Massachusetts Cannabis Control Commission

General Information:

License Number: MR284389
Original Issued Date: 11/15/2022
Issued Date: 11/15/2022

Expiration Date: 11/15/2023

Business Legal Name: Western Front, LLC

Phone Number: Email Address: attorneytflaherty@hotmail.com
617-320-9018

Business Address 1: 98 Winthrop Street Business Address 2:

Business City: Cambridge Business State: MA Business Zip Code: 02138
Mailing Address 1: 699 Boylston Street Mailing Address 2: 12th Floor
Mailing City: Boston Mailing State: MA Mailing Zip Code: 02116

Certified Disadvantaged Business Enterprises (DBEs): Not a
DBE

Priority Applicant: yes
Priority Applicant Type: Economic Empowerment Priority
Economic Empowerment Applicant Certification Number: EE202211

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: 9.17 Percentage Of Control:
33.33
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Role: Manager Other Role:
First Name: Marvin Last Name: Gilmore 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: 9.17 Percentage Of Control:
33.33
Role: Manager Other Role:
First Name: Dennis Last Name: Benzan Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Hispanic, Latino, or Spanish (Mexican or Mexican American, Puerto Rican, Cuban, Salvadoran,

Dominican, Colombian)

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 3

Percentage Of Ownership: 1.36 Percentage Of Control:
33.33
Role: Manager Other Role:
First Name: Omowale Last Name: Moses 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 4

Percentage Of Ownership: 10.3 Percentage Of Control:

Role: Manager Other Role: Manager - Real Property
First Name: Timothy Last Name: Flaherty Suffix:
Gender: Male User Defined Gender:

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

Specify Race or Ethnicity:

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

Percentage of Control: Percentage of Ownership: 8.02
Entity Legal Name: THC Trust Entity DBA: DBA City:
Entity Description: Christopher Vining, Trustee

Foreign Subsidiary Narrative:

Entity Phone: 978-790-4139 Entity Email: chris@theharvestclubs.org Entity Website:

Entity Address 1: 12 Patriot Drive Entity Address 2:

Entity City: Andover Entity State: MA Entity Zip Code: 01810

Entity Mailing Address 1: 12 Patriot Drive Entity Mailing Address 2:
Entity Mailing City: Andover Entity Mailing State: MA Entity Mailing Zip Code: 01810
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Relationship Description: The Trust holds 8.02% of the membership interests of the licensee.

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

DISCLOSURE OF INDIVIDUAL INTERESTS

Individual 1

First Name: Marvin Last Name: Gilmore Suffix:

Marijuana Establishment Name: Western Front, LLC Business Type: Marijuana Retailer
Marijuana Establishment City: Chelsea Marijuana Establishment State: MA
Individual 2

First Name: Marvin Last Name: Gilmore Suffix:

Marijuana Establishment Name: Western Front, LLC Business Type: Marijuana Retailer
Marijuana Establishment City: Cambridge Marijuana Establishment State: MA
Individual 3

First Name: Omowale Last Name: Moses Suffix:

Marijuana Establishment Name: Western Front, LLC Business Type: Marijuana Retailer
Marijuana Establishment City: Chelsea Marijuana Establishment State: MA
Individual 4

First Name: Omowale Last Name: Moses Suffix:

Marijuana Establishment Name: Western Front, LLC Business Type: Marijuana Retailer
Marijuana Establishment City: Cambridge Marijuana Establishment State: MA
Individual 5

First Name: Tim Last Name: Flaherty Suffix:

Marijuana Establishment Name: Western Front, LLC Business Type: Marijuana Retailer
Marijuana Establishment City: Chelsea Marijuana Establishment State: MA
Individual 6

First Name: Tim Last Name: Flaherty Suffix:

Marijuana Establishment Name: Western Front, LLC Business Type: Marijuana Retailer
Marijuana Establishment City: Cambridge Marijuana Establishment State: MA
Individual 7

First Name: Dennis Last Name: Benzan Suffix:

Marijuana Establishment Name: Western Front, LLC Business Type: Marijuana Retailer
Marijuana Establishment City: Chelsea Marijuana Establishment State: MA
Individual 8

First Name: Dennis Last Name: Benzan Suffix:
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Marijuana Establishment Name: Western Front, LLC Business Type: Marijuana Retailer

Marijuana Establishment City: Cambridge Marijuana Establishment State: MA

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
Establishment Address 1: 98 Winthrop Street

Establishment Address 2:

Establishment City: Cambridge Establishment Zip Code: 02138

Approximate square footage of the establishment: 1445 How many abutters does this property have?: 160

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

HOST COMMUNITY INFORMATION
Host Community Documentation:

Document Category Document Name Type ID Upload
Date

Certification of Host Western Front LLC - Harvard Square Location - pdf 62de983ffad13900086503c7 07/25/2022

Community Agreement HCA Certification.pdf

Plan to Remain Compliant Western Front - Plan to Remain Compliant with pdf 62e94d061e960b0009ef986f 08/02/2022

with Local Zoning Local Zoning.pdf

Community Outreach Western Front, LLC - Community Outreach pdf 62f5362e7deb3b000901€910 08/11/2022

Meeting Documentation Form_Redacted(Executed)(rev).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.: §

PLAN FOR POSITIVE IMPACT

Plan to Positively Impact Areas of Disproportionate Impact:

Document Category Document Name Type Upload Date

Plan for Positive Impact Western Front - ADI Plan - 05.07.20 RFI.pdf pdf 619590b6d5b18b31d599a112 11/17/2021

Other Chelsea Collaborative Letter.pdf pdf 62eabb0ab027db00094d77c0 08/03/2022

ADDITIONAL INFORMATION NOTIFICATION

Notification:

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Manager Other Role:
First Name: Dennis Last Name: Benzan Suffix:
RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 2

Role: Manager Other Role: Owner
First Name: Marvin Last Name: Gilmore Suffix:
RMD Association: Not associated with an RMD

Background Question: no
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Individual Background Information 3

Role: Manager Other Role: Manager - Real Property, Owner
First Name: Timothy Last Name: Flaherty Suffix:
RMD Association: Not associated with an RMD

Background Question: yes

Individual Background Information 4

Role: Manager Other Role: Owner
First Name: Omowale Last Name: Moses Suffix:
RMD Association: Not associated with an RMD

Background Question: no

ENTITY BACKGROUND CHECK INFORMATION
Entity Background Check Information 1

Role: Other (specify) Other Role: Owner

Entity Legal Name: THC Trust Entity DBA:

Entity Description: Christopher Vining, Trustee

Phone: 978-790-4139 Email: chris@theharvestclubs.org

Primary Business Address 1: 12 Patriot Drive Primary Business Address 2:

Primary Business City: Andover  Primary Business State: MA Principal Business Zip Code:

01810
Additional Information:
MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:
Document Category Document Name Type ID Upload
Date
Articles of Organization Western Front LLC_Certificate of pdf 61d71231879¢73091c80e66a 01/06/2022
Organization and Amendments.pdf
Bylaws Western Front LLC_Operating pdf 61d712335099080851f2e317 01/06/2022
Agreement.pdf
Department of Revenue - Certificate Certificate of Good Standing 5.27.22.pdf pdf 62de9cc7c4bff600092a4d1e 07/25/2022
of Good standing
Department of Revenue - Certificate Western Front_UI Cert of Good Standing pdf 62e92befb027db00094acd5e 08/02/2022
of Good standing July 2022 pdf
Secretary of Commonwealth - Western Front - COGS 2022.jpg jpeg 62e94bf5b027db00094b3b6a 08/02/2022
Certificate of Good Standing
No documents uploaded
Massachusetts Business Identification Number: 001322367
Doing-Business-As Name:
DBA Registration City:
BUSINESS PLAN
Business Plan Documentation:
Document Category Document Name Type ID Upload
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Date

Plan for Liability Western Front, LLC - PLAN FOR OBTAINING LIABILITY pdf 620b0388d3dbc608cffa9fd4 02/14/2022

Insurance INSURANCE. pdf

Proposed Timeline Western Front - Cambridge Timeline.pdf pdf 62de97bffad1390008650201 07/25/2022

Business Plan Western Front - Cambridge Business Plan.pdf pdf 62de9d7fc4bff600092a4f0c 07/25/2022

OPERATING POLICIES AND PROCEDURES

Policies and Procedures Documentation:

Document Category Document Name Type ID Upload

Date

Dispensing procedures Western Front, LLC - DISPENSING pdf 620b019b35cbh3e08f7222171 02/14/2022
PROCEDURES.pdf

Inventory procedures Western Front, LLC - INVENTORY pdf 620b019d879¢73091¢c81b15b 02/14/2022
PROCEDURES.pdf

Record Keeping procedures Western Front, LLC - RECORDKEEPING pdf 620b01b8ealb000858e8e08d 02/14/2022
PROCEDURES.pdf

Prevention of diversion Western Front, LLC - PREVENTION OF pdf 620b01b9d3dbc608cffa9fce 02/14/2022
DIVERSION.pdf

Qualifications and training Western Front, LLC - QUALIFICATIONS AND pdf 620b01baf2351e085f72c1d9 02/14/2022
TRAINING.pdf

Personnel policies including Western Front, LLC - PERSONNEL POLICIES pdf 620b01bb8dbcc309066406d8 02/14/2022

background checks INCLUDING BACKGROUND CHECKS.pdf

Restricting Access to age 21 Western Front, LLC - PLAN FOR RESTRICTING pdf 620b01bc25efbc08930149ed 02/14/2022

and older ACCESS TO AGE 21 AND OLDER.pdf

Transportation of marijuana Western Front, LLC -TRANSPORTATION OF pdf 620b01c8ea5bh88086e7743a3 02/14/2022
MARIJUANA .pdf

Storage of marijuana Western Front, LLC - STORAGE OF pdf 620b01c9a828d708f0514a08 02/14/2022
MARIJUANA .pdf

Energy Compliance Plan Western Front, LLC - Energy Compliance pdf 620d6c86a828d708f0515b4f 02/16/2022
Plan.pdf

Plan for obtaining marijuana Western Front, LLC -PLAN FOR OBTAINING pdf 620d6cf8dc96b108e551e212 02/16/2022

or marijuana products MARIJUANA OR MARIJUANA PRODUCTS.pdf

Quality control and testing Quality Control and Testing - Western Front - pdf 62fa45ba7deb3b000904ebfb 08/15/2022
RFI1.pdf

Security plan Security Plan - Western Front -RFI1.pdf pdf 62fa45bc1e960b0009ff85c3 08/15/2022

Diversity plan Diversity Plan - Western Front - RFI1.pdf pdf 62fa45bd1e960b0009ff85d8 08/15/2022

Maintaining of financial Financial Records - Western Front -RFI1.pdf pdf 62fa45bf1€960b0009ff85ec 08/15/2022

records

MARIJUANA RETAILER SPECIFIC REQUIREMENTS

No documents uploaded

No documents uploaded
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| 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.:

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

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

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

Notification:

No records found

No records found

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

Sunday From: 10:00 AM Sunday To: 10:00 PM
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N Cannabis
» Control
« Commission

COMMONWEALTH OF MASSACHUSETTS

Host Community Agreement
Certification Form

Instructions

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

Certification

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

1. Name of applicant:

Western Front, LLC

2. Name of applicant’s authorized representative:

Dennis Benzan

3. & adldkr.af.applicant’s authorized representative:

4. Name of municipality:

City of Cambridge

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

Louis A. DePasqguale, City Manager

C

(774) 415-0200 | MassCannabisControl.Com | Commission@CCCMass.Com
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6. Signature of mu )nelpah W or authorized representative:

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

citymanager@cambridgema.gov

8. Host community agreement execution date:

May 18, 2022




PLAN TO REMAIN COMPLIANT WITH LOCAL ZONING

Western Front, LLC (“Western Front”) will remain compliant at all times with the local zoning
requirements set forth in the City of Cambridge’s Zoning Ordinance. Western Front’s proposed
Cannabis Retail Store is located in the Business B (“BB”) District. In accordance with Zoning
Ordinance Section 11.803.1(b)(a), Cannabis Retail Stores are allowed by Planning Board Special
Permit in the BB district. Through the Planning Board review process, it has been determined that
Western Front complies with the buffer zone standards set forth in Section 11.803.3 relative to
preexisting public or private schools, playgrounds, public youth athletic fields, and public youth
recreation facilities. These buffer zone standards include that a Cannabis Retail Store shall not be
permitted within 300 feet of a pre-existing public or private school providing education in
kindergarten or any of grades one through 12 or any pre-existing public children's playground,
public youth athletic field, or public youth recreation facility

Western Front was awarded a Special Permit to operate a Cannabis Retail Store from the
Cambridge Planning Board on January 11, 2202. The Special Permit is not transferrable to other
applicants and will be voided should Western Front cease operations or if its Certificate of
Registration expires. The Special Permit will not expire unless Western Front seizes operation or
its License or Certificate of Registration expires or is terminated by the Massachusetts Cannabis
Control Commission.

Western Front will apply for any other local permits required to operate at the proposed location,
including a Building Permit and a Cannabis Business Permit. Western Front has applied for a
Cannabis Business Permit pursuant to the Cambridge Cannabis Business Permitting Ordinance
which must be received prior to the issuance of a Certificate of Occupancy. Western Front will
continue to work cooperatively with various municipal departments, boards, and officials to ensure
that it remains compliant with all local laws, regulations, rules, and codes with respect to design,
construction, operation, and security.
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https://us02web.zoom.us/rec/share/
rtX_nzNFR5IiJeQ2CZI3EriDCCbMsq6ckpOYDo8FKZ3HP4VVVhex]95In2Eds
V4.Pag5hHO7Mw692vKI

Passcode: m9.jq5GM

There were 4 attendees.
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4. A copy of the community outreach notice containing the time, place, and subject matter
of the meeting, including the proposed address of the ME or MTC was published in a
newspaper of general circulation in the municipality at least 14 calendar days prior to the
meeting. A copy of this publication notice is labeled and attached as “Attachment A.”

| 23/22 |
a. Date of publication: 6/23/
b. Name of publication: |Cambr|dge Chromhe

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

6/14/2022

a. Date notice filed:

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

6/28/2022

a. Date notice(s) mailed:

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

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

Information adequate to demonstrate that the location will be maintained securely;

Steps to be taken by the ME or MTC to prevent diversion to minors;

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

Information adequate to demonstrate that the location will not constitute a

nuisance as defined by law.

®o0 oW

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

Western Front, LLC

Name of applicant’s authorized representative:

Dennis Benzan

Sinnatura of annlicant’s guthorized representative:

* ~——DocuSigned by:

\——29AABD463F46471...
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Attachment B

Bridgette Nikisher

From: Rebecca Rutenberg

Sent: Tuesday, June 14, 2022 9:38 AM

To: cityclerk@cambridgema.gov

Subject: Public Meeting Notice

Attachments: Western Front, LLC - Community Outreach Meeting (July)[4].docx

Good morning,

Please find the attached public meeting notice on behalf of Western Front, LLC. Should additional information be
required, please don’t hesitate to ask.

Best,

Becca

Becca Rutenberg

Vice President

Northeast Markets + Business Intelligence
She/Her

Vicente Sederberg LLP
Prudential Tower

800 Boylston Street, 26 Floor
Boston, MA 02199

Cell: 610-675-5958
Rebecca@VicenteSederberg.com
VicenteSederberg.com

Confidentiality Notice
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Attachment B

Bridgette Nikisher

From: Rebecca Rutenberg

Sent: Tuesday, June 14, 2022 9:46 AM

To: citymanager@cambridgema.gov

Subject: Western Front, LLC - Public Meeting Notice

Attachments: Western Front, LLC - Community Outreach Meeting (July)[6].docx

Good morning,

Please find the attached public meeting notice on behalf of Western Front, LLC. Should additional information be
required, please don’t hesitate to ask.

Best,

Becca

Becca Rutenberg

Vice President

Northeast Markets + Business Intelligence
She/Her

Vicente Sederberg LLP
Prudential Tower

800 Boylston Street, 26 Floor
Boston, MA 02199

Cell: 610-675-5958
Rebecca@VicenteSederberg.com
VicenteSederberg.com

Confidentiality Notice
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Attachment B

NoTICE OF COMMUNITY OUTREACH MEETING

Notice is hereby given that Western Front, LLC will hold a Virtual Community Outreach Meeting on July
12, 2022 at 5:30 PM to discuss the proposed siting of an Adult Use Marijuana Retailer at 98 Winthrop St
in Harvard Square, Cambridge.

Virtual meeting information is at the end of this notice. This Virtual Community Outreach Meeting will be
held in accordance with the Massachusetts Cannabis Control Commission’s Administrative Order Allowing
Virtual Web-Based Community Outreach Meetings and the applicable requirements set forth in M.G.L.
ch. 94G and 935 CMR 500.000 et seq. A copy of the meeting presentation will be made available at least
24 hours prior to the meeting by emailing rebecca@vicentesederberg.com.

Interested members of the community will have the opportunity to ask questions and receive answers
from company representatives about the proposed facility and operations. Questions can be submitted
in advance by emailing rebecca@vicentesederberg.com or asked during the meeting.

Join Zoom Meeting: https://us02web.zoom.us/j/83750288037
Zoom Meeting Telephone Dial In: +1 301 715 8592; Meeting ID: 837 5028 8037
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Attachment C

NoTICE OF COMMUNITY OUTREACH MEETING

Notice is hereby given that Western Front, LLC will hold a Virtual Community Outreach Meeting on July
12, 2022 at 5:30 PM to discuss the proposed siting of an Adult Use Marijuana Retailer at 98 Winthrop St
in Harvard Square, Cambridge.

Virtual meeting information is at the end of this notice. This Virtual Community Outreach Meeting will be
held in accordance with the Massachusetts Cannabis Control Commission’s Administrative Order Allowing
Virtual Web-Based Community Outreach Meetings and the applicable requirements set forth in M.G.L.
ch. 94G and 935 CMR 500.000 et seq. A copy of the meeting presentation will be made available at least
24 hours prior to the meeting by emailing rebecca@vicentesederberg.com.

Interested members of the community will have the opportunity to ask questions and receive answers
from company representatives about the proposed facility and operations. Questions can be submitted
in advance by emailing rebecca@vicentesederberg.com or asked during the meeting.

Join Zoom Meeting: https://us02web.zoom.us/j/83750288037
Zoom Meeting Telephone Dial In: +1 301 715 8592; Meeting ID: 837 5028 8037



https://us02web.zoom.us/rec/share/
rtX_nzNFR5IiJeQ2CZI3EriDCCbMsq6ckpOYDo8FKZ3HP4VV Vhex]95In2EdsV4.Pag5hHO7Mw692vKI

Passcode: m9.jq5GM

There were 4 attendees.



POSITIVE IMPACT PLAN

Overview

Western Front, LLC (“Western Front”) is dedicated to serving and supporting areas of
disproportionate impact, which the Cannabis Control Commission has identified as the
following:

1. Past or present residents of the geographic “areas of disproportionate impact,”
which have been defined by the Commission and identified in its Guidance for
Identifying Areas of Disproportionate Impact;

Commission-designated Economic Empowerment Priority applicants;
Commission-designated Social Equity Program participants;

Massachusetts residents who have past drug convictions; and

Massachusetts residents with parents or spouses who have drug convictions are
classified as areas of disproportionate impact.

Rl

To support such populations, Western Front has created the following Plan to Positively Impact
Areas of Disproportionate Impact (the “Plan”) and has identified numerous goals and priorities.

