
Massachusetts Cannabis Control Commission

Marijuana Retailer

General Information:

License Number: MR283521

Original Issued Date: 02/14/2023

Issued Date: 02/14/2023

Expiration Date: 02/14/2024

ABOUT THE MARIJUANA ESTABLISHMENT

Business Legal Name: Apotho Therapeutics Dartmouth INC

Phone Number: 401-649-1677 Email Address: matt@apothotherapeutics.com

Business Address 1: 747 State Road Business Address 2: 

Business City: Dartmouth Business State: MA Business Zip Code: 02747

Mailing Address 1: 71 Raymond Drive Mailing Address 2: 

Mailing City: Seekonk Mailing State: MA Mailing Zip Code: 02771

CERTIFIED DISADVANTAGED BUSINESS ENTERPRISES (DBES)

Certified Disadvantaged Business Enterprises (DBEs): Not a 

DBE

PRIORITY APPLICANT

Priority Applicant: no

Priority Applicant Type: Not a Priority Applicant

Economic Empowerment Applicant Certification Number: 

RMD Priority Certification Number: 

RMD INFORMATION

Name of RMD: 

Department of Public Health RMD Registration Number: 

Operational and Registration Status: 

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

standing?: 

If no, describe the circumstances below: 

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

Percentage Of Ownership: 25 Percentage Of Control: 50

Role: Executive / Officer Other Role: President, Secretary & Beneficiary of Member Trust

First Name: Mathew Last Name: Medeiros Suffix: 
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Gender: Male User Defined Gender: 

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

Specify Race or Ethnicity: 

Person with Direct or Indirect Authority 2

Percentage Of Ownership: 25 Percentage Of Control: 50

Role: Executive / Officer Other Role: CEO & Beneficiary of Member Trust

First Name: Andrew Last Name: Medeiros 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: 50 Percentage of Ownership: 100

Entity Legal Name: Medeiros Investment Irrevocable Trust Entity DBA: DBA City: 

Seekonk

Entity Description: Class A Member (voting)

Foreign Subsidiary Narrative: 

Entity Phone: 401-641-9265 Entity Email: 

medeirosinvestments@gmail.com

Entity Website: 

Entity Address 1: 71 Raymond Drive Entity Address 2: 

Entity City: Seekonk Entity State: MA Entity Zip Code: 02771

Entity Mailing Address 1: 71 Raymond Drive Entity Mailing Address 2: 

Entity Mailing City: Seekonk Entity Mailing State: MA Entity Mailing Zip Code: 

02771

Relationship Description:  Funding relationship, majority member and sole voting member

CLOSE ASSOCIATES AND MEMBERS
Close Associates or Member 1

First Name: Mathew Last Name: Medeiros Suffix: 

Describe the nature of the relationship this person has with the Marijuana Establishment: President, Secretary & Beneficiary of Member 

Trust

Close Associates or Member 2

First Name: Andrew Last Name: Medeiros Suffix: 

Describe the nature of the relationship this person has with the Marijuana Establishment: Chief Executive Officer & Beneficiary (& 

Trustee) of Member Trust

Close Associates or Member 3

First Name: Lauren Last Name: Forster Suffix: 

Describe the nature of the relationship this person has with the Marijuana Establishment: Beneficial Owner (& Trustee) of Member 

Trust

Close Associates or Member 4

First Name: Edward Last Name: Medeiros Suffix: Jr

Describe the nature of the relationship this person has with the Marijuana Establishment: Beneficial Owner of Member Trust

Close Associates or Member 5
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First Name: Elisa Last Name: Medeiros Suffix: 

Describe the nature of the relationship this person has with the Marijuana Establishment: Trustee of Member Trust

CAPITAL RESOURCES - INDIVIDUALS
No records found

CAPITAL RESOURCES - ENTITIES
Entity Contributing Capital 1

Entity Legal Name: Medeiros Investment Irrevocable Trust Entity DBA: 

Email: 

medeirosinvestments@gmail.com

Phone: 401-641-9265

Address 1: 71 Raymond Drive Address 2: 

City: Seekonk State: MA Zip Code: 02771

Types of Capital: Monetary/Equity Other Type of Capital: monetary/equity 

capital provided by loan

Total Value of Capital 

Provided: $162000

Percentage of Initial 

Capital: 100

Capital Attestation: Yes

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
No records found

DISCLOSURE OF INDIVIDUAL INTERESTS
No records found

MARIJUANA ESTABLISHMENT PROPERTY DETAILS

Establishment Address 1: 747 State Road

Establishment Address 2: 

Establishment City: Dartmouth Establishment Zip Code: 02747

Approximate square footage of the establishment: 4680 How many abutters does this property have?: 11

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

Plan to Remain Compliant with 

Local Zoning

Plan to Remain Compliant DRT2022.pdf pdf 62ebe7a3b027db00094ecb2c 08/04/2022

Certification of Host 

Community Agreement

HCA Certification DRT2022.pdf pdf 62ebe8a31e960b0009f32825 08/04/2022

Community Outreach Meeting 

Documentation

'Attachment B' Community Outreach Meeting 

Notice Filed DRTR2022.pdf

pdf 62ebe9581e960b0009f32ae0 08/04/2022

Community Outreach Meeting 

Documentation

'Attachment A' Community Outreach Meeting 

Newspaper Ad DRTR2022.pdf

pdf 62ebe961b027db00094ecfcd 08/04/2022

Community Outreach Meeting 

Documentation

'Attachment C' Notice to Abutters 

DRTR2022.pdf

pdf 62ebe98f1e960b0009f32b4d 08/04/2022

Community Outreach Meeting 

Documentation

Notice of Community Outreach Meeting 

DRTR2022.pdf

pdf 62ebea001e960b0009f32c2d 08/04/2022

Community Outreach Meeting 

Documentation

Apotho Therapeutics Dartmouth Community 

Outreach Meeting.pdf

pdf 62f543db1e960b0009fcb574 08/11/2022
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Community Outreach Meeting 

Documentation

COM Participants DRT-R2022.pdf pdf 62ffd26344fa35000ad0b15b 08/19/2022

Community Outreach Meeting 

Documentation

Authorized Representative Approval for Virtual 

COM-Dartmouth Retail.pdf

pdf 630390ccd239e20007d8fc4f 08/22/2022

Community Outreach Meeting 

Documentation

Dartmouth Retail COM Attestation Form.pdf pdf 6343654876c66600081f5563 10/09/2022

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

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

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

Document Category Document Name Type ID Upload Date

Plan for Positive Impact Plan for Positive Impact DRT.pdf pdf 62f5456d7deb3b0009021533 08/11/2022

ADDITIONAL INFORMATION NOTIFICATION

Notification: 

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Executive / Officer Other Role: 

First Name: Mathew Last Name: Medeiros Suffix: 

RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 2

Role: Executive / Officer Other Role: 

First Name: Andrew Last Name: Medeiros Suffix: 

RMD Association: RMD Owner

Background Question: no

Individual Background Information 3

Role: Other (specify) Other Role: Beneficial Owner of Member Trust

First Name: Edward Last Name: Medeiros Suffix: Jr

RMD Association: RMD Owner

Background Question: no

Individual Background Information 4

Role: Other (specify) Other Role: Beneficial Owner & Trustee of Member Trust

First Name: Lauren Last Name: Forster Suffix: 

RMD Association: RMD Owner

Background Question: no

Individual Background Information 5

Role: Other (specify) Other Role: Trustee of Member Trust 

First Name: Elisa Last Name: Medeiros Suffix: 
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RMD Association: RMD Owner

Background Question: no

ENTITY BACKGROUND CHECK INFORMATION
Entity Background Check Information 1

Role: Other (specify) Other Role: Member

Entity Legal Name: Medeiros Investment Irrevocable Trust Entity DBA: Apotho Therapeutics

Entity Description: Investor & Funding Entity of Business 

Phone: 401-641-9265 Email: medeirosinvestments@gmail.com

Primary Business Address 1: 71 Raymond Drive Primary Business Address 2: 

Primary Business City: Seekonk Primary Business State: MA Principal Business Zip Code: 02771

Additional Information: This trust is the primary shareholder of the cannabis

business and primary capital contributor. The primary contact/trustee is

Elisa Medeiros (see Individual Background Information)

MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Document Category Document Name Type ID Upload 

Date

Articles of Organization MA Corporations Apotho 

Dartmouth.pdf

pdf 622387b40034de07b0947348 03/05/2022

Bylaws Dartmouth Bylaws.pdf pdf 62f44c271e960b0009fb8d0e 08/10/2022

Bylaws COGS Unemployment.pdf pdf 62f44d391e960b0009fb8e5a 08/10/2022

Department of Revenue - Certificate of Good 

standing

COGS Department of 

Revenue.pdf

pdf 62f44d3b7deb3b000900ed3d 08/10/2022

Secretary of Commonwealth - Certificate of 

Good Standing

COGS Secretary of State.pdf pdf 62f44d3e7deb3b000900ed51 08/10/2022

No documents uploaded

Massachusetts Business Identification Number: 001411311

Doing-Business-As Name: Apotho Therapeutics

DBA Registration City: Dartmouth

BUSINESS PLAN
Business Plan Documentation:

Document Category Document Name Type ID Upload 

Date

Business Plan Apotho Therapeutics Dartmouth Buisness Plan.pdf pdf 5efd46433bc38b6be8a7cf63 07/01/2020

Proposed Timeline Dartmouth  Timeline.pdf pdf 6223899211f5a30789d9817f 03/05/2022

Plan for Liability 

Insurance

Apotho Dartmouth Plan for Obtaining Liability 

Insurance.pdf

pdf 62238a42177b01078937ce37 03/05/2022

OPERATING POLICIES AND PROCEDURES
Policies and Procedures Documentation:

Document Category Document Name Type ID Upload 
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Date

Plan for obtaining marijuana or 

marijuana products

Dartmouth Plan for Obtaining Marijuana 

or Marijuana Products.pdf

pdf 5efde464a075ed6c1b90b5c5 07/02/2020

Restricting Access to age 21 and 

older

Dartmouth Restricting Access to age 21 

and older.pdf

pdf 5efde4a53bc38b6be8a7cfde 07/02/2020

Security plan Dartmouth Security Plan.pdf pdf 5efde5c17babe37ab6e48c60 07/02/2020

Prevention of diversion Dartmouth Prevention of Diversion.pdf pdf 5efde68da075ed6c1b90b5cd 07/02/2020

Storage of marijuana Dartmouth Storage of Marijuana 

Plan.pdf

pdf 5efde748b0062b7ac1b0d63d 07/02/2020

Transportation of marijuana Dartmouth Transportation of 

Marijuana.pdf

pdf 5efde7fa57a0a16c3195f2d8 07/02/2020

Inventory procedures Dartmouth Inventory Procedures.pdf pdf 5efde9157babe37ab6e48c72 07/02/2020

Quality control and testing Dartmouth Quality Control and 

Testing.pdf

pdf 5efdea1511b1427aed09a2c1 07/02/2020

Dispensing procedures Dartmouth Dispensing Procedures.pdf pdf 5efdeb2657a0a16c3195f2e2 07/02/2020

Personnel policies including 

background checks

Dartmouth Personnel Policies including 

background checks.pdf

pdf 5efded671807fa7aabfdd09c 07/02/2020

Record Keeping procedures Dartmouth Record Keeping 

Procedures.pdf

pdf 5efdee5b3bc38b6be8a7cffb 07/02/2020

Maintaining of financial records Dartmouth Maintaining of Financial 

Records.pdf

pdf 5efdeedf72a76f6c05998d89 07/02/2020

Qualifications and training Dartmouth Qualifications and 

Training.pdf

pdf 5efdf07eb9c15e6c26b8f971 07/02/2020

Separating recreational from medical 

operations, if applicable

Dartmouth Seperating Recreational from 

medical operations.pdf

pdf 5efdf0da7375807accfc679d 07/02/2020

Energy Compliance Plan Energy Compliance Plan.pdf pdf 62fbf0656b64fa00075c9a43 08/16/2022

Diversity plan Diversity Plan DRT.pdf pdf 62fe8243d239e20007d5db11 08/18/2022

MARIJUANA RETAILER SPECIFIC REQUIREMENTS
No documents uploaded

No documents uploaded

ATTESTATIONS

I 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.: I Agree

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

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

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

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

I 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.: 

I Agree

Notification: 

Date generated: 03/02/2023 Page: 6 of 7



I 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.: 

I 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.: 

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

ADDITIONAL INFORMATION NOTIFICATION

Notification: 

COMPLIANCE WITH POSITIVE IMPACT PLAN
No records found

COMPLIANCE WITH DIVERSITY PLAN
No records found

HOURS OF OPERATION

Monday From: 10:00 AM Monday To: 7:00 PM

Tuesday From: 10:00 AM Tuesday To: 7:00 PM

Wednesday From: 10:00 AM Wednesday To: 7:00 PM

Thursday From: 10:00 AM Thursday To: 7:00 PM

Friday From: 10:00 AM Friday To: 7:00 PM

Saturday From: 10:00 AM Saturday To: 7:00 PM

Sunday From: 10:00 AM Sunday To: 7:00 PM
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Apotho, LLC  Confidential 
 

1 
 

Plan for Compliance of Local Requirements 

 
Apotho Therapeutics Dartmouth is allowed at these premises as a matter of right. The local licensing 
requirements for Apotho do not require a Building Permit, Department of Health Approvals and Certificate 
of Occupancy at this time. Apotho has received a Zoning Approval granted with the Town`s Board of 
Appeals.  
 
Apotho will remain compliant with all needed local licensing by  

1. Posted certificates, if available, at the entrance of the facility 
2. Ensuring all Certificates are renewed in a timely manner 
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Community Outreach Meeting Apotho Therapeutics
Event Date: 
Wednesday, July 13, 2022 - 4:00pm

Address

Virtual
United States
See map: Google Maps

Related Agenda

Community Outreach Meeting Apotho Therapeutics Agenda
Submitted on June 21, 2022 - 9:21am 
Upload file: 

 20220713com.pdf
Date: 
Wednesday, July 13, 2022 - 4:00pm
Related Event: 
Community Outreach Meeting Apotho Therapeutics

Source URL: https://www.town.dartmouth.ma.us/home/events/133046
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From Our
Members

Dartmouh Week gives businesses and 
non-profit organizations the opportunity 
to become online Affiliate Members of 
DartmouthWeekToday.com and post news 
and information directly to our homepage. The 
following items have been excerpted from recent 
posts to our site.

Outstanding – again!
Saint Anne’s Hospital in Fall River 

has received the Healthgrades 2022 
Outstanding Patient Experience Award for 
the sixth consecutive year.

This distinction places Saint Anne’s 
among the top 5 percent of hospitals 
nationwide for patient experience, 
according to Healthgrades, a marketplace 
that connects patients with doctors and 
hospitals.

For this annual analysis, Healthgrades 
evaluated 3,173 hospitals that submitted 
at least 75 patient experience surveys to 
the Centers for Medicare and Medicaid 
Services, covering admissions from July 
2020 to March 2021. Of those hospitals 
evaluated, 399 hospitals outperformed their 
peers — based on their patients’ responses 
— to achieve this award.

Summer at Friends
It’s not too late to sign up for summer 

programs at Friends Academy! Registration 
is still open for a variety of fun, educational, 
and active programs for children from 
age 3 through grade 8, running from now 
through August 5.

Friends Academy Summer Programs 
include core summer camp options: Little 
Friends (ages 3-4), Summer Friends (grades 
K-3), Adventure Friends/Outdoor Explorers 
(grades 4-6), and Survival Friends (grades 
5-8). There are also week-long specialty 
camps, including Nature Art & Sculpture, 
Volleyball and Challenger Soccer Camp, 
Spanish Language Exploration and Junior 
Stewards Camp.

To learn more about Friends Academy 
Summer Programs and register for a camp, 
visit friendsacademy1810.org/summer-
programs.

To learn more about Affiliate Membership 
on DartmouthWeekToday.com, email sales@
dartmouthweek.net.

