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Massachusetts Cannabis Control Commission

General Information:

License Number: MR284479

Original Issued Date: 09/13/2022
Issued Date: 01/15/2026
Expiration Date: 02/15/2027

Business Legal Name: Xhale New England Dispensary LLC
Phone Number: 617-592-4318
Business Address 1: 888 Morton St
Business City: Mattapan Business State: MA
Mailing Address 1: 888 Morton St

Mailing City: Mattapan Mailing State: MA

Certified Disadvantaged Business Enterprises (DBEs): Not a
DBE

Priority Applicant: yes
Priority Applicant Type: Economic Empowerment Priority
Economic Empowerment Applicant Certification Number: EE202222

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: 24.5 Percentage Of Control:

24.5

Role: Owner / Partner Other Role:

Date generated: 06/01/2026

Email Address: aperkins@xhalenewengland.com

Business Address 2:

Business Zip Code: 02126

Mailing Address 2:

Mailing Zip Code: 02126
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First Name: Anthony Last Name: Perkins 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: 25.5 Percentage Of Control:
25.5
Role: Owner / Partner Other Role:
First Name: Omar Last Name: Lawrence 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 3

Percentage Of Ownership: 24.5 Percentage Of Control:
24.5
Role: Owner / Partner Other Role:
First Name: Sharon Last Name: Perkins-Allen  Suffix:
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 4

Percentage Of Ownership: 25.5 Percentage Of Control:
25.5
Role: Owner / Partner Other Role:
First Name: Jarrell Last Name: Perkins 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:

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
No records found

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
No records found
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DISCLOSURE OF INDIVIDUAL INTERESTS
No records found

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
Establishment Address 1: 888 Morton St

Establishment Address 2:
Establishment City: Boston Establishment Zip Code: 02124
Approximate square footage of the establishment: 3000 How many abutters does this property have?: 2

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 Document Name Type ID Upload
Category Date
Executed HCA XHale New Egland 2024 HCA 2nd Amendment fully pdf 6919ffbec1alec508a0b5b92 11/16/2025

executed.pdf

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

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

POSITIVE IMPACT PLAN
Positive Impact Plan:

Document Category Document Name Type ID

Upload Date

Plan for Positive Impact Xhale - PLAN FOR POSITIVE IMPACT.pdf pdf 61db7427dc96b108e55112cc

ADDITIONAL INFORMATION NOTIFICATION

Notification:

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Other Role:
First Name: Anthony Last Name: Perkins  Suffix:
RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 2

Role: Other Role:
First Name: Omar Last Name: Lawrence Suffix:
RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 3

Role: Other Role:
First Name: Sharon Last Name: Perkins  Suffix:
RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 4
Date generated: 06/01/2026

01/09/2022
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Role: Other Role:

First Name: Jarrell Last Name: Perkins  Suffix:
RMD Association: Not associated with an RMD

Background Question: no

ENTITY BACKGROUND CHECK INFORMATION
No records found

MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Document Category Document Name Type ID Upload
Date

Secretary of Commonwealth - Certificate of Xhale Ltr of GS .pdf pdf 6186061fbd22c237911311f6 11/06/2021

Good Standing

Department of Revenue - Certificate of Good Xhale DOR Certificate of pdf 618b425f6155aa37¢c42566¢f 11/09/2021

standing GS.pdf

Articles of Organization Xhale Op Agreement Final.pdf pdf 61a629f1e815a03cd940b277 11/30/2021

Articles of Organization Xhale Letter of Legal pdf 61bfdac57baa3f462ea47937 12/19/2021
Existence.pdf

Secretary of Commonwealth - Certificate of Xhale - DOUA Affidavit.pdf pdf 61bfdb8d0183444639b5d459 12/19/2021

Good Standing

Articles of Organization Xhale - Cert of pdf 61db76e2d04772090d59b55d 01/09/2022
Organization.pdf

Certificates of Good Standing:

Document Category Document Name Type ID Upload

Date

Department of Unemployment Assistance - Certificate DUA - Compliance png 691a0170af1485a6ac5c05ff 11/16/2025

of Good standing 2026.png

Department of Revenue - Certificate of Good standing DOR CGS.pdf pdf 6933985078e4c85baa074b4f 12/05/2025

Secretary of Commonwealth - Certificate of Good Mass CGS 2026.pdf pdf 6933989378e4c85baa074b83 12/05/2025

Standing

Massachusetts Business Identification Number: 001522344

Doing-Business-As Name: Xhale New England Dispensary LLC

DBA Registration City: Boston

BUSINESS PLAN

Business Plan Documentation:

Document Category Document Name Type ID Upload Date

Business Plan Xhale New England Business Plan (a).pdf pdf 6186825ee3155f31cafcd5de 11/06/2021

Plan for Liability Insurance Plan for liability insurance.pdf pdf 6186828699d47637982bbb23 11/06/2021

Proposed Timeline Xhale - Timeline_2025.pdf pdf 69339c3dfe58050a08ca85dc 12/05/2025

Business Plan Attestation Letter PDE 12052025.pdf pdf 69339e0e78e4c85baa074c63 12/05/2025

Capitalization Table 2025 Xhale Capital Resources Disclosure1.pdf pdf 693c7621fe58050a08d0e69b 12/12/2025

Date generated: 06/01/2026
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OPERATING POLICIES AND PROCEDURES
Policies and Procedures Documentation:

Document Category Document Name Type ID Upload
Date
Maintaining of financial Xhale - MAINTAINING OF FINANCIAL pdf 618b4c3744662a31f289206d 11/09/2021
records RECORDS.pdf
Record Keeping procedures Xhale - RECORD KEEPING PROCEDURES.pdf pdf 618b4c63d5b18b31d5996890 11/09/2021
Prevention of diversion Xhale - PREVENTION OF DIVERSION.pdf pdf 618b4f3e7f037d37d69bc071 11/09/2021
Storage of marijuana Xhale - STORAGE OF MARIJUANA.pdf pdf 61c4004d0183444639b5e€692 12/22/2021
Transportation of marijuana Xhale - TRANSPORTATION.pdf pdf 61c40076bccaf2464fd8093d 12/22/2021
Inventory procedures Xhale - INVENTORY.pdf pdf 61c4010e7baa3f462ea48b7e 12/22/2021
Restricting Access to age 21 Xhale - RESTRICTING ACCESS TO AGE 21 AND pdf 61c4012a90ca3b46232e1a83 12/22/2021
and older OLDER.pdf
Quality control and testing Xhale - QUALITY CONTROL AND TESTING.pdf pdf 61c4014ad3dd284475be498a 12/22/2021
Dispensing procedures Xhale - DISPENSING PROCEDURES. pdf pdf 61c4017f922a104454b6aael 12/22/2021
Quality control and testing Xhale - QUALIFICATIONS AND TRAINING.pdf pdf 61c401e084fb17447c43db74 12/22/2021
Plan for obtaining marijuana or Xhale - PLAN FOR OBTAINING MARIJUANA OR pdf 61c4021e922a104454b6aaes 12/22/2021
marijuana products MARIJUANA PRODUCTS.pdf
Personnel policies including Xhale - PERSONNEL POLICIES INCLUDING pdf 61db7754879¢c73091c80f3fb 01/09/2022
background checks BACKGROUND CHECKS.pdf
Diversity plan Xhale - DIVERSITY1.pdf pdf 61e1d28da828d708f050ad8c 01/14/2022
Security plan Xhale - Dispensary Safety SOP.pdf pdf 6934c16b78e4c85baa078de7 12/06/2025
Energy Compliance Plan Xhale - ENERGY EFFICIENCY AND pdf 6934c17078e4c85baa078dfb 12/06/2025

CONSERVATION 12.4.pdf

MARIJUANA RETAILER SPECIFIC REQUIREMENTS

No documents uploaded

No documents uploaded

ATTESTATIONS

| certify that no additional entities or individuals meeting the requirement set forth in 935 CMR 500.101(1)(b)(1) or 935 CMR 500.101(2)(c)(1)

have been omitted by the applicant from any marijuana establishment application(s) for licensure submitted to the Cannabis Control

Commission.: | Agree

| understand that the regulations stated above require an applicant for licensure to list all executives, managers, persons or entities having direct

or indirect authority over the management, policies, security operations or cultivation operations of the Marijuana Establishment; close

associates and members of the applicant, if any; and a list of all persons or entities contributing 10% or more of the initial capital to operate the

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

| certify that any entities who are required to be listed by the regulations above do not include any omitted individuals, who by themselves, would

be required to be listed individually in any marijuana establishment application(s) for licensure submitted to the Cannabis Control Commission.:

| Agree

Notification:

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

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

Date generated: 06/01/2026
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| certify that to the best knowledge of any of the individuals listed within this application, there are no background events that have arisen since

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

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

ADDITIONAL INFORMATION NOTIFICATION

Notification:

COMPLIANCE WITH POSITIVE IMPACT PLAN - PRE FEBRUARY 27, 2024
Progress or Success Goal 1

Description of Progress or Success: No Progress at this time.

COMPLIANCE WITH DIVERSITY PLAN
Diversity Progress or Success 1

Description of Progress or Success: No Progress at this time.

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

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

Sunday From: 10:00 AM Sunday To: 4:00 PM
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6/26/23, 10:44 AM Gmail - Re: BCB Approval - XHale New England, 888 Morton Street

M Gmall Ant Perkins <antperkins617@gmail.com>

Re: BCB Approval - XHale New England, 888 Morton Street

Jasmin Winn <jasmin.winn@boston.gov> Tue, Jun 20, 2023 at 9:28 AM

To: Ant Perkins <antperkins617@gmail.com>
Cc: Robert Arcangeli <robert.arcangeli@boston.gov>, Cannabis Board <cannabisboard@boston.gov>

Hi Anthony

There are no municipal costs associated with Xhale New England located at 888 Morton St Mattapan at this time. Please
send all future correspondence to cannabisboard@boston.gov. As Robert Arcangeli is no longer corp counsel to the BCB.

Best,
Jasmin

On Mon, Jun 19, 2023 at 9:22 AM Ant Perkins <antperkins617@gmail.com> wrote:
Hello,

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.4,8§7,cl. 26.

Xhale New England is currently still in process of trying to open, but would like to request any records
of any costs imposed on the city or town that are reasonably related to the operation of our
establishment.

Please let us know if you have any questions or comments.

Thank you
Xhale New England

On Mon, Dec 6, 2021 at 11:17 AM Robert Arcangeli <robert.arcangeli@boston.gov> wrote:
Any,

Executed Certification Form is attached. PLease let me know if you have questions.
-Rob

On Fri, Dec 3, 2021 at 10:39 PM Ant Perkins <antperkins617@gmail.com> wrote:
Hi Robert,

The Mass Cannabis Commission needs a HCA certification form signed. Would you be able to sign the attached
form and send back over to me. Please let me know if any question or issues.

thank you
Anthony Perkins
Xhale New England

On Mon, Jun 28, 2021 at 2:15 PM Robert Arcangeli <robert.arcangeli@boston.gov> wrote:
Ant,

Please find attached a fully executed HCA. PLease let me know if you have any questions.

Best,
Rob

On Fri, Jun 25, 2021 at 3:00 PM Ant Perkins <antperkins617@gmail.com> wrote:
Please see the signed HCA. If there are any issues please let us know.
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Thank you

On Wed, Jun 23, 2021 at 11:25 AM Robert Arcangeli <robert.arcangeli@boston.gov> wrote:
Hello All,

Attached please find the proposed HCA for the above establishment. PLease let me know if you have any
questions, edits or concerns.

Best,
Rob

On Tue, Jun 22, 2021 at 1:54 PM Lesley Hawkins <lesley.hawkins@boston.gov> wrote:
Good afternoon,

Thank you for appearing at the March hearing of the Boston Cannabis Board (the "BCB"); the BCB has
granted your application for a retail cannabis dispensary license. The Voting Agenda is attached.

Assistant Corporation Counsel Robert Arcangeli, cc:ed here, will provide a draft Host Community
Agreement incorporating any standard conditions placed by the BCB on a license or any conditions
specific to the grant of your license for your review and input within the next week.

The next step in your licensure process is your Zoning Board of Appeals hearing. Please contact
zba@boston.gov to schedule your hearing. We will also communicate the BCB's vote to the Zoning Board
of Appeals.

As you are aware, you must also obtain licensure from the Cannabis Control Commission (the “CCC”).
Pursuant to the BCB's Rules and Regulations Section 3.08, as a licensee granted a license by the BCB
pending review by the CCC, you must submit a written status report regarding its application before the
CCC every three (3) months and annually upon submission of the annual renewal application.

As a certified equity applicant you are eligible for technical assistance through the Office of Economic
Development. Should you wish to obtain such assistance please contact Alia Forrest who is cc:ed on this
email.

The BCB looks forward to working with you as you finalize the cannabis licensure process. The BCB’s
staff is here as a resource both throughout the process and once you have opened your licensed
premise. Please do not hesitate to contact us with any questions.

Thank you,

Lesley

Lesley Delarey Hawlina, Esg.