Goals

Western Front seeks to:

1. Providing mentoring, professional, and technical services by providing one (1)
training for Chelsea residents, a geographical location designated as a
disproportionately impacted area, each year that is attended by 20 people; and

2. Providing $5,000 each year to the Chelsea Collaborative to support its endeavors
in the City of Chelsea, a geographical location designated as a disproportionately
impacted area, that will have a positive impact on the members of that community
or the community as a whole.

Programs

Our commitment is an essential part of the company’s ethos. Specifically, Western Front will:

1. Donate $5,000 annually to the Chelsea Collaborative, an organization in Chelsea,
Massachusetts. The mission of the Chelsea Collaborative is to empower Chelsea residents
to enhance the social and economic health of the community and its people; and to hold
institutional decision makers accountable to the community. The Chelsea Collaborative
implements a collection of community initiatives — developed and led by residents — to
address persistent issues of inequity, which negatively impact the well-being of Chelsea



residents, particularly those most vulnerable among us such as children, immigrants, and
refugees. Their initiatives meet the basic needs of Chelsea residents, foster leadership and
citizenship among newcomers, develop the next generation of leaders, respond
effectively to crises, and create systemic change that increases equity and justice for years
to come. They work with the Chelsea community through direct services and case
management in the short-term, and through community organizing targeting systems of
power that perpetuate inequity in the long-term. The Chelsea Collaborative will accept
any funds contributed to it by Western Front, LLC as outlined in the enclosed
correspondence.

2. Western Front will develop a workforce training program with an annual training open to
residents of Chelsea and other areas of disproportionate impact. Western Front will
conduct at least one industry-specific educational seminar annually across one or more of
the following topics: marijuana business training, marijuana compliance, or resume
writing / interviewing. Seminars will be publicized within local newspapers such as the
Chelsea Record, distributed at local career agencies and community centers such as the
Chelsea Collaborative; and circulated to marijuana advocacy organizations. Western
Front will seek to have 20 participants.

Measurements

The Community Engagement Officer will administer Western Front’s Plan to Positively Impact
Areas of Disproportionate Impact (“Plan”). The Community Engagement Officer will be
responsible developing specific initiatives, creating partnerships and achieving measurable
outcomes to ensure that Western Front meets the Plan’s goals. Western Front will audit the plan
annually upon renewal of its Provisional Certificate and will disclose and track measurement
metrics. Metrics tracked will include the following:

1. Funds donated to the Chelsea Collaborative; and
2. Number of trainings offered and number of attendees.
Disclosures

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

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

As identified above, Western Front will donate to the Chelsea Collaborative and acknowledges
that the Chelsea Collaborative has been contacted and will receive the donation described herein.



MA SOC Filing Number: 201801569130 Date: 4/12/2018 11:37:00 AM

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

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

BOStOl’l, MA 02 1 08_ 1 5 12 Special Filing Instructions

Telephone: (617) 727-9640

Certificate of Organization

(General Laws, Chapter )

Identification Number: 001322367

1. The exact name of the limited liability company is: WESTERN FRONT, LLC

2a. Location of its principal office:

No. and Street: 699 BOYLSTON STREET
12TH FLOOR
City or Town: BOSTON State: MA Zip: 02116 Country: USA

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

No. and Street: 699 BOYLSTON STREET
12TH FLOOR
City or Town: BOSTON State: MA Zip: 02116 Country: USA

3. The general character of business, and if the limited liability company is organized to render professional
service, the service to be rendered:

TO APPLY FOR A RETAIL MARIJUANA ESTABLISHMENT LICENSE ISSUED BY THE CANNABIS
CONTROL COMMISSION.

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: TIMOTHY R. FLAHERTY, ESQ.
No. and Street: 699 BOYLSTON STREET
12TH FLOOR
City or Town: BOSTON State: MA Zip: 02116 Country: USA

I, TIMOTHY R. FLAHERTY 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 MARVIN E GILMORE JR 699 BOYLSTON STREET
BOSTON, MA 02116 USA

MANAGER SHERIECE M PERRY 699 BOYLSTON STREET
BOSTON, MA 02116 USA

MANAGER LORAYNE M ANTONIO 699 BOYLSTON STREET
BOSTON, MA 02116 USA

MANAGER CHRISTOPHER C. VINING 699 BOYLSTON STREET
BOSTON, MA 02116 USA




MANAGER BIENVENIDO BENZAN 699 BOYLSTON STREET

BOSTON, MA 02116 USA

MANAGER DENNIS A BENZAN 699 BOYLSTON STREET

BOSTON, MA 02116 USA

MANAGER LISA A NATALE 699 BOYLSTON STREET

BOSTON, MA 02116 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
SOC SIGNATORY TIMOTHY RICHARD FLAHERTY ESQ.

699 BOYLSTON STREET
BOSTON, MA 02116 USA

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
REAL PROPERTY TIMOTHY RICHARD FLAHERTY ESQ.

699 BOYLSTON STREET
BOSTON, MA 02116 USA

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 12 Day of April, 2018,
MARVIN E. GILMORE
(The certificate must be signed by the person forming the LLC.)

© 2001 - 2018 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 201801569130 Date: 4/12/2018 11:37:00 AM

THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

April 12,2018 11:37 AM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth



MA SOC Filing Number: 201835750940 Date: 9/27/2018 11:58:00 AM

The Commonwealth of Massachusetts Minimum Fee: $100.00
William Francis Galvin

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

Certificate of Amendment

(General Laws, Chapter )

Identification Number: 001322367

The date of filing of the original certificate of organization: 4/12/2018

1.a. Exact name of the limited liability company: WESTERN FRONT, LL.C

1.b. The exact name of the limited liability company as amended, is: WESTERN FRONT, LLC

2a. Location of its principal office:

No. and Street: 699 BOYLSTON STREET
12TH FLOOR
City or Town: BOSTON State: MA Zip: 02116 Country: USA

3. As amended, the general character of business, and if the limited liability company is organized to render
professional service, the service to be rendered:

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: TIMOTHY R. FLAHERTY, ESQ.
No. and Street: 699 BOYLSTON STREET
12TH FLOOR
City or Town: BOSTON State: MA Zip: 02116 Country: USA

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 OMOWALE MOSES 699 BOYLSTON STREET
BOSTON, MA 02119 USA
MANAGER MARVIN E GILMORE JR 699 BOYLSTON STREET
BOSTON, MA 02116 USA
MANAGER DENNIS A BENZAN

699 BOYLSTON STREET
BOSTON, MA 02116 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




SOC SIGNATORY TIMOTHY RICHARD FLAHERTY ESQ. 699 BOYLSTON STREET

BOSTON, MA 02116 USA

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
REAL PROPERTY TIMOTHY RICHARD FLAHERTY ESQ.

699 BOYLSTON STREET
BOSTON, MA 02116 USA

9. Additional matters:

10. State the amendments to the certificate:
AMEND ARTICLE 6 TO REMOVE 6 OF THE 9 INITIAL MANAGERS

11. The amendment certificate shall be effective when filed unless a later effective date is specified:

SIGNED UNDER THE PENALTIES OF PERJURY, this 27 Day of September, 2018,
/S/ DENNIS A BENZAN , Signature of Authorized Signatory.

© 2001 - 2018 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 201835750940 Date: 9/27/2018 11:58:00 AM

THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

September 27, 2018 11:58 AM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth



MA SOC Filing Number: 201801917300 Date: 4/12/2018 6:12:00 PM

The Commonwealth of Massachusetts Minimum Fee: $100.00
William Francis Galvin

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

Certificate of Amendment

(General Laws, Chapter )

Identification Number: 001322367

The date of filing of the original certificate of organization: 4/12/2018

1.a. Exact name of the limited liability company: WESTERN FRONT, LL.C

1.b. The exact name of the limited liability company as amended, is: WESTERN FRONT, LLC

2a. Location of its principal office:

No. and Street: 699 BOYLSTON STREET
12TH FLOOR
City or Town: BOSTON State: MA Zip: 02116 Country: USA

3. As amended, the general character of business, and if the limited liability company is organized to render
professional service, the service to be rendered:

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: TIMOTHY R. FLAHERTY, ESQ.
No. and Street: 699 BOYLSTON STREET
12TH FLOOR
City or Town: BOSTON State: MA Zip: 02116 Country: USA

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 MARVIN E GILMORE JR 699 BOYLSTON STREET
BOSTON, MA 02116 USA
MANAGER SHERIECE M PERRY 699 BOYLSTON STREET
BOSTON, MA 02116 USA
MANAGER LORAYNE M ANTONIO 699 BOYLSTON STREET
BOSTON, MA 02116 USA
MANAGER BIENVENIDO BENZAN 699 BOYLSTON STREET
BOSTON, MA 02116 USA
MANAGER DENNIS A BENZAN 699 BOYLSTON STREET
BOSTON, MA 02116 USA
MANAGER OMOWALE MOSES

699 BOYLSTON STREET
BOSTON, MA 02119 USA

7. The name and business address of the person(s) in addition to the manaaer(s). authorized to execute




documents to be filed with the Corporations Division, and at least one person shall be named if there are no
managers.

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
SOC SIGNATORY TIMOTHY RICHARD FLAHERTY ESQ.

699 BOYLSTON STREET
BOSTON, MA 02116 USA

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
REAL PROPERTY TIMOTHY RICHARD FLAHERTY ESQ.

699 BOYLSTON STREET
BOSTON, MA 02116 USA

9. Additional matters:

10. State the amendments to the certificate:
THE REMOVED INDIVIDUALS (VINING & NATALE) HAVE ELECTED, AT THIS TIME, TO NOT P

ARTICIPATE. THE WESTERN FRONT, LLC HAS ALSO ADDED OMOWALE MOSES TO THE MAN
AGEMENT TEAM.

11. The amendment certificate shall be effective when filed unless a later effective date is specified:

SIGNED UNDER THE PENALTIES OF PERJURY, this 12 Day of April, 2018,
MARVIN E. GILMORE , Signature of Authorized Signatory.

© 2001 - 2018 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 201801917300 Date: 4/12/2018 6:12:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

April 12, 2018 06:12 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth



MA SOC Filing Number: 201802122460 Date: 4/13/2018 4:00:00 PM

The Commonwealth of Massachusetts Minimum Fee: $100.00
William Francis Galvin

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

Certificate of Amendment

(General Laws, Chapter )

Identification Number: 001322367

The date of filing of the original certificate of organization: 4/12/2018

1.a. Exact name of the limited liability company: WESTERN FRONT, LLC

1.b. The exact name of the limited liability company as amended, is: WESTERN FRONT, LLC

2a. Location of its principal office:

No. and Street: 699 BOYLSTON STREET
12TH FLOOR
City or Town: BOSTON State: MA Zip: 02116 Country: USA

3. As amended, the general character of business, and if the limited liability company is organized to render
professional service, the service to be rendered:

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: TIMOTHY R. FLAHERTY, ESQ.
No. and Street: 699 BOYLSTON STREET
12TH FLOOR
City or Town: BOSTON State: MA Zip: 02116 Country: USA

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 MARVIN E GILMORE JR 699 BOYLSTON STREET
BOSTON, MA 02116 USA

MANAGER SHERIECE M PERRY 699 BOYLSTON STREET
BOSTON, MA 02116 USA

MANAGER LORAYNE M ANTONIO 699 BOYLSTON STREET
BOSTON, MA 02116 USA

MANAGER DENNIS A BENZAN 699 BOYLSTON STREET
BOSTON, MA 02116 USA

MANAGER OMOWALE MOSES 699 BOYLSTON STREET
BOSTON, MA 02119 USA

MANAGER LINCOLN ERICK PEART 699 BOYLSTON STREET
BOSTON, MA 02116 USA

MANAGER ARTEMISA MONTERIO 699 BOYLSTON STREET
BOSTON, MA 02119 USA




MANAGER ZUNILDA PENA 699 BOYLSTON STREET

BOSTON, MA 02119 USA

MANAGER DERRICK E ALLEN 699 BOYLSTON STREET

BOSTON, MA 02119 USA

MANAGER GEORGE CRAMER 699 BOYLSTON STREET

BOSTON, MA 02119 USA

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
SOC SIGNATORY TIMOTHY RICHARD FLAHERTY ESQ.

699 BOYLSTON STREET
BOSTON, MA 02116 USA

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
REAL PROPERTY TIMOTHY RICHARD FLAHERTY ESQ. 699 BOYLSTON STREET
BOSTON, MA 02116 USA

9. Additional matters:

10. State the amendments to the certificate:
THE REMOVED INDIVIDUAL (BIENVENIDO BENZAN), HAS ELECTED, AT THIS TIME, TO NOT

PARTICIPATE. THE WESTERN FRONT, LLC HAS ADDED THE FOLLOWING MEMBERS: PEART,
MONTERIO, PENA, ALLEN AND CRAMER.

11. The amendment certificate shall be effective when filed unless a later effective date is specified:

SIGNED UNDER THE PENALTIES OF PERJURY, this 13 Day of April, 2018,
MARVIN E. GILMORE , Signature of Authorized Signatory.

© 2001 - 2018 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 201802122460 Date: 4/13/2018 4:00:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

April 13, 2018 04:00 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth



MA SOC Filing Number: 201802269930 Date: 4/14/2018 6:04:00 PM

The Commonwealth of Massachusetts Minimum Fee: $100.00
William Francis Galvin

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

Certificate of Amendment

(General Laws, Chapter )

Identification Number: 001322367

The date of filing of the original certificate of organization: 4/12/2018

1.a. Exact name of the limited liability company: WESTERN FRONT, LLC

1.b. The exact name of the limited liability company as amended, is: WESTERN FRONT, LLC

2a. Location of its principal office:

No. and Street: 699 BOYLSTON STREET
12TH FLOOR
City or Town: BOSTON State: MA Zip: 02116 Country: USA

3. As amended, the general character of business, and if the limited liability company is organized to render
professional service, the service to be rendered:

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: TIMOTHY R. FLAHERTY, ESQ.
No. and Street: 699 BOYLSTON STREET
12TH FLOOR
City or Town: BOSTON State: MA Zip: 02116 Country: USA

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 OMOWALE MOSES 699 BOYLSTON STREET
BOSTON, MA 02119 USA

MANAGER LINCOLN ERICK PEART 699 BOYLSTON STREET
BOSTON, MA 02116 USA

MANAGER ARTEMISA MONTERIO 699 BOYLSTON STREET
BOSTON, MA 02119 USA

MANAGER ZUNILDA PENA 699 BOYLSTON STREET
BOSTON, MA 02119 USA

MANAGER DERRICK E ALLEN 699 BOYLSTON STREET
BOSTON, MA 02119 USA

MANAGER GEORGE CRAMER 699 BOYLSTON STREET
BOSTON, MA 02119 USA

MANAGER MARVIN E GILMORE JR 699 BOYLSTON STREET
BOSTON, MA 02116 USA




MANAGER SHERIECE M PERRY 699 BOYLSTON STREET

BOSTON, MA 02116 USA

MANAGER DENNIS A BENZAN 699 BOYLSTON STREET

BOSTON, MA 02116 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
SOC SIGNATORY TIMOTHY RICHARD FLAHERTY ESQ.

699 BOYLSTON STREET
BOSTON, MA 02116 USA

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
REAL PROPERTY TIMOTHY RICHARD FLAHERTY ESQ.

699 BOYLSTON STREET
BOSTON, MA 02116 USA

9. Additional matters:

10. State the amendments to the certificate:
LORAYNE ANTONIO HAS ELECTED, TO NOT PARTICIPATE, AT THIS TIME.

11. The amendment certificate shall be effective when filed unless a later effective date is specified:

SIGNED UNDER THE PENALTIES OF PERJURY, this 14 Day of April, 2018,
MARVIN E. GILMORE , Signature of Authorized Signatory.

© 2001 - 2018 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 201802269930 Date: 4/14/2018 6:04:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

April 14, 2018 06:04 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth



MA SOC Filing Number: 201835750940 Date: 9/27/2018 11:58:00 AM

The Commonwealth of Massachusetts Minimum Fee: $100.00
William Francis Galvin

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

Certificate of Amendment

(General Laws, Chapter )

Identification Number: 001322367

The date of filing of the original certificate of organization: 4/12/2018

1.a. Exact name of the limited liability company: WESTERN FRONT, LL.C

1.b. The exact name of the limited liability company as amended, is: WESTERN FRONT, LLC

2a. Location of its principal office:

No. and Street: 699 BOYLSTON STREET
12TH FLOOR
City or Town: BOSTON State: MA Zip: 02116 Country: USA

3. As amended, the general character of business, and if the limited liability company is organized to render
professional service, the service to be rendered:

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: TIMOTHY R. FLAHERTY, ESQ.
No. and Street: 699 BOYLSTON STREET
12TH FLOOR
City or Town: BOSTON State: MA Zip: 02116 Country: USA

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 OMOWALE MOSES 699 BOYLSTON STREET
BOSTON, MA 02119 USA
MANAGER MARVIN E GILMORE JR 699 BOYLSTON STREET
BOSTON, MA 02116 USA
MANAGER DENNIS A BENZAN

699 BOYLSTON STREET
BOSTON, MA 02116 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




SOC SIGNATORY TIMOTHY RICHARD FLAHERTY ESQ. 699 BOYLSTON STREET

BOSTON, MA 02116 USA

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
REAL PROPERTY TIMOTHY RICHARD FLAHERTY ESQ.

699 BOYLSTON STREET
BOSTON, MA 02116 USA

9. Additional matters:

10. State the amendments to the certificate:
AMEND ARTICLE 6 TO REMOVE 6 OF THE 9 INITIAL MANAGERS

11. The amendment certificate shall be effective when filed unless a later effective date is specified:

SIGNED UNDER THE PENALTIES OF PERJURY, this 27 Day of September, 2018,
/S/ DENNIS A BENZAN , Signature of Authorized Signatory.

© 2001 - 2018 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 201835750940 Date: 9/27/2018 11:58:00 AM

THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

September 27, 2018 11:58 AM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth



WESTERN FRONT, LLC

LIMITED LIABILITY COMPANY OPERATING AGREEMENT

DATED AS OF SEPTEMBER 20, 2018

THE COMPANY INTERESTS REPRESENTED BY THIS LIMITED LIABILITY COMPANY
AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES
ACT OF 1933, AS AMENDED, OR UNDER ANY OTHER APPLICABLE SECURITIES LAWS.
SUCH INTERESTS MAY NOT BE SOLD, ASSIGNED, PLEDGED OR OTHERWISE
DISPOSED OF AT ANY TIME WITHOUT EFFECTIVE REGISTRATION UNDER SUCH ACT
AND LAWS OR EXEMPTION THEREFROM AND COMPLIANCE WITH THE OTHER
SUBSTANTIAL RESTRICTIONS ON TRANSFERABILITY SET FORTH HEREIN.

THE COMPANY INTERESTS REPRESENTED BY THIS LIMITED LIABILITY COMPANY
AGREEMENT ARE ALSO SUBJECT TO ADDITIONAL RESTRICTIONS ON TRANSFER AND
REPURCHASE OPTIONS SET FORTH IN THIS AGREEMENT.



THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT (“Agreement”) of
Western Front, LLC, a Massachusetts limited liability company (the “Company”), is made as of
September 20, 2018 by and among the persons named on Schedule 1 hereto as the Members
of the Company. The parties hereto, intending to be legally bound, agree as follows:

ARTICLE 1.
ORGANIZATION

1.1 Formation of Limited Liability Company. On April 12, 2018, Western Front,
LLC (the “Company”’) was organized as a limited liability company pursuant to the Act by the
filing of a Certificate of Organization (the “Certificate”) with the Secretary of State of the
Commonwealth of Massachusetts as required by the Act.

1.2 Name. The name of the Company shall be Western Front, LLC, provided that
the Management Committee (defined below) may select and utilize various trade names from
time to time.

1.3 Offices. The registered office of the Company in the Commonwealth of
Massachusetts is the office named in the Certificate or such other office (which need not be a
place of business of the Company) as the Management Committee may designate. The
registered agent of the Company in the Commonwealth of Massachusetts is the initial registered
agent named in the Certificate or such other Person or Persons as the Management Committee
may designate in the manner provided by law. The principal office of the Company shall initially
be Western Front, LLC, c/o Attorney Timothy Flaherty, 699 Boylston Street, 12th Floor, Boston,
MA 02116, or at such other place as the Management Committee may designate, which need
not be in the Commonwealth of Massachusetts. The Company may have such other offices as
the Management Committee may designate.

1.4 Purpose. The purpose of the Company is to own and operate, as a licensed
economic empowerment entity, directly or indirectly through a Subsidiary and/or joint ventures,
retail cannabis establishments and to engage in related functions (each a “Location”, and
together the “Locations”), and to exercise all of the rights and performance of all of the
obligations that relate to such activities, and to engage in such other activities directly related to
the foregoing business as may be necessary, advisable or appropriate (collectively, the
“Business”).

15 Fiscal Year. The fiscal year of the Company shall be the calendar year or such
other fiscal year as the Management Committee shall determine.

1.6 Term. The Company was formed on the date of filing of the Certificate and its
period of existence shall be perpetual until termination and dissolution thereof in accordance
with the provisions of Article 9 of this Agreement.

1.7 Capitalized Terms. Capitalized terms used but not defined herein shall have the
meanings ascribed to them in Section 10.1 of this Agreement.

ARTICLE 2.
CAPITAL CONTRIBUTIONS AND CAPITAL ACCOUNTS

-2-



2.1 Initial Capital Contributions: Units.

a. The membership interests of the Members shall be represented by issued
and outstanding Units, which shall initially be classified Class A, Class A-1, Class B and Class
C. No type, class or series of Units shall be certificated unless otherwise determined by the
Management Committee. The total number of Units which the Company is authorized to issue
and the authorized capital of the Company shall initially consist of 200,000 Units. The Units
issued hereunder will be designated by the Management Committee, at the time of issuance, as
either shares of Class A, Class A-1, Class B or Class C Units. Each Member listed on Schedule
1 has made, or contemporaneously with the execution of this Agreement will make, a capital
contribution to the Company in the amount set forth on Schedule 1 and is deemed to own the
Units set forth opposite such Member’s name on Schedule 1.

b. The Company is hereby authorized to sell up to 40,000 Class B Units for
a per unit price of $50 for a total capital raise of $2,000,000, the proceeds of which shall be
used for start-up costs and general operating expenses. The Company is further authorized to
reserve 60,000 Class C Units for sale in connection with an anticipated capital raise of
$7,000,000 in 2019. Notwithstanding the foregoing, the Management Committee may adjust
the terms of these proposed equity sales as it deems to be in the best interest of the Company
and its Members.

2.2 No Additional Capital Contributions. The Members shall not be required to
make any additional capital contributions.

2.3 Capital Accounts. Separate and individual Capital Accounts shall be
established and maintained by the Company for each Member in accordance with the rules of
Treasury Regulation Section 1.704-1(b)(2)(iv). The Capital Account of each Member shall be
credited with the Member’s capital contributions (at fair market value with respect to contributed
property, net of any liabilities assumed by the Company in connection with such contribution or
to which such contributed property is subject) and shall be appropriately adjusted to reflect each
Member’s allocations of Net Profits and Net Losses, the fair market value of property distributed
(net of any liabilities assumed by such Member or any liabilities to which such property is
subject) to the Member and such other adjustments as shall be required by Code Section 704
and the Treasury Regulations promulgated thereunder.

2.4 Limited Liability. No Manager or Member shall be personally liable to satisfy
any judgment, decree, or order of a court for, or be personally liable to satisfy in any other
manner, any debt, obligation, or liability (whether arising in contract, tort or otherwise) of the
Company solely by reason of being a Manager or Member.

25 No Interest on or Right to Withdraw Capital Contributions; Negative Capital
Accounts. No interest shall be paid by the Company and no Member shall have the right to
receive interest on capital contributions or on the balance in any capital account and no Member
shall have the right to withdraw the Member’s capital contribution or to demand or receive a
return of the Member’s capital contribution or to otherwise withdraw as a Member. No Member
shall be required to pay to any other Member or the Company any deficit or negative balance
that may exist from time to time in such Member’s Capital Account (including upon and after
dissolution of the Company).




2.6 Additional Units. No Member shall have the right to make additional capital
contributions to the Company without the consent of the Management Committee and the
Consent of the Members (defined below). Subsequent to the initial issuance of Units, additional
Units may be authorized, issued and sold by the Company to any Person, whether or not
already a Member, in such number, amount and upon such terms and conditions as are
determined by the Management Committee with the Consent of the Members (the “Additional
Units”); provided however, that no Additional Units shall be issued and sold unless such
Additional Units shall have first been offered to the Members pursuant to Section 2.7 below. Any
Person purchasing Additional Units shall become a Member of the Company for all purposes
upon signing a counterpart to this Agreement.

2.7 Pre-Emptive Rights.

@ Subject to the exclusion provided for in subsection (d) below, before the
Company may issue and sell Additional Units to any Person (including an existing Member, but
excluding any issuances which are made on a pro rata basis to all Members) (the “Proposed
Purchaser”) the Company must first make a bona fide offer (the “Offer”) to sell such Additional
Units to all of the existing Members in accordance with this Section 2.7. The Company shall
provide written notice to each Member, which shall set forth (i) the identity of the Proposed
Purchaser, (ii) the total number of Additional Units subject to the Offer and such Member’s pro
rata portion thereof, (iii) the purchase price thereof, which must be stated in United States
dollars (the “Offer Price”), and (iv) all other terms of the Offer, including the closing date, which
shall not be earlier than twenty (20) days or later than one hundred twenty (120) days after the
date notice of the Offer (the “Notice Date”) is given by the Company to the Members
(collectively items (i) through (iv), the “Offer Terms”); provided, however, that any of the
foregoing requirements may be waived with the written consent of all Members. Each Member
shall have fifteen (15) business days (“Preemptive Period”) to elect to purchase all or a portion
of such Member’s pro rata portion as set forth in the Offer, by providing written notice to the
Company (e-mail being sufficient) of such election. The Offer Terms, including the Offer Price,
made to the Members pursuant to this Section 2.7 shall be no less favorable (and in the case of
the Offer Price, no greater) than the terms on which such Additional Units are to be sold to the
Proposed Purchaser. For purposes of this Section 2.7, a Member’s “pro rata portion” shall be
the product of the total Additional Units being offered in connection with an Offer multiplied by a
fraction (i) the numerator of which is the number of Units such Member owns as of the Notice
Date and (ii) the denominator is the aggregate number of Units owned by all the Members as of
the Notice Date.

(b) If any Member does not exercise such Member’s option to purchase all or
a part of its pro rata portion of the Additional Units pursuant to Section 2.7(a) (such remainder,
the “Remaining Additional Units”), then within five (5) days of the expiration of the Preemptive
Period, the Company shall notify any Member that has elected to purchase all of its pro rata
portion pursuant to Section 2.7(a) of the opportunity to purchase all or a portion of such
Remaining Additional Units. Such Member shall have fifteen (15) days to elect to purchase all
such Remaining Additional Units. If more than one Member is eligible to purchase Remaining
Additional Units pursuant to this Section 2.7(b), such Members shall be entitled to purchase
their ratable portion of such Remaining Additional Units, determined based on the ratio of Units
held by such Member relative to the Units held by all such eligible Members.




(© If any Member does not exercise such Member’s option to purchase any
Additional Units or Remaining Additional Units pursuant to Section 2.7(a) or 2.7(b) (or if any
such Member fails to pay the Offer Price in the time frame set forth for payment in the Offer
notice), the Company may sell any such unpurchased Additional Units to the Proposed
Purchaser; provided, that such sale shall occur not later than one hundred eighty (180) days
after the Notice Date and only in accordance with the Offer Terms (except with regard to the
sale price which may exceed the Offer Price). In the event a sale contemplated by the
preceding sentence is not consummated within one hundred eighty (180) days, any sale beyond
such time shall again be subject to this Section 2.7.

(d) This section shall not apply to Units reserved for (i) an equity incentive
plan approved under this Agreement, or otherwise issued to employees, consultants, advisors
and the like for purposes compensation and (ii) the Class B and Class C Units approved for sale
under Section 2.1.

2.8 Investment Representations and Acknowledgments. Each of the Members
represents and acknowledges to the Company as of the date hereof (or, with regard to any
later-admitted Member, as of the date such Member executes a counterpart signature or joinder
to this Agreement), with respect to the issuance of Units to such Member, as follows:

(a) The Units are being purchased for the Member's own account and for
investment and not with a view to or for resale in connection with any distribution or public
offering of the Units within the meaning of the Securities Act of 1933, applicable state securities
laws, and other applicable securities laws and rules (collectively the “Securities Laws”).

(b) The Member has such knowledge and experience in financial and
business matters that the Member is capable of evaluating the merits and risks of the purchase
of the Units.

(© All documents, records, and books pertaining to the Company and the
purchase of the Units have been made and are available to the Member and representatives of
the Member, and the Member has had an opportunity to ask questions of and receive answers
from all persons related to the Company concerning the Company and the Units.

(d) The Units have not been registered under any of the Securities Laws and
cannot be resold or otherwise disposed of and must be held indefinitely unless they are
subsequently registered under the Securities Laws or an exemption from registration is
available.

(e) The exemption under Rule 144 under the Securities Act of 1933 may not
be available for the resale of the Units.

Q) The Company is under no obligation and does not intend to register the
Units under the Securities Laws or to effect compliance with any exemption from registration
under the Securities Laws in the future.

2.9 Drag-Along.

(a) Notwithstanding anything to the contrary contained in this Agreement, in
the event that the sale of the Company (whether by merger, reorganization, consolidation, sale
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of all or substantially all of the Company’s assets or sale, directly or indirectly, of all of the
outstanding Units) to an unaffiliated third-party is approved by the Consent of the Members (an
“Approved Sale”), each and every one of the other Members (each, a “Drag-Along Member”)
agrees to sell in such Approved Sale all Units held by such Drag-Along Member for the same
form and amount of consideration per class of Unit and otherwise on the same terms and
conditions upon which all other Members sell their Units.

(b) Each Member hereby waives, to the extent permitted by applicable law,
all rights to object to or dissent from such Approved Sale and hereby agrees to consent to and
raise no objections against such Approved Sale. The Company and the Members hereby agree
to cooperate fully in any Approved Sale and not to take any action prejudicial to or inconsistent
with such Approved Sale.

(©) At least twenty (20) days prior to the anticipated closing date of an
Approved Sale, the Company shall provide a written notice (the “Drag-Along Notice”) of the
Approved Sale to the Drag-Along Members. The Drag-Along Notice must set forth the
consideration per Unit (per Unit class, if applicable) to be paid in such Approved Sale and the
other terms and conditions of the Approved Sale and include copies of the documents to be
executed by such Drag-Along Members (collectively, “Ancillary Documents”), which may
include, but not be limited to, transfer agreements, sale agreements, escrow agreements,
consents, assignments, releases and waivers. Not later than 15 days after receipt of the Drag-
Along Notice, each of the Drag-Along Members shall deliver to the Management Committee an
unconditional agreement in writing to sell all of such Drag-Along Member’s right, title and
interest in such Drag-Along Member’s Units pursuant to this Section 2.9 simultaneously with the
consummation of such Approved Sale in exchange for delivery to such Drag-Along Member of
the consideration therefor and all Ancillary Documents required to be executed in connection
with such Approved Sale (the release of which may be conditioned upon consummation of the
Approved Sale). Each Member will be obligated to (i) pay its respective pro rata share of the
expenses incurred by the Members in connection with any such Approved Sale to the extent not
paid or reimbursed by the Company or unaffiliated third-party purchaser; provided, that no
Member shall be obligated to make any out-of-pocket expenditure prior to the consummation of
the Approved Sale, and (ii) shall be responsible for such Member’s pro rata share in any
purchase price adjustments, indemnification or other obligations that the sellers of Units, other
equity interests or assets are required to provide in connection with such sale so that proceeds
will be distributed as if they had been distributed after giving effect to such adjustments,
indemnification and other obligations (other than any such obligations that relate specifically to a
particular Member, such as indemnification with respect to representations and warranties given
by a Member individually regarding such Member’s title to and ownership of Units); provided,
that all representations, warranties, covenants and indemnities shall be made by the Members
severally and not jointly and no Member will be obligated in connection with an Approved Sale
to agree to indemnify or hold harmless the transferees with respect to an amount in excess of
the net cash proceeds paid to such Member in connection with such Approved Sale. In
connection with any Approved Sale, each Member appoints the members of the Management
Committee or its designee as its representative to make all decisions in connection with any
sale agreement (including the right to resolve any potential indemnification claims or other
disputes on behalf of all Members). In the event that any Member receives a Drag-Along Notice
pursuant to this Section 2.9(c), such Member agrees to use its commercially reasonable efforts,
to take, or cause to be taken, all action and to do, or cause to be done, all things necessary,
proper or advisable, under applicable laws and regulations (including, without limitation, to
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ensure that all appropriate legal and other requirements are met and all consents of third parties
are obtained), to consummate the proposed transactions contemplated by this Section 2.9. |If
any such vote is required by applicable law, each Member agrees that, in addition to any of the
requirements of the immediately preceding sentence, such Member shall vote all of its Units in
favor of the transaction. The Members hereby appoint the members of the Management
Committee or its designee as its attorney in fact to enter into any agreements to effectuate this
Section 2.9(c). If the closing of the Approved Sale does not occur within 90 days following the
date of the Drag-Along Notice, on the terms set forth therein, the Company and the Members
may not then effect a transaction subject to this Section 2.9 without again fully complying with
the provisions of this this Section 2.9(c).

ARTICLE 3.
CASH FLOW PAYMENTS; ALLOCATIONS AND DISTRIBUTIONS

3.1 Allocation of Net Profits and Net Losses. Except as otherwise required by
law, Net Profits and Net Losses shall be allocated in proportion to the Members’ respective
ownership of Units. The intent of the foregoing allocation is to comply with Treasury
Regulations Section 1.704-1(b) and to ensure that the Members receive allocations of Net
Profits and Net Losses pursuant to this Section 3.1 in accordance with their relative economic
interests in the Company.

3.2 Special Allocations. Notwithstanding Section 3.1, appropriate adjustments
shall be made to the allocations to the extent required to comply with the “qualified income
offset,” “minimum gain chargeback,” “partner nonrecourse debt minimum gain chargeback,”
“nonrecourse deductions” and “partner nonrecourse deductions” rules of the Treasury
Regulations promulgated pursuant to Code Section 704(c). To the extent permitted by such
Treasury Regulations, the allocations in such year and subsequent years shall be further
adjusted so that the cumulative effect of all of the allocations shall be the same as if all such
allocations were made pursuant to the allocation provisions hereof without regard to this
section.

3.3 Tax Allocations. The income, gains, losses, credits, and deductions recognized
by the Company shall be allocated among the Members, for U.S. federal, state, and local
income tax purposes, to the extent permitted under the Code and the Treasury Regulations, in
the same manner that each such item is allocated to the Members’ Capital Accounts, except as
provided in Sections 3.3(a) and (b).

(a) If property is contributed to the Company by a Member, and there is a
difference between the basis of such property to the Company for U.S. federal income tax
purposes and the Gross Asset Value at the time of its contribution, then items of income, gain,
deduction and loss with respect to such property, as computed for U.S. federal income tax
purposes (but not for book purposes), shall be allocated (in any permitted manner determined
by the Management Committee) among the Members so as to take account of such book/tax
difference as required by Code Section 704(c).

(b) If property (other than property described in Section 3.3(b)) of the

Company is reflected in the Capital Accounts of the Members and on the books of the Company

at a Gross Asset Value that differs from the adjusted basis of such property for U.S. federal

income tax purposes by reason of a revaluation of such property, then items of income, gain,

deduction and loss with respect to such property, as computed for U.S. federal income tax
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purposes (but not for book purposes), shall be allocated among the Members in a manner that
takes account of the difference between the adjusted basis of such property for U.S. federal
income tax purposes and its Gross Asset Value in the same manner as differences between the
adjusted basis and fair market value are taken into account in determining the Members’ share
of tax items under Code Section 704(c).

34 Distributions from Operations.

(a) Except for Tax Distributions under Section 3.5, distributions to Members
shall be made from Cash Flow in such amounts and at such times as the Management
Committee shall determine as follows: to the Members, pro rata, in proportion to their respective
ownership of Units.

(b) For purposes of this section, neither a reimbursement to a Manager or a
Member for an expenditure properly considered as a cost or expense of the Company, nor the
payment by the Company of any fee to a Manager or Member, nor the payment to a Manager or
Member of any principal or interest on any loan, shall be considered a distribution to a Member.

(© All distributions, upon dissolution or otherwise, shall be made solely from
the Property and no Member (even if the Member has a deficit balance in the Member’s capital
account) or Manager shall be personally liable for any such return. Any securities or other
assets distributed to the Members shall be valued at their fair market value as determined in
good faith by the Management Committee.

35 Tax Distributions.

(a) The Management Committee shall cause the Company to distribute to
each Member at least annually, within ninety (90) days after the end of its fiscal year, an amount
of cash at least sufficient to reimburse the Members for any income taxes payable in respect of
his or its distributive share of the Company’s income during the preceding fiscal year (such
distributions, “Required Minimum Tax Distributions”). The Company accountant shall determine
a single income tax rate (state and federal) which shall be applied for the purposes of this
paragraph to all Members, regardless of their individual tax rate.

(b) Any distribution made pursuant to Section 3.5(a) which exceeds the
amount of the Required Minimum Tax Distribution for any tax year shall not affect the
determination of the Required Minimum Tax Distribution for any subsequent tax year.
Notwithstanding anything to the contrary in this Section 3.5, the Company shall be under no
obligation to make any Required Minimum Tax Distribution if such distribution (i) is then
prohibited under applicable law, (ii) is then prohibited under any agreement to which the
Company is a party or (iii) would materially impair the Company’s ability to conduct its affairs or
the Business.

3.6 Distributions Other Than From Operations. All cash from a Capital
Transaction shall be distributed to the Members according to the order and priority set forth in
Section 3.4 above.

ARTICLE 4.
MANAGEMENT: RIGHTS, POWERS AND OBLIGATIONS OF THE MANAGER
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4.1 Management and Control in General.