SERVICES

Eric Cordeiro Electric Good work & reasonable 
prices, 24hr service, big & small jobs, call back 
same day 508-995-4496

Lawn mowing, Trimming and other yard 
services.   Lawn mowing, weed whacking and 
trimming. Call or text me. Free estimates, best 
rates. Call or text me 774-930-2580

DUMP RUNS HOUSE, GARAGE AND CELLAR 
CLEANOUTS. BRUSH CUT AND HAULED 
AWAY. CALL G.C. 508-295-5079

Lawn wizardz landscaping Mowing, edging 
blowing Mulching, spring/fall cleanups Fall core 
aeration... Free estimates 508-789-5095

HANDYMAN AND MORE! Cleanouts, dump runs, 
demolition, pressure washing, tree removal and 
more. Insured. 508-676-3545. 

Reliable tree service, insured, references. 508-
646-4605.

Gomez Landscaping  Yard Clean ups, Weekly 
and Biweekly Maintenance, Mulching, Stump 
Grinding and Gutters Call Oscar 774-417-3713

LEGAL ADVERTISEMENT

COMMUNITY OUTREACH MEETING

Apotho Therapeutics Notice is hereby given by 
Apotho Therapeutics Dartmouth Inc (Apotho 
Therapeutics) that a Community Outreach 
Meeting for a proposed Marijuana Adult Use 
Retail Establishment is scheduled for Wednesday 
July 13th, 2022 at 4:00PM and will be held 
virtually, and is open to the public. The proposed 

To place a classified, please visit www.DartmouthWeekToday.com
Licensee is anticipated to be located at 747 State 
Road Dartmouth MA, 02747. There will be an 
opportunity for the public to ask questions. The 
meeting will cover at a minimum the following 
topics: a) the proposed location and the type 
of the Marijuana Establishment with zoning 
compliance information; b) the building being 
moved into [and the proposed buildout, if any], 
and compliance with security requirements 
as outlined by 935 CMR 500 et seq. )the 
Massachusetts adult-use marijuana regulations); 
c) steps taken by Apotho Therapeutics Dartmouth 
Inc to prevent the diversion of marijuana to 
minors; d) Apotho Therapeutics Dartmouth Inc`s 
plan to positively impact the local community; 
and; d) information demonstrating how Apotho 
Therapeutics Dartmouth Inc intends to ensure 
that the location will not constitute a nuisance to 
the community as defined by the law. In advance 
of the meeting, email your questions to matt@
apothotherapeutics.com. Questions not emailed 
to matt@apothotherapeutics.com 24 hours 
before the meeting will not be addressed. 

Instructions for joining the virtual meeting via 
online are as follows:

1. Open any internet browser 
(Google,Firefox, Safari) 

2.  Copy the link  https://us02web.zoom.
us/j/83516753154

3. Paste the link  https://us02web.zoom.
us/j/83516753154  into your search 
bar

4.  Select Join Now, Zoom may ask for 
a Meeting Passcode, there is no 
meeting passcode

5.  You have now joined the Dartmouth 
Community Outreach Meeting. Please 
keep your camera on and your 
microphone muted. 

6. After the presentation, the presenter(s) 
will answer additional questions.

Instructions for joining the virtual meeting via 
phone call are as follows:

1. Please ensure your dial pad is open on 
your phone and call +13017158592

2. Please enter in the Meeting ID: 
83516753154 and then press pound (#)

3. You have now Joined the Dartmouth 
Community Outreach Meeting. Please 
keep your microphone muted until 
the end of the presentations and also 
save your questions for the end of the 
presentation. 

4. After the presentation, the presenter(s) 
will answer additional questions.

 A copy of this notice is filed with the town or city 
clerk, the planning board, the contracting authority 
for the municipality, and the local licensing 
authority for adult use of Cannabis, if applicable. 
A copy of this noticed was mailed at least seven 
calendar days prior to the community outreach 
meeting to the abutters of the proposed address 
of the Marijuana Establishment, the owners of 
the land directly opposite on any public or private 
street way and the abutters to the abutters 
within three hundred feet of the property line of 
the petitioner as they appear in the most recent 
applicable tax list, notwithstanding that the land of 
any such owner is located in another city or town. 
Thank You, Mathew Medeiros President of Apotho 
Therapeutics Dartmouth Inc LLC. June 20th 2022.

OPINION

A sheriff who will reduce crime and taxes
To the editor:

For over 25 years the voters in Bristol 
County have been subjected to, and enticed 
by,    Sheriff  Thomas Hodgson’s tough on 
crime position that has not only contributed 
to an increased crime rate but has also cost 
taxpayers millions of dollars in unnecessary 
and enduring expenses.

The recidivism rate can be reduced, 
it has been proven, by programs that 
incentivize the incarcerated to learn a 
trade, eliminate their dependency on drugs, 
maintain treatment for mental illness and 
keeping close contact with their families.

Sheriff Hodgson, it has been 
repeatedly reported, has offered few 
rehabilitative programs, vocational courses 
or   participated    in proven drug treatment 
modes, and has always deterred meaningful 
visitation and telephone contact of the 

incarcerated with their families.
As a result of Hodgson’s “tough on 

crime” stance Bristol County has not been 
safer, as the recidivism rates have always 
been high.  Providing insufficient food, 
an unhealthful physical environment, 
virtually no meaningful and productive 
programming has only de-incentivized the 
incarcerated from leading productive lives 
upon release from jail.

Sheriff Hodgson’s other publicly 
declared, but disproven, claim is that he is 
mindful of taxpayers expenses. As recently 
as May 24, 2022 Hodgson it was reported 
on GBH was quoted as saying “It has always 
been my belief as the Sheriff of Bristol 
County that one of my most fundamental 
responsibilities is to minimize the burden 
on taxpayers for the rising cost of prison 
operations.”

The irony of the enormous 

enduring  taxpayer expenses, he has caused, 
is not lost on the thousands of Bristol 
County residents who are being enlightened 
as to the true cost of Sheriff Hodgson. The 
many millions paid in attorney’s fees, the 
purchase or acquisition of unnecessary 
military weaponry and vehicles, the 
inflated pension appointments and most of 
all the incalculable cost of recidivism to the 
community all belie Hodgson’s oft stated 
minimizing taxpayer expenses.

The voters can finally register their 
unwillingness to be deceived by Hodgson in 
November when they can elect a new sheriff 
who will be truthful, non hypocritical, 
and will lower recidivism and taxpayers 
expenses.

Betty Ussach,
Dartmouth

CLASSIFIEDS







Apotho Therapeutics Notice is hereby given by Apotho Therapeutics Dartmouth Inc (Apotho 
Therapeutics) that a Community Outreach Meeting for a proposed Marijuana Adult Use Retail 
Establishment is scheduled for Wednesday July 13th, 2022 at 4:00PM and will be held virtually, and is 
open to the public. The proposed Licensee is anticipated to be located at 747 State Road Dartmouth MA, 
02747. There will be an opportunity for the public to ask questions. The meeting will cover at a 
minimum the following topics: a) the proposed location and the type of the Marijuana Establishment 
with zoning compliance information; b) the building being moved into [and the proposed buildout, if 
any], and compliance with security requirements as outlined by 935 CMR 500 et seq. )the Massachusetts 
adult-use marijuana regulations); c) steps taken by Apotho Therapeutics Dartmouth Inc to prevent the 
diversion of marijuana to minors; d) Apotho Therapeutics Dartmouth Inc`s plan to positively impact the 
local community; and; d) information demonstrating how Apotho Therapeutics Dartmouth Inc intends 
to ensure that the location will not constitute a nuisance to the community as defined by the law. In 
advance of the meeting, email your questions to matt@apothotherapeutics.com. Questions not 
emailed to matt@apothotherapeutics.com 24 hours before the meeting will not be addressed.  

Instructions for joining the virtual meeting via online are as follows: 

1. Open any internet browser (Google,Firefox, Safari)  
2.  Copy the link  https://us02web.zoom.us/j/83516753154 
3. Paste the link  https://us02web.zoom.us/j/83516753154  into your search bar 
4.  Select Join Now, Zoom may ask for a Meeting Passcode, there is no meeting passcode 
5.  You have now joined the Dartmouth Community Outreach Meeting. Please keep your camera 

on and your microphone muted.  
6. After the presentation, the presenter(s) will answer additional questions. 

Instructions for joining the virtual meeting via phone call are as follows: 

1. Please ensure your dial pad is open on your phone and call +13017158592 
2. Please enter in the Meeting ID: 83516753154 and then press pound (#) 
3. You have now Joined the Dartmouth Community Outreach Meeting. Please keep your 

microphone muted until the end of the presentations and also save your questions for the end 
of the presentation.  

4. After the presentation, the presenter(s) will answer additional questions. 

 A copy of this notice is filed with the town or city clerk, the planning board, the contracting authority for 
the municipality, and the local licensing authority for adult use of Cannabis, if applicable. A copy of this 
noticed was mailed at least seven calendar days prior to the community outreach meeting to the 
abutters of the proposed address of the Marijuana Establishment, the owners of the land directly 
opposite on any public or private street way and the abutters to the abutters within three hundred feet 
of the property line of the petitioner as they appear in the most recent applicable tax list, 
notwithstanding that the land of any such owner is located in another city or town. Thank You, Mathew 
Medeiros President of Apotho Therapeutics Dartmouth Inc LLC. June 20th 2022. 
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Town of Dartmouth Community Outreach Meeting July 13th @ 4:00PM



Outline

1. About Us

2. Proposed Location

3. Retail Operational Plan

4. Staffing Overview

5. Community Benefits
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Who We Are

CONFIDENTIAL 3Apotho Therapeutics Dartmouth



Town of Dartmouth (Location History)

4Apotho Therapeutics Dartmouth

• A zoning use variance was granted on July 21st, 2021, in accordance with Article 43, Section 375-43.3

• A Site Plan Review approval was granted January 24th, 2022

• Upon approval Apotho plans to obtain a Host Community Agreement with the Town of Dartmouth in 
the near future

• Following the Approval of this Application Apotho Therapeutics Plans to start on all tasks necessary to 
obtain a building permit
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The Proposed location for the Adult 
Use Retail Marijuana Establishment is 
747 State Road: Map 163, Lot 52
• Apotho LLC has an Executed LOI 
and Lease and a Site Plan Review was 
approved January 24th, 2022.

• The Location complies with all 
municipal buffer zone requirements

Proposed Location



Local Zoning Compliance
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Located in the General Business/ 
Aquifer Protection District, requiring 
a Site Plan Review from the Town of 
Dartmouth 

• A zoning variance was granted July 
21st 2021 

• The facility has been designed to 
meet all setback, lot size, lot 
overage, height, frontage, and other 
dimensional requirements and 
municipal development standards

• Any outdoor fencing of the facility 
will be a nonreflective, earth tone 
color, such as black or dark green 
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The proposed facility has been 
designed to provide ample 
parking pursuant to § 375-4.4 (5). 
• 27 Spaces on site 



Retail Operation: Internal Operation
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Hours of Operation: Monday – Sunday: 10:00AM – 7:00PM



Construction Plan
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Staffing Plan & Mission
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Apotho`s Adult Use Retail Facility will 
have a dedicated staff of 26 employees. 

The Facility`s Mission will focus on:

1. Educational and Quality Customer 
Service

2. Engaging in Customer Satisfaction 
Strategies centered around positive 
reviews and brand presence

3. Creating a Nuisance Free and Secure 
Facility in the Town of Dartmouth



Project Timeline
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Apotho`s Adult Use Retail Facility will 
have a dedicated staff of 26 employees. 

The Facility`s Mission will focus on:

1. Educational and Quality Customer 
Service

2. Engaging in Customer Satisfaction 
Strategies centered around positive 
reviews and brand presence

3. Creating a Nuisance Free and Secure 
Facility in the Town of Dartmouth



Construction Plan
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Controlled by the Apotho team, the 
building will be constructed to 
accommodate a modern and secure 
retail operation that does not pose a 
nuisance to the community • Traffic 
study completed; ample parking 
provided with overflow space • 
Operational Manual includes light, 
noise, traffic, waste policies and 
standards set by town of Dartmouth 
• Odor mitigation system included in 
building plans • Secure 
Loading/Unloading Dock System • 
Building will be 100% backed by 
generator with uninterrupted power 
supply for security system • Exterior 
signage & visibility limited to 
Commission standards

Apotho will make its best efforts to hire 50% of 
its Workforce from the Dartmouth Community



Construction Plan

CONFIDENTIAL 13Apotho Therapeutics Dartmouth

Controlled by the Apotho team, the 
building will be constructed to 
accommodate a modern and secure 
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Dartmouth, MA 

508-316-0391 
 

 

 

On July 13th, 2022, there were two (2) participants at the Community Outreach digital meeting for Apotho Therapeutics. 



Apotho Therapeutics Dartmouth Retail INC  Approved Authorization for COM 
 

Please see the below email chain between Apotho Therapeutics and Cody Haddad, the authoritative representative for 
the Town of Dartmouth MA confirming the Community Outreach Meeting Scheduling that was Hosted July 13th 2022.  
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Positive Impact Plan 
 

This Positive Impact Plan will outline the Goals, Programs, and Measurements defined by the 
Cannabis Control Commission (“CCC” or “Commission”) of the initiative(s) Apotho plans to engage in, in 
order to positively impact areas of disproportionate impact as defined the by Commission. As a company, 
Apotho will focus on Education and Employment metrics below to benefit areas of disproportionate 
impact. Apotho firmly believes that to achieve community relations’ success, leadership must help drive 
these initiatives.  

In carrying out its Positive Impact Plan, Apotho 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 Marijuana Establishments. Any actions taken, or programs instituted, by Apotho 
will not violate the Commission’s regulations with respect to limitations on ownership or control or other 
applicable state laws  

Programs  
The goal of Apotho’ Positive Impact Plan is to assist in reducing barriers to entry into the cannabis 

industry to individuals located in areas of disproportionate impact. Specifically, Apotho will strive to 
prioritize the hiring of individuals from the below-designated Areas of Disproportionate Impact and develop 
the workforce of Areas of Disproportionate Impact. Furthermore, Apotho will use its resources and 
business assets to provide community services, skill development, and education opportunities.  

To meet these goals, Apotho will develop specific programs to effectuate its stated goals to 
positively affect areas of disproportionate impact. The below details actions, activities, and processes that 
will be utilized to achieve the outlined goals that Apotho plans to implement:  

1. Education Sessions  
• Apotho will organize and host three educational, training, and/or skill development events 

annually at its dispensary location which will take place before or after business hours. 
These events will educate members of the public on business and financial fundamentals, 
the science behind Cannabis products and health, safety risks, and benefits from Cannabis 
products. Apotho will specifically advertise its events in newspapers such as New Bedford’s 
South Coast Today and Fall River’s The Herald News. 

2. Employment Generation  
• Apotho will hire 10% of employee base from residents who are presently residing or 

previously resided in the areas of the New Bedford and Fall River within the last 5 years.  
• Apotho will post advertisements for open positions on online staffing resources such as 

Glassdoor indicating residents of Fall River and New Bedford are preferred, as well as utilize 
local newspapers in New Bedford and Fall River such as the South Coast Today and The 
Herald News stating the establishment is specifically looking for Massachusetts residents 
from Fall River and New Bedford. 

Measurements  
Apotho will use the following methods in which the goals and programs will be tracked and 

measured for success using the timeline as stated below. At a minimum, Apotho will document the 
progress and success of its programs upon the annual renewal of its provisional licensure. Much of the 
measurements will be a function of Human Resources, who will have the resources and abilities to track the 
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success of the Plan. Measuring the success of programs is critical in being able to accurately report to the 
Commission when applying to renew the license.  

1. Education  
• In tracking efforts to ensure that members of New Bedford and Fall River attend the 

educational programs on business, finance, and science of cannabis, Apotho will make an 
accounting of where each attendee resides as designated in his/her sign-up form. A total of 
15 individuals will be eligible to attend per session.  

• Apotho will keep track of the number of educational programs held throughout the year 
and the number of attendees and the locations in which each attendee resides. 
Additionally, Apotho will track the number of hours spent on preparing the education 
programs as well as the number of hours spent on actual educational events put on. The 
educational sessions will be free of charge for all individuals attending each session.  

2. Employment  
• In tracking efforts to employ individuals from Areas of Disproportionate Impact, Human 

Resources will record individuals’ home address at the time of employment keep track of 
the number of employees deriving from Fall River and New Bedford to ensure that it is 
hiring 10% of employees from those areas of disproportionate impact. All employment 
applications will include a certification from the applicant indicating whether they currently 
reside or have previously resided in the New Bedford/ Fall River. These applications will be 
collected and maintained by Human Resources.  