Executive Secretary | Licensing Board for the City of Boston & Boston Cannabis Board | 617263524170 | 1 City
Hall Square, Room 809, Boston, MA 02201

CITY o BOSTON

SIGN UP FOR PERIODIC UPDATES FROM THE BOSTON CANNABIS BOARD HERE.
SIGN UP FOR PERIODIC UPDATES FROM THE LICENSING BOARD. Licensees. Attorneys and Practitioners.
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Robert Arcangeli

Assistant Corporation Counsel
City of Boston Law Department
City Hall, Room 615

Boston, MA 02201

(617) 635-4044
robert.arcangeli@boston.gov

Robert Arcangeli

Assistant Corporation Counsel
City of Boston Law Department
City Hall, Room 615

Boston, MA 02201

(617) 635-4044
robert.arcangeli@boston.gov

Robert Arcangeli

Assistant Corporation Counsel
City of Boston Law Department
City Hall, Room 615

Boston, MA 02201

(617) 635-4044
robert.arcangeli@boston.gov

j"(//jﬁu)& Winn

Cannabis Board Manager| Boston Cannabis Board | 61726352330 | 1 City Hall Square, Room 809, Boston, MA 02201

CITY o« BOSTON

SIGN UP FOR PERIODIC UPDATES FROM THE BOSTON CANNABIS BOARD HERE.
Please note: This is a City of Boston email account and the content of this message is public record.
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6/26/23, 10:44 AM Gmail - Re: BCB Approval - XHale New England, 888 Morton Street

M Gmall Ant Perkins <antperkins617@gmail.com>

Re: BCB Approval - XHale New England, 888 Morton Street

Jasmin Winn <jasmin.winn@boston.gov> Tue, Jun 20, 2023 at 9:28 AM

To: Ant Perkins <antperkins617@gmail.com>
Cc: Robert Arcangeli <robert.arcangeli@boston.gov>, Cannabis Board <cannabisboard@boston.gov>

Hi Anthony

There are no municipal costs associated with Xhale New England located at 888 Morton St Mattapan at this time. Please
send all future correspondence to cannabisboard@boston.gov. As Robert Arcangeli is no longer corp counsel to the BCB.

Best,
Jasmin

On Mon, Jun 19, 2023 at 9:22 AM Ant Perkins <antperkins617@gmail.com> wrote:
Hello,

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.4,8§7,cl. 26.

Xhale New England is currently still in process of trying to open, but would like to request any records
of any costs imposed on the city or town that are reasonably related to the operation of our
establishment.

Please let us know if you have any questions or comments.

Thank you
Xhale New England

On Mon, Dec 6, 2021 at 11:17 AM Robert Arcangeli <robert.arcangeli@boston.gov> wrote:
Any,

Executed Certification Form is attached. PLease let me know if you have questions.
-Rob

On Fri, Dec 3, 2021 at 10:39 PM Ant Perkins <antperkins617@gmail.com> wrote:
Hi Robert,

The Mass Cannabis Commission needs a HCA certification form signed. Would you be able to sign the attached
form and send back over to me. Please let me know if any question or issues.

thank you
Anthony Perkins
Xhale New England

On Mon, Jun 28, 2021 at 2:15 PM Robert Arcangeli <robert.arcangeli@boston.gov> wrote:
Ant,

Please find attached a fully executed HCA. PLease let me know if you have any questions.

Best,
Rob

On Fri, Jun 25, 2021 at 3:00 PM Ant Perkins <antperkins617@gmail.com> wrote:
Please see the signed HCA. If there are any issues please let us know.
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Thank you

On Wed, Jun 23, 2021 at 11:25 AM Robert Arcangeli <robert.arcangeli@boston.gov> wrote:
Hello All,

Attached please find the proposed HCA for the above establishment. PLease let me know if you have any
questions, edits or concerns.

Best,
Rob

On Tue, Jun 22, 2021 at 1:54 PM Lesley Hawkins <lesley.hawkins@boston.gov> wrote:
Good afternoon,

Thank you for appearing at the March hearing of the Boston Cannabis Board (the "BCB"); the BCB has
granted your application for a retail cannabis dispensary license. The Voting Agenda is attached.

Assistant Corporation Counsel Robert Arcangeli, cc:ed here, will provide a draft Host Community
Agreement incorporating any standard conditions placed by the BCB on a license or any conditions
specific to the grant of your license for your review and input within the next week.

The next step in your licensure process is your Zoning Board of Appeals hearing. Please contact
zba@boston.gov to schedule your hearing. We will also communicate the BCB's vote to the Zoning Board
of Appeals.

As you are aware, you must also obtain licensure from the Cannabis Control Commission (the “CCC”).
Pursuant to the BCB's Rules and Regulations Section 3.08, as a licensee granted a license by the BCB
pending review by the CCC, you must submit a written status report regarding its application before the
CCC every three (3) months and annually upon submission of the annual renewal application.

As a certified equity applicant you are eligible for technical assistance through the Office of Economic
Development. Should you wish to obtain such assistance please contact Alia Forrest who is cc:ed on this
email.

The BCB looks forward to working with you as you finalize the cannabis licensure process. The BCB’s
staff is here as a resource both throughout the process and once you have opened your licensed
premise. Please do not hesitate to contact us with any questions.

Thank you,

Lesley

Lesley Delarey Hawlina, Esg.

Executive Secretary | Licensing Board for the City of Boston & Boston Cannabis Board | 617263524170 | 1 City
Hall Square, Room 809, Boston, MA 02201

CITY o BOSTON

SIGN UP FOR PERIODIC UPDATES FROM THE BOSTON CANNABIS BOARD HERE.
SIGN UP FOR PERIODIC UPDATES FROM THE LICENSING BOARD. Licensees. Attorneys and Practitioners.
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Robert Arcangeli

Assistant Corporation Counsel
City of Boston Law Department
City Hall, Room 615

Boston, MA 02201

(617) 635-4044
robert.arcangeli@boston.gov

Robert Arcangeli

Assistant Corporation Counsel
City of Boston Law Department
City Hall, Room 615

Boston, MA 02201

(617) 635-4044
robert.arcangeli@boston.gov

Robert Arcangeli

Assistant Corporation Counsel
City of Boston Law Department
City Hall, Room 615

Boston, MA 02201

(617) 635-4044
robert.arcangeli@boston.gov

j"(//jﬁu)& Winn

Cannabis Board Manager| Boston Cannabis Board | 61726352330 | 1 City Hall Square, Room 809, Boston, MA 02201

CITY o« BOSTON

SIGN UP FOR PERIODIC UPDATES FROM THE BOSTON CANNABIS BOARD HERE.
Please note: This is a City of Boston email account and the content of this message is public record.
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Goal: Recruit at least 15% of the establishment’s employees from Boston and a combined 20% from
Massachusetts who have or have parents or spouses who have past drug convictions.

Program: To achieve this goal Xhale will:

1. Recruit from state and local employment staffing groups and organizations such as Operation Exit,
Restorative Justice, Bay State Staffing and Winter Wyman at least (1) annually depending on need

2. Participate in local hiring events and job fairs at least (1) annually depending on need

3. Work to develop a network with other local cannabis establishments to provide referrals of
qualified applicants, with a specific focus on hiring individuals with past drug convictions, that
have completed job-training and re-entry programs, are under court supervision, and who
otherwise meet the criteria for employment.

Measurements: Xhale will assess through monitoring the number of our employees that have or have
parents or spouses who have past drug convictions through background checks of employees, CORIs and
questionnaires to confirm we are meeting our goal of maintaining / increasing in these positions.

Goal: Provide Xhale’s owners assets (time management skills, organization skills, finance skills) towards
endeavors that will have a positive impact towards the promotion of sustainable social and economic
reparative practices in the cannabis industry in Massachusetts.

Program: To achieve this goal Xhale will:

1. Xhale will offer informational sessions to assist community members (at a minimum of 5
participants), who are interested in opening or being involved in the cannabis industry. Topics to
range from Entrepreneurship, Fiscal Responsibility and Real Estate.

2. Xhale will offer consulting support (real estate / finances) to at least 1 potential business that is
in the application process.

Measurements: Xhale will measure this goal by the number of informational sessions held per annum.
Initially we hope to see significant interest to hold at least (2) informational sessions per annum.

The plan contains the timeline for showing progress or success of its plan. At a minimum, the plan
acknowledges that the progress or success of its plan must be documented upon renewal (one year from
provisional licensure, and each year thereafter).

Xhale acknowledges and is aware, and 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, will not violate the Commission’s regulations with respect to
limitations on ownership or control or other applicable state laws.



Jtate House, WBostorn, Massackhusetts 02733

William Francis Galvin
Secretary of the
Commonwealth

October 19, 2021
TO WHOM IT MAY CONCERN:

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

XHALE NEW ENGLAND DISPENSARY LLC

in accordance with the provisions of Massachusetts General Laws Chapter 156C on July 27,
2021.

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

I also certify that the names of all managers listed in the most recent filing are:
ANTHONY PERKINS, SHARON PERKINS-ALLEN, OMAR LAWRENCE, JARRELL
PERKINS

I further certify, the names of all persons authorized to execute documents filed with this
office and listed in the most recent filing are: ANTHONY PERKINS, SHARON PERKINS-
ALLEN, OMAR LAWRENCE, JARRELL PERKINS

The names of all persons authorized to act with respect to real property listed in the most
recent filing are: ANTHONY PERKINS, SHARON PERKINS-ALLEN, OMAR
LAWRENCE, JARRELL PERKINS

In testimony of which,

I have hereunto afhixed the

Great Seal of the Commonwealth

on the date first above written. ,

Secretary of the Commonwealth

Processed By:TAA



Commonwealth of Massachusetts Letter ID: L0889560256
Department of Revenue Notice Date: November 9, 2021
Geoffrey E. Snyder, Commissioner Case ID: 0-001-313-191

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

XHALE NEW ENGLAND LLC
888 MORTON ST
MATTAPAN MA 02126-2465

Why did I receive this notice?

The Commissioner of Revenue certifies that, as of the date of this certificate, XHALE NEW ENGLAND
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

Eﬁilﬂ
feiiae
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KHALE NEW ENGLAND DISPENSARY LLO

5 Member-Managed Limited Liability Company

OPERATING AGREEMENT

THIS LIMITED LIABILITY OPERATING AGREEMENT (the "Agreement”) of XKHALE !
ENGLAND DISPENSARY LLC (“Company”™) made and entered int o this _29th  of July
2021 (the "Execution Date™y, by and between ANTHONY PERKINE of Boston, MA,
SHARON PERKINS-ALLEN of Boston, MA, JARRELL PERKINS of Boston,
MA, and OBMAR LAWRENCE of Boston, MA {individually the "Momber™ and
collectively the "Members"),

IN CONSIDERATION OF and as a condition of the Members entering into this Agreement and
other valuable consideration, the recelpt and sufficiency of which consideration is acknowledged,
the Members to this Agreement agree as follows:

DEFINITIORNS
For the purpose of this Agreement, the following ferms are defined as follows:

"Additional Capital Contributions” mea Capii‘ai Conirtbutions, other than Initial Capital
Contributions, made by Members to the Compaiy

"Capital Contribution” means the total amount of cashy, resources, services and/or property
contributed to the Company by any one Member as set forth in Section 6.

"Dissociated Member" means any Member who is departs from the Company through a
voluniary or involuntary withdrawal as provided in this Agreement.

"Expulsion of a Member" can oceur on application by the Company or another Member,

where it has been determined that the Member

& has engaged in wrongful conduet that adversely and materially affecied the
Company's business;

. has willfully or persistently commitied a material breach of this Agreement or of a
duty owed tothe Company or io the other Members: or

¢. has eriga;:ze in conduct relating to the Company's bu»@mms simt makes i not

s

reasonably practicable focany onthe business with the Memb

"Initial Capzml Contribution” means Capital Contributions made by any Member 10 acquire
an interest in the Company

“Cyperation of Law” means rights or duties that are cast upon a party by the law. without
any act or agreement on the part of the individual including. but not limited 10, an
assignment for the benetit of creditors, a divorce, or a bankruptcy.

"Resource” means a source or supply from which a benefit is produced and that has some
utility for the business of the Company which could include. buf is not Wmited 0. a stock or
supply of money, materials, staff, and other asseis that can be provide in order for the
business of the Company to function effectively.




DocuSign Envelope [D: 4307E98F-47A045D1-A711-B4C90ED03413

FORMATION

=

1. Effective July 27, 2021, the Members formed a Limited Liability Company on the terms
and conditions in this Operating Agreement (“Agreement”) and under the laws of the
Commonwealth of Massachusetts.

NAME

2. The name of the limited liability company: XHALE NEW ENGLAND DISPENSARY LL

PURPOSE

Rt R

3. The purpose of the Company will be: To carry on the business of owning and operating a
cannabis business with full power to acquire, hold, manage and (o iransact all business.