(@) Powers of Managers. Subject to Section 4.1(b), the business of the
Company shall be exercised by or under the direction of the Management Committee, and the
Members shall have no right (unless otherwise granted by the Management Committee) to act
on behalf of or bind the Company. Subject to Section 4.1(b), the Management Committee will
have full, exclusive and complete discretion to manage and control the business and affairs of
the Company, to make all decisions affecting the business and affairs of the Company, and to
take all such actions as it deems necessary or appropriate to accomplish the purposes of the
Company as set forth herein. Each of the Managers shall have all the rights, powers and
obligations of a manager as provided in the Act and as otherwise provided by law, provided, that
a Manager shall only have the right to exercise such authority upon (i), if applicable, receipt of
the required approvals set forth in Section 4.1(b) below, and (ii) having been so authorized by
the Management Committee. Once authorized pursuant to the immediately preceding
sentence, any Manager may act to bind the Company and to sign contracts on behalf of the
Company.

(b) Rights Reserved to Members. Notwithstanding anything to the contrary
in this Agreement, in no event shall the Management Committee take or cause to be taken on
behalf of the Company, any Location, any entity of which the Company then is an owner or
operator, or any Affiliate of the Company (including, for the sake of clarity, all operating
Subsidiaries that the Company may own, operate or otherwise control from time to time, directly
or indirectly) any of the following actions without the prior written consent of the Members
holding at least a majority of the then outstanding Units (the “Consent of the Members”):

® a merger, consolidation, internal corporate restructuring or similar
transaction;

(ii) the admission of additional Members (other than any admission
incident to permissible transfers of Units or the authorized sale(s) of Class B and/or Class C
Units);

(iii) entering into or amending, enforcing (or waiving enforcement of
rights thereunder) or terminating any contract, agreement or other arrangement between the
Company (or any direct or indirect Subsidiary thereof), and any Member, Manager, officer,
employee or agent, any Affiliate of the foregoing (or any of such Affiliate’s directors, managers,
equityholders, officers, employees or agents), on the other hand; provided, that this item (iii)
shall not apply with regard to employment agreements, offer letters or similar agreements
executed in the ordinary course of business;

(iv) filing any bankruptcy or any similar proceeding seeking protection
from creditors;

(v) changing the purpose, the Business, format of operation or name
of the applicable entity;

(vi) entering into any written or oral contract, agreement (including
employment agreements), guaranty or other arrangement or financial commitment that creates
an obligation, liability or any other form of indebtedness in an amount equal to or greater than
$100,000;
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(vii) (A) selling an interest of the Company’s direct or indirect equity in
any Location, subsidiary entity, any Affiliate of the Company or any other entity in which the
Company has an interest or (B) selling, leasing or otherwise disposing of all or any part of its
business, property or assets, whether now or hereafter acquired;

(viii) amending, terminating, assigning or transferring (in whole or in
part) the rights under any material agreement (including, without limitation, any real property
lease, operating lease and joint venture agreement) or waiving any rights thereunder;

(ix) granting security interests, liens or mortgages in or on any asset
whether now, directly or indirectly, owned or hereafter acquired;

x) amending, modifying, supplementing or terminating any charter,
organizational or governing document of the Company or any direct or indirect Subsidiary;

(xi) authorizing continuation upon a dissolution;

(xii) (A) issuing, selling, combining or reclassifying any additional Units
or other equity interests of the Company (or any direct or indirect Subsidiary) or any securities
convertible into or exchangeable for such Units or other equity interests of the Company (or any
direct or indirect Subsidiary) or (B) activating any capital call rights (other than sale(s) of Class B
and/or Class C Units authorized under Section 2.1);

(xiii) make, or permit any Subsidiary to make, any loan or advance to,
or own any stock or other securities of, any Subsidiary or other corporation, partnership, or other
entity unless it is wholly owned by the Company;

(xiv) adopt any employee incentive equity or option plan;

(xv) committing or agreeing to enter into any of the agreements or
undertake any of the actions described in clauses (i) to (xiv) above.

No Member shall unreasonably withhold, condition or delay its consent to any of the foregoing
matters.

4.2 Number and Appointment of Managers: Removal.

(a) The Company shall initially have five (5) Managers (the “Management
Committee”), who will be appointed as set forth below.

0] Class A Unitholders shall appoint, voting as a class, three (3)
members of the Management Committee, two (2) of which shall qualify as minority status under
applicable law;

(i) Class A-1 Unitholders shall appoint, voting as a class, one (1)
member of the Management Committee, which shall qualify as minority status under applicable
law; and

(iii) Class B Unitholders shall appoint, voting as a class, one (1)
member of the Management Committee.
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Each class of Unitholders as delineated above shall be solely and exclusively responsible to
elect the Manager(s) representing their class.

(b) All decisions of the Management Committee shall require the affirmative
vote of a majority of the Managers (and for the avoidance of doubt, in the case of the actions
described in Section 4.1(b) will also require the Consent of the Members). The Managers shall
discuss and negotiate in good faith to reach consensus on all decisions, including the use of
non-binding mediation.

(c) Any Manager of the Company may resign at any time by giving written
notice to the Members of the Company. The resignation of any Manager will take effect upon
receipt of notice thereof or at such later time as will be specified in such notice; and, unless
otherwise specified therein, the acceptance of such resignation will not be necessary to make it
effective. Subject to Article 6, the resignation of a Manager who is also a Member will not affect
the Manager’s rights as a Member.

(d) A Manager may be removed at any time for any reason by the Person(s)
who appointed such Manager as described in Section 4.2(a). A Manager may also be removed
for “cause” by the Consent of the Members. For purposes of this section, “cause” shall mean (i)
a conviction or a plea of no contest to any federal or state crime, excluding routine motor vehicle
charges not involving the use of alcohol or drugs by the Manager; (ii) fraud, negligence or
intentional misconduct with respect to the Company; or (iii) repeated or continued willful failure
to perform his agreed-upon duties to the Company. Subject to Article 6, the removal of a
Manager who is also designated by a Member will not constitute a withdrawal of a Member.

(e) Any vacancy occurring for any reason in the number of Managers of the
Company will be filled by the appointment of new Managers by the Person(s) entitled to appoint
Managers for such vacant seats as described in Section 4.2(a) within sixty (60) days of the
occurrence of the vacancy. If a replacement Manager is not appointed within this period, the
Management Committee acting unanimously may fill the vacant seat (such a Manager
appointed by the Management Committee, a “Temp Manager”); provided, that (i) the Members
entitled to appoint a Manager to fill the seat held by a Temp Manager may at any time upon
fifteen (15) days’ notice to the Management Committee appoint a Manager to replace such
Temp Manager and (ii) upon delivery to the Management Committee of such notice the Temp
Manager shall automatically be deemed to have resigned as a Manager.

Q) A Manager shall not be required to be a Member, a resident of
Massachusetts, or a natural person.

(9) Except as otherwise provided herein, no Member will take part in the day-
to-day management, or the operation or control, of the business and affairs of the Company.
Except and only to the extent expressly provided for in this Agreement or as delegated by the
Manager, no Person other than the Officers (defined below) will be an agent of the Company or
have any right, power or authority to transact any business in the name of the Company or to
act for or on behalf of or to bind the Company.

4.3 Employment of Others, Including Affiliates. The Management Committee
shall have the right to appoint officers and agents of the Company and establish their
compensation and duties. Nothing contained in this Agreement shall preclude the employment
by the Company of any Manager or Member or any agent or third party to operate and manage
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all or any portion of the Company or its businesses or to provide any service relating to the
business of the Company, subject to the control of the Management Committee. Subject to
Section 4.1(b), the Company (or any Subsidiary thereof) may engage Affiliates of any Manager
or Member to render services to the Company; provided that any such engagement shall be
upon terms and conditions no less favorable to the Company than could be obtained from an
independent third party and (ii) the consent of the unaffiliated Members shall be required prior to
any such engagement. Neither the Company nor any of the Members shall have, as a
consequence of the relationship created hereby, any right in or to any income or profits derived
by a Manager or Member or an Affiliate of any of the Manager or Members from any business
arrangements with the Company which are consistent with this Section.

4.4 Costs and Expenses; Manager Compensation. The Company shall pay all
costs and expenses arising from or relating to the organization of the Company, the
development of the Business and the commencement and continuation of Company operations.
No Manager shall be entitled to compensation for its role as Manager unless approved by the
Consent of the Members.

4.5 Title to Property. Title to Property shall be taken in the name of the Company.

4.6 Liability of Managers. No Manager or any Affiliate of a Manager, or their
respective officers, shareholders, controlling persons, directors, agents and employees, shall be
liable, responsible or accountable in damages or otherwise to the Company or to any of the
Members, their successors or permitted assigns, for any act or failure to act in connection with
the affairs of the Company, unless it is proved, by clear and convincing evidence, in a final, non-
appealable decisions of a court of competent jurisdiction that its act or failure to act was
undertaken with deliberate intent to cause injury to the Company or undertaken with reckless
disregard for the best interests of the Company. Any action taken in good faith in reliance upon
and in accordance with the advice or opinion of counsel shall be conclusively deemed not to
constitute an undertaking with deliberate intent to cause injury to, or with reckless disregard for
the best interests of, the Company.

4.7 Indemnification. The Company shall, to the fullest extent permitted by law,
indemnify or agree to indemnify any Person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative, and whether or not such Person is acting by or in the right of the
Company, by reason of the fact that such Person is or was a Manager, officer, employee or
agent of the Company or any Manager, or is or was serving at the request of the Company as a
manager, director, trustee, officer, employee or agent of another limited liability company,
corporation, partnership, joint venture, trust, or other enterprise or employee benefit plan,
against expenses (including attorney fees), judgments, penalties, fines and amounts paid in
settlement incurred in connection with any such action, suit or proceeding; provided that such
indemnification shall not be available if the acts or omissions giving rise to such costs shall be
determined by a court of competent jurisdiction to have been performed or omitted in willful
misconduct, gross negligence or fraud.

4.8 [Intentionally Omitted].

4.9 Insurance. The Company may purchase and maintain directors and officers
insurance, to the extent and in such amounts as the Management Committee deems
reasonable, on behalf of the Management Committee, Officers and such other Persons as the
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Management Committee will determine, against any liability that may be asserted against or
expenses that may be incurred by any such Person in connection with the activities of the
Company or such indemnities, regardless of whether the Company would have the power to
indemnify such Person against such liability under the provisions of this Agreement. In addition,
the Company and any Subsidiary may obtain key person life insurance on such individuals and
in such amounts as may be approved by the Consent of the Members from time to time.

4.10 Fiduciary Duties of Members. Except as may be expressly provided for herein,
this Agreement is not intended to, and does not, create or impose any fiduciary duty on any
Member. To the greatest extent permitted by law (including under the Act), each Member
hereby waives any and all fiduciary duties owed by any other Members in its capacity as a
Member that, absent such waiver, may be implied by law or equity, and in doing so, recognize,
acknowledge and agree that the Members’ duties and obligations to one another and to the
Company are only as expressly set forth in this Agreement, any other express agreements to
which they are a party.

4,11 Devotion of Time. A Manager is not obligated to devote all of their time or
business efforts to the affairs of the Company but shall devote whatever time, effort and skill is
reasonably necessary for the profitable operation of the Company and the proper performance
of the Manager’s duties.

ARTICLE 5.
MEETINGS; VOTING AND OFFICERS

51 Meetings of Members.

@) Notice of Meetings. Meetings of Members may be called by (i) the
Management Committee or (ii) the Members holding at least twenty percent (20%) of the
outstanding Units held by all Members that are entitled to vote at such meeting. Unless
otherwise waived by the Members, written notice of any meeting, stating the time, place and
purpose of the meeting, shall be given either by personal delivery or email 48 hours in advance.

(b) Quorum. Presence in person of Members owning a majority of the then
outstanding Units of the class entitled to vote at such meeting shall constitute a quorum. Such
Members may adjourn such meeting from time to time. Notice of adjournment of a meeting
need not be given if the time and place to which it is adjourned are fixed and announced at such
meeting. At the adjourned meeting the Company may transact any business which might have
been transacted at the original meeting.

(©) Actions. The affirmative vote of Members owning a majority of the Units
of the class entitled to vote at such meeting who are present at a duly constituted meeting shall,
unless a greater vote is required by the Act, this Agreement or the Certificate, be the duly
adopted act of the class of Members entitled to vote.

(d) Action by Members Without Meeting. Any action required or permitted
to be taken at a meeting of the Members may be taken without a meeting if a consent in writing,
setting forth the actions so taken, shall be signed by the Members holding not less than the
minimum number of Units that would be necessary to authorize or take such action at a meeting
at which all of the Members were present and voting. Prompt notice of the taking of the action
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without a meeting by less than a unanimous consent shall be given to all Members, but the
failure to provide such notice shall not affect the validity of the action.

(e) Telephonic Meetings. The Members may participate in and act at any
meeting of the Members through the use of a conference telephone or other communications
equipment by means of which all persons participating in the meeting can hear each other.
Participation in such meeting shall constitute attendance and presence in person at the meeting
of the Persons so participating.

() Proxies. Any Person who is entitled to attend or vote at a meeting or to
execute consents, waivers, or releases may be represented or vote at such meeting, execute
consents, waivers, and releases, and exercise any of its other rights by proxy or proxies
appointed by a writing signed by such person or its duly appointed attorney-in-fact.

(9) Place of Meeting. All meetings of Members shall be held at the place
stated in the notice of meeting, which may be within or without the Commonwealth of
Massachusetts.

(h) Waiver of Notice. When any notice is required to be given to any
Member, a waiver thereof in writing executed by the Member, whether before, at or after the
time stated therein, shall be equivalent to the giving of such notice. The attendance of any
Member at any such meeting without protesting, prior to or at the commencement of the
meeting, the lack of proper notice shall be deemed to be a waiver by such Member of notice of
such meeting.

0] Electronic Transmissions. An electronic transmission, including but not
limited to an email, consenting to an action to be taken and transmitted by a Member or proxy
holder, or by a person or persons authorized to act for a Member or proxy holder, shall be
deemed to be written, signed and dated for the purposes of this Section 5.1, provided that any
such electronic transmission sets forth, or is delivered with information from which the Company
can determine, (i) that the electronic transmission was transmitted by the Member or proxy
holder or by a person or persons authorized to act for the Member or proxy holder, and (ii) the
date on which such Member or proxy holder or authorized person or persons transmitted such
electronic transmission. The date on which the electronic transmission is transmitted shall be
considered to be the date on which it was signed.

5.2 Meetings of Managers.

(@) Notice of Meetings. Meetings of the Management Committee may be
called by any Manager. Written notice of any meeting, stating the time and place of the
meeting, shall be given either by personal delivery or by mail not less than two (2) days nor
more than thirty (30) days before the date of the meeting to each Manager. If mailed, such
notice shall be sent to the Managers in accordance with Section 10.2.

(b) Quorum; Actions. A majority of the members of the Management
Committee shall be required for a quorum for transaction of business at any meeting of the
Management Committee. The Management Committee may only act upon the approvals set

forth in Section 4.2(b).
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(c) Action by Managers Without Meeting. Any action required or permitted
to be taken at a meeting of the Management Committee may be taken without a meeting if a
consent in writing, setting forth the actions so taken, shall be signed by all of the Managers.

(d) Telephonic Meetings. The Managers may participate in and act at any
meeting of the Managers through the use of a conference telephone or other communications
equipment by means of which all persons participating in the meeting can hear each other.
Participation in such meeting shall constitute attendance and presence in person at the meeting
of the Persons so participating.

(e) Place of Meeting. All meetings of Managers shall be held at the place
stated in the notice of meeting, which may be within or without the Commonwealth of
Massachusetts.

) Waiver of Notice. When any notice is required to be given to any
Manager, a waiver thereof in writing executed by the Manager, whether before, at or after the
time stated therein, shall be equivalent to the giving of such notice. The attendance of any
Manager at any such meeting without protesting, prior to or at the commencement of the
meeting, the lack of proper notice shall be deemed to be a waiver by such Manager of notice of
such meeting.

(9) Electronic Transmissions. An electronic transmission, including but not
limited to an email, consenting to an action to be taken and transmitted by a Manager shall be
deemed to be written, signed and dated for the purposes of this Section 5.2, provided that any
such electronic transmission sets forth, or is delivered with information from which the Company
can determine, (i) that the electronic transmission was transmitted by the Manager, and (ii) the
date on which such Manager transmitted such electronic transmission. The date on which the
electronic transmission is transmitted shall be considered to be the date on which it was signed.

53 Record Date and Closing Unit Transfer Books.

@) Record Date. For any lawful purpose, including without limitation the
determination of the Members who are entitled to receive notice of or to vote at any meeting of
Members or to receive payment of any distribution, the Management Committee may fix a
record date which shall not be a date earlier than the date on which the record date is fixed and
shall not be more than sixty (60) days preceding the date of the meeting of Members or the date
fixed for the payment of the distribution, as the case may be. When a determination of
Members entitled to vote at any meeting of Members has been made as provided herein, such
determination shall apply to any adjournment thereof.

(b) Closing Unit Transfer Books. The Management Committee may close
the Company’s Unit Journal (as defined below) against transfers of Units during the whole or
any part of the period between the record date and the date fixed for the payment of any
distribution.

(© Adjournments. When a determination of Members entitled to vote at
any meeting of Members has been made as provided in this Section, such determination shall
apply to any adjournment thereof.
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54 Officers. The Management Committee shall have the authority to appoint,
oversee and remove officers of the Company from time to time. One individual may hold two or
more offices. The officers of the Company shall be chosen by the Management Committee and,
unless otherwise determined by the Management Committee, may include a President, Vice-
President, Treasurer and a Secretary with such powers and duties as are customary to such
officers and such additional powers and duties as the Management Committee may from time to
time designate (hereinafter “Officers”). The compensation of all Officers of the Company shall
be fixed by the Management Committee, unless that function shall have been delegated
otherwise. The Officers of the Company shall hold office until such time as they die, resign or
their successors are chosen and qualify in their stead. If the office of any Officer or Officers
becomes vacant for any reason, the vacancy may be filled by the Management Committee. Al
of the officers of the Company shall at all times be and remain subject to the direction and
control of the Management Committee. The powers granted to the Management Committee
hereunder are subject to Section 4.1(b).

ARTICLE 6.
TRANSFERS OF UNITS; ADMISSION OF NEW MEMBERS

6.1 General Restriction. Each and every Unit heretofore and hereafter issued is
and shall be held, owned and transferred subject to the terms and conditions contained herein.
Subject to Section 4.1, no Units shall Transferred, for consideration or otherwise, whether
voluntarily, involuntarily, or by operation of law, and no purported Transferee shall be
recognized as a member of the Company for any purpose whatsoever unless and until the
Transferee has signed a counterpart signature page to this Agreement and one of the following
conditions is satisfied: (i) a majority of the non-Transferring Members consent to the proposed
Transfer or (i) such Units have been Transferred, sold, or released from restriction upon
Transfer in accordance with the provisions of this Agreement. A Transfer, or attempt to
Transfer, subject to the provisions of this Agreement shall be deemed to occur whenever any
Units are Transferred or are attempted to be Transferred, voluntarily, involuntarily, or by
operation of law, irrespective of whether any change in the record ownership of the Units
occurs.