• Human Resources will then meet with the executive team on a quarterly basis to keep track 
and review the number of employees deriving from these areas of disproportionate impact 
versus the total number of employees and ensure that the compliance of the 10% goal 
mentioned above is being maintained.  

• In the event the executive team finds that this goal is not being met, the Vice President and 
Human Resources will develop a plan of how Apotho can get back on track to meet this 
goal, such as by presenting an evaluation of the current employment needs of Apotho and 
requiring that the next hired employee(s) meet the requisite residency requirements in 
order to fulfill the 10% benchmark. 



Corporations Division
Business Entity Summary
ID Number: 001411311 Request certificate      New search

Summary for:  APOTHO THERAPEUTICS DARTMOUTH, INC.

The exact name of the Domestic Profit Corporation:  APOTHO THERAPEUTICS
DARTMOUTH, INC.

Entity type:  Domestic Profit Corporation

Identification Number: 001411311

Date of Organization in Massachusetts: 
11-14-2019

 

 Last date certain:

Current Fiscal Month/Day: 12/31 Previous Fiscal Month/Day: 12/31

The location of the Principal Office:
     

Address: 757 STATE ROAD

City or town, State, Zip code,
Country:

DARTMOUTH,   MA   02747   USA

The name and address of the Registered Agent:
     

Name: ANDREW J. MEDEIROS

Address: 757 STATE ROAD

City or town, State, Zip code,
Country:

DARTMOUTH,   MA   02747   USA

The Officers and Directors of the Corporation:

Title Individual Name Address

PRESIDENT MATHEW MEDEIROS 757 STATE ROAD DARTMOUTH, MA 02747
USA

TREASURER STEVEN LIMA 757 STATE ROAD DARTMOUTH, MA 02747
USA

SECRETARY MATHEW MEDEIROS 757 STATE ROAD DARTMOUTH, MA 02747
USA

CEO ANDREW J. MEDEIROS 757 STATE ROAD DARTMOUTH, MA 02747
USA

DIRECTOR ANDREW J. MEDEIROS 757 STATE ROAD DARTMOUTH, MA 02747
USA

DIRECTOR MATHEW MEDEIROS 757 STATE ROAD DARTMOUTH, MA 02747
USA

Business entity stock is publicly traded:    

The total number of shares and the par value, if any, of each class of stock which
this business entity is authorized to issue:

Class of Stock Par value per share Total Authorized Total issued and
outstanding



No. of shares Total par
value

No. of shares

CWP $ 0.00 250,250 $ 250.25 250,250

CWP $ 0.00 24,750 $ 24.75 24,750

Consent
Confidential

Data
Merger

Allowed Manufacturing

View filings for this business entity:

View filings

Comments or notes associated with this business entity:

New search

ALL FILINGS
Administrative Dissolution
Annual Report
Application For Revival
Articles of Amendment
Articles of Charter Surrender
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BY-LAWS 
 

OF 
 

APOTHO THERAPEUTICS DARTMOUTH, INC.   
 

(the “Corporation”) 
 

_____________________________________________ 
 

ARTICLE I 
 

SHAREHOLDERS 

Section 1.  Annual Meeting.  The Corporation shall hold an annual meeting of shareholders 
at a time fixed by the Directors. The purposes for which the annual meeting is to be held, in addition 
to those prescribed by the Articles of Organization, shall be for electing directors and for such 
other purposes as shall be specified in the notice for the meeting, and only business within such 
purposes may be conducted at the meeting. In the event an annual meeting is not held at the time 
fixed in accordance with these By-Laws or the time for an annual meeting is not fixed in 
accordance with these By-Laws to be held within 13 months after the last annual meeting was 
held, the Corporation may designate a special meeting held thereafter as a special meeting in lieu 
of the annual meeting, and the meeting shall have all of the effect of an annual meeting. 

Section 2.  Special Meetings.  Special meetings of the shareholders may be called by the 
President or by the Directors, and shall be called by the Secretary, or in case of the death, absence, 
incapacity or refusal of the Secretary, by another officer, if the holders of at least 10 per cent, or 
such lesser percentage as the Articles of Organization permit, of all the votes entitled to be cast on 
any issue to be considered at the proposed special meeting sign, date, and deliver to the Secretary 
one or more written demands for the meeting describing the purpose for which it is to be held. 
Only business within the purpose or purposes described in the meeting notice may be conducted 
at a special shareholders' meeting. 

Section 3.  Place of Meetings.  All meetings of shareholders shall be held at the principal 
office of the Corporation unless a different place is specified in the notice of the meeting or the 
meeting is held solely by means of remote communication in accordance with Section 11 of this 
Article.  

Section 4.  Requirement of Notice.  A written notice of the date, time, and place of each 
annual and special shareholders' meeting describing the purposes of the meeting shall be given to 
shareholders entitled to vote at the meeting (and, to the extent required by law or the Articles of 
Organization, to shareholders not entitled to vote at the meeting) no fewer than seven nor more 
than 60 days before the meeting date. If an annual or special meeting of shareholders is adjourned 
to a different date, time or place, notice need not be given of the new date, time or place if the new 
date, time or place, if any, is announced at the meeting before adjournment. If a new record date 
for the adjourned meeting is fixed, however, notice of the adjourned meeting shall be given under 
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this Section to persons who are shareholders as of the new record date.  All notices to shareholders 
shall conform to the requirements of Article III. 

Section 5.  Waiver of Notice.  A shareholder may waive any notice required by law, the 
Articles of Organization, or these By-Laws before or after the date and time stated in the notice. 
The waiver shall be in writing, be signed by the shareholder entitled to the notice, and be delivered 
to the Corporation for inclusion with the records of the meeting. A shareholder's attendance at a 
meeting: (a) waives objection to lack of notice or defective notice of the meeting, unless the 
shareholder at the beginning of the meeting objects to holding the meeting or transacting business 
at the meeting; and (b) waives objection to consideration of a particular matter at the meeting that 
is not within the purpose or purposes described in the meeting notice, unless the shareholder 
objects to considering the matter when it is presented. 

Section 6.  Quorum.  

(a)   Unless otherwise provided by law, or in the Articles of Organization, these By-
Laws or a resolution of the Directors requiring satisfaction of a greater quorum requirement for 
any voting group, a majority of the votes entitled to be cast on the matter by a voting group 
constitutes a quorum of that voting group for action on that matter.  As used in these By-Laws, a 
voting group includes all shares of one or more classes or series that, under the Articles of 
Organization or the Massachusetts Business Corporation Act, as in effect from time to time (the 
“MBCA”), are entitled to vote and to be counted together collectively on a matter at a meeting of 
shareholders. 

(b)   A share once represented for any purpose at a meeting is deemed present for 
quorum purposes for the remainder of the meeting and for any adjournment of that meeting unless 
(1) the shareholder attends solely to object to lack of notice, defective notice or the conduct of the 
meeting on other grounds and does not vote the shares or otherwise consent that they are to be 
deemed present, or (2) in the case of an adjournment, a new record date is or shall be set for that 
adjourned meeting. 

Section 7.  Voting and Proxies.  Unless the Articles of Organization provide otherwise, 
each outstanding share, regardless of class, is entitled to one vote on each matter voted on at a 
shareholders' meeting. A shareholder may vote his or her shares in person or may appoint a proxy 
to vote or otherwise act for him or her by signing an appointment form, either personally or by his 
or her attorney-in-fact.  An appointment of a proxy is effective when received by the Secretary or 
other officer or agent authorized to tabulate votes. Unless otherwise provided in the appointment 
form, an appointment is valid for a period of 11 months from the date the shareholder signed the 
form or, if it is undated, from the date of its receipt by the officer or agent. An appointment of a 
proxy is revocable by the shareholder unless the appointment form conspicuously states that it is 
irrevocable and the appointment is coupled with an interest, as defined in the MBCA. An 
appointment made irrevocable is revoked when the interest with which it is coupled is 
extinguished. The death or incapacity of the shareholder appointing a proxy shall not affect the 
right of the Corporation to accept the proxy's authority unless notice of the death or incapacity is 
received by the Secretary or other officer or agent authorized to tabulate votes before the proxy 
exercises his or her authority under the appointment.  A transferee for value of shares subject to 
an irrevocable appointment may revoke the appointment if he or she did not know of its existence 
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when he or she acquired the shares and the existence of the irrevocable appointment was not noted 
conspicuously on the certificate representing the shares or on the information statement for shares 
without certificates.  Subject to the provisions of Section 7.24 of the MBCA and to any express 
limitation on the proxy's authority appearing on the face of the appointment form, the Corporation 
is entitled to accept the proxy's vote or other action as that of the shareholder making the 
appointment. 

Section 8.  Action at Meeting.  If a quorum of a voting group exists, favorable action on a 
matter, other than the election of Directors, is taken by a voting group if the votes cast within the 
group favoring the action exceed the votes cast opposing the action, unless a greater number of 
affirmative votes is required by law, or the Articles of Organization, these By-Laws or a resolution 
of the Board of Directors requiring receipt of a greater affirmative vote of the shareholders, 
including more separate voting groups. Directors are elected by a plurality of the votes cast by the 
shares entitled to vote in the election at a meeting at which a quorum is present. No ballot shall be 
required for such election unless requested by a shareholder present or represented at the meeting 
and entitled to vote in the election. 

Section 9.  Action without Meeting by Written Consent.   

(a)  Action taken at a shareholders' meeting may be taken without a meeting if the action 
is taken either: (1) by all shareholders entitled to vote on the action; or (2) to the extent permitted 
by the Articles of Organization, by shareholders having not less than the minimum number of 
votes necessary to take the action at a meeting at which all shareholders entitled to vote on the 
action are present and voting. The action shall be evidenced by one or more written consents that 
describe the action taken, are signed by shareholders having the requisite votes, bear the date of 
the signatures of such shareholders, and are delivered to the Corporation for inclusion with the 
records of meetings within 60 days of the earliest dated consent delivered to the Corporation as 
required by this Section. A consent signed under this Section has the effect of a vote at a meeting. 

(b)  If action is to be taken pursuant to the consent of voting shareholders without a 
meeting, the Corporation, at least seven days before the action pursuant to the consent is taken, 
shall give notice, which complies in form with the requirements of Article III, of the action (1) to 
nonvoting shareholders in any case where such notice would be required by law if the action were 
to be taken pursuant to a vote by voting shareholders at a meeting, and (2) if the action is to be 
taken pursuant to the consent of less than all the shareholders entitled to vote on the matter, to all 
shareholders entitled to vote who did not consent to the action. The notice shall contain, or be 
accompanied by, the same material that would have been required by law to be sent to shareholders 
in or with the notice of a meeting at which the action would have been submitted to the 
shareholders for approval. 

Section 10.  Record Date.  The Directors may fix the record date in order to determine the 
shareholders entitled to notice of a shareholders' meeting, to demand a special meeting, to vote, or 
to take any other action. If a record date for a specific action is not fixed by the Board of Directors, 
and is not supplied by law, the record date shall be the close of business either on the day before 
the first notice is sent to shareholders, or, if no notice is sent, on the day before the meeting or, in 
the case of action without a meeting by written consent, the date the first shareholder signs the 
consent.  A record date fixed under this Section may not be more than 70 days before the meeting 
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or action requiring a determination of shareholders. A determination of shareholders entitled to 
notice of or to vote at a shareholders' meeting is effective for any adjournment of the meeting 
unless the Board of Directors fixes a new record date, which it shall do if the meeting is adjourned 
to a date more than 120 days after the date fixed for the original meeting. 

Section 11.  Meetings by Remote Communications.  Unless otherwise provided in the 
Articles of Organization, if authorized by the Directors: any annual or special meeting of 
shareholders need not be held at any place but may instead be held solely by means of remote 
communication; and subject to such guidelines and procedures as the Board of Directors may 
adopt, shareholders and proxyholders not physically present at a meeting of shareholders may, by 
means of remote communications: (a) participate in a meeting of shareholders; and (b) be deemed 
present in person and vote at a meeting of shareholders whether such meeting is to be held at a 
designated place or solely by means of remote communication, provided that: (1) the Corporation 
shall implement reasonable measures to verify that each person deemed present and permitted to 
vote at the meeting by means of remote communication is a shareholder or proxyholder; (2) the 
Corporation shall implement reasonable measures to provide such shareholders and proxyholders 
a reasonable opportunity to participate in the meeting and to vote on matters submitted to the 
shareholders, including an opportunity to read or hear the proceedings of the meeting substantially 
concurrently with such proceedings; and (3) if any shareholder or proxyholder votes or takes other 
action at the meeting by means of remote communication, a record of such vote or other action 
shall be maintained by the Corporation. 

Section 12.  Form of Shareholder Action.   

(a)  Any vote, consent, waiver, proxy appointment or other action by a shareholder or 
by the proxy or other agent of any shareholder shall be considered given in writing, dated and 
signed,  if, in lieu of any other means permitted by law, it consists of an electronic transmission 
that sets forth or is delivered with information from which the Corporation can determine (i) that 
the electronic transmission was transmitted by the shareholder, proxy or agent or by a person 
authorized to act for the shareholder, proxy or agent; and (ii) the date on which such shareholder, 
proxy, agent or authorized person transmitted the electronic transmission. The date on which the 
electronic transmission is transmitted shall be considered to be the date on which it was signed. 
The electronic transmission shall be considered received by the Corporation if it has been sent to 
any address specified by the Corporation for the purpose or, if no address has been specified, to 
the principal office of the Corporation, addressed to the Secretary or other officer or agent having 
custody of the records of proceedings of shareholders.  

(b)  Any copy, facsimile or other reliable reproduction of a vote, consent, waiver, proxy 
appointment or other action by a shareholder or by the proxy or other agent of any shareholder 
may be substituted or used in lieu of the original writing for any purpose for which the original 
writing could be used, but the copy, facsimile or other reproduction shall be a complete 
reproduction of the entire original writing. 

Section 13.  Shareholders List for Meeting. 

(a)  After fixing a record date for a shareholders' meeting, the Corporation shall prepare 
an alphabetical list of the names of all its shareholders who are entitled to notice of the meeting. 
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The list shall be arranged by voting group, and within each voting group by class or series of 
shares, and show the address of and number of shares held by each shareholder, but need not 
include an electronic mail address or other electronic contact information for any shareholder.  

(b)  The shareholders list shall be available for inspection by any shareholder, beginning 
two business days after notice is given of the meeting for which the list was prepared and 
continuing through the meeting: (1) at the Corporation's principal office or at a place identified in 
the meeting notice in the city where the meeting will be held; or (2) on a reasonably accessible 
electronic network, provided that the information required to gain access to such list is provided 
with the notice of the meeting.  If the meeting is to be held solely by means of remote 
communication, the list shall be made available on an electronic network. 

(c)  A shareholder, his or her agent, or attorney is entitled on written demand to inspect 
and, subject to the requirements of Section 2(c) of Article VI of these By-Laws, to copy the list, 
during regular business hours and at his or her expense, during the period it is available for 
inspection.  

(d)  The Corporation shall make the shareholders list available at the meeting, and any 
shareholder or his or her agent or attorney is entitled to inspect the list at any time during the 
meeting or any adjournment. 

ARTICLE II 
 

DIRECTORS 

Section 1.  Powers.  All corporate power shall be exercised by or under the authority of, 
and the business and affairs of the Corporation shall be managed under the direction of, its Board 
of Directors. 

Section 2.  Number and Election.  The Board of Directors shall consist of one or more 
individuals, with the number fixed by the shareholders at the annual meeting or by the Board of 
Directors, but, unless otherwise provided in the Articles of Organization, if the Corporation has 
more than one shareholder, the number of Directors shall not be less than three, except that 
whenever there shall be only two or less shareholders, the number of Directors shall not be less 
than two.  Except as otherwise provided in these By-Laws or the Articles of Organization, the 
Directors shall be elected by the shareholders at the annual meeting. 

Section 3.  Vacancies.  If a vacancy occurs on the Board of Directors, including a vacancy 
resulting from an increase in the number of Directors: (a) the shareholders may fill the vacancy; 
(b) the Board of Directors may fill the vacancy; or (c) if the Directors remaining in office constitute 
fewer than a quorum of the Board, they may fill the vacancy by the affirmative vote of a majority 
of all the Directors remaining in office.  A vacancy that will occur at a specific later date may be 
filled before the vacancy occurs but the new Director may not take office until the vacancy occurs. 