4. The Agreement will begin on the date of execution and will continue until terminated as
provided in this Agreement,

PLACE OF BUSTMESS

5. The principal office of the business of the Company will be located at 888 MORTON
STREET, MATTAPAN, MASSACHUSETTS 02126 or such other place as the Members
may from time to time designate,

CAPITAL CONTRBUTIONS

6. Each of the Members has contributed to the capital of the Company, in cash or property in
agreed upon value, as follows (the "Capital Contribution”):

MEMBER CONTRIBUTION VALUE
Anthony Perkins 24.5%
Sharon Perkins-Allen 24.5%
Jarrell Perkins 25.5%
Omar Lawrence 25.5%

7. All Members will corribute their respective Capital Contributions fully and on time.

WITHDRAWAL OF CAPITAL

2. Mo Member will withdraw any portion of their Capital Contribution without the
express written consent of all of the other Members.

ADDITIONAL LAPITAL

9. Capital Contributions may be amended from time to time, according to the requirements

of the Company provided that the interests of the Members are not affected, except with
the wnanimous consent of all Members. No Member will be required to make Additional
Capital Contributions. Whenever additional capital is determined to be required and an
individual Member is unwilling or unable to meet the additional contribution requirement
within a reasonable period, as required by Company business obligations, the other
Members may contribute in proportion to their existing Capital Contributions to resolve

™



DocuSign Envelops ID: 4307E98F-47AC-45D1-A711-BACO0EDD3413

the amount in default. In such case the allocation of profits or losses among all the
Members will be adjusted 1o reflect the aggregate change in Capital Contributions
provided by each of the Members.

10. Any advance of cash to the Company by any Member in excess of the amounts provided
for in this Agreement or subsequently agreed to as Additional Capital Contribution wilf be
deemed a loan to the Company by such Member and a debt owed by the Company
provided, however, that such will notbe an increase in Capital Contribution of such lending
Member. This loan will be paid by the Company to the lending Member at an annual interest
rate of the then-current prime rate, as reported by the Wall Street Journal's bank survey (or
at a rate otherwise mutually agreed upon by all Members) on the date that the loan is
provided by the lending Member, accruing on a daily basis from the loan date up 1o the
date of actual payment. This loan will not entitle the lending Member to any increased
share of the Company's profits nor to a greater voting power. Such debts may have
preference or priority over any other payments to Members as may be determined by a

majority of the Members.

CAPITAL ACCOUNTS

11. An individual capital account (a "Capital Account™) will be maintained for each Member
and their Initial Capital Contribution will be credited to this account. Any Additional
Capital Contributions made by any Momber will be credited to that Member's individual
Capital Account,

INTEREST ON CAPITAL

12. No borrowing charge or loan inferest will be due or payable to any Member on their
agreed Capital Contribution inclusive of any agreed Additional Capital Contributions.

FINANCIAL DECISIONS

13. Decisions regarding the distribution of profits, allocation of losses, and the requirement
for Additionsl Capital Coniributions as well as all other financial matiers will be decided
by a unanimous vote of all the Members.

PROFIT AND LOsy

14, Subject to the other provisions of this Agreement, the net profits and losses of the
Company, for both accounting and tax purposes, will accrue to and be borne by the
Members agcording 1o the following schedule (the "Profit and Loss Distribution™):

MEMBER PROFIT/LOSS PERCENT
Anthony Perldns 24.5%
Sharon Perkins-Allen 24.5%
Jarrell Perkins 25.5%
Omar Lawrence 25.5%

BOOKS OF ACCOUNT

13, Accurate and complete books of account of the transactions of the Company will be kept
in accordance with generally accepted accounting prineiples (GAAP) and at all reasonable
times will be avaitable and open to inspection and examination by any Member. The books
and records of the Company will reflect all the Company's transactions and will be
appropriate and adequate for the business conducted by the Company.
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ANNUAL REPORT

6. As soon as practicable after the close of cach fiscal year, the Company will furnish 10
each Member an annual report showing a full and complete account of the activities and
financial performance of the Company. This report will consist of at least the following
documents:

a. a statement of all information as will be neces
Member's income or other tax returns:

B

i each

b, acopy of the Company's federal income tax returns forihat fis

c. supporting income statement:

4. a balance sheet;

&, acash flow statemnent:

£, abreakdown of the profit and loss atiributable weach Member; and

any additional information that the Members may require,

BANMKING AND COMPARNY FUNDS

17. The funds of the Company will be ';3 aced in investments and bank
designated by mutual ai eement of all of the Members. Al withdra :
accounts will be made by the dm\/ authorized agent or agents of the Members as mut
agreed by the Members. Company funds will be held in the name of the Company and will
not be commuingled with the funds of any other person or entity.

L YAl

18. The fiscal year will end on the Istday of January of each vear,

Al
St

DT

9. Hach Member will have the vight 1o request an audit of the Company books. The cost of
the audil will be borne by the Company. The audit will be performed by an accounting
firm accepiable to all the Members. Not move than one {1} audit will be required by anv or
all ofthe Members for any fiscal voar.

20, Except as all of the Members may otherwise agree in writing, all actions and decisions
respecting the manapement, operation and conirol of the Company and its business will be
decided by mutual agreement of the Members,

CONTRACT BINDING AUTHORITY

A

21 AN actions and decisions with respect to binding the Company in contract requires the
consent of atl of the Members,

5
i

Vi

22.A Company vepresentative ("the Company Representative") may be ppmnwd by
gnanimous writien consent. The Company Represeniative will have the sole author

iy 10 act
o

ot behalf of the Company ip relation to IRS tax gudits pursuant o Chapter 43 Subchaprer
C ofthe Internal Revenue Code 0 1986,
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23, The Company Representative is appointed for the current tax year and subsequent fax
vears vatil otherwise designated by the Members,

MELTINGS

24, Regular meetings of the Members will be held weeldy.

o

25 Any Member can call a special meeting 10 resolve iss

s indicated by
It the case of

spcs«igi vote, the megting will be rvesiricted to the specific purpose for which th

was held.

TEQUITE & VOie
this Agreement, by providing all Iv fmbu‘s wiili, reason abi writien notice.

o

€

&

e i‘il(ﬁiéiii‘ifi?;

26. All meetings will be held at a time and in a jocation that is reasonable, convenient and
practical considering the situation of all Members,

AUMITINNG 4 WEW MEMBER

27, A new Member m
spual agre

dmiricd to the Company with 2 unanimous voige and written
1o Members.

&. Any new Member agrees (o be bound by all the covenants, terms, and conditions of this
Agreement, inclusive of all current and future smendments, Further. a new Member wil]
executs such d@mrrmms as are needed to effect the admission of the new :‘v’;t,‘:bm. Ay
new Member will receive such business interest in the Company '

unanimous deaision of the existing Members,

TRANSFER OF COMPANY INTEREST

29. A Member may, with the consent of the all the other Members, assign thewr distribution
interest in the Company and its assets provide

d that, where the acquisition of the interest by
spective Member will render the Company ineligible to elect out of the zmpi‘ ation
assigning Member must first obiain the wnanimous consent of the

o
B
T
e B
b
=
£
=
%

rernaining Members. This transfer will only include that Member's economic rights and interest

L-’f

and will not mcimis any other rights of that Member nor will it include an automatic admission
as 2 Meinber of the Company or the right (0 exercise any management or voling nlerests, A
Member who assigns any or all of thetr Company interest to any third party will relinguish
their status as Membor mdudmz: all managersent and voting rights. For the avoldance of doubt
assignment of Member swrus, under

interests, will require zm consent of all the

thiz clause, woluding any management and voting
othe

r Wiembers.

VOLUNTARY WITHDRAWALOF A MEMBER

30. Any Member will have the right to voluntarily withdraw from the Company at any time.
Written notice of intention 1o withdraw must be served upon all of the other Members at
feast six {6} months prior to the withdrawal date.

ok
i

. Except as otherwise provided elsewhere in this Agreement, the voluntary withdrawal of 2
Member will have no effect upon the continvance ofthe Company business.

32.0n the event that g Member's mterest in the Company is 1o be sold, due to the Member's
decision to withdraw, the other Members have a right of first purchase on that interest. if
any g;i" ;‘hgz mhei‘ f o

fembers elect to purchase the interest of 'Ei“e-'= E 3
;‘ﬁirf‘s natice of such {‘iew‘
of the Diss y
w%zi'jair‘*f«g inehuding the gmrcmﬁ@ prm, and method and schedule of pa
Dissocinted Member's inferest, The purchase amount of any buyout of

zred Member, the

1550¢ me:% fdember
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RMembe

‘s interest will be determined as outlined in Section 47 of this Agreement.

33, A Ddssoviated Member will only exercise the right to withdraw i good faith and will act
to minunize any present or future harm to the other Members as a result of the
withdrawal

INVOLUNT " WITHDRAWAL OF A MIEMBER

34, ‘E vents resulting in the involuntary withdrawal of 8 Member from the Company will
aclude but nor be Hmined o death of a2 Member: i

Member mental incapacity: Member

dmt*zht& prevemting reasonable par ;mm i the Company; Member incompetence
breach of Sduciary duties bv a Mem er; eriminal conviction of a Member; expulsion cf a

Member; operafion of law against a Mey &}e}“ or any act or omission o ia fember that can
reasonably be expected o briv i £ the Company into

X h::f business or societal reputation o
disrepute. a5 determined by the other Members who are not subject (o involuntary
withdrawal.

‘i

in %‘hi& Ag

5. Exespt s otherwise provided elsewh
1
i

nent, the inveluntary withdrawal of
a Member will have no effect upon e

Anpany business,

o
H

=]
=
=3
:§
f:.:
o
<
=

36.In the event that a Member's inlerest in the Company 18 1o be sold as a result of an
invaluntary withdrawal, the other Members have o vight of first purchase on that interest,
i any of the other Members elect to purchase the interest of the i?ffa%maw d Member, such

other Members will serve written notice of such election, includ nL the purchase and
method and schedule of pavment upon the Dissociated Member. their excoutor,
administrator. trustee, co ufmﬁe: ar maiogam fiduciary within 2 reasonable ;ﬁarieé after
acquiring knowledge of the c:hanﬁc in circumstance to the Dissociated Member, The
d i

purchase amount of any buyout of 2 Member's interest will be determined as outline
the Valuation of Interest section of this Agreement.

7. A wustee n bankraptey or similar third party who may acquire that Dissociated Member's
: interest in the Com ;mn Al only acquire that Member's economic rights and interests and

will not acquive any mhez rights of that Member or be admibied as a Member of the
Compuany or have the right 1o exercise any imanagement or vollng inferesis,

IISSOCIATION OF A WM

Lad
Lo

. Where the remaining Members have pinchased the interest of a Dinsociared !
purchase amount will be paid o fulll byl without Interest, within 90 days of the daie of
withdrawal.

39. The Company will rgtain exclustve rights 10 use of the trade name and firm name and all
refated braad and ﬁ.mdei names of the Company.

40, Where the voluntary or tavoluntary withdrawal of a Member resolts in only one Member

emaining o where 6o buyer is found 10 purchase the interest of the Dissoci 31}*1 Member
then the Company will proceed in a reasm;abi& and timely manney (o dissolve the
Company, with all debis being paid first, prior to any distribution of the romaining funds.
Yaluation and distribution will be determined as described In the Valuation of Interest
section of this Agreement,

soctated M

41, The other Members retain the right to seek damages from a D 0r Wi
digsociation Zub&iiLLJ from a malicious or criminal act by the Dissociated Member or where
the Digsoc Member had (1) breached theiy fiduciary duty to the Company, (i) was i
breach of this Agreement or () had acted i 2 way that brought hasm which resulied in
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damages 10 the Company. ncluding, withouwt Bmitation, the reputation of the Company.

472, On any purchase and sale of a Company interest, a Dissociated Member will only have
Hability for Company obligations that were incurred during their time as a Member.
Immediately upon the sale of a withdrawing Member's interest, the Company will prepare,
file, serve, and publish all notices required by law to protect the withdrawing Member
fromability for future Company obligations.

OLLTION

43. Except as otherwise provided in this Agreement. the Company may be dissolved only
with the unanimous writfen consent of all Members.

IUSERIBHTION OF PROPERTY ON DHSSOLUTION OF COMPANY

44, i the event of the dissolution of the Company. each Member will share equally (the

5
4

"Drissolution Distribution™) Inany remainiug assets or ligbilities of the Company.
45 Upon Dissolution of the Company and Dguidation of Company Property, and after
pavinent of all selling costs angl expenses. the liguidator will disuwibute the Company
assets 1o the tollowing groups according o the following order of priority:

a. in satisfaction of liabilities to crediiors except Company obil 0
Members:

b, in satsfaction of Company debt obligations to current Members: and then

¢.  wwihe Members according to the Dissolution Distribution described ubove,

46. The claims of each priority group will be sadsfied in ] before satisfving any claims of a

lower priorify group. Any excess of Company assets after Habilities or any insulticiency
i Company assets in resolving Habilities under this section will be shared by the Mombers

according to the Dissolution Distribution described above.