6.2 Disposition of Units.

(@) No Member may directly or indirectly Transfer all or a portion of its Units
(“ROER _Units”) to any third party (including any other Member or affiliate thereof) without first
providing written notice (a “ROFR Notice”) of such intended transaction to the Company and to
each other Member, including (1) the identity of the proposed transferee, (2) the total number of
Units contemplated to be transferred, (3) the purchase price thereof, which must be stated in
United States dollars (the “ROFR Price”), and (4) all other terms on which such Units are
proposed to be transferred to the proposed Transferee. With respect to any ROFR Units that
are proposed to be Transferred from time to time, the Company and the Members shall have
the following rights:

0] Within twenty (20) days following the receipt of a ROFR Notice,
the Company shall have an option to purchase all (but not less than all) of the ROFR Units
offered in such ROFR Notice. The Company’s option shall be exercisable upon the approval of
the Members (other than the transferring Member) holding at least fifty-one (51%) percent of the
Units then outstanding (not including the Units held by the transferor Member).
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(i) If the Company fails to exercise its option pursuant to Section
6.2(a)(i) then within twenty (20) days (the “Member ROFR Period”) following the earlier of (i) the
expiration of such option period or (ii) such time as the Company’s option is not elected to be
exercised and the Members are notified in writing (e-mail being sufficient) of such non-election
by the Company, the Members (other than the transferring Member) shall be entitled to
purchase all or a portion of its pro rata portion of the ROFR Units of the transferor Member.
Each Member electing to purchase its pro rata portion of the ROFR Units shall notify in writing
the Company and the transferring Member of such election prior to the expiration of the Member
ROFR Period.

(iii) If a Member does not elect to purchase all or a portion its pro rata
portion of the ROFR Units, then upon the expiration of the Member ROFR Period, any Member
electing to exercise its rights under Section 6.2(a)(ii) to purchase the entirety of its pro rata
portion shall be notified by the Company of the opportunity to purchase all or a portion of such
remaining ROFR Units (“Remaining ROFR Units”). Such Member shall have fifteen (15) days to
elect to purchase all such Remaining ROFR Units. If more than one Member is eligible to
purchase Remaining ROFR Units pursuant to this Section 6.2(a)(iii) such Members shall be
entitled to purchase their ratable portion of such Remaining ROFR Units, determined based on
the ratio of Units held by such Member relative to the Units held by all such eligible Members.

(b) If either the Company or the other Members elect to exercise their options
pursuant to Section 6.2(a), then:

0] the purchase price shall be equal to the lesser of (A) the price
disclosed in the ROFR Notice or (B) the price provided for in Section 6.5(a) of this Agreement,
at the option of the purchasing Member; and

(i) the payment terms shall be upon either (A) the terms set forth in
the ROFR Notice or (B) the terms provided for in Section 6.5(a) of this Agreement, at the option
of the purchasing Member.

(© If the Company and the other Members fail to exercise their options under
this Section 6.2, then the Transferor shall be free to transfer ownership of his or her Units in
accordance with terms of such Transfer set forth in the ROFR Notice given to the Company and
the other Members; provided, that the purchaser of such Units shall take them subject to the
terms and restrictions imposed by this Agreement and shall become a party hereto; and
provided further that if the proposed Transfer is not consummated within thirty (30) days of the
later of (i) such time as the rights of the Company and the Members to elect to purchase any
ROFR Units pursuant to Section 6.2(a) has expired or (ii) all such possible elections pursuant to
Section 6.2(a) have been made, the Transferor Member’s right to sell such Units shall be
deemed to have lapsed, and any sale of such Member’s Units without again complying Section
6.2(a) shall be null and void and deemed to be in violation of this Agreement.

6.3 Other Transfers.

(a) Any one or more of the following events or conditions shall be deemed to
constitute an offer to sell Units held by any Member:

0] the filing of a petition in bankruptcy by or against the Member;
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(i) an adjudication that the Member (to the extent a Member is an
individual) is an insane or incompetent person;

(iii) any assignment by the Member for the benefit of its creditors;

(iv) to the extent a Member is an individual, any direct or indirect
Transfer, award, or confirmation of any such Units to the Member’s spouse pursuant to a decree
of divorce, dissolution, or separate maintenance, or pursuant to a property settlement or
separation agreement;

(V) sale upon the execution or in foreclosure of any pledge,
hypothecation, lien or charge; or

(vi) any other event which, were it not for the provisions of this
Agreement, would cause any such Units to be sold, assigned, pledged, encumbered, awarded,
confirmed, or otherwise Transferred, for consideration or otherwise, to any person, whether
voluntarily, involuntarily, or by operation of law under circumstances that would not bring such
event within Section 6.2 of this Agreement.

(b) Upon the occurrence of any event specified in Section 6.3(a) (except
Section 6.3(a)(iv)), the remaining Members and the Company shall have the right to purchase
such Units on the same terms and conditions as if such Member had made an offer to sell such
Units pursuant to Section 6.2 (for the avoidance of doubt, the price for such Units shall be the
price set forth in Section 6.5(a)). Upon the occurrence of an event specified in Section
6.3(a)(iv), first the Member (within the twenty (20) day period provided in Section 6.3(c)) and
then the remaining Members and the Company shall have the right to purchase such Units from
the Member’s spouse in accordance with Section 6.2.

(© Within twenty (20) days after the occurrence of an event described in
Section 6.3(a), the Member or his or her trustee in bankruptcy, personal representative,
guardian, executor, or administrator (as appropriate) shall give notice to the Company and the
other Members of such event, specifying the date of such event, describing in reasonable detalil
the nature of the event, the Units affected, and the price or value of the Units, if any, offered by
any person or decreed by a court in connection with such event. Such notice shall be deemed
to be the Offer Notice for purposes of Section 6.2. If the Company and the other Members have
not received this notice upon the expiration of the thirty-day period, any Member, Manager or
officer of the Company who has knowledge of such event may give notice to the Company and
the other Members at any time after the end of such period, and the notice shall be deemed to
be the Offer Notice for all purposes of this Agreement.

6.4 [Intentionally Omitted]. .

6.5 Purchase Price and Terms for the Purchase and Sale of Units

(a) For purposes of this Agreement, subject to Section 6.5(b), the value of all
of the outstanding Units shall be the amount set forth in the Certificate of Value prepared upon
the end of the immediately preceding fiscal year. The parties hereto shall execute, upon signing
this Agreement and annually within ninety (90) days following the close of each fiscal year, a
Certificate of Value setting forth the value of all of the outstanding Units as of such time. The
form of such Certificate of Value being Exhibit A attached hereto. The Members shall use
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reasonable, good faith efforts to unanimously agree on the value of all of the outstanding Units
to be set forth on a Certificate of Value. In the event that the Members are unable to come to
such agreement within ninety (90) days of the close of the applicable fiscal year (the “Member
Valuation Period”), they shall retain an appraisal firm (the “Appraiser”) unaffiliated with the
Company or any Manager or Officer or holder of Units (at the Company’s sole expense) to
determine the fair market value of the Units using valuation methodologies customary in the
valuation of the equity of businesses such as the Company and in the same manner as set forth
in Sections 6.5(b);provided, that following the expiration of the Member Valuation Period and in
connection with the submission of the matter to the appraisal firm each Member shall propose
their final assessment of the value of all of the outstanding Units, and in no event shall the
valuation as determined by the appraisal firm (i) exceed the highest such final valuation or (ii) be
less than the lowest such final valuation proposed by a Member.

(b) The value of all of the outstanding Units shall be determined by utilizing
the following appraisal process:

(1) The Appraiser shall be required to complete their valuation work
within twenty (20) business days of being retained. The Company shall promptly furnish to the
Appraiser(s) such information concerning its financial condition, earnings, capitalization and
business prospects as the Appraiser may reasonably request. The Appraiser will be instructed
to solicit the views of the Members regarding all relevant matters, including the value of the
Units, and the value and prospects of the Company.

(ii) The Appraiser shall determine the fair market value of the Units as
of a recent date selected by the Appraiser using valuation methodologies customary in the
valuation of the equity of businesses such as the Company. The Appraiser shall be instructed
to express their valuation opinion in the form of a single value for the Units that in the opinion of
the Appraiser most closely approximates the fair market value thereof in light of the
methodologies used by the Appraiser in valuing such shares. If the Appraiser shall fail to
express its assessment of the value of the Units in a single value but instead expresses its
assessment as one or more ranges of values, then the Appraiser shall be deemed to have
expressed as its single value for each the midpoint of the highest and lowest values of all
ranges expressed. The value of the Units as determined by the Appraiser in accordance with
the foregoing procedure shall be disclosed in writing to the Company and holders of Units
promptly following the completion of the appraisal. The fair market value of the Units
determined in accordance with the foregoing procedure shall be final, binding and
nonappealable on the Company, the Management Committee and the holders of the Units and
their estates.

(© For the avoidance of doubt, the purchase price of the Units of a Member
shall be determined by multiplying the value of all of the outstanding Units by a fraction, the
numerator of which is the number of Units owned by the Member and the denominator of which
is the total number of Units outstanding.

(d) [Intentionally deleted].
(e) In the event the selling Member, his or her estate, or any transferee shall

not be paid in full in cash at the closing of a sale, then any note given by the purchasing party, in
addition to terms customarily found in similarly situated notes, shall provide as follows:
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0] The note shall require payment of the principal amount in twenty
(20) equal consecutive quarterly installments together with interest per annum at the prime rate
effective on the date of the note.

(i) The note shall allow the prepayment of all or any part of the
principal amount at any time without penalty.

(iii) As security for the note, the purchasing party or parties shall
execute a pledge of the Units being purchased and sold in favor of any holder of the note.

(iv) The note shall be executed by all purchasing parties as makers,
and all purchasing parties shall be jointly and severally liable for full payment according to its
terms.

(v) The payment of reasonable costs of collection, court costs, and
attorneys' fees incurred upon any default by the maker.

(vi) No dividends shall be declared or paid upon the outstanding Units
of the Company until the purchase price of the Units on any corporate purchase shall be paid in
full; provided, however, that this prohibition on dividends shall not apply to tax distributions.

) Except as may otherwise be agreed amongst the selling party and the
purchasing party, the selling party shall Transfer the Units to the purchasing party at closing free
and clear of all encumbrances except those, if any, arising out of this Agreement.

6.6 Permitted Transfers. This Article 6. does not apply to or preclude any transfer
made (a) by any Member pursuant to an Approved Sale, (b) by any Member, other than an
individual, of Units to or among any Affiliate(s) of such Member (including any Person controlled
by such Member), provided that any ownership interests in any such Affiliate(s) will be subject to
the transfer restrictions of this Agreement as if such interests were Units of the Company, or (c)
for legitimate estate or tax planning purposes. As a condition to any permitted transfer of Units,
any transferee (other than any transferee that is already a Member) of Units will be required to
become a party to the Agreement by executing a joinder to this Agreement in a form reasonably
acceptable to the Management Committee.

ARTICLE 7.
ADDITIONAL PROVISIONS CONCERNING MEMBERS

7.1 No Employment Rights. Neither the relationship among the Members or
between the Members and the Company nor anything contained in this Agreement shall be
construed to create any right of a Member to be employed by the Company or any of its
Affiliates. Any right of a Member to be employed by the Company or any of its Affiliates other
than as an employee terminable at-will and any agreement relating to the terms and conditions
of employment or the termination of employment shall be invalid and unenforceable unless they
are set forth in a duly authorized written agreement signed by the applicable company. Each
Member hereby expressly waives any implied rights to be employed by the Company or any of
its Affiliates except to the extent set forth in such a written agreement.

7.2 No Redemption or Repurchase Rights. No redemption or repurchase of any
Units of a Member by the Company shall imply, or be construed to create, a right by any other
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Member to require the Company to redeem or repurchase any or all of such Member’s Units.
The Company shall have no obligation to purchase Units except as expressly set forth in a duly
authorized written agreement signed by the Company.

7.3 Other Activities; No Usurpation of Opportunity. Subject to Section 7.6, the
Management Committee, Members and their Affiliates may engage in or possess an interest in
other business ventures or investments of any kind, independently or with others. The fact that
any Manager, Member or Affiliate may avail itself of such opportunities, either by itself or with
other Persons and not offer such opportunities to the Company or any of its Affiliates or to any
other Member, shall not subject such Manager, Member or Affiliate to liability to the Company or
to any other Member on account of lost opportunity. Neither the Company nor any Member
shall have any right by virtue of this Agreement or the relationship created hereby in or to such
opportunities, or to the income or profits derived therefrom, and the pursuit of such
opportunities, shall not be actionable or in violation of this Agreement.

7.4 No Claim to Company’s Books, Records or other Assets. Except as
otherwise provided for in this Agreement, as a Member of the Company, each Member
acknowledges that such Member has no claim or rights with respect to any of the Company’s
contracts, documents, books and records, memoranda, files, lists or records of customers or
prospective customers, name, telephone numbers, good will, patents, trademarks, trade names,
copyrights, other intellectual property rights, or any other asset, tangible or intangible. At the
time such Member ceases to hold any Units, each Member shall deliver to the Company all
contracts, documents, books and records, memoranda, files, lists, work-papers, notes,
instructions, manuals, guides, computer software programs or media, and all other similar and
dissimilar written or soft-copy repositories containing any information concerning the Company,
including confidential information, and all copies thereof in such Member’'s possession or under
such Member’s control, whether prepared by such Member, the Company, or anyone else,
except that such Member may retain copies of records needed for tax purposes.

7.5 Confidential _Information. Each Member agrees that, except as specifically
authorized by the Company in writing, and except information which is generally known, such
Member shall not either while such Member holds any Units or at any time after such Member
ceases to hold any Units directly or indirectly use, disseminate, disclose, discuss, lecture upon,
or write or publish articles or other similar or dissimilar materials concerning any information
disclosed to or conceived or known by such Member during, as a result of, or through such
Member’s involvement with the Company about (i) the other Members businesses, partners and
other activities, (ii) the Company’s business, (iii) the terms of this Agreement, or (iv) the
Company’s customers, prospective customers, suppliers, products, processes, services,
methods, formulas, techniques, trade secrets, financial condition, plans, prospects, policies, or
procedures, or uses or improvements thereof or know-how related thereto (all of the foregoing
collectively the “Confidential Information”). With respect to Confidential Information of a
Member (as opposed to Confidential Information of the Company), the disclosing Member
needs only the consent of the other Member to disclose such information. Notwithstanding the
first sentence of this paragraph, this confidentiality provision shall not apply to: (1) information
which is in the public domain through no fault of the disclosing party; (2) information received
where such disclosure was not in violation of any obligation by the disclosing party to the other
party; or (3) information required to be disclosed by court order or applicable laws provided that
the disclosing party gives the other Member reasonable advance notice of such disclosure and
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works in good faith with the other Member to obtain in camera or other confidential treatment
with respect to such disclosure.

7.6 Non-Solicit; Non-Compete. This Section 7.6 shall apply only to those Members
holding, either directly or with an Affiliate, greater than 5% of the Company’s outstanding Units.

(a) During the period beginning on the date of this Agreement and ending on
the second (2nd) anniversary of (x), with respect to a Member, the last date when such Member
holds any Units or (y) with respect to any member of the Management Committee ceases to be
a member thereof, neither such Member (or any Affiliate thereof) nor any such former member
of the Management Committee (or any Affiliate thereof) will in any capacity or in association
with any other Person:

(1) engage in, directly or indirectly, or have any other interest in, be
employed by, advise or consult with act as a sales associate, broker, contractor, or manager, in
whole or in part, for a Competitor; provided, that nothing in this Section 7.6 shall prohibit such
Member or former Management Committee member or any of their respective Affiliates from
having an interest in, directly or indirectly up to five percent (5%) of the aggregate voting
securities of any Person that is a publicly traded Person.

(i) employ as an employee, or engage or retain as a consultant or
otherwise, any Person who is then or at any time during the twelve (12) month period prior to
such contemplated employment or engagement was an employee of or consultant to the
Company or any Location; provided, that this Section 7.6(a)(ii) shall not prevent a Member or
former Management Committee member or any of their respective Affiliates from employing as
an employee or engaging or retaining as a consultant or otherwise an employee, former
employee or consultant of the Company or any Location who responds to a general solicitation
that is a public solicitation of prospective employees and not directed specifically to any
Company or Company employees; or

(iii) solicit, recruit or attempt to solicit or recruit any employee or
consultant who is then or at any time during the twelve (12) month period prior to such
contemplated employment or engagement was an employee or consultant of the Company or
any Location to leave the employ of the Company or any Location or to become employed as an
employee of, or engaged or retained as a consultant by, any other Person; provided, that this
Section 7.6(a)(iii) shall not prevent a Member or former Management Committee member or any
of their respective Affiliates from soliciting, recruiting or attempting to solicit or recruit, any
employee, former employee or consultant of the Company or any Location who responds to a
general solicitation that is a public solicitation of prospective employees and not directed
specifically to any Company or Company employees or contractors.

(b) The Members (on their own behalf or on behalf of their respective
delegates to the Management Committee) acknowledge and agree that all of the conditions and
restrictions established in this Section 7.6 are reasonable, taking into account the circumstances
surrounding this Agreement. The Members further acknowledge and agree that the Company
and/or the Locations and the non-offending Members would be irreparably damaged if a party
breaches, or threatens to commit a breach of, any of the covenants set forth in this Section 7.6
(the “Restrictive_Covenants") and that any such breach or threatened breach could not be
adequately compensated in all cases by monetary damages alone. Accordingly, in addition to
any other right or remedy to which the aggrieved party may be entitled, at law or in equity, the
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Company, the Locations and the non-offending Members shall be entitled to have the
Restrictive Covenants specifically enforced against each breaching party by any court of
competent jurisdiction, including immediate temporary, preliminary and permanent injunctive
relief and, to the extent permitted by law, without the necessity of furnishing any bond or other
undertaking.

(© If any court of competent jurisdiction at any time deems the Restrictive
Covenants, or any part thereof, unenforceable because of the duration or geographical scope of
such provisions, the other provisions of this Section 7.6 will nevertheless stand and to the full
extent consistent with law continue in full force and effect, and it is the intention and desire of
the parties that the court treat any provisions of this Agreement which are not fully enforceable
as having been modified to the extent deemed necessary by the court to render them
reasonable and enforceable, and that the court enforce them to such extent.

7.7 Informational Rights. In addition to the information required to be provided
pursuant to Article 8. , the Management Committee shall keep the Members reasonably
informed on a timely basis of any material fact, information, litigation, employee relations or
other matter that could reasonably be expected to have a material impact on the operations or
financial position of the Company and any Location. The Management Committee shall provide
all material information relating to the Company or any Location as any Member may
reasonably request from time to time.

ARTICLE 8.
REPORTS AND TAX MATTERS

8.1 Books, Records and Reports.

@ The Company shall maintain at its principal office each of the following:
(i) a current list of the full names, in alphabetical order, and last known business or residence
addresses of the Members; (ii) a copy of the Certificate, all amendments to the Certificate and
executed copies of any powers of attorney pursuant to which the Certificate or amendments
thereto have been executed; (iii) a copy of this Agreement and any amendments hereto and
executed copies of any written powers of attorney pursuant to which this Agreement and any
amendments hereto have been executed; (iv) copies of all federal, state and local income tax
returns and reports of the Company for its three most recent fiscal years; and (v) copies of any
financial statements of the Company for the three most recent fiscal years. The Company
books and records may be kept under such permissible method of accounting as the
Management Committee may determine. As provided pursuant to Section 9 of the Act, the
foregoing books and records, together with such other information as a Member shall be entitled
to review pursuant to Section 9 of the Act, shall be available for inspection and copying by any
Member, at its cost and expense, or its duly authorized representative, during ordinary business
hours of the Company.