Section 4.  Change in Size of the Board of Directors.  The number of Directors may be 
fixed or changed from time to time by the shareholders or the Board of Directors, and the Board 
of Directors may increase or decrease the number of Directors last approved by the shareholders. 
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Section 5.  Tenure.  The terms of all Directors shall expire at the next annual shareholders' 
meeting following their election.  A decrease in the number of Directors does not shorten an 
incumbent Director's term. The term of a Director elected to fill a vacancy shall expire at the next 
shareholders' meeting at which Directors are elected.  Despite the expiration of a Director's term, 
he or she shall continue to serve until his or her successor is elected and qualified or until there is 
a decrease in the number of Directors. 

Section 6.  Resignation.  A Director may resign at any time by delivering written notice of 
resignation to the Board of Directors, its chairman, or to the Corporation.  A resignation is effective 
when the notice is delivered unless the notice specifies a later effective date. 

Section 7.  Removal.  The shareholders may remove one or more Directors with or without 
cause.  A Director may be removed for cause by the Directors by vote of a majority of the Directors 
then in office. A Director may be removed by the shareholders or the Directors only at a meeting 
called for the purpose of removing him or her, and the meeting notice must state that the purpose, 
or one of the purposes, of the meeting is removal of the Director. 

Section 8.  Regular Meetings.  Regular meetings of the Board of Directors may be held at 
such times and places as shall from time to time be fixed by the Board of Directors without notice 
of the date, time, place or purpose of the meeting. 

Section 9.  Special Meetings.  Special meetings of the Board of Directors may be called by 
the President, by the Secretary, by any two Directors, or by one Director in the event that there is 
only one Director.  

Section 10.  Notice.  Special meetings of the Board must be preceded by at least two days' 
notice of the date, time and place of the meeting. The notice need not describe the purpose of the 
special meeting.  All notices to directors shall conform to the requirements of Article III. 

Section 11.  Waiver of Notice.  A Director may waive any notice before or after the date 
and time of the meeting.  The waiver shall be in writing, signed by the Director entitled to the 
notice, or in the form of an electronic transmission by the Director to the Corporation, and filed 
with the minutes or corporate records.  A Director's attendance at or participation in a meeting 
waives any required notice to him or her of the meeting unless the Director at the beginning of the 
meeting, or promptly upon his or her arrival, objects to holding the meeting or transacting business 
at the meeting and does not thereafter vote for or assent to action taken at the meeting. 

Section 12.  Quorum.  A quorum of the Board of Directors consists of a majority of the 
Directors then in office, provided always that any number of Directors (whether one or more and 
whether or not constituting a quorum) constituting a majority of Directors present at any meeting 
or at any adjourned meeting may make any reasonable adjournment thereof. 

Section 13.  Action at Meeting.  If a quorum is present when a vote is taken, the affirmative 
vote of a majority of Directors present is the act of the Board of Directors. A Director who is 
present at a meeting of the Board of Directors or a committee of the Board of Directors when 
corporate action is taken is considered to have assented to the action taken unless: (a) he or she 
objects at the beginning of the meeting, or promptly upon his or her arrival, to holding it or 
transacting business at the meeting; (b) his or her dissent or abstention from the action taken is 
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entered in the minutes of the meeting; or (c) he or she delivers written notice of his or her dissent 
or abstention to the presiding officer of the meeting before its adjournment or to the Corporation 
immediately after adjournment of the meeting. The right of dissent or abstention is not available 
to a Director who votes in favor of the action taken. 

Section 14.  Action Without Meeting.  Any action required or permitted to be taken by the 
Directors may be taken without a meeting if the action is taken by the unanimous consent of the 
members of the Board of Directors. The action must be evidenced by one or more consents 
describing the action taken, in writing, signed by each Director, or delivered to the Corporation by 
electronic transmission, to the address specified by the Corporation for the purpose or, if no address 
has been specified, to the principal office of the Corporation, addressed to the Secretary or other 
officer or agent having custody of the records of proceedings of Directors, and included in the 
minutes or filed with the corporate records reflecting the action taken.  Action taken under this 
Section is effective when the last Director signs or delivers the consent, unless the consent specifies 
a different effective date.  A consent signed or delivered under this Section has the effect of a 
meeting vote and may be described as such in any document. 

Section 15.  Telephone Conference Meetings.  The Board of Directors may permit any or 
all Directors to participate in a regular or special meeting by, or conduct the meeting through the 
use of, any means of communication by which all Directors participating may simultaneously hear 
each other during the meeting. A Director participating in a meeting by this means is considered 
to be present in person at the meeting. 

Section 16.  Committees.  The Board of Directors may create one or more committees and 
appoint members of the Board of Directors to serve on them. Each committee may have one or 
more members, who serve at the pleasure of the Board of Directors.  The creation of a committee 
and appointment of members to it must be approved by a majority of all the Directors in office 
when the action is taken.  Article III and Sections 10 through 15 of this Article shall apply to 
committees and their members.  To the extent specified by the Board of Directors, each committee 
may exercise the authority of the Board of Directors. A committee may not, however: (a) authorize 
distributions; (b) approve or propose to shareholders action that the MBCA requires be approved 
by shareholders; (c) change the number of the Board of Directors, remove Directors from office 
or fill vacancies on the Board of Directors; (d) amend the Articles of Organization; (e) adopt, 
amend or repeal By-Laws; or (f) authorize or approve reacquisition of shares, except according to 
a formula or method prescribed by the Board of Directors.  The creation of, delegation of authority 
to, or action by a committee does not alone constitute compliance by a Director with the standards 
of conduct described in Section 18 of this Article. 

Section 17.  Compensation.  The Board of Directors may fix the compensation of Directors. 

Section 18.  Standard of Conduct for Directors. 

(a)  A Director shall discharge his or her duties as a Director, including his or her duties 
as a member of a committee: (1) in good faith; (2) with the care that a person in a like position 
would reasonably believe appropriate under similar circumstances; and (3) in a manner the 
Director reasonably believes to be in the best interests of the Corporation. In determining what the 
Director reasonably believes to be in the best interests of the Corporation, a Director may consider 
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the interests of the Corporation's employees, suppliers, creditors and customers, the economy of 
the state, the region and the nation, community and societal considerations, and the long-term and 
short-term interests of the Corporation and its shareholders, including the possibility that these 
interests may be best served by the continued independence of the Corporation.  

(b)  In discharging his or her duties, a Director who does not have knowledge that makes 
reliance unwarranted is entitled to rely on information, opinions, reports, or statements, including 
financial statements and other financial data, if prepared or presented by: (1) one or more officers 
or employees of the Corporation whom the Director reasonably believes to be reliable and 
competent with respect to the information, opinions, reports or statements presented; (2) legal 
counsel, public accountants, or other persons retained by the Corporation, as to matters involving 
skills or expertise the Director reasonably believes are matters (i) within the particular person's 
professional or expert competence or (ii) as to which the particular person merits confidence; or 
(3) a committee of the Board of Directors of which the Director is not a member if the Director 
reasonably believes the committee merits confidence.  

(c)  A Director is not liable for any action taken as a Director, or any failure to take any 
action, if he or she performed the duties of his or her office in compliance with this Section. 

Section 19.  Conflict of Interest. 

(a)  A conflict of interest transaction is a transaction with the Corporation in which a 
Director of the Corporation has a material direct or indirect interest. A conflict of interest 
transaction is not voidable by the Corporation solely because of the Director's interest in the 
transaction if any one of the following is true:  

(i)  the material facts of the transaction and the Director's interest were 
disclosed or known to the Board of Directors or a committee of the Board of Directors and 
the Board of Directors or committee authorized, approved, or ratified the transaction;  

(ii)  the material facts of the transaction and the Director's interest were 
disclosed or known to the shareholders entitled to vote and they authorized, approved, or 
ratified the transaction; or  

(iii)  the transaction was fair to the Corporation.  

(b)  For purposes of this Section, and without limiting the interests that may create 
conflict of interest transactions, a Director of the Corporation has an indirect interest in a 
transaction if: (1) another entity in which he or she has a material financial interest or in which he 
or she is a general partner is a party to the transaction; or (2) another entity of which he or she is a 
director, officer, or trustee or in which he or she holds another position is a party to the transaction 
and the transaction is or should be considered by the Board of Directors of the Corporation.  

(c)  For purposes of clause (1) of subsection (a), a conflict of interest transaction is 
authorized, approved, or ratified if it receives the affirmative vote of a majority of the Directors on 
the Board of Directors (or on the committee) who have no direct or indirect interest in the 
transaction, but a transaction may not be authorized, approved, or ratified under this Section by a 
single Director. If a majority of the Directors who have no direct or indirect interest in the 
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transaction vote to authorize, approve, or ratify the transaction, a quorum is present for the purpose 
of taking action under this Section. The presence of, or a vote cast by, a Director with a direct or 
indirect interest in the transaction does not affect the validity of any action taken under clause (1) 
of subsection (a) if the transaction is otherwise authorized, approved, or ratified as provided in that 
subsection.  

(d)  For purposes of clause (2) of subsection (a), a conflict of interest transaction is 
authorized, approved, or ratified if it receives the vote of a majority of the shares entitled to be 
counted under this subsection. Shares owned by or voted under the control of a Director who has 
a direct or indirect interest in the transaction, and shares owned by or voted under the control of 
an entity described in clause (1) of subsection (b), may not be counted in a vote of shareholders to 
determine whether to authorize, approve, or ratify a conflict of interest transaction under clause 
(2) of subsection (a). The vote of those shares, however, is counted in determining whether the 
transaction is approved under other Sections of these By-Laws. A majority of the shares, whether 
or not present, that are entitled to be counted in a vote on the transaction under this subsection 
constitutes a quorum for the purpose of taking action under this Section. 

Section 20.  Loans to Directors.  The Corporation may not lend money to, or guarantee the 
obligation of a Director of, the Corporation unless: (a) the specific loan or guarantee is approved 
by a majority of the votes represented by the outstanding voting shares of all classes, voting as a 
single voting group, except the votes of shares owned by or voted under the control of the benefited 
Director; or (b) the Corporation's Board of Directors determines that the loan or guarantee benefits 
the Corporation and either approves the specific loan or guarantee or a general plan authorizing 
loans and guarantees.  The fact that a loan or guarantee is made in violation of this Section shall 
not affect the borrower's liability on the loan. 

ARTICLE III 
 

MANNER OF NOTICE 

All notices hereunder shall conform to the following requirements: 

(a)  Notice shall be in writing unless oral notice is reasonable under the circumstances. 
Notice by electronic transmission is written notice.  

(b)  Notice may be communicated in person; by telephone, voice mail, telegraph, 
teletype, or other electronic means; by mail; by electronic transmission; or by messenger or 
delivery service. If these forms of personal notice are impracticable, notice may be communicated 
by a newspaper of general circulation in the area where published; or by radio, television, or other 
form of public broadcast communication.  

(c)  Written notice, other than notice by electronic transmission, if in a comprehensible 
form, is effective upon deposit in the United States mail, if mailed postpaid and correctly addressed 
to the shareholder's address shown in the Corporation's current record of shareholders.  

(d)  Written notice by electronic transmission, if in comprehensible form, is effective: 
(1) if by facsimile telecommunication, when directed to a number furnished by the shareholder for 
the purpose; (2) if by electronic mail, when directed to an electronic mail address furnished by the 
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shareholder for the purpose;  (3) if by a posting on an electronic network together with separate 
notice to the shareholder of such specific posting, directed to an electronic mail address furnished 
by the shareholder for the purpose, upon the later of (i) such posting and (ii) the giving of such 
separate notice; and (4) if by any other form of electronic transmission, when directed to the 
shareholder in such manner as the shareholder shall have specified to the Corporation.  An affidavit 
of the Secretary or an Assistant Secretary of the Corporation, the transfer agent or other agent of 
the Corporation that the notice has been given by a form of electronic transmission shall, in the 
absence of fraud, be prima facie evidence of the facts stated therein.  

(e)  Except as provided in subsection (c), written notice, other than notice by electronic 
transmission, if in a comprehensible form, is effective at the earliest of the following: (1) when 
received; (2) five days after its deposit in the United States mail, if mailed postpaid and correctly 
addressed; (3) on the date shown on the return receipt, if sent by registered or certified mail, return 
receipt requested; or if sent by messenger or delivery service, on the date shown on the return 
receipt signed by or on behalf of the addressee; or (4) on the date of publication if notice by 
publication is permitted.  

(f)  Oral notice is effective when communicated if communicated in a comprehensible 
manner. 

ARTICLE IV 
 

OFFICERS 

Section 1.  Enumeration.  The Corporation shall have a President, a Treasurer, a Secretary 
and such other officers as may be appointed by the Board of Directors from time to time in 
accordance with these By-Laws.  The Board may appoint one of its members to the office of 
Chairman of the Board and from time to time define the powers and duties of that office 
notwithstanding any other provisions of these By-Laws. 

Section 2.  Appointment.  The officers shall be appointed by the Board of Directors.  A duly 
appointed officer may appoint one or more officers or assistant officers if authorized by the Board 
of Directors.  Each officer has the authority and shall perform the duties set forth in these By-Laws 
or, to the extent consistent with these By-Laws, the duties prescribed by the Board of Directors or 
by direction of an officer authorized by the Board of Directors to prescribe the duties of other 
officers. 

Section 3.  Qualification.  The same individual may simultaneously hold more than one 
office in the Corporation. 

Section 4.  Tenure.  Officers shall hold office until the first meeting of the Directors 
following the next annual meeting of shareholders after their appointment and until their respective 
successors are duly appointed, unless a shorter or longer term is specified in the vote appointing 
them. 

Section 5.  Resignation.  An officer may resign at any time by delivering notice of the 
resignation to the Corporation. A resignation is effective when the notice is delivered unless the 
notice specifies a later effective date. If a resignation is made effective at a later date and the 
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Corporation accepts the future effective date, the Board of Directors may fill the pending vacancy 
before the effective date if the Board of Directors provides that the successor shall not take office 
until the effective date. An officer's resignation shall not affect the Corporation's contract rights, if 
any, with the officer. 

Section 6.  Removal.  The Board of Directors may remove any officer at any time with or 
without cause. The appointment of an officer shall not itself create contract rights.  An officer's 
removal shall not affect the officer's contract rights, if any, with the Corporation. 

Section 7.  President.  The President when present shall preside at all meetings of the 
shareholders and, if there is no Chairman of the Board of Directors, of the Directors. He or she 
shall be the chief executive officer of the Corporation except as the Board of Directors may 
otherwise provide.  The President shall perform such duties and have such powers additional to 
the foregoing as the Directors shall designate. 

Section 8.  Treasurer.  The Treasurer shall, subject to the direction of the Directors, have 
general charge of the financial affairs of the Corporation and shall cause to be kept accurate books 
of accounts. He or she shall have custody of all funds, securities, and valuable documents of the 
Corporation, except as the Directors may otherwise provide. The Treasurer shall perform such 
duties and have such powers additional to the foregoing as the Directors may designate. 

Section 9.  Secretary.  The Secretary shall have responsibility for preparing minutes of the 
Directors' and shareholders' meetings and for authenticating records of the Corporation. The 
Secretary shall perform such duties and have such powers additional to the foregoing as the 
Directors shall designate. 

Section 10.  Standards Of Conduct For Officers.  An officer shall discharge his or her 
duties: (a) in good faith; (b) with the care that a person in a like position would reasonably exercise 
under similar circumstances; and (c) in a manner the officer reasonably believes to be in the best 
interests of the Corporation.  In discharging his or her duties, an officer, who does not have 
knowledge that makes reliance unwarranted, is entitled to rely on information, opinions, reports, 
or statements, including financial statements and other financial data, if prepared or presented by: 
(1) one or more officers or employees of the Corporation whom the officer reasonably believes to 
be reliable and competent with respect to the information, opinions, reports or statements 
presented; or (2) legal counsel, public accountants, or other persons retained by the Corporation as 
to matters involving skills or expertise the officer reasonably believes are matters (i) within the 
particular person's professional or expert competence or (ii) as to which the particular person 
merits confidence. An officer shall not be liable to the Corporation or its shareholders for any 
decision to take or not to take any action taken, or any failure to take any action, as an officer, if 
the duties of the officer are performed in compliance with this Section. 