MALUATION OU INTEREST

47, the absence of & written agreement
bazed on the falr market value appraisal of ol €
accordance wit %@ generally sccepted accounting pri

p

:téﬂép a value, the vaiue ui 1?;@ < ‘r'x'p'f;':,‘,' will be
termined in

N
will be

5

conducted by an muc;pzmc%ﬁm accounting

fiont, The

i & L
will be appointed within a reasonable period é}’f the dsu of wi-z‘h:.fsrawzﬁ or c% ~r>1n
results of the appraisal will be binding on all Members. A with dmwimf Membar's Interest
will be based on that Member's proportion of the Dissolution Distribution described
above, less any outstanding liabilities the wxzi;dxammz Member may have to the Company.
The intento ﬁm section is 1o ensure the survival of the Company despite the withdraw.al
of any individual Member.

48. No aliowance will be made for goodwill, trade name, patents or other intangible assets

except where those assets have been reflected on the Company books immediately prior to
valuation,

49, The goodwill of the Company business will be assessed at an amount 1o be determined

.

by appraisal using wenerally accepted accounting principles (GAAP)
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TUILE TO COMPANY PROPIRTY

.?:,. s

itie to all Company Property will remain in the name of the Company. No Member or

0.

group of Members will have any ownership interest in such Company Property in whole
or in part. except as provided under Section 72 below.

assessed where each Member recaives one voue

31, Any voie required by the Company will b

52, A Member will be free of lability to the Company where the Member is prevented from
executing their obligations under this Agreement in whole or in part due to force majeure,
fs:uch 8% @ u'zm u&he.& tvphoon, flood,

. oand war or any other unforeseen and
: mber has communicated the clreumsiance of said event
% Muﬁm ve and nken any and all appropriste action w mitigate said event,

DILTY OF ACCOUNTARBILITY FOR PRIVATE PROE

3. Each Member must account 1o the Company for any benefit derived by that Member without
the consent of the other Members from any frausaction concerning the Company or any
use by that Member of the Co

fwedl

nany property. ne ¢ siness connection. This duly
nany property. name of business conpection. This duls

continues 1o apr sty 1o any transactions undertaken afier the i@m;}my nas heen dissolved but
bef‘om the affairs of the Company have been completely wound up by the surviving
Member or '\E mbers or thelr agent or agents,
PUTY TOREVOTE Tive
54, Each Member will devole such fine and avention o the business of the Company as all
} other Members will from time to thne reasonably <}smz*mrzze for the conduct of the
Company business.
ACTIONS REOUIRING UNANIMOUS CONSENT OF THEMEMBERS
i
{ 55.In addiion 1o the other actions requiring unanimous consent in this the

following list of actions will require the unanimony consert of all Member

a, assigning check signing asthority,

b, comnutiing the Company o new labilities or obligations totaling over $1.00 USD:
¢, incurring single eupenditures that excead $1.00 USD:

4. selling or encumbering of any Company assel whose fair market value exceeds $1.00
LISD:

¢.  hiring any employes whose total compensation package exceeds §1.00 USD per

anpum.;
f. diring of any employee except in the case of gress misconduct that exposes the
Company to possible Habiligy

g walving or releasing any Company claim except for full consideration

h.  endangermg the ownership or possession of Company propeny,
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56. Any losses incurred as a resull of a violation of Section 57 will be charged 1o and wil““i(é{%
from the individual Member that acted without unanimous cousent and caused the

FORBIDDEN ACTS

NI

57. Mo Member shall performy any act in contravention of this Agreement.

nt of express, implied
or apparent authority 1¢ g third party that is not a Member in the Company.

58. No Member shall permit. intentionally or unintentionally, the a

59. Mo Member shall perform any act that would make 1t impossible to carry on the ordinary
business of the Company.

gaie the Company o any extent
ose of the Company.

&2, Any violation of the above Forbidden Acts may be deemed an Involuntary Withdrawal of
¥ hd

the offending Member and may be treated accordingly by the remaining Members

&

JEMPMNIFICATION AND LIABILITY

oy

&3, (ay All Members will be indemnified and beld harmiess by the Comps n;r from and against
any and all claims of any namurs, whatsoever, &r‘%s;izw cut of Member's part

icipation in

Company affairs, except that 8 Member will not be indemnified by the Company 1o the
extent liability arises out of gross negligence or wiiiﬁ;‘z misconduct of the Member or the

b

breach by the Member of any provisions ofthis Agreement.

{by Member will not be liable to the umzpam or to any other Member, for any act or

onnssion done m good z‘aii and believed to be within the scope of authority conferred or
implied bythis Agreement or the Company.

ABLITY INSURANCE

The Company may, witiz consent of all Members, acquire msurance ou b chall of any
:mi}@r em;ﬂaya‘:f, agent or other person engaged in the business interest of the Company
against ar }‘ fiab hi} asseried against them or incurred by them 'vhéi'c acz.éng in good

ont behalf of the Company,

CORFIDENTIALITY

& From time to time during the term of this Agreement. a Member acting on bebaif of
the Company {as the ""Disclosing Member™) may disclose or make available to another
Member or a Member may obtain or aceess {as the "Receiving Member™) information
sbout its business affairs of the Company, confidential inteflectual pmgemf trude secrets,
third-party confidential information and other sensitive or proprietary information, whether
cralbyv, visually or in writien, electronic, or other form or media, and whether or not marked,
(Eegignated. or otherwise idenfified as “confidential” (collectively, "Confidential
wmation'). Confidential Information shall not include mformation that, at the time of
L%i:zzcie}fsziz‘c and as established by documentary evidence: (i) is or bewxn es generally
2ilable to and known by the public other than as a result ;»f Jii
ctr of this Section by the Receiving Member or an
becomes available 1o the Recerving Member on & nos-conti
party source, provided that such third party is not and was not g:n'o hibited from disclosing
such Confidential Information; () was known by or in the possession of the i{e:usxvmg

3o 2
ety B

fial basls from & turd-
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Member or tts Representatives before being by or on behall of the Disclos
Member, or (ivy was or is i »@g‘sw 1ify ci«sveiaped by the Receiving Member witl r\)m’.
reference 1o or use, i whole or in part. of any of the Company's Confidential Information.
The Heceiving Memaet shall: (A) protect and safeguard the confidentiality of the Company's
Confidential Information: (B} not use the Company's Confidential Information, or permit it to
be accessed or used, for any purpose other than to exercis
under this Agreement: and {C) not disclose any such Co
xr entity, except to the those, including the Heceiving Merber's represeniativ
Members unanimously e have a need 1 know the Confidential Information w 4
business activities of the Company, or act on ifs behalf, to exercise s vighis vr perform iis
obligations under the Agreement, The Recelving Member shall be responsible for any breach
of this Section caused by it or any its Representatives. At any time during or after the rerm
of this Agreement and it 2 Member becomes a Dissociated Member. at the written request
of the olher fsig,mmr s} on behalf of the Company, the Receiving Member shall promptly
retarn, and shall requive s representatives 1o return to the Company all coples, whether in
written, electronic or ail'm torr or media. of the Company's Confidential Information, or
destroy all such coples and certify fn writing to the Company that such Confidential
Information has been d@siz}ved In additon to all other remodies available at law, the
Members of) the Company may seek

squitable reliel (including in
representatives to prevent the
enforcement.

its rights or perform its obligations
idential Information 10 any per

H
i

4
i

WA

unctive velief) ageinst the Recetving Momber and its

I
i
breach or threatened breach of this Section and to secure iz

LIPE INSURANCE

66. The Company may, with unanimous written consent of all Members, acguire and pay for
life insurance on the lives of any or all the Members, whenever it is deemed necessary by
the Company. Each Member will cooperate fully with the Company in obtaining any

ch policies oi life insurance

67, This Agreement may uot be amended in whole or in part without the unarimous writfen
consent @faii Mer ‘b«;zs.-.

GOVERMIMG L AW A JURSICTION

68, This Agreement will be construed in accordance with and exclusively governed hy the laws of
The Comnonwealth of I‘wassaaim“sm

69. The Members submit to the jurisdiction of the courts of The Common
Massachusetts for the enforcement of this Agreement or any arbitration award or decision
arising from this Agreement.

ADDITIONAL LT 2

inéivich sl ownership of all of his Certifications and any
Ees during ‘ti‘z* terms of this Agreement and afler Hs termination or expiration.

71. This Agreement may be exccuted in counterpart.
7’1{,! for the convenience only and are nol o be iv‘.ﬂ‘.ﬁi&ﬁ‘iiﬁ&r W

ieadings are insel ‘wé ih“

erpr {mg/ this Agree . Words in the singular mean and
sa. Words in iw i 2 ne gender include the feminine 4
1 the neuwr gonder imhxu the masculing gender and the fomining gender amj vics versa.

. Word
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A

VERE a&y o, covenant, conditton or provision of this Ag rectnent is held by a court of
orapetent jurisdiction to 5';(‘4 irvalid, veid or unenforcesble, it is the Members' intent that

sUC %1 provision be reduced in scope by the court only to the exient deemed necessary by
that court to render the provision reasonable and enforceable and tize mmainder of the

provisions of this Agreement will in no way be affected, impaired or invalidated asa result.
74. This Agreement containg the entire agreement éje\iweer; the Membe

understandings have been included m *E"ﬂ: greement, 95%2&:;‘1"-%'{‘; orove p sentations

which may have been made by any Member _2' § Agreement in the negotiation stages of

this Agreement may in some way be inconsis tmt with this final written Agreement. All
such statements are ée lared to be of no value in this Agreement. Only the written terms

ot thisAgreement will bind the Members,

"{

wlitions contained in this Agreement apply to and are
eRsOts, Asslgns, exsculors, adminisrators, beneficiaries, and

7E. This Agreement w
&mang upoir the Memb
representatives.

NOTIC

76, Al notices, f{;‘{}ﬂﬁfﬁ{ou consents, claims, de mands wailvers and ch@r comniunications

hereunder (each, a "Notiee™) shall be |
addresses sai forih hevein beiow orw '»:uf;‘s omt:'; 3

receiving party in writing., All Notices sh

recognized overnight courier {with all fees p
of ransmission) or certified or registered mmi (m each case. return receipt
postage prepatd), Except as otherwise provided in this Agreement. a Notice is
only (&) upon receipt of the receiving party, and (b) il the party giving the Motice has

complied with the requirements of th

-

Section.

At iufw Perlcins
M s Etmsz% fane
MiA

antperkinsé L Teoemail.com

Sharon PorkinseAdlor

A1 pMick ﬁ*azcm i}uw

“rankding Terrace
, MA 02136

33 Q(}u 3

Chnar Lawrence
34 Larchmont 3
Doyl r WA G2
(6173 9906 - 6659

MuOlaw7Soutlook com
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A
i LS v
will not be exclusive Uf‘ any other such rights, reme dzes and benefits allowed by law.

!
§~ 77. Al of ther w this Agreement will be cumulative and

IN WITNESS WHEREOGY, the ?)a‘.ltlf’“ hereto have read, understand and ayree to the te Tins and conditions
of this Agreement by ih oir signatures have caused this fagraemam (0 iﬂ‘ execuied
first written above,

as of the date

L N

DocuSigned by:

ﬂmﬂwwz? Purking

174DTCE750304F3...

Anthonykisé'rkins, Member

s DocuSigned by;

\SL«/LM /?MM"J’&M

«AEFOBRCOBBI4487 ..

Sharon Perkins-Allen, Member

DocuSigned by:
ﬂm«,& Purking

‘\««. 99696323064D444

Jarrell Perkins, Member

~~-DocuSIgFed by:

7Sy ;

{:j Q g .
(LT3 Jm

N TRBF360DBTEDSIF. .

Omar Lawrence, Member




State Howse, WBostorn, NMassachusetts 02755

William Francis Galvin
Secretary of the

Commonwealth

Date: October 19, 2021

To Whom It May Concern :

I hereby certify that a certificate of organization of Limited Liability Company was filed

in this office by
XHALE NEW ENGLAND DISPENSARY LLC

in accordance with the provisions of Massachusetts General Laws, Chapter 156C, on

July 27, 2021.

I further certify that said Limited Liability Company has not filed a Certificate of Cancellation;
that said Limited Liability Company has not been administratively dissolved; and that, so far as

appears of record, said Limited Liability Company has legal existence.

In testimony of which,
I have hereunto affixed the
Great Seal of the Commonwealth

on the date first above written.

Secretary of the Commonwealth

Certificate Number: 21100435330

Verify this Certificate at: http://corp.sec.state.ma.us/CorpWeb/Certificates/Verify.aspx
Processed by: tad



STATUTORY DECLARATION

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF SUFFOLK

I, the Undersigned, DO SOLEMNLY DECLARE THAT:

1. Xhale New England Dispensary LLC (hereinafter "Xhale") was established on July 27,
2021 in the Commonwealth of Massachusetts with Anthony Perkins, Sharon Perkins-
Allen, Jarrell Perkins and Omar Lawrence as co-owners.

2. Xhale cannot register with Department of Unemployment Assistance because the
establishment is not currently operational and does not have employees.

3. All statements made are of my own knowledge and are true and that all statements made
on information and belief are believed to be true.

I declare under penalty of perjury that the foregoing is true and correct.

Executed on this 15th day of December, 2021.