(b) The Management Committee shall cause the Company to prepare and
file income tax returns with the appropriate authorities. Within ninety (90) days after the close of
each fiscal year of the Company, the Management Committee shall send to each person who
was a Member at any time during such fiscal year such information as will be sufficient to
prepare documents which may be required to be filed by such Members under applicable
federal, state and local income tax laws.
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(© The Company shall deliver to the Members:

0] As soon as practicable, but in any event within sixty (60) days
after the end of each fiscal year of the Company: (A) a balance sheet as of the end of such
year, (B) statements of income and of cash flows for such year, and (C) a statement of
members’ equity as of the end of such year; and

(i) as soon as practicable, but in any event within thirty (30) days
after the end of each of the first three (3) quarters of each fiscal year of the Company,
statements of income and cash flows for such fiscal quarter, and a balance sheet as of the end
of such fiscal quarter.

If, for any period, the Company has any Subsidiary whose accounts are consolidated with those
of the Company, then in respect of such period the financial statements delivered pursuant to
the foregoing sections shall be the consolidated and consolidating financial statements of the
Company and all such consolidated Subsidiaries.

8.2 Record of Unit Ownership. The Management Committee shall maintain a
journal of ownership of all of the outstanding Units containing the name and address of each
Member and the number and class, if any, of Units held (the “Unit Journal”’). The Unit Journal
shall be conclusive evidence of the ownership of the Units and status as a Member absent
manifest error.

8.3 Withholding. Notwithstanding any other provision of this Agreement, each
Member hereby authorizes the Company to withhold and to pay over, or otherwise to pay, any
withholding or other taxes payable by the Company or any of its Affiliates (pursuant to any
provision of U.S. federal, state or local or non-U.S. law) with respect to such Member or as a
result of such Member’s participation in the Company; and if and to the extent that the Company
shall be required to withhold or pay any such withholding or other taxes, such Member shall be
deemed for all purposes of this Agreement to have received a payment from the company as of
the time such withholding or other tax is required to be paid, which payment shall be deemed to
be a distribution with respect to such Member’'s Units. To the extent that the aggregate amount
of such payments to a Member for any period exceeds the aggregate distributions that such
Member would have received for such period, the Company shall notify such Member as to the
amount of such excess and such Member shall make a prompt payment to the Company of
such amount (together with interest thereon at the option of the Management Committee). For
the avoidance of doubt, any tax or other obligations attributable to tax payable by the Company
referred to in this Section 8.3 shall include, without limitation, any “imputed underpayment”
imposed on the Company under Section 6225 of the Code and any associated interest or
penalties, any taxes, interest or penalties payable by the Company under any similar provisions
of state or local tax laws. The provisions of this Section 8.3 shall survive the dissolution of the
Company and the withdrawal of any Member or the transfer of any Member’s Units.

8.4 Tax_Matters Partner. Timothy Flaherty shall be the “tax matters partner” for
purposes of Section 6231 of the Code (prior to its amendment by the Bipartisan Budget Act of
2015 (“BBA”)) and the “partnership representative” as provided in Section 6223(a) of the Code
(as amended by the BBA) for any tax period subject to the provisions of such Section 6223 of
the Code (in either capacity, the “Tax_Matters Partner”). The Tax Matters Partner shall be
reimbursed for all reasonable out-of-pocket expenses incurred as a result of its duties as Tax
Matters Partner, provided that such indemnification shall not be available if the acts or
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omissions giving rise to such costs shall be determined by a court of competent jurisdiction to
have been performed or omitted in willful misconduct, gross negligence or fraud. In the event
the Tax Matters Partner resigns as Tax Matters Partner or ceases to hold any Units, such Tax
Matters Partner shall thereupon cease to be the Tax Matters Partner, and such Member as
appointed by the Management Committee shall become the Tax Matters Partner.

8.5 Elections. Inthe event of a distribution of property made in the manner provided
in Section 734 of the Code, or in the event of a transfer of any Unit permitted by this Agreement
made in the manner provided in Section 743 of the Code, the Tax Matters Partner (subject to
the approval of the Management Committee) may, but shall not be required to, file an election
under Section 743 of the Code in accordance with the procedures set forth in the Treasury
regulations promulgated thereunder.

8.6 Tax_Classification. It is the intent of the Members that the Company shall
always be operated in a manner consistent with its treatment as a “partnership” for U.S. federal,
state and local income and franchise tax purposes. In accordance therewith, (a) no Member
shall file any election with any taxing authority to have the Company treated otherwise, and (b)
each Member hereby represents, covenants, and warrants that it shall not maintain a position
inconsistent with such treatment.

ARTICLE 9.
DISSOLUTION AND TERMINATION

9.1 Dissolution of the Company. The Company shall be dissolved upon the earlier
occurrence of any of the following events:

(a) the written consent of the members holding at least 75% of the then
outstanding Units (the “Supermajority”); or

(b) the entry of a certificate of cancellation under Section 14 of the Act.

9.2 Liquidation and Winding Up.

@) Upon dissolution of the Company, the Management Committee, shall
serve as liquidator of the Company (the “Liquidator”’). The Liquidator shall, with reasonable
speed, wind up the affairs of the Company and liquidate the Property. The Liquidator shall have
unlimited discretion to determine the time, manner and terms of any sale of Property having due
regard to the activity and condition of the relevant market and general financial and economic
conditions and shall be authorized to continue the business of the Company in order to
maximize its value as a going concern for eventual sale.

(b) Upon completion of the winding up of the affairs and business of the
Company, the assets of the Company shall be distributed by the Liquidator in the following
manner and order of priority:

0] First, such assets shall be applied to the payment of debts and

liabilities of the Company (including any loans from a Manager or Member to the Company) and
the payment of expenses of the winding up of the affairs and business of the Company;
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(i) Second, such assets shall be applied to the setting up of any
reserves (to be held by the Liquidator) which the Liquidator may deem necessary or appropriate
for any contingent or unforeseen liabilities or obligations of the Company; and

(iii) Finally, the remainder, if any, of such assets shall be distributed to
the Members in accordance with the provisions of Section 3.6.

(© If any Member shall be indebted to the Company, then until payment of
such indebtedness by such Member, the Liquidator shall retain such Member’s distributive
share of Property and apply the same to the payment of such indebtedness.

(d) The Liquidator shall comply with all requirements of the Act and other
applicable law pertaining to the dissolution, winding up and liquidation of a limited liability
company.

ARTICLE 10.
MISCELLANEOUS PROVISIONS

10.1 Definitions. As used in this Agreement, the following terms shall each have the
meaning set forth in this Article (unless the context otherwise requires).

“Act” shall mean the Massachusetts Limited Liability Company Act, as now in
effect or as hereafter amended or revised, and any references to sections of the Act shall
include any successor provisions of similar tenor or effect.

“Affiliates” of a Person shall mean any Person directly or indirectly controlling,
controlled by or under common control with such Person.

“Agreement” shall mean this Limited Liability Company Operating Agreement, as
the same may be amended or supplemented from time to time in accordance with the
provisions hereof.

“Capital_Transaction” means any transaction the proceeds of which are not
includable in determining Cash Flow, including, without limitation, a financing or a refinancing of
any mortgage on, the receipt of insurance proceeds in the event of a loss, or the sale or other
disposition of, or an eminent domain taking of all or substantially all of, any assets of the
Company, but excluding the receipt by the Company of capital contributions or the proceeds of
loans from any Member.

“‘Cash Flow” shall mean the gross cash receipts of the Company from its
operations less the portions thereof which are used or reserved to pay Company debts,
expenses and other obligations, to make capital expenditures or to facilitate the Company’s
future operations.

“Code” shall mean the Internal Revenue Code of 1986, as now in effect or as
hereafter amended.

“Competitor” shall mean any Person engaged, directly or indirectly, in the same
or similar business as the Business.
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“‘Depreciation” shall mean, for each fiscal year, an amount equal to the
depreciation, amortization, or other cost recovery deduction allowable for federal income tax
purposes with respect to an asset for such fiscal year, except that (a) with respect to any asset
the Gross Asset Value of which differs from its adjusted tax basis for federal income tax
purposes at the beginning of such fiscal year and which difference is being eliminated by use of
the “remedial method” as defined by Treasury Regulations Section 1.704-3(d), Depreciation for
such fiscal year shall be the amount of book basis recovered for such fiscal year under the rules
prescribed by Treasury Regulations Section 1.704-3(d)(2), and (b) with respect to any other
asset the Gross Asset Value of which differs from its adjusted tax basis for federal income tax
purposes at the beginning of such fiscal year, Depreciation shall be an amount which bears the
same ratio to such beginning Gross Asset Value as the federal income tax depreciation,
amortization, or other cost recovery deduction for such fiscal year bears to such beginning
adjusted tax basis; provided, however, that in the case of clause (b) above, if the adjusted tax
basis for federal income tax purposes of an asset at the beginning of such fiscal year is zero,
then, Depreciation shall be determined with reference to such beginning Gross Asset Value
using any reasonable method selected by the Management Committee.

“Gross Asset Value” shall mean, with respect to any asset, the asset’s adjusted
basis for federal income tax purposes, except as follows: (i) the initial Gross Asset Value of any
asset contributed by a Member to the Company is the gross fair market value of such asset as
determined by the Management Committee and such Member at the time of contribution; (ii) the
Gross Asset Value of all Company assets may be adjusted to equal their respective gross fair
market values, as determined by the Management Committee, as of the following times: (a) the
acquisition of an additional interest in the Company by any new or existing Member in exchange
for more than a de minimis capital contribution; (b) the distribution by the Company to a Member
of more than a de minimis amount of property as consideration for an interest in the Company;
(c) the grant of an interest in the Company as consideration for the provision of services to or for
the benefit of the Company by an existing Member acting in a Member capacity, or by a new
Member acting in a Member capacity or in anticipation of becoming a Member; and (d) the
liquidation of the Company within the meaning of Treasury Regulations Section 1.704-
1(b)(2)(ii)(g); provided, however, that the adjustments pursuant to the foregoing clauses (a), (b),
(c) and (d) shall be made only if the Management Committee reasonably determines that such
adjustments are necessary or appropriate to reflect the relative economic interests of the
Members in the Company; (iii) the Gross Asset Value of any Company asset distributed to any
Member shall be adjusted to equal the gross fair market value of such asset on the date of
distribution as determined by the Management Committee and (iv) the Gross Asset Value of all
property shall be increased (or decreased) to reflect any adjustments to the adjusted basis of
such property pursuant to Code Section 734(b) or Code Section 743(b), but only to the extent
that such adjustments are taken into account in determining Capital Accounts pursuant to
Treasury Regulations Section 1.704-1(b)(2)(iv)(m) and clause (vi) of the definition of Net Profits
and Net Losses. If the Gross Asset Value of a Company asset has been determined or adjusted
pursuant to clause (i), (ii) or (iv) above, such Gross Asset Value shall thereafter be adjusted by
Depreciation taken into account with respect to such asset for purposes of computing Net
Profits or Net Losses.

“Member” shall mean each Person who holds any Units.

“Net Profits” and “Net Losses” shall mean, for each Fiscal Year or other period,
an amount equal to the Company’s taxable income or loss for such Fiscal Year or period,
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determined in accordance with Code Section 703(a) (for this purpose, all items of income, gain,
loss or deduction required to be stated separately pursuant to Code Section 703(a)(1) shall be
included in taxable income or loss) with the following adjustments (without duplication): (i) any
income of the Company that is exempt from federal income tax and to the extent not otherwise
taken into account in computing Net Profits or Net Losses pursuant to this definition, shall be
added to such income or loss; (ii) any expenditures of the Company described in Code Section
705(a)(2)(B) or treated as Code Section 705(a)(2)(B) expenditures pursuant to Treasury
Regulations Section 1.704-1(b)(2)(iv)(i), and to the extent not otherwise taken into account in
computing Net Profits or Net Losses pursuant to this definition, shall be subtracted from such
taxable income or loss; (iii) in the event the Gross Asset Value of any Company asset is
adjusted pursuant to clauses (ii) or (iii) of the definition of Gross Asset Value herein, the amount
of such adjustment shall be taken into account as gain or loss from the disposition of such asset
for purposes of computing Net Profits or Net Losses; (iv) gain or loss resulting from any
disposition of Company property with respect to which gain or loss is recognized for federal
income tax purposes shall be computed by reference to the Gross Asset Value of the property
disposed of, notwithstanding that the adjusted tax basis of such property differs from its Gross
Asset Value; (v) in lieu of depreciation, amortization, and other cost recovery deductions taken
into account in computing such taxable income or loss, there shall be taken into account
Depreciation for such Fiscal Year; (vi) to the extent an adjustment to the adjusted tax basis of
any asset pursuant to Code Section 734(b) is required, pursuant to Treasury Regulations
Section 1.704-1(b)(2)(iv)(m)(4), to be taken into account in determining Capital Account
balances as a result of a distribution other than in liquidation of a Member’s interest in the
Company, the amount of such adjustment shall be treated as an item of gain (if the adjustment
increases the basis of the asset) or an item of loss (if the adjustment decreases such basis)
from the disposition of such asset and shall be taken into account for purposes of computing
Net Profits and Net Losses; and (vii) any items which are specially allocated pursuant to this
Agreement shall not be taken into account in computing Net Profits or Net Losses.

“Person” shall mean and include an individual, corporation, partnership,
association, limited liability company, trust, estate, or other entity.

“Property” shall mean, at any time, all property, whether real or personal,
interests, assets or rights owned or held by or on behalf of the Company at such time.

“Subsidiary” shall mean means, with respect to any Person, any corporation,
limited liability company, partnership, association or business entity of which (a) if a corporation,
a majority of the total voting power of shares of stock entitled (without regard to the occurrence
of any contingency) to vote in the election of directors, managers or trustees thereof is at the
time owned or controlled, directly or indirectly, by that Person or one or more of the other
Subsidiaries of that Person or a combination thereof, or (b) if a limited liability company,
partnership, association or other business entity (other than a corporation), a majority of
partnership or other similar ownership interest thereof is at the time owned or controlled, directly
or indirectly, by any Person or one or more Subsidiaries of that Person or a combination thereof.

“Transfer” shall mean any sale, transfer, assignment, pledge, mortgage,
exchange, hypothecation, grant of a security interest or other disposition or encumbrance of an
interest (whether with or without consideration, whether voluntarily or involuntarily or by
operation of law). The terms “Transferee,” “Transferor,” “Transferred,” and other forms of the
word “Transfer” shall have the correlative meanings.

” @
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“Units” shall mean units of ownership interest in the Company into which the
Members’ ownership interests in the Company are divided. The initial Units are set forth
opposite each Member’s name on Schedule 1, and thereafter the Units held by a Member shall
be reflected in the Unit Journal. Unless otherwise specifically stated to the contrary, references
to Units herein shall mean both Common and Preferred.

10.2 Notices. All notices or other communications required or permitted to be given
pursuant to this Agreement shall be in writing and shall be considered as properly given and
received on date of delivery if delivered personally or by facsimile, or on the second day after
deposit in the United States mail if mailed by prepaid first-class registered or certified mail,
addressed to such Member or Manager at such Member’s or Manager’s address in the records
of the Company.

10.3 Governing Law. This Agreement shall be governed by and construed in
accordance with the substantive laws of the Commonwealth of Massachusetts, without regard
to conflicts of law principles. For purposes of any action or proceeding involving this agreement,
each Member hereby expressly submits to the jurisdiction of all federal and state courts located
in the Commonwealth of Massachusetts and consents that any order, process, notice of motion
or other application to or by any of said courts or a judge thereof may be served within or
without such court's jurisdiction by registered mail or by personal service, provided a reasonable
time for appearance is allowed (but not less than the time otherwise afforded by any law or
rule), and waives any right to contest the appropriateness of any action brought in any such
court based upon lack of personal jurisdiction, improper venue or forum non conveniens.

10.4 Successors and Assigns. This Agreement and all the terms and provisions
hereof shall be binding upon and shall inure to the benefit of the Members and their respective
heirs, executors, administrators, successors and permitted assigns. Any person acquiring or
claiming an interest in the Company, in any manner whatsoever, shall be subject to and bound
by all the terms, conditions and obligations of this Agreement to which its predecessor in
interest was subject or bound, without regard to whether such person has executed this
Agreement or a counterpart hereof or any other document contemplated hereby. No person
shall have any rights or obligations relating to the Company greater than those set forth in this
Agreement, and no person shall acquire an interest in the Company or become a Member
except as permitted by the terms of this Agreement.

10.5 Counterparts. This Agreement may be executed in any number of identical
counterparts, each of which, for all purposes, shall be deemed an original, and all of which
constitute, collectively, one and the same Agreement. In addition, this Agreement may contain
more than one counterpart signature page and may be executed by the affixing of the signature
of each of the Members to one of such counterpart signature pages, and all such counterpart
signature pages shall be read as one and shall have the same force and effect as though all the
signers had signed the same signature page.

10.6 Additional Assurances. Upon the request of the Company, each Member
agrees to the extent commercially reasonable to perform all further acts and execute,
acknowledge and deliver any documents which the Company deems reasonably necessary to
effectuate the provisions of this Agreement.

10.7 Entire Agreement; Amendment of Agreement. This Agreement constitutes
the entire understanding of the parties hereto with respect to the subject matter hereof and
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supersedes any and all prior negotiations, understandings and agreements in regard hereto.
Neither the Certificate nor this Agreement may be amended or modified, except with the
consent of the Supermajority, except that the Management Committee alone may effect (i)
amendments to Schedule 1 from time to time to reflect changes in the Members of the
Company, and (ii) non-substantive amendments needed to correct typographical errors.
Notwithstanding the foregoing, this Agreement may not be amended or modified, except with
the written consent of all Members, if such proposed modification or amendment will adversely
affect the interests of any one Member disproportionately to other Members.

10.8 Partition. Each of the parties hereto irrevocably waives during the term of the
Company any right that such party may have to maintain any action for partition with respect to
the Property.

10.9 No Waiver. Failure or delay of any party in exercising any right or remedy under
this Agreement, or any other agreement between the parties, or otherwise, will not operate as a
waiver thereof. The express waiver by any party of a breach of any provision of this Agreement
by any other party shall not operate or be construed as a waiver of any subsequent breach by
such party. No waiver will be effective unless and until it is in written form and signed by the
waiving party.

10.10 Gender and Number. Wherever from the context it appears appropriate, each
term stated in either the singular or plural shall include the singular and plural, and pronouns
stated in either the masculine, the feminine or the neuter gender shall include the masculine,
feminine and neuter.

10.11 Headings. The captions in this Agreement are inserted for convenience of
reference only and shall not affect the construction of this Agreement. References in this
Agreement to any Article, Section, Paragraph, Subparagraph or Schedule are to the same
contained in this Agreement.

10.12 Validity and Severability. The invalidity, illegality or unenforceability of any
provision of this Agreement or the application thereof to any person or circumstance, to any
extent, for any reason, shall not affect the validity, legality, or enforceability of the remainder of
such provision, or any other provision hereof or the application of any provision to any other
person or circumstance, and such provision under this Agreement shall be reformed to the
extent necessary to effectuate the foregoing, it being intended that the rights and obligations of
the parties hereto be enforceable to the fullest extent permitted by law.

10.13 No Third Party Rights. This Agreement and the covenants and agreements
contained herein are solely for the benefit of the parties hereto. No other person shall be
entitled to enforce or make any claims, or have any right pursuant to the provisions of this
Agreement.