ARTICLE V 
 

PROVISIONS RELATING TO SHARES 

Section 1.  Issuance and Consideration.  The Board of Directors may issue the number of 
shares of each class or series authorized by the Articles of Organization.  The Board of Directors 
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may authorize shares to be issued for consideration consisting of any tangible or intangible 
property or benefit to the Corporation, including cash, promissory notes, services performed, 
contracts for services to be performed, or other securities of the Corporation.  Before the 
Corporation issues shares, the Board of Directors shall determine that the consideration received 
or to be received for shares to be issued is adequate. The Board of Directors shall determine the 
terms upon which the rights, options, or warrants for the purchase of shares or other securities of 
the Corporation are issued and the terms, including the consideration, for which the shares or other 
securities are to be issued. 

Section 2.  Share Certificates.  If shares are represented by certificates, at a minimum each 
share certificate shall state on its face: (a) the name of the Corporation and that it is organized 
under the laws of The Commonwealth of Massachusetts; (b) the name of the person to whom 
issued; and (c) the number and class of shares and the designation of the series, if any, the 
certificate represents.  If different classes of shares or different series within a class are authorized, 
then the variations in rights, preferences and limitations applicable to each class and series, and 
the authority of the Board of Directors to determine variations for any future class or series, must 
be summarized on the front or back of each certificate. Alternatively, each certificate may state 
conspicuously on its front or back that the Corporation will furnish the shareholder this information 
on request in writing and without charge.  Each share certificate shall be signed, either manually 
or in facsimile, by the President or a Vice President and by the Treasurer or an Assistant Treasurer, 
or any two officers designated by the Board of Directors, and shall bear the corporate seal or its 
facsimile.  If the person who signed, either manually or in facsimile, a share certificate no longer 
holds office when the certificate is issued, the certificate shall be nevertheless valid. 

Section 3.  Uncertificated Shares.  The Board of Directors may authorize the issue of some 
or all of the shares of any or all of the Corporation’s classes or series without certificates. The 
authorization shall not affect shares already represented by certificates until they are surrendered 
to the Corporation.  Within a reasonable time after the issue or transfer of shares without 
certificates, the Corporation shall send the shareholder a written statement of the information 
required by the MBCA to be on certificates. 

Section 4.  Record and Beneficial Owners.  The Corporation shall be entitled to treat as the 
shareholder the person in whose name shares are registered in the records of the Corporation or, if 
the Board of Directors has established a procedure by which the beneficial owner of shares that 
are registered in the name of a nominee will be recognized by the Corporation as a shareholder, 
the beneficial owner of shares to the extent of the rights granted by a nominee certificate on file 
with the Corporation. 

Section 5.  Lost or Destroyed Certificates.  The Board of Directors of the Corporation may, 
subject to Massachusetts General Laws, Chapter 106, Section 8-405, determine the conditions 
upon which a new share certificate may be issued in place of any certificate alleged to have been 
lost, destroyed, or wrongfully taken. The Board of Directors may, in its discretion, require the 
owner of such share certificate, or his or her legal representative, to give a bond, sufficient in its 
opinion, with or without surety, to indemnify the Corporation against any loss or claim which may 
arise by reason of the issue of the new certificate. 
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Section 6.  Restrictions on Transfer. 
 

(a) The shares of the Corporation shall be transferable, so as to affect the rights of the 
Corporation, only by transfer recorded on the books of the Corporation, in person or by duly 
authorized attorney, and upon the surrender of the certificate or certificates properly endorsed or 
assigned. 

 
 (b) Except as may be otherwise required by law, the Corporation shall be entitled to 

treat the record holder of stock as shown on its books as the owner of such stock for all purposes, 
including the payment of dividends and the right to vote with respect thereto, regardless of any 
transfer, pledge or other disposition of such stock, until the shares have been transferred on the 
books of the Corporation in accordance with the requirements of these By-Laws.  It shall be the 
duty of each shareholder to notify the Corporation of his or her post office address. 

Section 7.  Right of First Refusal. 

(a) No stockholder of Class B Common Stock shall Transfer any of the shares 
of stock of the Corporation, except by a Transfer that meets the requirements set forth in this 
Section 7, in addition to any other restrictions or requirements set forth under applicable law or 
these By-Laws. 

(b) If a stockholder of Class B Common Stock desires to Transfer any of his or 
her shares of stock, then such stockholder shall first give written notice thereof to the Corporation.  
The notice shall name the proposed transferee and state the number of shares to be transferred, the 
proposed consideration, and all other terms and conditions of the proposed transfer. 

(c) For thirty (30) days following receipt of such notice, the Corporation shall 
have the option to purchase up to all the shares specified in the notice at the price and upon the 
terms set forth in such notice; provided, however, that, with the consent of the stockholder, the 
Corporation shall have the option to purchase a lesser portion of the shares specified in said notice 
at the price and upon the terms set forth therein.  In the event of a gift, property settlement or other 
Transfer in which the proposed transferee is not paying the full price for the shares, and that is not 
otherwise exempted from the provisions of this Section, the price shall be deemed to be the fair 
market value of the stock at such time as determined in good faith by the Board of Directors.  In 
the event the Corporation elects to purchase all of the shares or, with consent of the stockholder, a 
lesser portion of the shares, it shall give written notice to the transferring stockholder of its election 
and settlement for said shares shall be made as provided below in paragraph (e) of this Section. 

(d) The Corporation may assign its rights hereunder. 

(e) In the event the Corporation and/or its assignee(s) elect to acquire any of 
the shares of the transferring stockholder as specified in said transferring stockholder’s notice, the 
Secretary of the Corporation shall so notify the transferring stockholder and settlement thereof 
shall be made in cash within thirty (30) days after the Secretary of the Corporation receives said 
transferring stockholder’s notice; provided that if the terms of payment set forth in said transferring 
stockholder’s notice were other than cash against delivery, the Corporation and/or its assignee(s) 
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shall pay for said shares on the same terms and conditions set forth in said transferring 
stockholder’s notice. 

(f) In the event the Corporation and/or its assignees(s) do not elect to acquire 
all of the shares specified in the transferring stockholder’s notice, said transferring stockholder 
shall give written notice thereof to the stockholders of Class A Common Stock. For thirty (30) 
days following receipt of such notice, the stockholders of Class A Common Stock shall have the 
option to purchase up to all the shares specified in the notice at the price and upon the terms set 
forth in such notice; provided, however, that, with the consent of the stockholder, the stockholders 
of the Class A Common Stock shall have the option to purchase a lesser portion of the shares 
specified in said notice at the price and upon the terms set forth therein.  In the event of a gift, 
property settlement or other Transfer in which the proposed transferee is not paying the full price 
for the shares, and that is not otherwise exempted from the provisions of this Section, the price 
shall be deemed to be the fair market value of the stock at such time as determined in good faith 
by the Board of Directors.  In the event the stockholders of Class A Common Stock elects to 
purchase all of the shares or, with consent of the stockholder, a lesser portion of the shares, it shall 
give written notice to the transferring stockholder of its election and settlement for said shares shall 
be made as provided below in paragraph (g) of this Section. 

(g) The stockholders of Class A Common Stock may assign their rights 
hereunder. 

(h) In the event the stockholders of Class A Common Stock and/or its 
assignee(s) elect to acquire any of the shares of the transferring stockholder as specified in said 
transferring stockholder’s notice, the stockholders of Class A Common Stock shall so notify the 
transferring stockholder and settlement thereof shall be made in cash within thirty (30) days after 
the stockholders of Class A Common Stock receives said transferring stockholder’s notice; 
provided that if the terms of payment set forth in said transferring stockholder’s notice were other 
than cash against delivery, the stockholders of Class A Common Stock and/or its assignee(s) shall 
pay for said shares on the same terms and conditions set forth in said transferring stockholder’s 
notice. 

(i) In the event the stockholders of Class A Common Stock do not elect to 
acquire all of the shares specified in the transferring stockholder’s notice, said transferring 
stockholder may, subject to the Corporation’s approval and all other restrictions on Transfer 
located in Section 6 of these By-Laws, within the sixty (60) day period following the expiration 
or waiver of the option rights granted to the Corporation and/or its assignees(s) herein, Transfer 
the shares specified in said transferring stockholder’s notice that were not acquired by the 
Corporation and/or its assignees(s) as specified in said transferring stockholder’s notice.  All shares 
so sold by said transferring stockholder shall continue to be subject to the provisions of these By-
Laws in the same manner as before said Transfer. 

(j) Anything to the contrary contained herein notwithstanding, the following 
transactions shall be exempt from the right of first refusal in paragraph (a) of this Section: 

(1) A stockholder’s Transfer of any or all shares held either during such 
stockholder’s lifetime or on death by will or intestacy to such stockholder’s immediate family or 
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to any custodian or trustee for the account of such stockholder or such stockholder’s immediate 
family or to any limited partnership of which the stockholder, members of such stockholder’s 
immediate family or any trust for the account of such stockholder or such stockholder’s immediate 
family will be the general or limited partner(s) of such partnership. “Immediate family” as used 
herein shall mean spouse, lineal descendant, father, mother, brother, or sister of the stockholder 
making such Transfer; 

(2) A stockholder’s bona fide pledge or mortgage of any shares with a 
commercial lending institution, provided that any subsequent Transfer of said shares by said 
institution shall be conducted in the manner set forth in this By-Law; 

(3) A stockholder’s Transfer of any or all of such stockholder’s shares 
to the Corporation or to any other stockholder of the Corporation; 

(4) A stockholder’s Transfer of any or all of such stockholder’s shares 
to a person who, at the time of such Transfer, is an officer or director of the Corporation; 

(5) A corporate stockholder’s Transfer of any or all of its shares 
pursuant to and in accordance with the terms of any merger, consolidation, reclassification of 
shares or capital reorganization of the corporate stockholder, or pursuant to a sale of all or 
substantially all of the stock or assets of a corporate stockholder; 

(6) A corporate stockholder’s Transfer of any or all of its shares to any 
or all of its stockholders; or 

(7) A Transfer by a stockholder that is a limited or general partnership 
to any or all of its partners or former partners in accordance with partnership interests. 

In any such case, the transferee, assignee, or other recipient shall receive and hold such 
stock subject to the provisions of this Section and any other restrictions set forth in these By-
laws, and there shall be no further Transfer of such stock except in accord with this Section and 
the other provisions of these By-Laws. 

(k) The provisions of this By-Law may be waived with respect to any Transfer 
either by the Corporation, upon duly authorized action of its Board of Directors, or by the 
stockholders, upon the express written consent of the owners of a majority of the voting power of 
the Corporation (excluding the votes represented by those shares to be transferred by the 
transferring stockholder).   This By-Law may be amended or repealed either by a duly authorized 
action of the Board of Directors or by the stockholders, upon the express written consent of the 
owners of a majority of the voting power of the Corporation. 

(l) Any Transfer, or purported Transfer, of securities of the Corporation shall 
be null and void unless the terms, conditions, and provisions of this By-Law are strictly observed 
and followed. 

(m) The foregoing right of first refusal shall terminate upon the date securities 
of the Corporation are first offered to the public pursuant to a registration statement filed with, and 
declared effective by, the SEC under the Securities Act of 1933, as amended. 
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(n) The certificates representing shares of Class B Common Stock of the 
Corporation that are subject to the right of first refusal in paragraph (a) of this Section shall bear 
on their face the following legend so long as the foregoing right of first refusal remains in effect: 

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE 
SUBJECT TO A RIGHT OF FIRST REFUSAL OPTION IN 
FAVOR OF THE CORPORATION AND/OR ITS ASSIGNEE(S), 
AS PROVIDED IN THE BY-LAWS OF THE CORPORATION.” 

Section 8.  Drag-Along Rights.  If at any time the stockholders of Class A Common Stock 
(“Transfer Group”) receives a bona fide offer from a third party to purchase, in one transaction 
or a series of related transactions, a majority of the issued and outstanding Class A Common Stock  
and Class B Common Stock of the Corporation or the Board of Directors by a majority vote decides 
to do a Qualified IPO, such Transfer Group shall have the right to require that each other 
stockholder, including all of the holders of Class B Common Stock (each, a “Drag-Along 
Stockholder”) participates in the Qualified IPO or such sale in the manner set forth in this Section, 
and each Drag-Along Stockholder shall be required to sell its respective interests at the price and 
upon the terms offered to the Transfer Group; provided, however, that no Drag-Along Stockholder 
shall be required to transfer or sell any of its Class A Common Stock or its Class B Common Stock 
if the consideration for the drag-along sale is other than cash or registered securities listed on an 
established U.S. or foreign securities exchange or traded on the NASDAQ National Market or a 
U.S. or foreign established over-the-counter trading system. Notwithstanding anything to the 
contrary in this Agreement, each Drag-Along Stockholder shall vote in favor of the transaction 
and take all actions to waive any dissenters, appraisal or other similar rights. For the purposes of 
this Section, a Qualified IPO shall mean upon consummation of a firm commitment underwritten 
public offering of stock/units or a going public transaction such as a reverse merger. 
 

ARTICLE VI 
 

CORPORATE RECORDS 

Section 1.  Records to be Kept.  

(a)  The Corporation shall keep as permanent records minutes of all meetings of its 
shareholders and Board of Directors, a record of all actions taken by the shareholders or Board of 
Directors without a meeting, and a record of all actions taken by a committee of the Board of 
Directors in place of the Board of Directors on behalf of the Corporation.  The Corporation shall 
maintain appropriate accounting records.  The Corporation or its agent shall maintain a record of 
its shareholders, in a form that permits preparation of a list of the names and addresses of all 
shareholders, in alphabetical order by class of shares showing the number and class of shares held 
by each.  The Corporation shall maintain its records in written form or in another form capable of 
conversion into written form within a reasonable time.  

(b)  The Corporation shall keep within The Commonwealth of Massachusetts a copy of 
the following records at its principal office or an office of its transfer agent or of its Secretary or 
Assistant Secretary or of its registered agent:  
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(i)  its Articles of Organization and all amendments to them currently in effect;  

(ii)  its By-Laws or restated By-Laws and all amendments to them currently in 
effect;  

(iii)  resolutions adopted by its Board of Directors creating one or more classes 
or series of shares, and fixing their relative rights, preferences, and limitations, if shares 
issued pursuant to those resolutions are outstanding;  

(iv)  the minutes of all shareholders' meetings, and records of all action taken by 
shareholders without a meeting, for the past three years;  

(v)  all written communications to shareholders generally within the past three 
years, including the financial statements furnished under Section 16.20 of the MBCA for 
the past three years;  

(vi)  a list of the names and business addresses of its current Directors and 
officers; and  

(vii)  its most recent annual report delivered to the Massachusetts Secretary of 
State. 

Section 2.  Inspection of Records by Shareholders.  

(a)  A shareholder is entitled to inspect and copy, during regular business hours at the 
office where they are maintained pursuant to Section 1(b) of this Article, copies of any of the 
records of the Corporation described in said Section if he or she gives the Corporation written 
notice of his or her demand at least five business days before the date on which he or she wishes 
to inspect and copy.  

(b)  A shareholder is entitled to inspect and copy, during regular business hours at a 
reasonable location specified by the Corporation, any of the following records of the Corporation 
if the shareholder meets the requirements of subsection (c) and gives the Corporation written notice 
of his or her demand at least five business days before the date on which he or she wishes to inspect 
and copy:  

(i)  excerpts from minutes reflecting action taken at any meeting of the Board 
of Directors, records of any action of a committee of the Board of Directors while acting 
in place of the Board of Directors on behalf of the Corporation, minutes of any meeting of 
the shareholders, and records of action taken by the shareholders or Board of Directors 
without a meeting, to the extent not subject to inspection under subsection (a) of this 
Section;  

(ii)  accounting records of the Corporation, but if the financial statements of the 
Corporation are audited by a certified public accountant, inspection shall be limited to the 
financial statements and the supporting schedules reasonably necessary to verify any line 
item on those statements; and  
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(iii)  the record of shareholders described in Section 1(a) of this Article.  

(c)  A shareholder may inspect and copy the records described in subsection (b) only 
if:  

(i)  his or her demand is made in good faith and for a proper purpose;  

(ii)  he or she describes with reasonable particularity his or her purpose and the 
records he or she desires to inspect;  

(iii)  the records are directly connected with his or her purpose; and  

(iv)  the Corporation shall not have determined in good faith that disclosure of 
the records sought would adversely affect the Corporation in the conduct of its business.  

(d)  For purposes of this Section, "shareholder" includes a beneficial owner whose 
shares are held in a voting trust or by a nominee on his or her behalf. 

Section 3.  Scope of Inspection Right.  