Anthony Perkins, Co-Owner
Xhale New England Dispensary, LLC

COMMONWEALTH OF MASSACHUSETTS

COUNTY OF SUFFOLK

SUBSCRIBED AND SWORN TO BEFORE ME, on the 15th day of December, 2021

: S 880
= 5 < @D o
Shargn STPerkins-Allen, Notary Public

My’Commission expires: March 2, 2023



MA SOC Filing Number: 202167875880 Date: 7/27/2021 8:18:00 AM

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: 001522344

1. The exact name of the limited liability company is: XHALE NEW ENGLAND DISPENSARY LLC

2a. Location of its principal office:
No. and Street: 888 MORTON STREET
City or Town: MATTAPAN State: MA Zip: 02126 Country: USA

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

No. and Street: 888 MORTON STREET
City or Town: MATTAPAN State: MA Zip: 02126 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:

THE PURPOSE OF THE LIMITED LIABILITY COMPANY ISTO CONDUCT ANY LAWFUL BUSIN
ESS FOR WHICH LIMITED LIABILITY COMPANIES MAY BE ORGANIZED UNDER THE LAWS O
F THE COMMONWEALTH OF MASSACHUSETTS, INCLUDING BUT LIMITED TO OWNING AND
OPERATING A LIMITED LIABILITY COMPANY WITH FULL POWER TO ACQUIRE, HOLD, MAN
AGE, AND DISPOSE OF ANY AND ALL KINDS OF PROPERTY OF WHATEVER KIND AND NAT
URE, AND TO TRANSACT ALL BUSINESSAND TO DO ANY AND ALL ACTSDIRECTLY ORIND
IRECTLY INCIDENTAL THERETO AND CONNECTED THEREWITH.

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: SHARON PERKINS-ALLEN
No. and Street: 888 MORTON STREET
MATTAPAN
City or Town: MATTAPAN State: MA Zip: 02126 Country: USA

I, SHARON PERKINS-ALLEN 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 ANTHONY PERKINS

888 MORTON STREET
MATTAPAN, MA 02126 USA

MANAGER SHARON PERKINS-ALLEN 888 MORTON STREET

MATTAPAN, MA 02126 USA




MANAGER OMAR LAWRENCE 888 MORTON STREET

MATTAPAN, MA 02126 USA

MANAGER JARRELL PERKINS 888 MORTON STREET

MATTAPAN, MA 02126 USA

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

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

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

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

888 MORTON STREET
MATTAPAN, MA 02126 USA

REAL PROPERTY SHARON PERKINS-ALLEN 888 MORTON STREET
MATTAPAN, MA 02126 USA
REAL PROPERTY ANTHONY PERKINS 888 MORTON STREET
MATTAPAN, MA 02126 USA
REAL PROPERTY JARRELL PERKINS

888 MORTON STREET
MATTAPAN, MA 02126 USA

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 27 Day of July, 2021,
SHARON PERKINS-ALLEN
(The certificate must be signed by the person forming the LLC.)

© 2001 - 2021 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 202167875880 Date: 7/27/2021 8:18:00 AM

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:

July 27, 2021 08:18 AM

W
WILLIAM FRANCISGALVIN

Secretary of the Commonwealth
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Recreational Cannabis Dispensary

Business Plan

The contents of this document constitute Trade Secrets and Proprietary Information, and are being
provided for assessment. We request that no part be discussed or disclosed to any other party or
consultant, nor copied in whole or in part, without the prior consent of the copyright holders.
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Executive Summary

Xhale New England Dispensary is the name of a new full minority owned recreation retail and cultivation
cannabis company, focused on the sale and supply of recreational cannabis products

Xhale New England Dispensary will be located at 888 Morton St, Mattapan Ma 02126. The property is
currently owned by Marie Joseph, who will lease the location to the Xhale New England Dispensary for
at least 99 years.

The facility is well positioned in the neighborhood and will match the ideal picture of a community
dispensary store. As part of the development, we are going to provide a face lift to the facility. Creating
a modern and clean look to the building and facade. We will reconstruct the interior of the location to
increase security and safety measures. The business will be launching with just one outlet in Mattapan,
but we do have plans to develop the business into other types and other outlets in key locations around
Massachusetts.

Xhale New England Dispensary will be involved in the retailing of recreational cannabis. Our employees
will be well trained and qualified to handle the wide range of customers that we are positioned to serve.
We will engage in the sale of cannabis at market rate prices via over the counter. Xhale New England
Dispensary plans to operate 10 hours (10am — 8pm) 6 days a week (except Sunday — only open 10am —
4pm). We are in business to service both walk — in customers and customers by appointment. Our work
force is going to be well trained to operate within the framework of our company’s corporate culture
and also to meet the needs of all our customers.

Xhale New England Dispensary is a family business that is owned and managed by Anthony Perkins,
Sharon Perkins Allen, Jarrell Perkins and Omar Lawrence.

Our Mission Statement

Our mission is to establish a first-class recreational cannabis dispensary store that will offer a safe
location for retail cannabis to the residence of the Mattapan neighborhood. It is also our mission to hire
and train our staff to be knowledgeable and professional and to provide products of the utmost highest
quality to consumers.

SN
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Market Analysis

Our Target Market

Xhale New England Dispensary is in business to service a wide range of customers. We will ensure that
we target self — pay customers.

Our Competitive Advantage

In every business there is competition, however, we believe we possess several strengths that will allow
us to remain visible on the business radar at all times. The retail industry is known to be highly
competitive in the U.S and in most parts of the world. The industry is growing and there are alternative
ways through which clients can get their products.

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

Xhale New England Dispensary is entering into the market well prepared to favorably compete in the
industry. Our store is well positioned and visible. We have plenty of parking space available with good
security. Our management staff is well groomed in retail and all of our employees are trained to provide
customized customer service to all of our clients.

Organization & Management

The Principles:

Anthony Perkins — Boston native, was born and raised in Mattapan. He attended high school at Boston
Latin Academy. Graduated from Boston University with degrees in finance and management
information systems. He has received his MBA from Boston College Carroll School of Management.
Anthony has over 16+ years of experience in the Financial Service industry. He has worked as Vice
Presidents of Finance for companies such as BNY Mellon, Santander Bank, and Johnson & Johnson.
Currently, he is Sr. Operational Finance Manager at one of the world’s largest consulting firms and a
Licensed Real Estate Agent. In addition, he and his family own property in the Mattapan neighbor,
where he continuously works to give back to the neighborhood.

Sharon Perkins Allen — A native of Boston, Massachusetts. She attended Boston Latin Academy
graduating in 1993. Went on to attend the University of North Carolina at Chapel Hill (UNC-CH),
obtaining a bachelor of arts in political science and African American Studies. After graduating from
UNC-CH, returned to Massachusetts to receive a Juris Doctor from Suffolk Law School in 2002. For the
last 16+ years, has not only been an active member of the bar upholding the laws of the
Commonwealth, but also been an educator at a college of the commonwealth.
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Jarrell Perkins — A native of Boston, Massachusetts. He attended high school at Boston Latin Academy.
A graduate of Bentley University in Waltham, Massachusetts. Jarrell Perkins is a finance director at
global Healthcare NGO. He is responsible for the company’s accounting, tax, and assurance. Prior to
entering non-profit, he worked as a management consultant in Chicago and Washington, DC. He is also a
member of the Board of Trustees of Mother Caroline’s Academy, a private girl’s school in the city of
Boston.

Omar Lawrence — Born to Honduran immigrants, Omar Lawrence is a first-generation lifelong resident
of Boston, MA. He grew up in the Mattapan section of the city. He was a participant in

the Metco program completing his primary and secondary education as a student in Brookline,

MA. He later went on to Howard University in Washington, D.C. for his undergraduate degree.

After completing his time at Howard, he returned to Boston and started his professional career at

the Department of Social Services. Shortly after he joined the electrician’s union as well. He also
pursued other endeavors and he ran a restaurant for six years, with a business partner. Omar’s love of
seafood led him to open his current business, Bobby Fish (Named after his father). The fish market and
sandwich shop has quickly become a fixture in the community and was nominated for as Business of The
Year in Boston’s Main Streets program.

Products

Smokable Products (Dried Cannabis) — Xhale New England Dispensary will offer a wide variety of dried
cannabis product strains including Indica, Sativa and hybrids. We will provide customers a number of
core strains; while also regularly offering a rotating selection of new varieties.

Edibles, Topicals and Concentrates — Edible products including baked goods, candies, lozenges, and
beverages will be sold in conjunction with cosmetics, topical cannabis oils, salves, lip balms and
concentrated products which include hashish, cannabis oil, kief, shatter and tinctures.

Clothing and paraphernalia — products include Xhale New England Dispensary trademark branded t-
shirts, hoodies, caps and toques as well as vaporizers, pipes, bongs and other smoking accessories.

Marketing

The marketing and sales strategy of Xhale New England Dispensary will be based on generating long-
term personalized relationships with customers. We will also ensure that we have a wide range of
product in stock for customer sales.

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

In summary, Xhale New England Dispensary will adopt the following sales and marketing
approach to win customers over;

e Leverage word of mouth marketing (referrals)
e Business Website on the internet
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Growth

It is the wish of any business to become so successful that there is a good succession plan to act upon.
More often than not, having a good succession plan will help you know the direction your business is
headed.

As such, the future of a business lies in the number of loyal customers, the capacity and competence of
the employees, their investment strategy and the business structure. If all of these factors are missing
from a business(company), then it won’t be long before the business closes shop.

One of our major goals in starting Xhale New England Dispensary is to build a business that will survive
off its own cash flow without the need for injecting finances from external sources once the business is
officially up and running. Xhale New England Dispensary will make sure the correct foundation,
structures and processes are put in place to ensure that our business will succeed. Our company’s
corporate culture is designed to drive our business to greater heights and training and re — training of
our workforce is top of mind. As a matter of fact, profit-sharing arrangement will be made available to
all our management staff and it will be based on their performance for a period of three years or more.
We know that with this policy, we will be able to successfully hire and retain the best hands we can get
in the industry; they will be more committed to help us build the business of our dreams.

Second goal of the company is to eventually expand into the cultivation. Development of a location
where all phases of growing cannabis will take place: including cloning, vegetation, flowering,
harvesting, drying, trimming, curing and packaging.

Operations

Security

All persons arriving at the establishment must enter through its front entrance where they must be
buzzed into a vestibule by security personnel. Once in the vestibule, security receptionists assess all
identification cards prior to allowing access to the sales floor. A visitor log is maintained for all
outside vendors. All limited access areas will have appropriate signage.

The establishment will have a primary and secondary security alarm system. The camera system
complies with all applicable requirements. Several panic alarms are stationed throughout the facility.
The establishment will have the capability of remaining open during a power outage.

Inventory and Storage

All storage areas of the establishment will be clean with no visible evidence of pests. During non-
operational hours, all cannabis product is stored in a secured vault. The lighting, ventilation,
temperature, and humidity of the vault room are controlled to ensure safe storage of inventory.

Xhale New England Dispensary monitors inventory by using their inventory database. Once inventory is
moved to the retail floor, agents keep all inventory in locked sales cabinets when they are not attended.

Transportation
Xhale New England Dispensary plans to establish a delivery contract with a 3™ party deliverer. Will
follow all regulations stated in 935 CMR 500.
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Community Involvement

Xhale is committed to working with existing businesses and professional neighbors to become an
accountable member of local business and social communities. Our Operations Manager will ensure the
relationships with neighboring businesses are maintained. The Operations Manager of Xhale will provide
the nearby companies with direct contact information so that they can contact him/her to report
anything, including violations of our policies and procedures to which they will also have access. As a
company, Xhale also aims to maintain a healthy relationship with the local authorities.

Xhale will work towards helping to identify the issues affecting both business and social groups. Xhale
will become involved in the community in an appropriate way in each of the communities our stores are
located, such as creating a plan that will be able to reduce traffic congestion around our dispensaries.

We aim to cultivate opportunities for individuals who have been marginalized and disenfranchised—
providing jobs and legitimacy, overturning stereotypes and developing skills and confidence. Our vision
is a high quality, well designed, well-run business that delivers economic empowerment as it sells a
quality product.

Financials

Startup Summary

1. Secure Leases for Retail spaces and build out costs - $200,000

2. Security Systems - $25,000

3. 3-6 months of operating capital - $100,000

4. Information Technology - Website, Hardware and Software - $25,000
5. Product Inventory - $100,000

Total Estimated Start-Up Costs $450,000

The start-up costs are to be funded by owning partners. The officers will handle day-to-day operations
of the business and will work collaboratively to ensure that this business venture is a success.
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Xhale New England LLC will obtain and maintain general liability insurance in compliance with
935 CMR 500.105(10). Coverage will be 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
shall be no higher than $5,000 per occurrence.
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ATTESTATION LETTER

December 5, 2025

Cannabis Control Commission
Commonwealth of Massachusetts

RE: Xhale New England LLC
License Renewal
License No. MRN284479

Dear Sir of Madam:

This letter is to attest that in reference to the license renewal of Xhale New England Dispensary
LLC (“Licensee”) with a proposed retail cannabis site at 888 Morton Street, Mattapan, Suffolk
County, Massachusetts, the Licensee has not made any progress in the Plan to Positively Impact
Disproportionately Harmed People, Diversity Plan or Energy Requirements, as the Licensee has
yet to commence business operations.