10.14 Conflict Waiver. Each Member acknowledges that Daniel A. DiPietro, Esq.,
who will be a Member of the Company and acts as counsel to the Company, prepared this
Agreement at their joint request and that:

(a) each has been advised that a conflict may exist among the interests of
the different Members;
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(b) each has been advised by the Company’s counsel to seek the advice of
independent counsel;

(© each has had the opportunity to seek the advice of independent counsel;
and

(d) each hereby waives any claim of conflict of interest arising out of, and
agrees that it does not object to, the preparation of this document by Daniel A. DiPietro, Esg. on
behalf of the Company.

[signature pages follow]
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Interest Category | % Interest Name of Individual / Entity Type of Interest held Social Security Number / EIN | Pub Co? |Marijuana Discipline? | US Citizen [MA Resident
Direct 11.31 Marvin Gilmore LLC Manager & Member 032-12-9352 No No Yes Yes
Direct 11.31 Dennis Benzan LLC Manager & Member 018-54-1129 No No Yes Yes
Direct 1.68 Omowale Moses LLC Manager & Member 014-66-9923 No No Yes Yes
Direct 12.71 Timothy Flaherty LLC Manager (Real Property) & Member | 020-58-8171 No No Yes Yes
Direct 9.91 THC Trust, Christopher Vining, Trustee LLC Member 02-7729681 No No Yes Yes
Direct 2.64 Mark Shalhoub LLC Member 025-62-1751 No No Yes No
Direct 3.96 Francis Shea LLC Member 028-54-3723 No No Yes No
Direct 4.62 Infrastructure Group LLC LLC Member 57-5665963 No No Yes No
Direct 1.98 Victoria Fazen LLC Member 033-58-4875 No No Yes Yes
Direct 1.98 Lisa Natale LLC Member 010-64-9474 No No Yes Yes
Direct 2.72 Leroy Myers LLC Member 020-34-4268 No No Yes Yes
Direct 3.3 Sheriece Perry LLC Member 031-68-4753 No No Yes Yes
Direct 1.68 Lincoln Peart LLC Member 033-56-0571 No No Yes Yes
Direct 1.68 Artemisa Monteiro LLC Member 012-38-3616 No No Yes Yes
Direct 1.68 Zunilda Pena LLC Member 033-62-3300 No No Yes Yes
Direct 1.68 Derrick Allen LLC Member 580-11-4591 No No Yes Yes
Direct 1.68 George Cramer LLC Member 029-50-3262 No No Yes Yes
Direct 1.32 Alex Coon LLC Member 019-60-7521 No No Yes Yes
Direct 1.65 Brett Clancy LLC Member 010-58-2066 No No Yes Yes
Direct 0.66 Michael Novoa LLC Member 034-48-7478 No No Yes Yes
Direct 1.32 Fred Lett LLC Member 384-80-5888 No No Yes Yes
Direct 1.32 Zoila Gomez LLC Member 023-70-4964 No No Yes Yes
Direct 1.32 John Diaz LLC Member 060-50-6619 No No Yes Yes
Direct 1.98 Francis Wigfall LLC Member 016-38-2951 No No Yes Yes
Direct 1.98 Ken Reed LLC Member 45-2403998 No No Yes Yes
Direct 6.6 Felix Luna LLC Member xxXx-56-6427 No No Yes No
Direct 0.66 Paul Lonergan LLC Member 010-52-0960 No No Yes Yes
Direct 1.98 Dorothy Terrell LLC Member 261-70-8028 No No Yes No
Direct 0.66 Dr. Shawn Lett LLC Member 023-70-4964 No No Yes No
Direct 1.32 Neselle Maria Aponte LLC Member 013-70-0931 No No Yes Yes
Direct 0.66 Scott Dell'Orfano LLC Member 024-54-5628 No No Yes No




Convicted of a crime Address
No 26 Mount Vernon Street, Cambridge, MA02140
No 1 Pine Street. Cambridge, MA 02139
No 15 Wakollah Street, Roxbury, MA 02119
Yes 103 Fresh Pond Parkway, Cambridge MA 02139
No 12 Patriot Drive, Andover, MA 01810
No 429 Verna Hill Road, Fairfield, CT 07824
No 1661 Blue Water Terrace N, Lauderdale by the Sea, FL 33062
No 10 Rising Hill Road, Upper Saddle River, NJ, 07458
No 10 Bryn Mawr Road, Wellesley, MA 02482
No 88 Roosevelt Road, Medford, MA 02155
No 49 Milton Ave, Dorchester, MA 02124
No 14 Edson Street, Hyde Park, MA 02136
No 619 Columbus Ave, #2, Boston MA 02118
No 56 Elm Hill Ave, Boston, MA 02121
No 114 High Street, Randolph, MA 02368
No 17 Nottingham Street, Dorchester, MA 02121
No 62 Harold Street, Roxbury, MA 02119
No 24 Central Street, Somerville, MA 02143
No 270 Old Lancaster Road, Sudbury, MA 01776
No 16 Allston Street, Boston, MA 02124
No 153 Shedfield Road, Waltham, MA 02541
No 12 Crestshire Drive, Lawrence, MA 01843
No 51 Lawnview Drive, Braintree, MA 02184
No 372 Concord Avenue, Cambridge, MA 02138
No 4 Betsy Lane, Dover, MA 02030
No 4813 B South Fletcher Street, Seattle , WA 98118
No 212 Upland Road, Cambridge, MA 02140
No 400 Alton Road, Apt 2503, Miami FLLA 33139
No 4610 Fox Meadows Lane, Mansfield, TX, 76063
No 276 Cornell Street, Roselindale, MA 02131
No 186 Carmela Court, Jupiter, FL 33478
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Commonwealth of Massachusetts Letter ID: L0758080960
Department of Revenue Notice Date: May 27, 2022
Geoffrey E. Snyder, Commissioner Case ID: 0-001-535-106

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

WESTERN FRONT, LLC
699 BOYLSTON ST FL 12
BOSTON MA 02116-2848

Why did I receive this notice?

The Commissioner of Revenue certifies that, as of the date of this certificate, WESTERN FRONT, 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




THE COMMONWEALTH OF MASSACHUSETTS
EXECUTIVE OFFICE OF LABOR AND WORKFORCE DEVELOPMENT
DEPARTMENT OF UNEMPLOYMENT ASSISTANCE
Charles D. Baker

Rosalin Acosta
Karyn E. Polito

Connie C. Carter
LT. GOVERNOR 397177968 DIRECTOR

Western Front, LLC

1309 RIDGE RD STE 200

ROCKWALL, TX 75087-4219 EAN: 22180804
July 10, 2022

Certificate 1d:60470

The Department of Unemployment Assistance certifies that as of 7/10/2022 ,Western Front, LLC is

current in all its obligations relating to contributions, payments in lieu of contributions, and the employer
medical assistance contribution established in G.L.c.149,8189.

This certificate expires in 30 days from the date of issuance.

Connie C. Carter, Director

Department of Unemployment Assistance

Page 1 of 1

CHARLES F. HURLEY BUILDING e 19 STANIFORD STREET e BOSTON, MA 02114
www.mass.gov/uima



;x(l) Iagcordance with the provisions of Massachusetts General Laws Chapter 156C on April 12,

. I ﬁxrthe.r 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: DENNIS
A BENZAN, MARVIN E GILMORE JR, OMOWALE MOSES

I further certify, the names of all persons authorized to execute documents filed with this
office and listed in the most recent filing are: DENNIS A BENZAN, MARVIN E GILMORE

JR, OMOWALE MOSES, TIMOTHY RICHARD FLAHERTY ESQ.

~ The names of all persons authorized to
recent filing are: TIMOTHY RICHARD FLAHE!

In testimony of which,
I have hereunto affixed the
Great Seal of the Commonwealth
on the date first above written.
. /

Secretary of the Commonwealth




PLAN FOR OBTAINING LIABILITY INSURANCE

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

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

[ME LONG NAME] — PLAN FOR OBTAINING LIABILITY INSURANCE



BUSINESS PLAN

July 25,2022

WESTERN FRONT, LLC — BUSINESS PLAN



EXECUTIVE SUMMARY

Mission Statement and Message from the CEO

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

License Types
Western Front is applying for the following Licenses from the Massachusetts Cannabis Control

Commission (the “Commission”) to operate Marijuana Establishments in Massachusetts:
e Marijuana Retailer at 98 Winthrop St in Cambridge

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

(98]

9]

TEAM

General

Western Front has put together a team to implement the operations of the Marijuana
Establishment and intends to create 10-15 full-time staff positions within the first three years of
operation. No Person or Entity Having Direct or Indirect Control over Western Front team is or
will be a controlling person with over more than three licenses in a particular class of license.

Founders/Management Team
Western Front is a locally-owned certified Economic Empowerment Applicant that was founded

in 2018 by Mr. Marvin E. Gilmore, Jr. Mr. Gilmore is an iconic figure in the history of the City
of Cambridge. He is the grandson of slaves who became a highly decorated World War II
veteran, was named a Chevalier of the Legion of Honor, founded theist black-owned bank in the
Northeast, was a national leader in the civil rights movement, and through his efforts in operating
the Western Front jazz and reggae club in Cambridge and developing some 50 acres of
dilapidated land in Roxbury and the South End which then attracted the Digital Corporation,
Morgan Memorial Hospital and the BU bio-medical laboratories, he is recognized as a major
contributor to the social, cultural, business and philanthropic vibrancy of the minority
community in this region. He is joined on the Board of Managers of Western Front by two local,

WESTERN FRONT, LLC — BUSINESS PLAN



young minority leaders in Dennis Benzan, a former Cambridge City Councillor, lawyer and
entrepreneur, and Omowale Moses, a former stand-out athlete at CRLS who founded MathTalk
and served on the Board of Trustees for the Cambridge Public Library.

COMPANY DESCRIPTION

Structure
Western Front is a Massachusetts domestic limited liability company that is applying for Licenses
from the Commission to operate Marijuana Establishments in the Commonwealth.

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

Operations
Western Front will establish inventory controls and procedures for the conduct of inventory

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

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

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

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

Western Front will obtain and maintain general liability insurance coverage for no less than
$1,000,000 per occurrence and $2,000,000 in aggregate, annually, and product liability insurance
coverage for no less than $1,000,000 per occurrence and $2,000,000 in aggregate, annually, except
as provided in 935 CMR 500.105(10)(b) or otherwise approved by the Commission. The
deductible for each policy will be no higher than $5,000 per occurrence. If adequate coverage is
unavailable at a reasonable rate, Western Front will place in escrow at least $250,000 to be
expended for liabilities coverage (or such other amount approved by the Commission). Any
withdrawal from such escrow will be replenished within 10 business days of any expenditure.
Western Front will keep reports documenting compliance with 935 CMR 500.105(10) in a manner
and form determined by the Commission pursuant to 935 CMR 500.000.

Western Front will provide adequate lighting, ventilation, temperature, humidity, space, and
equipment, in accordance with applicable provisions of 935 CMR 500.105 and 500.110.
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All recyclables and waste, including organic waste composed of or containing finished marijuana
and marijuana products, will be stored, secured, and managed in accordance with applicable state
and local statutes, ordinances, and regulations. Organic material, recyclable material, solid waste,
and liquid waste containing marijuana or by-products of marijuana processing will be disposed of
in compliance with all applicable state and federal requirements.

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

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

Western Front and Western Front agents will comply with all local rules, regulations, ordinances,
and bylaws.

Security
Western Front will contract with a professional security and alarm company to design, implement,

and monitor a comprehensive security plan to ensure that the facility is a safe and secure
environment for employees and the local community.

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

Interior and exterior HD video surveillance of all areas that contain marijuana, entrances, exits,
and parking lots will be operational 24/7 and available to the Police Department. These
surveillance cameras will remain operational even in the event of a power outage. The exterior of
the dispensary and surrounding area will be sufficiently lit, and foliage will be minimized to ensure
clear visibility of the area at all times.

Only Western Front’s registered agents and other authorized visitors (e.g. contractors, vendors)

will be allowed access to the facility, and a visitor log will be maintained in perpetuity. All agents
and visitors will be required to visibly display an ID badge, and Western Front will maintain a
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current list of individuals with access. Western Front will have security personnel on-site during
business hours.

On-site consumption of marijuana by Western Front’s employees and visitors will be prohibited.

Benefits to Host Communities

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

Western Front’s host communities stand to benefit in various ways, including but not limited to
the following:

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

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

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

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

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

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

MARKET RESEARCH

Customers

Western Front will only sell marijuana and marijuana products to other licensed Marijuana
Establishments, customers ages 21 years and older that provide valid identification, and
individuals that possess an active medical registration card issued by the Commission.

Competitive Advantage
Western Front’s competitive advantages over their competition include an experienced team and
accessible location.

Western Front possesses several strengths that separate Western Front from the competition. The
industry is rapidly growing, and customers are scrutinizing the quality of cannabis dispensed, the
services offered, the location of the dispensary, the prices offered for the products, and the
branding of the business.
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Regulations
Western Front is a Massachusetts domestic limited liability company. Western Front will maintain

the corporation in good standing with the Massachusetts Secretary of the Commonwealth, the
Department of Revenue, and the Department of Unemployment Assistance. Western Front will
apply for all state and local permits and approvals required to build out and operate the facility.

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

Products & Services
In addition to traditional sativa, indica, and hybrid cannabis flower, Western Front will offer a
wide range of products that will allow Western Front to serve customers with a wide variety of
needs. Products Western Front intends to offer include, but will not be limited to:

1. Concentrates

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

10. Ingestion Capsules

11. Infused Food and Beverages

2. Topical Salves

3. Creams and Lotions

4. Patches

5. Oral Mucosal and Sublingual Dissolving Tablets
6. Tinctures

7. Sprays

8.

9

Pricing Structure
Western Front’s pricing structure will vary based on market conditions. Western Front plans to
provide products of superior quality and will price accordingly.

MARKETING & SALES

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

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

Communication

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

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

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

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

i

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

Sales
Western Front will sell its products and services by engaging customers with knowledgeable
personnel

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

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

Logo
Western Front has developed a logo to be used in labeling, signage, and other materials such as

letterhead and distributed materials.

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

An image of the logo can be found below:

western

FINAL REMARKS

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

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

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

Recordkeeping

To ensure that Western Front is keeping and retaining all records as noted in this policy,
reviewing Corporate Records, Business Records, and Personnel Records to ensure completeness,
accuracy, and timeliness of such documents will occur as part of Western Front’s quarter-end
closing procedures. In addition, Western Front’s operating procedures will be updated on an
ongoing basis as needed and undergo a review by the executive management team on an annual
basis.

e Corporate Records: are defined as those records that require, at a minimum, annual
reviews, updates, and renewals, including:
o Insurance Coverage:
m Directors & Officers Policy
Product Liability Policy

General Liability Policy
Umbrella Policy

Workers Compensation Policy
m  Employer Professional Liability Policy
Third-Party Laboratory Contracts
Commission Requirements:
m  Annual Agent Registration
m  Annual Marijuana Establishment Registration
o Local Compliance:
m Certificate of Occupancy
Special Permits
Variances
Site Plan Approvals
As-Built Drawings
o Corporate Governance:
m  Annual Report
m Secretary of Commonwealth Filings
e Business Records: Records that require ongoing maintenance and updates. These records

can be electronic or hard copy (preferably electronic) and at minimum include:
o Assets and liabilities;



Monetary transactions;

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

Sales records including the quantity, form, and cost of marijuana products; and
Salary and wages paid to each employee, or stipend, executive compensation,
bonus, benefit, or item of value paid to any persons having direct or indirect
control over the Western Front.

e Personnel Records: At a minimum will include:

o

o

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

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

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

m Documentation of verification of references;

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

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

m Documentation of periodic performance evaluations; and

m A record of any disciplinary action taken.

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

A staffing plan that will demonstrate accessible business hours;

Personnel policies and procedures; and

All background check reports obtained in accordance with [M.G.L c. 6 § 172, 935
CMR 500.029: Registration of Independent Testing Laboratory Agents], 935
CMR 500.030: Registration of Marijuana Establishment Agents 803 CMR 2.00:
Criminal Offender Record Information (CORI).

e Handling and Testing of Marijuana Records

o

Western Front will maintain the results of all testing for a minimum of one (1)
year.

e Inventory Records

o

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



e Seed-to-Sale Tracking Records
o Western Front will use seed-to-sale tracking software to maintain real-time

inventory. The seed-to-sale tracking software inventory reporting will meet the
requirements specified by the Commission and 935 CMR 500.105(8)(e),
including, at a minimum, an inventory of all marijuana products; and all damaged,
defective, expired, or contaminated marijuana and marijuana products awaiting
disposal.
e Sales Records for Marijuana Retailer
o Western Front will maintain records that is has performed a monthly analysis of

its equipment and sales data to determine that no software has been installed that
could be utilized to manipulate or alter sales data and that no other methodology
has been employed to manipulate the sales data and produce such records on
request to the Commission.
e Incident Reporting Records
o Within ten (10) calendar days, Western Front will provide notice to the

Commission of any incident described in 935 CMR 500.110(9)(a), by submitting
an incident report in the form and manner determined by the Commission which

details the circumstances of the event, any corrective action taken, and
confirmation that the appropriate law enforcement authorities were notified within
twenty-four (24) hours of discovering the breach or incident.