(a)  A shareholder's agent or attorney has the same inspection and copying rights as the 
shareholder represented.  

(b)  The Corporation may, if reasonable, satisfy the right of a shareholder to copy 
records under Section 2 of this Article by furnishing to the shareholder copies by photocopy or 
other means chosen by the Corporation including copies furnished through an electronic 
transmission.  

(c)  The Corporation may impose a reasonable charge, covering the costs of labor, 
material, transmission and delivery, for copies of any documents provided to the shareholder. The 
charge may not exceed the estimated cost of production, reproduction, transmission or delivery of 
the records.  

(d)  The Corporation may comply at its expense, with a shareholder's demand to inspect 
the record of shareholders under Section 2(b)(3) of this Article by providing the shareholder with 
a list of shareholders that was compiled no earlier than the date of the shareholder's demand.  

(e)  The Corporation may impose reasonable restrictions on the use or distribution of 
records by the demanding shareholder. 

Section 4.  Inspection of Records by Directors.  A Director is entitled to inspect and copy 
the books, records and documents of the Corporation at any reasonable time to the extent 
reasonably related to the performance of the Director's duties as a Director, including duties as a 
member of a committee, but not for any other purpose or in any manner that would violate any 
duty to the Corporation. 
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ARTICLE VII 
 

INDEMNIFICATION 

Section 1.  Definitions.  In this Article the following words shall have the following 
meanings unless the context requires otherwise:  

"Corporation", includes any domestic or foreign predecessor entity of the Corporation in a 
merger.  

"Director" or "officer", an individual who is or was a Director or officer, respectively, of 
the Corporation or who, while a Director or officer of the Corporation, is or was serving at the 
Corporation's request as a director, officer, partner, trustee, employee, or agent of another domestic 
or foreign corporation, partnership, joint venture, trust, employee benefit plan, or other entity. A 
Director or officer is considered to be serving an employee benefit plan at the Corporation's request 
if his or her duties to the Corporation also impose duties on, or otherwise involve services by, him 
or her to the plan or to participants in or beneficiaries of the plan. "Director" or "officer" includes, 
unless the context requires otherwise, the estate or personal representative of a Director or officer.  

"Disinterested Director", a Director who, at the time of a vote or selection referred to in 
Section 4 of this Article, is not (i) a party to the proceeding, or (ii) an individual having a familial, 
financial, professional, or employment relationship with the Director whose indemnification or 
advance for expenses is the subject of the decision being made, which relationship would, in the 
circumstances, reasonably be expected to exert an influence on the Director's judgment when 
voting on the decision being made.  

"Expenses", includes counsel fees.  

"Liability", the obligation to pay a judgment, settlement, penalty, fine including an excise 
tax assessed with respect to an employee benefit plan, or reasonable expenses incurred with respect 
to a proceeding.  

"Party", an individual who was, is, or is threatened to be made, a defendant or respondent 
in a proceeding.  

"Proceeding", any threatened, pending, or completed action, suit, or proceeding, whether 
civil, criminal, administrative, arbitrative, or investigative and whether formal or informal. 

Section 2.  Indemnification of Directors and Officers.  

(a)  Except as otherwise provided in this Section, the Corporation shall indemnify to 
the fullest extent permitted by law an individual who is a party to a proceeding because he or she 
is a Director or officer against liability incurred in the proceeding if: (1) (i) he or she conducted 
himself or herself in good faith; and (ii) he or she reasonably believed that his or her conduct was 
in the best interests of the Corporation or that his or her conduct was at least not opposed to the 
best interests of the Corporation; and (iii) in the case of any criminal proceeding, he or she had no 
reasonable cause to believe his or her conduct was unlawful; or (2) he or she engaged in conduct 
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for which he or she shall not be liable under a provision of the Articles of Organization authorized 
by Section 2.02(b)(4) of the MBCA or any successor provision to such Section. 

(b)  A Director's or officer’s conduct with respect to an employee benefit plan for a 
purpose he or she reasonably believed to be in the interests of the participants in, and the 
beneficiaries of, the plan is conduct that satisfies the requirement that his or her conduct was at 
least not opposed to the best interests of the Corporation.  

(c)  The termination of a proceeding by judgment, order, settlement, or conviction, or 
upon a plea of nolo contendere or its equivalent, is not, of itself, determinative that the Director or 
officer did not meet the relevant standard of conduct described in this Section.  

(d)  Unless ordered by a court, the Corporation may not indemnify a Director or officer 
under this Section if his or her conduct did not satisfy the standards set forth in subsection (a) or 
subsection (b). 

Section 3.  Advance for Expenses.  The Corporation shall, before final disposition of a 
proceeding, advance funds to pay for or reimburse the reasonable expenses incurred by a Director 
or officer who is a party to a proceeding because he or she is a Director or officer if he or she 
delivers to the Corporation:  

(a)  a written affirmation of his or her good faith belief that he or she has met the 
relevant standard of conduct described in Section 2 of this Article or that the proceeding involves 
conduct for which liability has been eliminated under a provision of the Articles of Organization 
as authorized by Section 2.02(b)(4) of the MBCA or any successor provision to such Section; and  

(b)  his or her written undertaking to repay any funds advanced if he or she is not wholly 
successful, on the merits or otherwise, in the defense of such proceeding and it is ultimately 
determined pursuant to Section 4 of this Article or by a court of competent jurisdiction that he or 
she has not met the relevant standard of conduct described in Section 2 of this Article.  Such 
undertaking must be an unlimited general obligation of the Director or officer but need not be 
secured and shall be accepted without reference to the financial ability of the Director or officer to 
make repayment. 

Section 4.  Determination of Indemnification.  The determination of whether a Director 
officer has met the relevant standard of conduct set forth in Section 2 shall be made:  

(a)  if there are two or more disinterested Directors, by the Board of Directors by a 
majority vote of all the disinterested Directors, a majority of whom shall for such purpose 
constitute a quorum, or by a majority of the members of a committee of two or more disinterested 
Directors appointed by vote;  

(b)  by special legal counsel (1) selected in the manner prescribed in clause (a); or (2) 
if there are fewer than two disinterested Directors, selected by the Board of Directors, in which 
selection Directors who do not qualify as disinterested Directors may participate; or  

(c)  by the shareholders, but shares owned by or voted under the control of a Director 
who at the time does not qualify as a disinterested Director may not be voted on the determination. 
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Section 5.  Notification and Defense of Claim; Settlements.  

(a) In addition to and without limiting the foregoing provisions of this Article and 
except to the extent otherwise required by law, it shall be a condition of the Corporation’s 
obligation to indemnify under Section 2 of this Article (in addition to any other condition provide 
in these By-Laws or by law) that the person asserting, or proposing to assert, the right to be 
indemnified, must notify the Corporation in writing as soon as practicable of any action, suit, 
proceeding or investigation involving such person for which indemnity will or could be sought, 
but the failure to so notify shall not affect the Corporation’s objection to indemnify except to the 
extent the Corporation is adversely affected thereby.  With respect to any proceeding of which the 
Corporation is so notified, the Corporation will be entitled to participate therein at its own expense 
and/or to assume the defense thereof at its own expense, with legal counsel reasonably acceptable 
to such person.  After notice from the Corporation to such person of its election so to assume such 
defense, the Corporation shall not be liable to such person for any legal or other expenses 
subsequently incurred by such person in connection with such action, suit, proceeding or 
investigation other than as provided below in this subsection (a).  Such person shall have the right 
to employ his or her own counsel in connection with such action, suit, proceeding or investigation, 
but the fees and expenses of such counsel incurred after notice from the Corporation of its 
assumption of the defense thereof shall be at the expense of such person unless (1) the employment 
of counsel by such person has been authorized by the Corporation, (2) counsel to such person shall 
have reasonably concluded that there may be a conflict of interest or position on any significant 
issue between the Corporation and such person in the conduct of the defense of such action, suit, 
proceeding or investigation or (3) the Corporation shall not in fact have employed counsel to 
assume the defense of such action, suit, proceeding or investigation, in each of which cases the 
fees and expenses of counsel for such person shall be at the expense of the Corporation, except as 
otherwise expressly provided by this Article.  The Corporation shall not be entitled, without the 
consent of such person, to assume the defense of any claim brought by or in the right of the 
Corporation or as to which counsel for such person shall have reasonably made the conclusion 
provided for in clause (2) above.   

(b)   The Corporation shall not be required to indemnify such person under this Article 
for any amounts paid in settlement of any proceeding unless authorized in the same manner as the 
determination that indemnification is permissible under Section 4 of this Article, except that if 
there are fewer than two disinterested Directors, authorization of indemnification shall be made by 
the Board of Directors, in which authorization Directors who do not qualify as disinterested 
Directors may participate. The Corporation shall not settle any action, suit, proceeding or 
investigation in any manner which would impose any penalty or limitation on such person without 
such person’s written consent.  Neither the Corporation nor such person will unreasonably 
withhold their consent to any proposed settlement. 

Section 6.  Insurance.  The Corporation may purchase and maintain insurance on behalf of 
an individual who is a Director or officer of the Corporation, or who, while a Director or officer 
of the Corporation, serves at the Corporation's request as a director, officer, partner, trustee, 
employee, or agent of another domestic or foreign corporation, partnership, joint venture, trust, 
employee benefit plan, or other entity, against liability asserted against or incurred by him or her 
in that capacity or arising from his or her status as a Director or officer, whether or not the 



 

 - 22 - 
 

Corporation would have power to indemnify or advance expenses to him or her against the same 
liability under this Article. 

Section 7.  Application of this Article. 

(a)  The Corporation shall not be obligated to indemnify or advance expenses to a 
Director or officer of a predecessor of the Corporation, pertaining to conduct with respect to the 
predecessor, unless otherwise specifically provided. 

(b)  This Article shall not limit the Corporation's power to (1) pay or reimburse expenses 
incurred by a Director or an officer in connection with his or her appearance as a witness in a 
proceeding at a time when he or she is not a party or (2) indemnify, advance expenses to or provide 
or maintain insurance on behalf of an employee or agent.  

(c)  The indemnification and advancement of expenses provided by, or granted 
pursuant to, this Article shall not be considered exclusive of any other rights to which those seeking 
indemnification or advancement of expenses may be entitled. 

(d)  Each person who is or becomes a Director or officer shall be deemed to have served 
or to have continued to serve in such capacity in reliance upon the indemnity provided for in this 
Article.  All rights to indemnification under this Article shall be deemed to be provided by a 
contract between the Corporation and the person who serves as a Director or officer of the 
Corporation at any time while these By-Laws and the relevant provisions of the MBCA are in 
effect.  Any repeal or modification thereof shall not affect any rights or obligations then existing. 

(e) If the laws of the Commonwealth of Massachusetts are hereafter amended from 
time to time to increase the scope of permitted indemnification, indemnification hereunder shall 
be provided to the fullest extent permitted or required by any such amendment.  

ARTICLE VIII 
 

FISCAL YEAR 

The fiscal year of the Corporation shall end on December 31 in each year. 

ARTICLE IX 
 

AMENDMENTS 

(a)  The Board of Directors may make, amend or repeal these By-Laws in whole or in 
part, except with respect to any provision thereof which by virtue of an express provision in the 
MBCA, the Articles of Organization, or these By-Laws, requires action by the shareholders.  

(b)  Not later than the time of giving notice of the meeting of shareholders next 
following the making, amending or repealing by the Board of Directors of any By-Law, notice 
stating the substance of the action taken by the Board of Directors shall be given to all shareholders 
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entitled to vote on amending the By-Laws. Any action taken by the Board of Directors with respect 
to the By-Laws may be amended or repealed by the shareholders.  

(c)  Approval of an amendment to the By-Laws that changes or deletes a quorum or 
voting requirement for action by shareholders must satisfy both the applicable quorum and voting 
requirements for action by shareholders with respect to amendment of these By-Laws and also the 
particular quorum and voting requirements sought to be changed or deleted.  

(d)  A By-Law dealing with quorum or voting requirements for shareholders, including 
additional voting groups, may not be adopted, amended or repealed by the Board of Directors.  

(e)  A By-Law that fixes a greater or lesser quorum requirement for action by the Board 
of Directors, or a greater voting requirement, than provided for by the MBCA may be amended or 
repealed by the shareholders, or by the Board of Directors if authorized pursuant to subsection (a).  

(f)  If the Board of Directors is authorized to amend the By-Laws, approval by the 
Board of Directors of an amendment to the By-Laws that changes or deletes a quorum or voting 
requirement for action by the Board of Directors must satisfy both the applicable quorum and 
voting requirements for action by the Board of Directors with respect to amendment of the By-
Laws, and also the particular quorum and voting requirements sought to be changed or deleted. 
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In testimony of which,
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Great Seal of the Commonwealth

on the date first above written.

Secretary of the Commonwealth

The Commonwealth of Massachusetts
Secretary of the Commonwealth
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William Francis Galvin

Secretary of the  
Commonwealth

Date:
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ing under the Massachusetts General Laws Chapter 156D section 14.21 for said corporation’s 
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poration has filed all annual reports, and paid all fees with respect to such reports, and so far as 

appears of record said corporation has legal existence and is in good standing with this office.
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business operators and government in completing efficiently complex projects such as we are 

proposing in this response. 

Customer Focused Strategy 
Apotho seeks to pursue a premium retail strategy that competes on customer experience, quality 

and differentiation. As such, Apotho will implement a clear customer experience concept to 

reinforce the company vision. The customer experience is an integral part of the product itself; 

Apotho is selling a purchasing experience, rather than simply selling a product. The basic mission 

of Apotho's hospitality concept is to provide the best customer engagement experience that draws 

on elements of various human resources and customer care. 

Providing superior customer experience and products will differentiate Apotho from competition 

and allow for a reach to the target market. Apotho has worked with marketing advisors and 

industry consultants through focus groups and determined its target market and the best way to 

reach it. Customers will likely hold high standards for quality products and a desire for 

information. This will be countered by Apotho offering as high-quality products as are possible to 

deliver a premium experience and educate customers with unmatched customer service. 

Committed to Community 
Apotho recognizes that in becoming a part of the surrounding community, it must gain and sustain 

local support. Supporting the community is of utmost importance, and Apotho will continue to 

search for ways to positively impact the cities and towns in which we do business. Apotho intends 

to be part of the community long term and will follow initiatives to demonstrate collaboration 

with local vendors, employees and nonprofits. 

Apotho will look to hire employees from the surrounding area and will contract with local vendors 

whenever possible, which will in turn support the local economy. Additionally, donations will be 

made to support non-profits and groups with aligned values whenever possible. More than just 

economic support, Apotho will work with communities through educational programs, encouraging 

employee volunteering, and showing representation at local town council meetings. We aim to be 

a leading voice in the industry, providing a valuable resource to non-profits and city officials. 

Location 
Apotho will be leasing approximately 5,000 sf of converted retail space at 479 Faunce Corner 
Road, Dartmouth, MA. 

Ill. Key Personnel 
Apotho has created a business structure that will draw from the resources our team has developed 
through years of business excellence. Apotho believes that by creating a strong foundation of 
leaders in the company our organization will achieve the goals we set. We will rely on the proven 

business track records of our founding partners and executive team to ensure expectations are 
met from both internal and external pressures. Additionally, we aim to maintain a close 
partnership with Burns Levinson and Nucleus One Consulting, to build onto their combined, multi
year track record of successfully advising industry trailblazers and transforming the Northeast 
Cannabis market. 

A. Key Management & Partners
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Nancy Sheldon 

Ms. Sheldon has been the Manager of Asset Protection for Macy's at their Warwick, RI, 
Dartmouth, MA, and Swansea, MA locations since 2006. As asset protection manager, she 
was responsible for detecting and conducting internal investigations, detection and 
prevention of crimes, training, scheduling, and around the clock response to any security 
issues. A 1985 Certified Massachusetts Criminal Justice Training Academy graduate, Ms. 
Sheldon has also served as a Special Police Officer for the Seekonk Police Department. 
From 2001-2005 she worked security for Tiffany Company's Cumberland, RI location and 
Armed Security for Fort Greely. Nancy excels at identifying and preventing internal 
diversion and has spent the past year following all security related information as it 
pertains to recreational and medical dispensaries. 