Respectfully Submitted,

Anthony Perkins
Co-Owner
Xhale New England Dispensary, LLC
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Xhale New England LLC (the “Company”) shall keep and maintain records of the Marijuana
Establishment in accordance with generally accepted accounting principles. Such records shall be
available for inspection by the Commission, upon request and shall include, but not be limited to, all
financial records required in any section of 935 CMR 500.000, and business records, in accordance with
935 CMR 500.105(e), which shall include manual or computerized records of:

1. Assets and liabilities;

2. Monetary transactions;

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

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

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

Furthermore, consistent with the Company’s Dispensing Policy, the Company shall implement the
following policies for Recording Sales:

1.

The Company shall not utilize any software or other methods to manipulate or alter sales data
at any time or under any circumstances.
The Company shall conduct a monthly analysis of its equipment and sales data to determine
that no software has been installed that could be utilized to manipulate or alter sales data and
that no other methodology has been employed to manipulate or alter sales data. The Company
shall maintain records that it has performed the monthly analysis and produce it upon request
to the Commission. If the Company 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, it shall:

a. immediately disclose the information to the Commission;

b. it shall cooperate with the Commission in any investigation regarding manipulation or

alteration of sales data; and

c. take such other action directed by the Commission to comply with 935 CMR 500.105.
The Company shall comply with 830 CMR 62C.25.1: Record Retention and DOR Directive 16-1
regarding recordkeeping requirements.
The Company shall adopt separate accounting practices at the POS for marijuana and marijuana
product sales, and non-marijuana sales.
The Company shall allow the Commission and the DOR audit and examine the POS system used
by a retailer in order to ensure compliance with Massachusetts tax laws and 935 CMR 500.000;

Following closure of a Marijuana Establishment, the Company shall keep all records for at least two
years at the Company’s expense and in a form and location acceptable to the Commission.
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Records will be stored and made available upon request for inspection by the Commission. The
records will be maintained in accordance with generally accepted accounting principles.

These records will consist of inventory reports, security logs, incident reports, accounting,
personnel policies, all personnel records, including salaries, staffing plans, audit, compliance
procedures, inventory control tracking, background check reports, waster tracking. Our agents
will track every step in the sales cycle, all activities will be fully auditable and will be made
available for inspection upon request. Xhale will also have available written operating
procedures, Seed-to-sale tracking records for all marijuana and marijuana products, sales
records.

Xhale will utilize BLAZE™ seed to sale software. BLAZE™ is a comprehensive inventory control
and tracking system that generates records relating to products and inventory, it also allows for
real time record keeping. This system chronicles every step of the sales cycle and all activity is
fully auditable. This information will be made available to the Commission upon request.

Written operating procedures will be maintain as required by 935 CMR 500.105(1), Inventory
records will be maintain as required by 935 CMR 500.105(8), Seed-to-sale tracking records for
all marijuana products will be maintain as required by 935 CMR 500.105(8)(e).

Business records which will include, Assets and liabilities, monetary transactions, all journals
and ledgers, supporting documents, agreements, checks, invoices, and vouchers will be stored
and made available upon request for inspection by the Commission.

Following closure of a Marijuana Establishment, all records will be kept for at least two years in
a form and location acceptable to the Commission.
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All employees and registered agents must be 21 years of age or older. All consumers entering a
Marijuana Retailer must be 21 years of age or older unless the establishment is co-located with
a Medical Marijuana Treatment Center. 935 CMR 500.050(5)

Visitors will be required to present valid government approved age identification twice (first,
prior to coming into the vestibule and second, in the vestibule prior to entering the retail floor)
before they are allowed to access the retail floor and products. Visitors will be asked at
purchase to provide identification again. Individuals with out-of-state government
identification, will be asked for (2) forms of identification. Additionally, having security at the
entrance where patrons enter and at the rear of the building where patron exit, will prevent
“hand-off” to minors. Any patron who is caught violating this rule will be permanently banned
from the business.

Visitors to our website will be met with an “age gate” that will request the visitor’s birthdate
information. This is not intended to prevent access to the site but as a notice to those who are
under-age that the site is not intended for them. Understanding that some may continue onto
to site and place an order for pick-up despite the age gate, those individuals will be prevented
from completing the transaction upon pick-up when they are met with our two-step age
verification process.



ST
5{&(@

R

Xhale New England Dispensary will utilize industry best practices developed for established operations
within Massachusetts’s regulated cannabis industry and quality assurance programs to continuously
measure and improve customer satisfaction. Customer satisfaction will be a top priority of Xhale as we
want to cultivate, manufacture and dispense cannabis and manufactured cannabis of the highest
quality. Xhale will utilize an online customer feedback form to gather feedback and input from qualifying
customers regarding our cannabis products, the qualifying customers’ overall experience, and feedback
regarding the retail dispensary location, registered employees, and any other information or comments
qualifying customers wish to provide to Xhale New England Dispensary. This customer feedback form
will be reviewed by Xhale in order to assess the qualifying customer feedback to continuously improve
our process and products to offer qualifying customers the best experience possible when procuring
from Xhale.

To ensure qualifying customer and public safety, Xhale has committed to establish, document,
implement and maintain an appropriate Quality Management System. To this end, Xhale is committed
to the following Quality Management Principles:

e Customer Focus; Leadership; Involvement of People; Process Approach; System
e Approach to Management; Continual Improvement; Factual Approach to Decision Making;
Mutually Beneficial Supplier Relationships

Xhale will require that each individual engaged in the handling, packaging, and testing of cannabis has
received the training, education, or experience necessary to perform assigned functions; and will also
require that all employees practice good hygiene and wear protective clothing as necessary to protect
the product as well as themselves from exposure to potential contaminants. Xhale takes quality and
excellence seriously and will always look for ways to operate at a higher level.

e All agents whose job includes contact with marijuana is subject to the requirements for food
handlers specified in 105 CMR 300.000.
e Any agent working in direct contact with marijuana shall conform to sanitary practices while
on duty, including:
o Maintaining adequate personal cleanliness; and
o Washing hands appropriately.
¢ Hand-washing facilities shall be located in production areas and where good sanitary
practices require employees to wash and sanitize their hands.
e There shall be sufficient space for placement of equipment and storage of materials as is
necessary for the maintenance of sanitary operations.
e Litter and waste shall be properly removed so as to minimize the development of odor and
the potential for the waste attracting and harboring pests.
¢ Floors, walls, and ceilings shall be constructed in such a manner that they may be
adequately kept clean and in good repair.
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All contact surfaces, shall be maintained, cleaned, and sanitized as frequently as necessary
to protect against contamination.

All toxic items shall be identified, held, and stored in a manner that protects against
contamination of marijuana.

Water supply shall be sufficient for necessary operations.

Plumbing shall be of adequate size and design and maintained to carry sufficient quantities
of water to required locations throughout Xhale.

Xhale shall provide its employees with adequate, readily accessible toilet facilities.

Storage and transportation of finished products shall be under conditions that will protect
them against physical, chemical, and microbial contamination.

No marijuana may be sold or otherwise marketed for adult use that is not capable of being
tested by Independent Testing Laboratory.

Xhale shall notify the Commission within 72 hours of any laboratory testing results
indicating contamination if contamination cannot be remediated and disposal of the
production batch is necessary.
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Xhale New England Dispensary will utilize the operational experience and knowledge from Cannabis
Training University (CTU) to provide extensive training and education for all registered employees. All
Xhale employees will receive extensive training prior to commencing work in Xhale facility (a minimum
of eight (8) hours of ongoing training annually). All new employees shall complete the Responsible
Vendor Program within 90 days of being hired. Responsible Vendor Program documentation will be
retained for four (4) years.

Registered employees will be required to read the relevant state and county law pertaining to
recreational cannabis in order to have a general understanding of the laws and regulation with which
that they must comply. Training for all retail dispensing operations will be provided by our operating
partners CTU. Training will also be provided from selected 3rd party security vendor Securitas, inventory
control systems and POS vendors, and other subject matter experts. Training will include an extensive
hands-on approach and the use of Standard Operating Procedures (SOP’s) and various other materials
and methods as deemed appropriate.

Xhale will utilize targeted training materials and programs for different operations occurring at Xhale
licensed facilities.

Ongoing and cross-functional training will be continued as operations commence. All registered
employees will also be required to receive training on general sanitary requirements. Registered
employees will be required to read and agree to comply with the company Employee Handbook, SOP’s,
and other materials Xhale deems necessary prior to commencing work in any Xhale facilities.

We will fully prepare facility staff on all aspects of the business before operations are commenced.
Training and education will be all-encompassing, covering regulatory compliance, sale tracking, Client
service and advocacy, point-of-sale training, dispensing, security and diversion prevention, health and
safety protocols, sanitation, transportation, and organizational functioning within a vertically-integrated
operation. Registered employee training will cover but not be limited to the following:

e Standard Operating Procedures (SOP’s)
o Retail Dispensing Operations SOP’s
=  Standard Operating Procedures detailing and explaining the various daily
operations, activities, tasks, and responsibilities associated with Xhale retail
dispensing operations.
e Log Sheets and Templates

Numerous log sheets and templates for proper record keeping and documentation for all dispensing
operations

All current owners, managers, and employees shall complete the Responsible Vendor Program when
available. 935 CMR 500.105(2)

e Responsible vendor training
e Client education information
e On-site training



ST
El\k/fn/rg

R

Initial job training

Job shadowing

Employee educational information
Regulations

Roles and Responsibilities

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

Head of Operations:

Responsible for providing business direction

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

Responsible for fixing prices and signing business deals

Responsible for recruitment

Responsible for payment of salaries

Responsible for keeping statistical and financial records

Responsible for managing the organizations’ budgets

Responsible for signing checks and documents on behalf of the company

Evaluates the success of the organization

Responsible for installing and maintenance of computer software and hardware for the
organization

Manager:

Responsible for managing the daily activities in the company (dispensary
store)

Responsible for recruiting, training and managing staff

Responsible for ordering, selling and controlling stock

Responsible for meeting representatives

Responsible for preparing publicity materials and displays

Handles marketing services

Interfaces with third — party providers (vendors)

Controls the sales floor inventory

Supervises the entire sales staff and workforce

Assistant Manager

Manages vendor relations, market visits, and the ongoing education and development of the
organizations’ buying teams

Helps to ensure consistent quality of products on our selves

Responsible for the purchase of goods and products for the organizations



Responsible for planning sales, monitoring inventory, selecting the merchandise, and writing
and pricing orders to vendors

Ensures that the store facility is in tip top shape and conducive enough to welcome customers
(This includes turning on equipment such as computers, scales, printers and fax machines)
Ensures that goods and products are properly arranged

Responsible for sterilizing the counter tops, and other measuring devices

Handles administrative and bookkeeping tasks, inventory control, stocking shelves, and data
entry

Performs monthly inventory counts, file paperwork, and stock inventory

Other Staff

Employees are trained on job specific duties prior to performing job functions.

Trained on the nuances of a variety of cannabis strains and products

Responsible for the front-line sales efforts

Versed on all dispensary offerings in order to make recommendations and assist customers with
product selections

Responsible for installing and maintenance of computer software and hardware for the
organization

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

Issues receipt to customers

Handles financial transaction on behalf of the company

Responsible for cleaning the store facility at all times

Ensures that toiletries and supplies don’t run out of stock

Cleans both the interior and exterior of the facility
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Xhale New England Dispensary will ensure compliance with all state and local laws and regulations.

Registered Employees—all employees hired and retained by Xhale will be free of any criminal felony
convictions and their hiring will be conditioned upon successfully passing a background check and
comprehensive drug screen.

Employees must be 21 years of age or older, not been convicted of an offense in the Commonwealth
involving the distribution of controlled substances to minors, or a like violation of the laws of another
state, the United States or foreign jurisdiction, or a military, territorial, or Native American tribal
authority; and be determined suitable for registration consistent with the provisions of

Recruiting, Benefits, Hiring, Loss of Personnel 935 CMR 500.800 and 500.802.

HR Compliance

Xhale New England Dispensary will utilize an Employee Handbook/manual that is compliant with all
Massachusetts labor laws and will be utilized at all facilities. All registered employees will be required to
read the Employee Handbook prior to commencing work in any Xhale New England Dispensary
registered dispensary facility. The Employee Handbook will outline various company policies that must
be followed. The handbook will also explain all Human Resources (HR) functions, employee benefits, and
other company programs and policies.

Workplace Policies

Prior to the deployment of any operations, Xhale New England Dispensary will develop and implement
multiple workplace policies including an Employee Handbook, Drug and Alcohol Free Workplace Policy,
Personal Hygiene Policy, and Code of Conduct. All Xhale New England Dispensary registered employees
will be required to adhere to all policies and programs while employed for Xhale New England
Dispensary.

Employee Handbook—Xhale New England Dispensary will develop and implement an Employee
Handbook that will highlight the policies and procedures that employees will need to adhere to while
working for Xhale New England Dispensary. All employees will be required to read and sign the
Employee Handbook prior to commencing work in any XHALE NEW ENGLAND DISPENSARY facility.