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

e Visitor Records
o A visitor sign-in and sign-out log will be maintained at the security office. The

log will include the visitor’s name, address, organization or firm, date, time in and
out, and the name of the authorized agent who will be escorting the visitor.
e Waste Disposal Records
o When marijuana or marijuana products are disposed of, Western Front will create
and maintain an electronic record of the date, the type and quantity disposed of or
handled, the manner of disposal or other handling, the location of disposal or

other handling, and the names of the two Western Front agents present during the
disposal or other handling, with their signatures. Western Front will keep disposal
records for at least three (3) years. This period will automatically be extended for
the duration of any enforcement action and may be extended by an order of the
Commission.



o Security Records

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

o Recordings from all video cameras which shall be enabled to record twenty-four
(24) hours each day shall be available for immediate viewing by the Commission
on request for at least the preceding ninety (90) calendar days or the duration of a
request to preserve the recordings for a specified period of time made by the
Commission, whichever is longer.

o Recordings shall not be destroyed or altered and shall be retained as long as
necessary if Western Front is aware of pending criminal, civil or administrative
investigation or legal proceeding for which the recording may contain relevant
information.

e Transportation Records

o Western Front will retain all transportation manifests for a minimum of one (1)
year and make them available to the Commission upon request.
e Agent Training Records
o Documentation of all required training, including training regarding privacy and
confidentiality requirements, and a signed statement of the individual indicating

the date, time, and place he or she received the training, the topics discussed and
the name and title of the presenter(s).
e Responsible Vendor Training

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

e Closure

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

e Written Operating Policies and Procedures: Policies and Procedures related to Western
Front’s operations will be updated on an ongoing basis as needed and undergo a review

by the executive management team on an annual basis. Policies and Procedures will
include the following:
o Security measures in compliance with 935 CMR 500.110;
o Employee security policies, including personal safety and crime prevention
techniques;



A description of Western Front’s hours of operation and after-hours contact
information, which will be provided to the Commission, made available to law
enforcement officials upon request, and updated pursuant to 935 CMR 500.000.
Storage of marijuana in compliance with 935 CMR 500.105(11);
Description of the various strains of marijuana to be sold, as applicable, and the
form(s) in which marijuana will be sold;
Price list for Marijuana and Marijuana Products, and alternate price lists for
patients with documented Verified Financial Hardship as defined in 501.002:
Definitions, as required by 935 CMR 501.100(1)(f);
Procedures to ensure accurate recordkeeping, including inventory protocols in
compliance with 935 CMR 500.105(8) and (9);
Plans for quality control, including product testing for contaminants in
compliance with 935 CMR 500.160;
A staffing plan and staffing records in compliance with 935 CMR 500.105(9)(d);
Emergency procedures, including a disaster plan with procedures to be followed
in case of fire or other emergencies;
Alcohol, smoke, and drug-free workplace policies;
A plan describing how confidential information will be maintained,
Policy for the immediate dismissal of any dispensary agent who has:
m Diverted marijuana, which will be reported to Law Enforcement
Authorities and to the Commission;
m Engaged in unsafe practices with regard to Western Front operations,
which will be reported to the Commission; or
m Been convicted or entered a guilty plea, plea of nolo contendere, or
admission to sufficient facts of a felony drug offense involving
distribution to a minor in the Commonwealth, or a like violation of the
laws of another state, the United States or a foreign jurisdiction, or a
military, territorial, or Native American tribal authority.
A list of all board of directors, members, and executives of Western Front, and
members, if any, of the licensee must be made available upon request by any
individual. This requirement may be fulfilled by placing this information on
Western Front’s website.
Policies and procedures for the handling of cash on Western Front premises
including but not limited to storage, collection frequency and transport to
financial institution(s), to be available upon inspection.
Policies and procedures to prevent the diversion of marijuana to individuals
younger than 21 years old.
Policies and procedures for energy efficiency and conservation that will include:



m Identification of potential energy use reduction opportunities (including
but not limited to natural lighting, heat recovery ventilation and energy
efficiency measures), and a plan for implementation of such opportunities;

m  Consideration of opportunities for renewable energy generation, including,
where applicable, submission of building plans showing where energy
generators could be placed on site, and an explanation of why the
identified opportunities were not pursued, if applicable;

m Strategies to reduce electric demand (such as lighting schedules, active
load management and energy storage); and

m Engagement with energy efficiency programs offered pursuant to M.G.L.
c. 25 § 21, or through municipal lighting.

o Policies and procedures to promote workplace safety consistent with applicable
standards set by the Occupational Safety and Health Administration, including
plans to identify and address any biological, chemical or physical hazards. Such
policies and procedures shall include, at a minimum, a hazard communication
plan, personal protective equipment assessment, a fire protection plan, and an
emergency action plan.

e Application Renewal Records

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

Record-Retention

Western Front will meet Commission recordkeeping requirements and retain a copy of all
records for two (2) years, unless otherwise specified in the regulations.



QUALIFICATIONS AND TRAINING

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

Qualifications

In accordance with 935 CMR 500.030, a candidate for employment as a marijuana establishment
agent must be 21 years of age or older. In addition, the candidate cannot have been convicted of
a criminal offense in the Commonwealth involving the distribution of controlled substances to
minors, or a like violation of the laws of another state, the United States, or foreign jurisdiction,
or a military, territorial, or Native American tribal authority.

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

Training

As required by 935 CMR 500.105(2), and prior to performing job functions, each of Western
Front’s agents will successfully complete a comprehensive training program that is tailored to
the roles and responsibilities of the agent’s job function. Agent training will at least include the
Responsible Vendor Training Program and eight (8) hours of on-going training annually.

All of Western Front’s current Owners, managers, and employees that are involved in the
handling and sale of marijuana at the time of licensure or renewal of licensure will have attended
and successfully completed the mandatory Responsible Vendor Training Program operated by an
education provider accredited by the Commission to provide the annual minimum of three (3)
hours of required training to marijuana establishment agents to be designated a “Responsible
Vendor”. Once Western Front is designated a “Responsible Vendor”, all new employees
involved in the handling and sale of marijuana will successfully complete a Responsible Vendor
Training Program within 90 days of the date they are hired. After initial successful completion of
a Response Vendor Training Program, each Owner, manager, and employee involved in the
handling and sale of marijuana will successfully complete the program once every year thereafter
to maintain designation as a “Responsible Vendor”.

Western Front will also encourage administrative employees who do not handle or sell marijuana
to take the “Responsible Vendor” program on a voluntary basis to help ensure compliance.
Western Front’s records of Responsible Vendor Training Program compliance will be



maintained for at least four (4) years and made available during normal business hours for
inspection by the Commission and any other applicable licensing authority on request.

As part of the Responsible Vendor Training Program, Western Front’s agents will receive
training on a variety of topics relevant to marijuana establishment operations, including but not
limited to the following:

1. Marijuana’s effect on the human body, including:
e Scientifically based evidence on the physical and mental health effects based on the
type of Marijuana Product;
e The amount of time to feel impairment;
e Visible signs of impairment; and
e Recognizing signs of impairment
2. Diversion prevention and prevention of sales to minors, including best practices;
Compliance with all tracking requirements;
Acceptable forms of identification, including:

>

e How to check identification;

e Spotting false identification;

e Patient registration cards formerly and validly issued by the DPH or currently and
validly issued by the Commission; and

e Common mistakes made in verification

5. Other key state laws and rules affecting Owners, managers, and employees, including:

e Local and state licensing and enforcement;

¢ Incident and notification requirements;

e Administrative and criminal liability;

e License sanctions;

e Waste disposal,;

e Health and safety standards;

e Patrons prohibited from bringing marijuana onto licensed premises;

e Permitted hours of sale;

e Conduct of establishment;

e Permitting inspections by state and local licensing and enforcement authorities;

¢ Licensee responsibilities for activities occurring within licensed premises;

e Maintenance of records;

¢ Privacy issues; and

¢ Prohibited purchases and practices.



PERSONNEL POLICIES INCLUDING BACKGROUND CHECKS

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

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

A personnel record for each marijuana establishment agent;

A staffing plan that will demonstrate accessible business hours;

Personnel policies and procedures; and

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

Agent Personnel Records

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

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

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

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

Documentation of periodic performance evaluations;

A record of any disciplinary action taken;

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

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

Agent Background Checks

In addition to completing the Commission’s agent registration process, all agents hired to
work for Western Front will undergo a detailed background investigation prior to being
granted access to a Western Front facility or beginning work duties.

Background checks will be conducted on all agents in their capacity as employees or
volunteers for Western Front pursuant to 935 CMR 500.030 and will be used by the
Director of Security, who will be registered with the Department of Criminal Justice
Information Systems pursuant to 803 CMR 2.04: iCORI Registration and the
Commission for purposes of determining the suitability of individuals for registration as a
marijuana establishment agent with the licensee.

For purposes of determining suitability based on background checks performed in
accordance with 935 CMR 500.030, Western Front will consider:



a.

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

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

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

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

a.

C.

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

1. Time since the offense or incident;

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

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

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

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

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

vii.  Number of offenses or incidents;

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

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

X.  Any other relevant information, including information submitted
by the subject.
Consider appeals of determinations of unsuitability based on claims of erroneous
information received as part of the background check during the application
process in accordance with 803 CMR 2.17: Requirement to Maintain a Secondary
Dissemination Log and 2.18: Adverse Employment Decision Based on CORI or



Other Types of Criminal History Information Received from a Source Other than
the DCIIS.

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

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

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

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

Personnel Policies and Training

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

Western Front will have a policy for the immediate dismissal of any dispensary agent who has:

¢ Diverted marijuana, which will be reported the Police Department and to the
Commission;

e Engaged in unsafe practices with regard to Western Front operations, which will be
reported to the Commission; or

e Been convicted or entered a guilty plea, plea of nolo contendere, or admission to
sufficient facts of a felony drug offense involving distribution to a minor in the
Commonwealth, or a like violation of the laws of another state, the United States or a
foreign jurisdiction, or a military, territorial, or Native American tribal authority.



PLAN FOR RESTRICTING ACCESS TO AGE 21 AND OLDER

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

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

Pursuant to 935 CMR 500.105(4), Western Front will not engage in any marketing, advertising
or branding practices that are targeted to, deemed to appeal to or portray minors under the age of
21. Western Front will not engage in any advertising, marketing and branding by means of
television, radio, internet, mobile applications, social media, or other electronic communication,
billboard or other outdoor advertising, including sponsorship of charitable, sporting or similar
events, unless at least 85% of the audience is reasonably expected to be 21 years of age or older
as determined by reliable and current audience composition data. Western Front will not
manufacture or sell any edible products that resemble a realistic or fictional human, animal or
fruit, including artistic, caricature or cartoon renderings, pursuant to 935 CMR 500.150(1)(b). In
accordance with 935 CMR 500.105(4)(a)(5), any marketing, advertising and branding materials
for public viewing will include a warning stating, “For use only by adults 21 years of age or
older. Keep out of the reach of children. Marijuana can impair concentration,
coordination and judgment. Do not operate a vehicle or machinery under the influence of
marijuana. Please Consume Responsibly.” In accordance with 935 CMR 500.105(4)(a)(6), the
additional warning is required, “This product has not been analyzed or approved by the Food and
Drug Administration (FDA). There is limited information on the side effects of using this
product, and there may be associated health risks. Marijuana use during pregnancy and breast-
feeding may pose potential harms. It is against the law to drive or operate machinery when under
the influence of this product. KEEP THIS PRODUCT AWAY FROMCHILDREN. There may
be health risks associated with consumption of this product. Marijuana can impair concentration,
coordination, and judgment. The impairment effects of Edible Marijuana Products may be
delayed by two hours or more. In case of accidental ingestion, contact poison control hotline 1-
800-222- 1222 or 9-1-1. This product may be illegal outside of MA.” Pursuant to 935 CMR
500.105(6)(b), Western Front packaging for any marijuana or marijuana products will not use
bright colors, resemble existing branded products, feature cartoons or celebrities commonly used



to market products to minors, feature images of minors or other words that refer to products
commonly associated with minors or otherwise be attractive to minors. Western Front’s website
will require all online visitors to verify they are 21 years of age or older prior to accessing the
website, in accordance with 935 CMR 500.105(4)(b)(13).



WESTERN FRONT, LLC

RETAILER ENERGY COMPLIANCE PLAN

Western Front, LLC (“Western Front) will ensure its Retailer facility remains in compliance with the
energy efficiency and conservation regulations codified in 935 CMR 500.105(1)(q) and 500.105(15).

Potential Energy-Use Reduction Opportunities
Western Front utilizes the following for energy-use reduction and implementation.

1. LED lighting for all ceiling, display, and other fixtures.
2. Specific rooms will have lighting with occupancy sensors.
3. Refrigeration units will be closed-top Energy Star units.

As the need and opportunity for facility upgrades and maintenance arise in the future, Western
Front will continue to evaluate energy-use reduction opportunities.

Renewable Energy Generation Opportunities
Western Front will continue to evaluate opportunities for renewable energy generation.

Strategies to Reduce Electric Demand
Western Front utilizes the following strategies to reduce electric demand.

1. Utilizing efficient and high performance, refrigerators, lights, temperature control measures, heating
units, and insulation.

2. Identifying energy efficiency experts to assist in the design of the facility.

3. Ongoing energy usage audits to determine where adjustments may be required.

4. Exploring energy storage programs and active load management.

As the need and opportunity for facility upgrades and maintenance arise in the future, Western
Front will continue to evaluate strategies to reduce electric demand.

Opportunities for Engagement with Energy Efficiency Programs
Western Front will continue to evaluate its options for engagement with energy efficiency programs

offered pursuant to M.G.L. c. 25, s. 21, or through municipal lighting plants.



QUALITY CONTROL AND TESTING

Quality Control

Western Front, LLC (“Western Front”) will comply with the following sanitary requirements:

1.

10.

11.

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

a. Maintaining adequate personal cleanliness; and

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

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

Western Front’s hand-washing facilities will be adequate and convenient and will be
furnished with running water at a suitable temperature. Hand-washing facilities will be
located in Western Front’s production areas and where good sanitary practices require
employees to wash and sanitize their hands, and will provide effective hand-cleaning and
sanitizing preparations and sanitary towel service or suitable drying devices;
Western Front’s facility will have sufficient space for placement of equipment and storage
of materials as is necessary for the maintenance of sanitary operations;
Western Front will ensure that litter and waste is properly removed and disposed of so as
to minimize the development of odor and minimize the potential for the waste attracting
and harboring pests. The operating systems for waste disposal will be maintained in an
adequate manner pursuant to 935 CMR 500.105(12);
Western Front’s floors, walls, and ceilings will be constructed in such a manner that they
may be adequately kept clean and in good repair;
Western Front’s facility will have adequate safety lighting in all processing and storage
areas, as well as areas where equipment or utensils are cleaned;
Western Front’s buildings, fixtures, and other physical facilities will be maintained in a
sanitary condition;
Western Front will ensure that all contact surfaces, including utensils and equipment, will
be maintained in a clean and sanitary condition. Such surfaces will be cleaned and sanitized
as frequently as necessary to protect against contamination, using a sanitizing agent
registered by the US Environmental Protection Agency (EPA), in accordance with labeled
instructions. Equipment and utensils will be so designed and of such material and
workmanship as to be adequately cleanable;
All toxic items will be identified, held, and stored in a manner that protects against
contamination of marijuana products. Toxic items will not be stored in an area containing
products used in the cultivation of marijuana. Western Front acknowledges and
understands that the Commission may require Western Front to demonstrate the intended
and actual use of any toxic items found on Western Front’s premises;
Western Front will ensure that its water supply is sufficient for necessary operations, and
that any private water source will be capable of providing a safe, potable, and adequate
supply of water to meet Western Front’s needs;
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12. Western Front’s plumbing will be of adequate size and design, and adequately installed
and maintained to carry sufficient quantities of water to required locations throughout the
marijuana establishment. Plumbing will properly convey sewage and liquid disposable
waste from the marijuana establishment. There will be no cross-connections between the
potable and wastewater lines;

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

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

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

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

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

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

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

Testing
Western Front will not sell or otherwise market marijuana or marijuana products that are not

capable of being tested by Independent Testing Laboratories, except as allowed under 935 CMR
500.000. No marijuana product will be sold or otherwise marketed for adult use that has not first
been tested by an Independent Testing Laboratory and deemed to comply with the standards
required under 935 CMR 500.160.

Any Independent Testing Laboratory relied upon by Western Front for testing will be licensed or
registered by the Commission and (i) currently and validly licensed under 935 CMR 500.101:
Application Requirements, or formerly and validly registered by the Commission; (ii) accredited
to ISO 17025:2017 or the most current International Organization for Standardization 17025 by a
third-party accrediting body that is a signatory to the International Laboratory Accreditation
Accrediting Cooperation mutual recognition arrangement or that is otherwise approved by the
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Commission; (ii1) independent financially from any Medical Marijuana Treatment Center,
Marijuana Establishment or Licensee; and (iv) qualified to test marijuana and marijuana products,
including marijuana-infused products, in compliance with M.G.L. c. 94C, § 34; M.G.L c. 94G, §
15; 935 CMR 500.000: Adult Use of Marijuana; 935 CMR 501.000: Medical Use of Marijuana;
and Commission protocol(s).

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

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

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

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

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

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

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

Statement of Purpose

Western Front, LLC (“Western Front”) believes in creating and sustaining a robust policy of
inclusivity and diversity. Western Front recognizes that diversity in the workforce is key to the
integrity of a company’s commitment to its community. Western Front is dedicated to promoting
equity in its operations for diverse populations, which the Commission has identified as the

following:
1. Minorities;
2. Women;
3. Veterans;
4. People with disabilities; and
5. People who identify as LGBTQ+.

To support such populations, Western Front has created the following Diversity Plan (the “Plan”)
and has identified and created goals/programs to promote equity in Western Front’s operations.

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

1.

55% of Western Front’s employees will identify as women, LGBTQ+, disabled, from an
immigrant population, Veterans, or minorities. More specifically, Western Front’s hiring
goals are as follows:

a. 20% minorities;

b. 20% women,;

c. 5% veterans;

d. 5% people with disabilities;

e. 5% people who identify as LGBTQ+
Western Front will provide career development services to a minimum of eight
participants annually. Participants be individuals who are women, veterans, minorities,
people with disabilities, or people who identify as LGBTQ+.

Programs
Western Front has developed specific programs to effectuate its stated goals to promote diversity

and equity in its operations, which will include the following:

Jobpostings will be advertised with Blackjobs.com, United Latino Job Bank, LatPro.com,
Black Career Network, HBCU Connect, Asian Hires, NAAAP Career Center, iHispano,
Diversity Inc., and/or Diversity Job Board. Job advertisements will be placed as positions
become available (but not less than annually).

Provide career development services to at least eight (8) individuals annually who are
women, veterans, minorities, people with disabilities, or people who identify as
LGBTQ+. These services may include resume drafting, interview preparation assistance,
networking coaching, marijuana retailer operations, or other skills that would assist these
individuals in a job search in the cannabis industry. Such services will be presented via
an annual seminar, which may be held virtually, and in an ongoing, one-on-one manner
to best meet the mentorship needs of the individual. Career development services will be

WESTERN FRONT, LLC — DIVERSITY PLAN



advertised via Blackjobs.com, United Latino Job Bank, LatPro.com, Black Career
Network, HBCU Connect, Asian Hires, NAAAP Career Center, iHispano, Diversity
Inc., Diversity Job Board, and/or social media. Upon completion of career development
services, participants may be referred to any open positions with Western Front.

Measurements

The Director of Human Resources will administer the Plan and will be responsible for developing
measurable outcomes to ensure Western Front continues to meet its commitments. Such
measurable outcomes, in accordance with Western Front’s goals and programs described above,
include:

e Completion of an annual employee demographic survey (conducted in accordance with
employment law standards) to determine the percentages of Western Front’s staff in each
category;

e The number of advertisements placed in diverse publications and copies of same; and

e The number of individuals who participated in in Western Front’s career development
services, as well as any documentation related thereto.

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

Acknowledgements
e Western Front will adhere to the requirements set forth in 935 CMR 500.105(4) which
provides the permitted and prohibited advertising, branding, marketing, and sponsorship
practices of every Marijuana Establishment.
e Any actions taken, or programs instituted, by Western Front will not violate the
Commission’s regulations with respect to limitations on ownership or control or other
applicable state laws.
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MAINTAINING OF FINANCIAL RECORDS

Western Front, LLC's (“Western Front”) operating policies and procedures ensure financial
records are accurate and maintained in compliance with the Commission’s Adult Use of Marijuana
regulations (935 CMR 500). Western Front is not co-located with MTC operations and therefore
is not required to comply with the patient supply requirements of 935 CMR 500.140(15). Financial
records maintenance measures include policies and procedures requiring that:

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

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

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

m Assets and liabilities;

m  Monetary transactions;

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

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

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

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

o Utilizing a point-of-sale (POS) system approved by the Commission, in
consultation with the DOR, and a sales recording module approved by DOR;
Prohibiting the use of software or other methods to manipulate or alter sales data;

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

m If Western Front determines that software has been installed for the purpose
of manipulation or alteration of sales data or other methods have been
utilized to manipulate or alter sales data: 1. it shall immediately disclose the
information to the Commission; 2. it shall cooperate with the Commission
in any investigation regarding manipulation or alteration of sales data; and
3. take such other action directed by the Commission to comply with 935
CMR 500.105.

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

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

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

o

o

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

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

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

e License Renewal Records

o

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

WESTERN FRONT, LLC — ENERGY COMPLIANCE PLAN



	Blank Page
	Business Plan
	Diversity Plan
	Security Plan
	Quality Control and Testing
	Maintaining of Financial Records