Andrew Medeiros

Andrew Medeiros currently works as a College Professor at Mitchell College and 
additionally serves as Trustee of the Medeiros Investment Irrevocable Trust. As Trustee, 
Andrew was part of the decision to invest the funds in Apotho Therapeutics Dartmouth, in 
response to the growth in Massachusetts medical and adult-use recreational marijuana 
industry. As a Professor, Mitchell College: Responsible for planning, delivering, academic 
lectures, and mentoring students. Involved in campus community and volunteer groups as 
well as community theater and acting coaching programs. Andrew Medeiros is an 
experienced leader  within the Apotho Therapeutics team. With  experience in education 
and as a professor,  Andrew ensures excellence across the areas of  customer education, 
dispensing best practices,  and inclusivity and unity across teams and  within the greater 
community. Andrew is  excited to bring Apotho Therapeutics to the  community of 
Dartmouth and looks forward to  reaching new community members and  providing 
superior products and education.

Ron Case

Ronald (Ron) is an established community leader with extensive experiencing assisting at-
risk and incarcerated adults and youth members with suicide prevention, mentor-ship, 
and support programs. Ron worked for many years in correctional institutions, in roles 
spanning from inmate and staff crisis support services, to community Score mentor for 
at-risk children, to working with the special investigation and K-9 units in narcotic 
tracking within correctional institutions. Upon retiring, Ron took on the general manager 
role at Complete Fitness in Seekonk, where he oversaw facility operations, scheduling, 
and managed 25 employees. As General Manager, Ron maintained a commitment to 
providing jobs, internships, or vocational training to employees with special needs as well 
as several National Guard employees. For his ongoing commitment to this effort, Ron 
received national awards from the Southeast Center for Independent Living and from the 
Secretary of Defense for ‘Patriotic Employer of the Year.’ Ron has many ties to his 
community, from his work with law enforcement and correctional institutions, to community 
mentor programs, and in facilitating numerous charity and fundraising events with ACI 
Boxing. Ron has also coached community youth sports for many years, and remains a 
prominent community leader and advocating force for at-risk and undeserved groups.
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Mathew Medeiros 

Mathew Medeiros received his B.S in Biology from Framingham State University and is 
currently pursuing his Master's in Biotechnology also at Framingham State University. 
Using his knowledge of the Biotech industry through class and his work at Sanofi Genzyme 
as an aseptic technician, he has extensive experience ensuring that all Good 
Manufacturing Processes can be executed in a pharmaceutical development setting. 
Furthermore, at M.I.T as project assistant Matt learned firsthand the importance of safety 
and quality of biological and chemical products. He has managed three labs at MIT along 
with research in which he oversee's orders, operations, and research functionaltt:y. 
Through these experiences, Matt has came to understand how a patient or customer's 
body is impacted with minimal to no adverse effects. Mathews' goal is to ensure that 
operations are documented and implemented in a safe and effective manner so that every 
cannabis product is selected and distributed properly in the guidelines of all safety and 
quality regulations for the protection of all patients. Furthermore, his extensive 
knowledge gained in his years in the laboratory will be invaluable in consulting with all 
potential patients medical needs. 

B. Industry Expertise Key Personnel - Nucleus One
Nucleus One is specialized in providing professional consulting services to emerging businesses, 

including those in the cannabis industry. Starting around 2010, Nucleus One began to develop a 

core competency in the emerging legal cannabis industry as a leading operational consulting firm. 

Nucleus One has led and/or guided several successful launches and turnarounds of legal cannabis 

operations in multiple states including: Hawaii, Rhode Island, Ohio, Maine, Massachusetts and 

Connecticut. These projects have had a multitude of desired outcomes largely because of Nucleus 

One's development and implementation of industry best practices paired with efficient project 

management and specific expertise. Having started multiple cannabis businesses in the past, 

Nucleus One is able to help clients avoid common pitfalls detrimental to many start-up operations. 

Jacques Santucci, Principal 
Jacques Santucci is the Principal of Opus Consulting Group, a business performance management 
firm in Portland, Maine specializing in Business Strategy and Management with a cross-functional 
approach to performance: innovating with companies at the intersection of finance, operations 
and strategy. In addition to his work with clients at Opus and Nucleus One, Jacques Santucci is a 
co-founder of Wellness Connection of Maine, the state's largest group of medical marijuana 
dispensaries. 

Wellness Connection of Maine is the state's largest medical marijuana operation, controlling 4 of 
the 8 state licensed dispensaries. In addition to the dispensaries, Wellness Connection also 
operates one cultivation facility where marijuana is packaged and processed into oils and infused 
edible products. Wellness Connection is currently serving over 12,000 qualified patients a year, 
with a staff of over 75 employees. This successful business template and expertise will be carried 
to Apotho operations. 
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SWOT Analysis 
Apotho is looking forward to becoming a highly recognizable and well-run dispensary to those in its 

community and the surrounding communities. We will strive to provide the residents and tourists 

of our host community with the highest quality customer service. We will align ourselves with the 
best vendors and create a trusted, well-recognized brand. We know that if we are going to 

achieve the goals that we have set for our business, then we must ensure that we build our 

business on a solid foundation. 

Strengths Opportunities 
. Professional and prepared management . Coordinate community charitable 

team: donations/ engagements and create new 
0 Industry expertise perceptions 
0 Corporate strategy expertise • Coordinate opportunities for customer

• Access to capital education and workshops
. Partnership from proven industry experts • Leaders creating and defining industry
• Support from the voters - city and state procedures
. Community outreach plan . Changing perceptions in communities
• 

-
Weaknesses Threats 
• Brand new work force/untrained work . Potential regulatory impact 

force 1,• Negative stigma, historic trends and 
0 Average training time key roles, 1--

-
attitudes 

onboarding 
..,_1-.__ 

Federal and/or local government 
0 Capital intensive build out and ·,. restrictions 

application process ' . Competition 

'· 
I 

C. Barriers to Entry
Barriers to entry are typical of any new business joining an industry, the same is true for Apotho's 
business. Critical barriers to entry that must be considered include: 

• High capital costs
• Strict Regulatory framework
• Customer acceptance
• Training and skills
• Unique technology and methods
• Security and diversion risk
• Branding and marketing the brand- Apart from using the brands of our vendors, we plan to

use
• Gaining and maintaining customer awareness and acceptance

Overcoming Barriers to Entry 

Apotho has plans in place to address and adequately navigate each identified barrier. The 

Medeiros Investment Irrevocable Trust is a major investor in Apotho and has committed to fund 

the requisite needs of the Company. The parties believe these funds will be sufficient for 

licensing, purchasing wholesale products, and operating the property location to assist in 

overcoming the high capital costs.
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f n the event Apotho is in need of additional capital, we will explore options of debt financing 

and further equity raise. We will navigate the strict regulatory framework & security and 

diversion risks by leaning on the industry experience of Mathew Medeiros, dispensary 

experience of Ron Case, and law enforcement background/ retail marijuana security experience 

of Nancy Sheldon, while maintaining close communications with out legal counsel at Burns & 

Levinson LLP, who has experience with compliance issues associated with this strict regulatory 

framework. Comprehensive training modules and SOPS will be deployed to ensure the entire 

staff is adequately trained in both dispensary procedures and compliance. Andrew Medeiros 

will train al I back of house as well as front house staff with Mathew Medeiros to provide his 

unique experiences in studying plants medicinal application. Apart from the unique 

experiences of Mathew at MIT, Apotho will utilize cutting edge technology & methods and 

related best practices such as POS systems, Accounting Systems, & CRM Software. 

VII. Customer Focus
As cannabis businesses become more widely accepted and available, competitive pressure will 
create a market shake-out that will yield winners and losers over the long term. Apotho seeks to 

pursue a premium retail strategy that competes on customer experience, quality and 
differentiation. As such, Apotho will implement a clearly defined and sharply honed customer 
experience concept to reinforce our company vision. 

Fundamentally, we believe philosophically that the customer experience is an integral part of the 
product itself - we are selling a cannabis purchasing experience, rather than simply selling 

cannabis. The basic mission of Apotho's hospitality concept is to provide the best customer 
engagement experience that draws on elements of various human resources and customer care. 

Customer Oriented: 

• Community oriented - job creation for Dartmouth residents and local economic 
development.

• Compliant and transparent with local and state regulators.

• Window displays, if any, will be minimalist and simple to reinforce the company image 
holistically.

• Customer-facing staff will be sourced from customer-focused restaurants/bars/hotels/
other service-oriented establishments.

• Moreover, we will adhere to a policy of not allowing staff to be intoxicated while at work 
(cannabis included) and will set a baseline standard for appearance/grooming.

• We invest in the training of our staff and expect them to be knowledgeable and passionate 

about our product. They should be able to explain each offering in thoughtful detail. 

Engagement with our sales associates will feel more like a local, customer-focused 

restaurant experience than a typical dispensary (first name interaction with customers, 

etc.).

• Complimentary beverages available to customers in-store (e.g. terpene water).
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• Our mantra will be that Apotho will Nuture Innovation creating classic experiences for 

customers, in which we plan to capture. 

• Word of mouth and tasteful, strategic social media & marketing campaigns will serve to 

continue the conversion cycle.

Customer Retention: 
Retention will be driven by positive and enjoyable in-store experiences and, which are 

foundational to maintaining a happy customer base. 

• Apotho will use a loyalty program granting patrons points per dollar spent. Points

will be tracked on our sales software under the patron name and balances will be

printed on the patron's receipts when purchases are made. Points will be

redeemable for discounts on purchases and free merchandise (not marijuana).

Patrons in the system will receive emails/texts for complimentary educational
classes, company sponsored functions, & holiday gifts (dependent on level of
spending).

By leveraging these tools, we believe that Apotho will be a significantly differentiated competitor 

in the market that will be able to defend a strong position without the eventual pricing pressures 

that much of the market will likely face in corning years. 

VIII. Retail Branding & Marketing
Apotho seeks to be a premium offering to customers. We recognize that cannabis, though 

differentiable in quality of product, remains a commodity, and that the key to competitive success 
over time, especially in terms of price and margin stability, will depend heavily on customer 
experience . Apotho seeks to leverage a customer retail experience towards communicating 
superior quality of product and experience. 

A. Publicity and Advertising Strategy
Apotho marketing strategy is compliant with marketing regulations defined in the MA state 

regulations. 

• Introduce the community to Apotho by providing introductory information
• Utilize industry websites such as Weedrnaps.corn and Leafly.com to advertise and generate

positive buzz through customer review opportunities.
• Leverage word of mouth marketing (referrals) by providing top·notch products and actively

asking customers for positive feedback.
• Create business partnerships with other vendors including marijuana related businesses

and ancillary support industries like local printing companies, security companies and
other services.

• Attend various Marijuana Business and other cannabis industry related shows and expos
held several times annually. Work up to a vendor or sponsorship level with at least one of
the locally held industry expos.

IX. Community Outreach
Apotho is committed to presenting a positive impact to the community at large. We will seek to 
create a collaborative relationship with non-profits that have been instrumental in the legalization 

efforts in Massachusetts. Through educational programs, community involvement and 
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representation at local town council meetings, we will provide more than just cash donations. We 
aim to be the voice of the industry, providing a valuable resource to non-profits and city officials. 

As part of our contribution to the community, Apotho will encourage and support the volunteer 

efforts of their employees. We believe volunteerism is a great endeavor, and non-profit and 

community groups and organization need capable, committed volunteers. To that end, we will 

promote volunteerism throughout our organization as we believe that helping people in our 

communities gives our employees a chance to shine, promotes teamwork and team spirit and 

allows our employees to interact with their fellow employees outside the workplace. It also 

encourages our employees to take the lead and learn new skills that may help them in their 

careers. 

X. Economic Impact
Retail Sales - Apotho is primarily a product retailer, selling products sourced from local Cultivators 
and Manufacturers. 

Host Community Fees -Apotho has secured a Host Community Agreement with the Town of 
Dartmouth. As a part of this agreement Apotho will pay the greater of $300,000/ annually, or 3% of its 
gross sales to the Town of Dartmouth. Also, Apotho will make a second payment to the Town of 
Dartmouth in the amount of 10% of its first payment. 

Job Creation -Apotho intends to create numerous full-time jobs and opportunities and plans to 

make a best faith effort to employ a majority of its staff from the local Dartmouth community. 

XI.Proposed Location
T h e proposed location under consideration for Apotho's dispensary is 479 Faunce Corner Road, 

Dartmouth, Massachusetts. Apotho has worked with the town to confirm that the location meets all 

zoning requirements for the area and intended use of the property. Apotho will also make 

improvements to the property as needed and in coordination with the town. There will be ample 

parking available for employees and customers at or near the dispensary. T h e location is of 

adequate size and space for a recreational marijuana dispensary and manufactured marijuana 

products. 

Our dispensary retail shop is strategically located with emphasis on security and the ability to 
expand our 
presence incrementally with market demand. 

Zoning 
Apotho will work with Dartmouth to ensure all local zoning and town requirements are met. Apotho 
has notified all abutters and held all appropriate community outreach meetings as required by 
both the town and the Cannabis Control Commission. The location is not located within 500 feet of a 
public or private, primary or secondary school, licensed daycare center, public library, public 
park or playground, nor are any Marijuana Storefront Retailer sited within a radius of five hundred 
feet of the proposed location. We will work with the town to ensure the site meets all zoning 
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Plan for Obtaining Liability Insurance 

Apotho Therapeutics Dartmouth Inc is in constant contact with Lezaola Thompson Insurance 

(Insurance Broker) to obtain Limited Liability Insurance in meeting the requirements of 

935CMR 500.105(10). Apotho Therapeutics Dartmouth Inc through this broker is in talks with 

Cannasure to obtain this insurance as well in meeting the requirements of 935CMR 

500.105(10). 

The policy to be obtained will include general liability and product liability insurance coverage 

of no less than $1 million per occurrence and $2 million in aggregate annually. The deductible 

for each policy can be no higher than $5,000 per occurrence. Vehicles used for delivery by a 

Delivery-only Licensee shall carry liability insurance in an amount not less than $1,000,000 

combined single limit. 935 CMR 500.145(4); 935 CMR 500.101(2); 935 CMR 500.105(10) 
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Marijuana Restricting Access to Age 21 and Older 

Apotho has policies and procedures in place to meet and/or exceed the requirements set by the 

Commission regarding the restriction of access to age 21 and older. Pursuant to 935 CMR 

500.050(5)(b), the Apotho dispensary will only be accessible to individuals 21 years of age or 

older with a verified and valid, government-issued photo ID. Upon entry of the Apotho 

dispensary, an Apotho agent will immediately inspect the individual's proof of identification and 

determine the individual's age, in accordance with 935 CMR 500.140(2). Individuals who cannot 

provide a valid, government-issued photo ID will be denied access past the security, check-in desk 

and asked to leave the premises. 

Whereas Registered Marijuana Dispensaries handle and sell medical marijuana and may 

encounter patients younger than 21 years old, Apotho will only handle and sell adult-use 

marijuana and requires anyone seeking entrance the facility to be age 21 and older. 

Main Entrance Check-In Duties 

At the Apotho dispensary, at least one Security agent is always present at a check-in desk. In the 

Apotho dispensary, there is a man trap immediately following the main entrance where 

individuals check-in. The security room is located adjacent to the man trap and has a window to 

allow for communication. From this security room, Security can monitor cameras as well as 

confirming government IDs ensuring all are 21 years or older. 

o All IDs must be unexpired and there are no exceptions made regarding accepted

photo IDs. Forms of government-issued photo IDs accepted by Apotho are:

• Driver's License

• Government-issued ID card

• Military ID car

• Passport

Through the man trap is the sales area. Apotho agents check-in by providing their government 

issued ID and Apotho credentials. Once confirmed by security, the Apotho agent may proceed 

through the sales area and further throughout the facility, starting their daily duties. Customers 

commit to nearly the same process, forfeiting their ID to be inspected before being admitted into 

the sales area. If the individual requesting access is a contractor or visitor with a reasonable need 

to visit (deliveries, interviews, repairs, etc.), they must follow the Apotho procedure for 

Contractor/Visitor access. For more about this procedure, see the Security Plan document. 
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General Accessibility 

Apotho will remain compliant will accessibility rules outlined by the Commission and 935 CMR 

500.110. with a heightened focus on the restriction of access to those under 21 years old. All 

emergency exits and access points are secure and locked during both operating and non

operating hours with the exception of the main entrance and loading dock which have a 

heightened level of security. Apotho security specifics, such as the facility's alarm and 

surveillance systems, can be found within the Security Plan document. 
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Quality Control and Testing 

General 

Apotho will only sell marijuana and marijuana product pursuant to 935 CMR 500 and will only 
purchase its marijuana supply from licensed Marijuana Establishments. The burden is on suppliers 
to properly test and record product before sale, therefore Apotho has no policies and procedures 
regarding the testing of product. Suppliers must provide documentation of its compliance, or lack 
thereof, with the testing requirements of 935 CMR 500, which Apotho inspects during intake 
procedures. For full intake procedures, see the Plan for Obtaining Marijuana document. 