Drug and Alcohol Free Workplace Policy—Xhale New England Dispensary will develop and implement a
Drug and Alcohol Free Workplace Policy that will highlight the policies and procedures that employees
will need to adhere to while working in any XHALE NEW ENGLAND DISPENSARY facility. All employees
will be required to read and sign the Drug and Alcohol Free Workplace Policy prior to commencing work
in any Xhale New England Dispensary facility.

Personal Hygiene Policy—Xhale New England Dispensary will develop and implement a Personal
Hygiene Policy that will highlight the personal hygiene policies and procedures that employees will need
to adhere to while working for Xhale New England Dispensary. All employees will be required to read



ST
=El\'(fn‘(n:l€-¥—i

R

and sign the Personal Hygiene Policy prior to commencing work in any XHALE NEW ENGLAND
DISPENSARY facility.

Code of Conduct—Xhale New England Dispensary will develop and implement a Code of Conduct that
will highlight the policies and procedures relating to employee conduct and ethics that will need to
adhere to while working for Xhale New England Dispensary. All employees will be required to read and
sign the Code of Conduct prior to commencing work in any Xhale New England Dispensary facility.

Immediate dismissal of any agent who has diverted marijuana, engaged in unsafe practices, or been
convicted or entered a guilty plea for a felony charge of distribution of a drug to a minor. 935 CMR
500.105(1)

Job Termination—all termination actions will follow standard procedures. Basic steps include:

Notify key personnel of job termination

Obtain all facility keys, ID badges or other company property

Disable/change all terminated key personnel facility security access codes or passwords
Notify required authorities of the job termination of the key personnel

Notify all remaining staff of the job termination of the key personnel and inform them of the
conditions of termination (i.e. employee is no longer allowed on the premise and to notify
police or other authorities if said employee returns, etc.)

6. Contact security vendor and monitoring company to notify them of the job termination of
key personnel.

a. Remove terminated key personnel from any notification, contact or call lists. Job
Separation—at times key personnel may decide to part ways on their own accord. In
such circumstances there will be some basic steps and procedures to follow in for
job separations.

b. Replacement of Key Personnel Position—find and interview a suitable replacement
for the position that was vacated. Key personnel positions will need to be filled as
soon as possible by management without compromising the quality of potential
candidates.

vk wN e

Personnel Records Policy

e Acentralized personnel file shall be kept for each employee in the Personnel Department. Such
files shall include applications, evaluations, reports and records pertinent to an employee’s
employment. A staffing plan and records in compliance with 935 CMR 500.105(9). 935 CMR

e 500.105(1)

e To ensure the uniformity and confidentiality of employee personnel files, content of and access
to files is limited and shall be controlled in accordance with this policy.

e Itis the policy of the Xhale that all employees shall comply with the laws governing public
records and confidential information. No employee shall knowingly or willingly release
confidential personnel information, nor shall employees refuse to provide public information.
Town employees have a diminished expectation of privacy as public employees. Employment
provisions required by law will be offered including, but not limited to, equal opportunity and
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nondiscrimination; workplace free from harassment; paid overtime for non-exempt employees;
maternity leave; and military leave.

Recordkeeping
e Xhale's record will be available for inspection by the Commission, on request. The financial
records of a Marijuana Establishment shall be maintained in accordance with generally accepted
accounting principles. Written records that are required and are subject to inspection include,
but are not necessarily limited to, all records required in any section of 935 CMR 500.000, in
addition to the following:
o Written Operating Procedures as required by 935 CMR 500.105(1);
o Inventory Records as required by 935 CMR 500.105(8);
o Seed-to-sale SOR Electronic Tracking System records for all Marijuana Products as
required by 935 CMR 500.105(8)(e);
o The following personnel records:
= Job descriptions for each employee and volunteer position, as well as
organizational charts consistent with the job descriptions;
o A personnel record for each Agent. Such records shall be maintained for at least 12
months after termination of the individual's affiliation with Xhale and shall 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;
= Arecord of any disciplinary action taken; and
= Notice of completed Responsible Vendor Training Program and in-house
training for Marijuana Establishment Agents required under 935 CMR
500.105(2).
o A staffing plan that will demonstrate accessible business hours and safe cultivation
conditions;
Personnel policies and procedures, including, at a minimum, the following:
Code of ethics;
Whistle-blower policy; and
A policy which notifies persons with disabilities of their rights under
https://www.mass.gov/service-details/about-employment-rights or a comparable link,
and includes provisions prohibiting discrimination and providing reasonable
accommodations; and All background check reports obtained in accordance with M.G.L
c.6§ 172,935 CMR 500.029, 935 CMR 500.030, and 803 CMR 2.00: Criminal Offender
Record Information (CORI).
e Business records, which shall include manual or computerized records of:
o Assets and liabilities;

O O O O
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o Monetary transactions;

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

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

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 the
marijuana establishment.

o Waste disposal records as required under 935 CMR 500.105(12); and

o Following closure of a Marijuana Establishment, all records shall be kept for at least two
years at the expense of the Marijuana Establishment and in a form and location
acceptable to the Commission.

Procedures Governing Content of Personnel Files and Confidential Records

Pre-employment documents such as applications, resumes, required licenses, offer of
employment letters, copies of transcripts or diplomas, pre-employment physical reports,
military discharge documentation, Civil Service certifications, and other similar materials shall be
included in the personnel file.

Post-employment documents such as performance appraisals, disciplinary action notices,
physician’s statements, commendations, Civil Service promotional certifications, copies of
information sent to the employee, or to third parties about the employee, etc. shall be included
in the personnel file.

All medical-related information will be kept segregated.

When post-employment information is inserted into an employee’s personnel file (excluding
routine paperwork), he/she shall be given a copy of such material by the appointing
authority/designee or the Personnel Director.

The appointing authority/designee at his/her discretion shall determine whether a report or
record will be placed in the employee’s personnel file, except for information submitted by the
employee him/herself in rebuttal. Any material submitted by a person other than the appointing
authority or the employee (excluding routine paperwork) shall be forwarded to the appointing
authority for his/her approval prior to insertion into the file.

Once inserted into an employee’s personnel file, documents may only be removed if there is a
clear and compelling reason to do so. Such requests must be made by the employee or his/her
appointing authority.

The employee should forward a request to his/her appointing authority. The appointing
authority shall forward the request, and a letter of support or denial to the Town Administrator.
The Compliance Officer will make a determination as to whether or not the material in question
should be removed from the employee’s personnel file. If the appointing authority is not
satisfied as to the decision of the Compliance Officer, he or she may file an appeal with the
Personnel Board.

Location/Security - Employee personnel files will be maintained in the Personnel Department at
the main office under the supervision of the Personnel Director who will be responsible for their
safety and security.

Remote Locations - It is the responsibility of the appointing authority/department manager to
forward all relevant documents to the Personnel Department for inclusion in the official file.
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Department managers may keep duplicate copies of personnel records. However, these
personnel records maintained in remote locations are considered to be part of the employee’s
personnel record, and must be shown to the employee upon request.

Procedures Governing Access

An employee, upon written or verbal request and in the presence of the Personnel Director or
designee, may review, add a rebuttal to a particular document, or be provided with a copy of all
or part of his/her personnel file. An employee now or formerly in the employee of the Xhale
may see and or receive a copy of his or her own personnel records by asking in person or in
writing.

Other individuals authorized access to employee personnel files include: Executive managers;
the Personnel Director and/or designee; attorneys or union representatives of the employee
who have written authorization from the employee; the department manager and appointing
authority who supervise the employee; attorneys or their agents representing Xhale; and third
parties in response to a court order.

Compliance with Subpoena or Court Order - A subpoena or court order requires the
appearance of the named individual, such as the keeper of records, and may also require those
individuals to bring to a court appearance certain employee records which they have in their
possession. Any employee who receives a subpoena or court requiring personnel or payroll
information should contact the Personnel Department immediately. Xhale will only release
confidential personnel information in response to a court order.

Notice of Release of Information -

The employee will be notified by the Personnel Department in the event that confidential
employee data is release in response to a court order.

Release of Public Information

Verification of Employment Authorized employees may respond to requests for verification of
employment from banks, mortgage companies, credit card agents, etc. by providing basic public
information such as length of service and salary rate.

Requests for Personnel Information Employees who receive requests for personnel information
other than employment verification, even that which is public record, should refer such requests
to the Personnel Director or his/her designee.

Xhales Discipline Policy

General

Xhales disciplinary policy is one of progressive discipline. Employees must know what is expected of
them, and what the consequences are for failing to meet these expectations. In general, the disciplinary
process is set up as follows:

Oral Reprimand — May be initiated by the employee’s immediate supervisor, department or
division head. In all cases, the department head or his/her designee should be informed of the
reprimand.

Written Reprimand — May be initiated by the employee’s immediate supervisor, department or
division head. In all cases, the department head must review and approve of the written
reprimand.

Suspension and Discharge - May be initiated by the appointing authority or his/ her designee.
Discharge and suspension issues must be discussed with the Personnel Director prior to action.
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Progressive Discipline - The authority to discipline employees in the power to speak definitively for the
Town on standards of performance and behavior, and to enforce such standards by the application of
appropriate sanctions.

In most cases, any disciplinary action initiated for an employee’s first violation of a standard will
be mild, such as informal or oral reprimands. Should such action be insufficient to cause the
employee to comply with the standard, subsequent disciplinary action becomes progressively
more severe until the employee has either corrected the deficiency or ceases to be an
employee. In general, most of the procedures below should be followed for probationary
employees. Even though probationary employees may be terminated without cause, they
should be afforded an opportunity to improve their performance prior to being let go.

At each step the standard should be reiterated, and the employee offered any appropriate and
reasonable assistance. The primary goal of each step in the disciplinary process is the correction
of the problem. The goal is not to establish a basis for more severe disciplinary action.

In some areas Xhales’ expectations are obvious. Employees are expected to know that they may
not steal, assault members of the public or other employees, or abuse their authority for private
gain. Other than such obvious examples, it is generally not sufficient for supervisors or
department heads to assume that the employee is aware of the Xhales’ expectations; nor is it
generally sufficient to assume that an employee knows that his/her performance is deficient or
that his/her employment may be in jeopardy. All supervisors are obliged to communicate openly
and honestly with their employees, and to ensure that all employees have read and understand
the Personnel Policies, by-laws, civil service laws, and all other rules and regulations governing
their employment.

Discipline Procedures

General Procedures - Many authorities may be involved in the final resolution of discipline
issues: the Personnel Director, the Executive Management Team, the Compliance Officer, the
Advisory Board, the Personnel Board, and independent arbitrators.

However, the standards for consideration are essentially the same:

1. There must exist sufficient cause to discipline the employee.

2. The harshness of the penalty must fit the seriousness of the action. The employee must
receive clear and unequivocal warning stating the precise areas in which his/her
performance or behavior is unacceptable, and the probable consequences of the
continuation of such behavior.

3. The employee must be given full opportunity to explain his/her actions and to reform or
rehabilitate himself/herself.

4. The situation must be fully documented (unless it is a severe infraction which may be
cause for immediate dismissal).

Specific Procedures

Oral Reprimand - The oral reprimand (or warning) is the least severe form of disciplinary action.
In most cases it is the first form of disciplinary action taken against an employee. After meeting
with the employee to communicate the warning, the department head/designee should prepare
a written summary which is presented to the employee, and may be placed in the employee’s
official personnel file. Both the oral reprimand and the written summary should contain as many
elements listed below as are appropriate to the type of disciplinary problem involved:
1. Rule Regulation or Policy Involved — The written summary should generally commence with
a specific reference to the standard of performance or behavior involved. In the case of
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departmental standards, the supervisor must be able to begin this sentence with “As you
know” such as, “As you know, the Library Trustees require that staff report to work at 8:30
a.m.”

2. Facts Showing Deviation from Standard — The department head/designee should outline in
detail the manner in which the employee failed to meet the standard. For example, “On
December 6, 1990, you arrived at work at 9:07 a.m.”

3. Consequence to the Xhales — In this sentence the department head/designee outlines the
practical significance of the employee’s failure to comply with the standard, for example,
“As a result of your failure to arrive at work in a timely manner, citizens were forced to wait
outside in the snow.”

4. Expected Performance or Behavior — In this sentence the supervisor should communicate to
the employee the expectations of the Department: “You are expected to arrive at work
when assigned.”

5. Plan for Improvement — The supervisor devises a specific plan for assisting the employee in
improving his/her performance, and may schedule more frequent supervisory meetings to
provide additional training.

6. Follow-up — This sentence sets the time frame within which the employee is expected to
demonstrate improvement. The period must be long enough to provide a fair opportunity
for the employee to improve, and short enough so that the Department does not have to
tolerate unsatisfactory performance for an unreasonable length of time. The review period
may be established by scheduling a review meeting, such as: “l will meet with you on
January 22, at 8:30 a.m. to review your performance.”

7. Warning — The final element of the reprimand is the warning. The department
head/designee outlines to the employee the next step in the disciplinary process which will
be initiated if the employee fails to improve sufficiently during the review period, for
example, “If within the next month you do not comply with the standards outlined above, |
will have no alternative but to recommend further disciplinary action such as a written
reprimand or a disciplinary suspension.”

Written Reprimand - The written reprimand shall always be placed in the employee’s official

personnel file. In contains all of the elements of the oral reprimand listed above. In most cases,

this formal warning will be initiated only after an informal or oral warning has failed to bring
about sufficient improvement. In some cases, in which the employee commits a fairly serious
offense (e.g. insubordination) the written reprimand may be the first disciplinary action taken.

As with the oral reprimand, the written reprimand should be issued following a meeting with

the employee.

Suspension - Suspension is the temporary and involuntary separation of an employee from

his/her employment. The purpose of a suspension is to serve as a final warning to an employee

that continued misbehavior or poor performance may result in discharge. Suspension is
generally imposed only when prior warnings or reprimands have not caused the employee to
bring his/her performance or behavior up to the expected standard. In some cases involving
serious misconduct, suspension may be the first disciplinary action taken.

Except in cases of serious misconduct, one or more suspensions should precede the discharge of

any tenured employee. A probationary employee need not be suspended prior to discharge

(although a pre-termination hearing is mandatory). Appointing authorities should contact the

Personnel Director prior to implementing a suspension.
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In cases where the Department Head and Personnel Director determine that the unsatisfactory
employee should be suspended for a period of more than five (5) days, the employee shall be
granted a hearing before the department head and the Personnel Director prior to the
imposition of the suspension.

All suspensions shall be reduced to writing including all of the reprimand elements listed above,
and shall be forwarded to the Personnel Director for inclusion in the employee’s official
personnel file.

Discharge - Discharge is the permanent and involuntary separation of a person from his/her
employment with the Town. Because of its severity, action to discharge an employee is
generally initiated only after the oral and written reprimand processes and one or 5 more
suspensions have failed to bring about the employee’s conformance with the requisite
standards of performance or behavior.

Action to discharge a probationary employee will generally not be initiated until the employee
has been clearly warned that his/her continued poor performance or inappropriate behavior
could lead to his/her discharge and until the employee has been given a fair opportunity to
improve following the warning.

In cases involving serious misconduct (e.g. theft, diversion, assault, or any criminal activity
deemed disqualifying by the state) discharge may be initiated without any prior warnings or
suspensions. In all cases in which the department head and Personnel Director determine that
discharge may be warranted, the employee shall be given a hearing by the department head
and the Personnel Director prior to the imposition of such discharge. If discharged, the
employee will be given a written notice stating the reason(s) for the discharge and the effective
date of termination of employment with the Town. Such notice shall be included in the
employee’s official personnel file.

Alternatives to Suspension or Discharge

Prior to the initiation of action to suspend or discharge an employee, consideration should be
given to other alternatives such as demotion or reassignment to other duties. These alternatives
will be appropriate only in a small percentage of cases. Their use as disciplinary measures will be
strictly scrutinized. Demotion or reassignment should be considered only when the employee
has previously demonstrated an ability to perform the duties of the position to which demotion
or reassignment is contemplated.

The Disciplinary Interview

Whenever possible, a meeting between the employee and department head/designee should
precede the initiation of any disciplinary action against the employee.

The primary goals of the meeting are:

1. to determine whether the employee has in fact failed to comply with a required standard;

2. if so, to identify why the employee failed to meet the standard;

3. Toinform the employee exactly what will be expected of him/her in order to avoid further
disciplinary action and to offer any appropriate assistance;

4. to warn the employee of the consequences of his/her continued failure to comply with
established standards.

If the Disciplinary Action under consideration is demotion, reassignment or discharge, the

Department Head/designee should also attempt to ascertain:
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1. whether any preceding disciplinary action was properly implemented, including proper
follow-up on improvement plans; and

2. to determine whether the employee has a documented history of satisfactory performance
in another position. If so, demotion or reassignment might be considered an appropriate
alternative to discharge.

Sexual Harassment Policy

Xhales will not tolerate sexual harassment in the workplace. The duty to prevent such harassment arises
from M.G.L. Chapter 151(B), and from Title VII of the U.S. Civil Rights Act of 1964 which includes sexual
harassment as a form of unlawful discrimination. Retaliation against an employee who files a sexual
harassment complaint, or who cooperates in an investigation of a sexual harassment complaint, is
against the law and will not be tolerated by Xhales.

Sexual Harassment Procedures
Supervisor Responsibilities
Department managers and appointing authorities are responsible for the following:

1. Disseminating this policy to employees under their supervision;

2. Informing employees that sexual harassment is prohibited conduct which will not be
tolerated or condoned, and that disciplinary action will be taken against any person who
engages in sexual harassment;

3. Advising employees of their right to complain to the Town's Affirmative Action Officer/
Designee, the Massachusetts Commission Against Discrimination (MCAD), and/or the U.S.
Equal Employment Opportunity Commission (EEOC);

4. Informing employees that it is advisable to report conduct which the employee believes to
be sexual harassment in a timely manner; and

5. Assisting the employee in the complaint resolution process.

Employee Responsibilities
* Each employee is personally responsible for:

1. ensuring that his/her conduct does not sexually harass any other employee, applicant for
employment, or other individual in the workplace;

2. cooperating in any investigation of a report or complaint of alleged sexual harassment; and

3. cooperating with the Town's efforts to maintain a working environment free from such
unlawful discrimination.

Sanctions
¢ Any employee found to have engaged in sexual harassment in violation of this policy will be
subject to disciplinary action up to and including termination from Town service.
Complaint Resolution Process
* Any employee who believes that he/she has been discriminated against in violation of this policy
should file a complaint to the Affirmative Action Officer/Designee.
e All such complaints shall be kept confidential. Documents pertaining to such complaint will not
be included in the personnel file of the employee filing the complaint.
e If the Affirmative Action Officer/Designee is unable to resolve the situation to the employee's
satisfaction, he/she will direct the employee to the MCAD or EEOC.



An employee who is unwilling to make a complaint to the Town's Affirmative Action
Officer/Designee may file a complaint directly with the MCAD or EEOC. These agencies may
investigate the situation and may or may not issue a complaint.

Considerations - Sexual harassment is not, by definition, limited to prohibited conduct by a male
employee toward a female employee, or by a supervisory employee to a subordinate employee.
The Town's view of sexual harassment includes, but is not limited to, the following
considerations:

A man as well as a woman may be the victim of sexual harassment, and a woman may be the
harasser.

The harasser does not have to be the victim's supervisor. (S)he may be a supervisory employee
who does not supervise the victim, a co-worker, or even a non-employee, such as a board
member, member of the public, or a vendor to the Town.

The victim does not have to be of the opposite sex from the harasser.

The victim does not have to be the person at whom the unwelcome sexual conduct is directed.
(S)he may also be someone who is affected by such conduct when it is directed toward another
person. The sexual harassment of one employee may create an intimidating, hostile, or
offensive working environment for another employee, or may unreasonably interfere with the
co-worker's performance.

Sexual harassment does not depend on the victim's having suffered a concrete economic injury
as a result of the harasser's conduct. Improper sexual advances which do not result in the loss of
a promotion by the victim, or the discharge of the victim, nonetheless constitute sexual
harassment by unreasonably interfering with the victim's work or by creating a hostile or
offensive work environment.

Drug Free Work Place Policies

All of Xhales’ facilities are to be alcohol, smoke, and drug free work areas.

No smoking will be allowed on premises

Vaporizers can be used in dedicated areas

No cannabis is to be consumed on the premise unless authorized by the Commission.

Random drug testing will be mandatory for all Xhales employees.

Xhales has a zero tolerance stance for illegal drugs.

If an employee is thought to be under the influence Xhales will have standard on site testing to
ensure a safe and productive work environment.

If an agent tests positive for an illegal drug, the agent will be put on immediate leave and
disciplinary actions will be taken.

Employees who are convicted of controlled substance-related violations in the workplace under
state or federal law, or who plead guilty or nolo contendere to such charges, must inform their
department head or appointing authority within 5 days of such conviction or plea. Department
heads or appointing authorities shall notify the Personnel Director immediately.

Employees who are convicted, or who plead guilty or nolo contendere to such drug-related
violations may be required to successfully complete a drug abuse or similar program as a
condition of continued employment or reemployment.

All employees must sign a statement indicating that they have been informed of the rules and
requirements of the Drug Free Workplace
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PERSONNEL POLICIES INCLUDING BACKGROUND CHECKS
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Xhale is a 100% Black Owned and Controlled Company. We are committed to recruiting, hiring, and
retaining a diverse group of candidates that reflect the demographic characteristics of not only Boston,
but the Mattapan neighborhood where we grew up.

Goal: Recruit and hire a diverse group of employees that values and promotes inclusiveness among the
workforce. Xhale will seek to hire a workforce that is made up of at least:

e 50% women

e 55% of individuals described as minorities,
e 10% Veterans,

e 10% People with disabilities

e 10% LGBTQIA+.

Program: To achieve this goal, Xhale will:

1. Continue to solicit the guidance and knowledge of our HR consultant;

2. Create gender-neutral job descriptions;

3. Establish working relationships with local career centers, unemployment office, Strive, Dignity
Boston, GLBTQ Legal Advocates and Defenders, Strong Women Strong Girls, Women’s Foundation
of Boston, and Veterans Services;

4. Offer co-op positions to diverse students in local/community colleges, and local advocacy groups.

5. Attend community group meetings in and around Mattapan and Dorchester to introduce Xhale
and address any potential hiring needs to attract a diverse array of individuals, with an emphasis
on those affiliated with the cannabis industry; and

6. Engage with diverse community groups to further identify ways in which to attract candidates
that may not otherwise be aware of employment opportunities with Xhale.

Measurements: Xhale will assess the demographics of its employees to see if it is meeting its goal of
increasing diversity in these positions. Xhale will annually analyze the staffing make-up, and based upon
the outcome of those analytics, determine what steps are necessary to further increase the diversity of
Xhale. Xhale will assess and review its progress within a year of receiving its provisional license from the
Cannabis Control Commission (“CCC”) for an adult-use marijuana establishment and then annually,
thereafter. Based upon this annual review and in conjunction with the renewal of its license, Xhale will be
able to demonstrate to the CCC the success of this initiative.
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Goal: Ensure that 60% of participants in our supply chain and ancillary services are committed to the same
goals of promoting equity and diversity in the adult-use marijuana industry.

Program: Proposed Initiative: To accomplish this goal, Xhale will prioritize working with businesses in our
supply chain and required ancillary services that are owned and/or managed by minority groups, including
people of color(40%), women (10%), veterans, people with disabilities(5%), and/or LGBTQIA+
individuals(5%).

Measurements: Xhale will measure how many of its ancillary services and participants in its supply chain
are owned and/or managed by a minority group and will calculate the percentage of those ancillary
services and supply chains to ensure our goal is met. Xhale will actively inquire as to whether the suppliers
and ancillary services identify themselves as a business that is owned and/or managed by one of the
included groups and give priority to these businesses.

Xhale acknowledges and is aware, and will adhere to, the requirements set forth in 935 CMR 500.105(4)
and 935 CMR 501.105(4) which provides the permitted and prohibited advertising, branding, marketing,
and sponsorship practices of every ME and MTC, respectively; and b. Any actions taken, or programs
instituted, will not violate the Commission’s regulations with respect to limitations on ownership or
control or other applicable state laws.



Energy Efficiency and Conservation
Procedure

Version [2] - [December] [2025]

ROLE

1) Security Guard

2) Front Desk Staff/Receptionist
3) Budtender/Sales Associates
4) Shift/Store Manager

5) Owner

TIMING
All day, every day.
PURPOSE

Xhale will work diligently to adhere to all CCC energy consumption regulations as well as the
Cannabis Energy Overview Recommendations given by The Executive Office of Energy and
Environmental Affairs and the Massachusetts Department of Energy Resources

Plan for Potential Energy Use Reduction
e Xhale will remove existing very old lighting and replace it with energy efficient LED lighting.
e Remove existing old doors and replace with brand new Low-E energy efficient doors.



e Utilize as much natural lighting as possible to reduce electricity usage.

e Remove existing very old HVAC system and replace with energy efficient HVAC system.

e  Existing walls and ceilings are insulated. Install insulation with R38 roof and R25 wall insulation
value and 6 % inches thick on the roof with closed cell insulation and 6 inches thick

e All construction to be in compliance with Massachusetts state energy code. When feasible,
applicant will attempt to exceed energy code.

Plan to Obtain Renewable Energy Resources
e Xhale work with building owners to find additional renewable energy sources where allowable.
o Xhale will continue to develop energy saving policies and intends on competing
as an energy conservation leader in the industry.

General Policies

There is a “lights off” policy if no one is occupying a room or space for
areas that are not lit with motion sensors.

e Task Lighting - Some employees use individual floor lamps or desk lamps as task
lighting. In these cases, Xhale will ensure all of these lights use Compact Fluorescent
Light (CFL) bulbs rather than incandescent bulbs. CFLs are available in the
DOE supply stores.

e Refrigerators -Xhale will limit the amount of refrigerators in the break area and offices.