Sanitization and Cleanliness 

All Apotho buildings, fixtures, and other physical facilities will be maintained in a sanitary condition. 
Designated, applicable areas of the facility, including utensils, equipment used in the handling of 
marijuana or marijuana products, and infrastructure will be sanitized with Apotho cleaning agents 
approved by the Commission in accordance with labeled instructions in a scheduled manner, and as 
frequently as necessary to protect against contamination. There will be adequate safety lighting in all 
storage areas, as well as where equipment or utensils are cleaned pursuant to 935 CMR 
500.105(3)(b)(7). Cleaning and sterilization are ongoing efforts by staff to virtually eliminate risk of 
internal and external contaminants. Staff are required to wash their hands before the start of any shift 
and Apotho maintains staff should keep their hands clean throughout the day. 

At the end of a business day, the building is closed to the public and Apotho staff take time to clean 
parts of the facility. Apotho has cleaning policies requiring staff to clean the sales area at the close of 
the day including tasks such as wiping down tables and glass and sweeping and mopping the floor. 
Additional to daily maintenance, at least monthly, storage areas of marijuana are cleaned and 
sanitized, wiping down walls, racks and thoroughly sanitizing the room. 

Quarantine 

Despite Apotho ensuring purchased marijuana and marijuana product is tested and compliant with 
935 CMR 500, instances may occur where Apotho is notified of product that since intake, has been 
labelled as unfit for sale. Any contaminated inventory associated with a failed compliance test is 
immediately segregated and labeled as failed. Disposal activities will render the product 
unrecognizable and unusable. Upon the completion of product batch research, Apotho will notify the 
Commission of its findings no more than 72 hours after receiving the results of the laboratory results. 

Waste Disposal 

Apotho disposes of all waste in accordance to 935 CMR 500.110(12). Any product deemed unfit for sale 
follows strict protocol for proper handling and disposal. Marijuana awaiting disposal has its own storage 
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area, separate from other storage areas. 

Only designated, authorized Apotho agents can complete waste disposal procedures. Besides the 
General Manager, Security Director, and Inventory Manager, all other agents need to be pre 
authorized. For all Apotho procedures involving the disposal of waste containing cannabis, at least 
two agents will be present for the entirety of the process. The agents will witness and document 
exactly how the cannabis was handled and disposed of. A Waste Disposal Report will include, at 
minimum, the date, type and quantity disposed, the location, and the names of the agents who 
conducted the process. Apotho will ensure that the entirety of the waste disposal is clearly caught on 
camera. 

Before rendering the product useless, Apotho agents are trained to log the appropriate information 
on quantity, weight, storage bin details, relevant time and dates, and anything else required by the 
Commission. Once the designated agents receive clearance from authorized management, they will 
sign out the dumpster key and remove the designated bin or container from the quarantined area. The 
Apotho agents will then mix the marijuana waste with solid waste product, rendering it unusable and 
unrecognizable. Next, agents will place the mix into an industrial trash bag to be mixed further with 
liquid dish detergent. The trash bag will be placed into the locked dumpster before agents sign off on 
the report and the report is filed away. 

Quality Control Procedures 

Apotho will ensure that only the leaves and flowers of the female marijuana plant are processed 
accordingly in a safe and sanitary manner by implementation of the following procedures: 

• Products of the female marijuana plant will be well cured, generally free of seeds and stems as
well as being free of dirt, sand, debris, and other foreign matter.

• Products of the female marijuana plant will be prepared and handled on foodgrade stainless steel
tables to ensure and confirm that the product is free of contamination by mold, rot, other fungus
and bacterial diseases.

• All agents of Apotho whose job includes contact with marijuana shall be subject to the
requirements for food handlers specified in 105 CMR 300.000.

• Any agent of Apotho working in direct contact with marijuana shall conform to sanitary practices
while on duty by maintain adequate personal cleanliness and washing hands before starting work
and at any other time when hands may become soiled or contaminated. All handwashing facilities
shall be located in production areas and where good sanitary practices require employees to wash
and sanitize their hands.

• All floors, walls, and ceilings shall be constructed in such a manner that they may be adequately
kept clean and in good repair.

• There will be sufficient space for placement of equipment and storage of materials as is necessary
for the maintenance of sanitary operations.
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• All contact surfaces at Apotho`s dispensary location shall be maintained, cleaned and sanitized
as frequently as necessary to protect against contamination.

• All litter and waste shall be properly removed so as to minimize the development of odor and the
potential for the waste attracting and harboring pests in accordance with 935 CMR 500.105(12).

• All toxic items shall be identified, held, and stored in a manner that protects against contamination
of marijuana. Toxic items will not be stored in an area containing marijuana or marijuana products.

• The water supply shall be sufficient for necessary operations including sanitary operations. If a
private water source is used, it will be capable of providing a safe, potable, and adequate supply
of water to meet operational needs.

• All 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).

All plumbing of the Apotho dispensary site shall be of adequate size and design and maintained to carry 
sufficient quantities of water to required locations throughout the establishment. This includes providing all 
employees with adequate, readily accessible toilet facilities that are maintained in a sanitary condition and 
in good repair pursuant to 935 CMR 500.105(3)(b)(12) and (13). Plumbing shall properly convey sewage 
and liquid disposable waste from the establishment and shall not allow crossconnections between potable 
and wastewater lines.  

All storage and transportation of finished products shall be under conditions that will protect them against 
physical, chemical, and microbial contamination as well as against deterioration of finished products or 
their containers. Products that support the rapid growth of undesirable microorganisms will be held in a 
manner that prevents the growth of these microorganisms pursuant to 935 CMR 500.105(3)(b)(14). 

Under no circumstances will any marijuana be sold or otherwise marketed for adult use that is not capable 
of being tested by Independent Testing Laboratory.  

In the event that Apotho pursues cultivation in this facility at a later date, items will be packaged in a secure 
area in accordance with 935 CMR 500.105(3). 
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Personnel Policies Including Background Checks 

Registration 
Apotho will apply for registration of all its board members, directors, employees, executives, managers, 
and volunteers who are associated with Apotho as Marijuana Establishment Agents. Applications will comply 
with 935 CMR 500.030. All Apotho individuals applying for registration will have signed and notarized the 
CORI Acknowledgement Form, pursuant to 803 CMR 2.09. Applicants will also give authorization to obtain a 
full set of fingerprints in accordance with M.G.L. c. 94G, § 21. For extensive details on Apotho personnel 
initially registering to be Marijuana Establishment Agents, see the Background Check packet included in 
this application. Once a licensed Marijuana Retailer, personnel in Human Resources are held responsible 
for the proper registration of new agents. 

Immediate Termination 
Apotho has an immediate termination policy that applies to Apotho staff who have diverted marijuana, 
engaged in unsafe practices regarding the operation of the dispensary, or been convicted or entered a guilty 
plea, plea of nolo contendere, or admission to sufficient facts of a felony drug offense involving the 
distribution to a minor. For incidents related to diversion or unsafe practices, Apotho will investigate and 
report findings to the Commission and/or law enforcement official when appropriate. 

Alcohol, Smoke, and Drug Free Workplace Policy 
Apotho is an alcohol, smoke and drug-free workplace instilling policies that comply with 935 CMR 
500.105(1). It is Apotho’s desire and intent to provide a drug-free, healthful, and safe workplace for all 
agents. To promote this goal, agents are required to report to work in appropriate mental and physical 
condition to perform their jobs in an exemplary and professional manner. This policy is violated when 
agents engage in the use and/or possession of illegal drugs and when they abuse alcohol and illegal drugs. 

Thus, while on the premises of Apotho and while conducting business-related activities off Apotho 
premises, agents may not use, possess, distribute, sell or be under the influence of alcohol or illegal drugs. 

Working while engaged in the legal use of prescribed drugs is allowed only to the extent that the agent’s 
ability to perform the essential functions of the job effectively and in a safe manner is not impaired and that 
other individuals in the workplace are not endangered. The agent should notify their manager whenever 
the use of legal drugs for medical purposes may impair the agent’s performance, safety, and/or judgment 
so that the appropriate accommodations can be made. 

Violations of this policy may lead to disciplinary actions, up to and including immediate termination of 
employment, and/or required participation in a substance abuse rehabilitation or treatment program. Such 
violations may also have legal consequences.  If any employee is found to be in violation of these policies, 
they will undergo the structured corrective action process as identified below. 

Disciplinary Policies and Procedures 
Apotho's discipline policies and procedures are designed to provide a structured corrective action process to 
prevent and improve a recurrence of undesirable behavior and/or performance issues. The steps outlined 
below of Apotho's discipline policy and procedure have been designed consistent with Apotho's 
organizational values, best practices, and employment laws. 

Apotho reserves the right to combine or skip steps depending upon facts of each situation and the nature 
of the offense. The level of disciplinary intervention may also vary. Some of the factors that will be 
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considered depend upon whether the offense is repeated despite coaching, counseling, and/or training; the 
employee's work record; and the impact the conduct and performance issues have on Apotho's 
organization. 

Step 1: Counseling and Verbal Warning 
Step 1 creates an opportunity for the immediate supervisor to schedule a meeting with an agent to bring 
attention to the existing performance, conduct, or attendance issue. The supervisor should discuss with the 
agent the nature of the problem or violation of company policies and procedures. The supervisor is 
expected to clearly outline expectations and steps the employee must take to improve performance or 
resolve the problem. 

Within five business days, the supervisor will prepare written documentation of the Step 1 meeting. 
The agent will be asked to sign the written documentation. The agent's signature is needed to 
demonstrate the employee's understanding of the issues and the corrective action needed. 

Step 2: Written Warning 
While it is hoped that the performance, conduct, or attendance issues that were identified in Step 1 
have been corrected, Apotho recognizes that this may not always be the case. A written warning 
involves a more formal documentation of the performance, conduct, or attendance issues and 
consequences. 

During Step 2, the immediate supervisor and department manager will meet with the agent and review 
any additional incidents or information about the performance, conduct, or attendance issues as well 
as any prior relevant corrective action plans. Management will outline the consequences for the agent 
of his or her continued failure to meet performance and/or conduct expectations. A formal performance 
improvement plan requiring the agent's immediate and sustained corrective action will be issued within 
five business days of a Step 2 meeting. A warning outlining that the agent may be subject to additional 
discipline up to and including termination if immediate and sustained corrective action is not taken may 
also be included in the written warning. 

Step 3: Suspension and Final Written Warning 
There may be performance, conduct, or safety incidents so problematic and harmful that the most 
effective action may be the temporary removal of the agent from the workplace. When immediate 
action is necessary to ensure the safety of the agent or others, the immediate supervisor may suspend 
the agent pending the results of an investigation. 

Suspensions that are recommended as part of the normal progression of this progressive discipline policy 
and procedure are subject to approval from a next-level manager and the Human Resources Director. 

Depending upon the seriousness of the infraction, the agent may be suspended without pay in full-day 
increments consistent with federal, state and local wage-and-hour employment laws. 
Nonexempt/hourly agents may not substitute or use an accrued paid vacation or sick day in lieu of the 
unpaid suspension. Due to Fair Labor Standards Act (FLSA) compliance issues, unpaid suspension 
of salaried/exempt agents is reserved for serious workplace safety or conduct issues. 

The Human Resources Director will provide guidance so that the discipline is administered without 
jeopardizing the FLSA exemption status. 
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Pay may be restored to the agents if an investigation of the incident or infraction absolves the 
employee. 

Step 4: Recommendation for Termination of Employment 
The last and most serious step in the progressive discipline procedure is a recommendation to 
terminate employment. Generally, Apotho will try to exercise the progressive nature of this policy by 
first providing warnings, a final written warning, and/or suspension from the workplace before 
proceeding to a recommendation to terminate employment. However, Apotho reserves the right to 
combine and skip steps depending upon the circumstances of each situation and the nature of the 
offense. Furthermore, agents may be terminated without prior notice or disciplinary action. 

Management's recommendation to terminate employment must be approved by the Human 
Resources Director and department manager or designee. Final approval may be required from the 
CEO or designee. 

Nothing in this policy provides any contractual rights regarding agent discipline or counseling nor 
should anything in this policy be read or construed as modifying or altering the employment-at- will 
relationship between Apotho and its agents. 

Appeal Process 
Agents will have the opportunity to present information that may challenge information management 
has used to issue disciplinary action. The purpose of this process is to provide insight into extenuating 
circumstances that may have contributed to the agent performance and/or conduct issues while 
allowing for an equitable solution. 

If the agent does not present this information during any of the step meetings, he or she will have five 
business days after that meeting to present information. 

Performance and Conduct Issues Not Subject to Progressive Discipline 
Behavior that is illegal is not subject to progressive discipline and may be reported to local law 
enforcement. Theft, intoxication at work, fighting and other acts of violence are also not subject to 
progressive discipline and may be grounds for immediate termination. 

Documentation 
The agent will be provided copies of all progressive discipline documentation, including all 
performance improvement plans. The agent will be asked to sign copies of this documentation attesting 
to their receipt and understanding of the corrective action outlined in these documents. Copies of these 
documents will be placed in the agent's official personnel record. 

Separation of Employment 
Separation of employment can occur for several different reasons. Employment may end as a result of 
resignation, retirement, release (end of season or assignment), reduction in workforce, or termination. 
When an agent separates from Apotho, his or her supervisor must contact the Human Resources Director 
to schedule an exit interview, typically to take place on agent' s last workday. 

Types of Separation 
Resignation 

Resignation is a voluntary act initiated by the agent to end employment with Apotho. The agent must 
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provide a minimum of two weeks' notice prior to resignation. If an agent does not provide advance 
notice or fails to work the remaining two weeks, the agent will be ineligible for rehire and will not 
receive accrued benefits. The resignation date must not fall on the day after a holiday. 

Retirement 
An agent who wishes to retire is required to notify his or her department director and the Human 
Resources Director in writing at least one month before planned retirement date. It is the practice of 
Apotho to give special recognition to agents at the time of their retirement. 

Job Abandonment 
An agent who fails to report to work or contact his or her supervisor for two (2) consecutive workdays will 
be considered to have abandoned the job without notice effective at the end of the agent's normal shift on 
the second day. The department manager will notify the Human Resources Director at the expiration of 
the second workday and initiate the paperwork to terminate the agent. Agents who are separated due to 
job abandonment are ineligible to receive accrued benefits and are ineligible for rehire. 

Termination 
Agents of Apotho are employed on an at-will basis, and the company retains the right to terminate an 
agent at any time. 

Reduction in Workforce 
An agent may be laid off due to changes in duties, organizational changes, lack of funds, or lack of work. 
Agents who are laid off may not appeal the layoff decision through the appeal process. 

Release 
Release is the end of temporary or seasonal employment. The Human Resources Director, in 
consultation with the department manager, will inform the temporary or seasonal worker of their 
release according to the terms of the individual's temporary employment. 

Exit Interview 
The separating agent will contact the HR department as soon as notice is given to schedule an exit 
interview. The interview will be on the agent's last day of work or another day that is mutually agreed upon. 

Return of Property 
The separating agent must return all company property at the time of separation, including but not 
limited to uniforms, cell phones, keys, computers, and identification cards. Failure to return some items 
may result in deductions from final paycheck. An agent will be required to sign an agreement to deduct 
the costs of such items from the final paycheck. 

Termination of Benefits 
An agent separating from Apotho is eligible to receive benefits if the appropriate procedures are followed 
as stated above. Two weeks' notice must be given, and the agent must work the full two work weeks. 
Accrued vacation leave will be paid in the last paycheck. Accrued sick leave will be paid in the last 
paycheck. 

Health Insurance 
Health insurance terminates on the last day of the month of employment, unless agent requests 
immediate termination of benefits. Information about the Consolidated Omnibus Budget 
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Reconciliation Act (COBRA) continued health coverage will be provided. Agents will be required to pay 
their share of the dependent health and dental premiums through the end of the month. 

Rehire 
Former agents who have left in good standing and were classified as eligible for rehire may be 
considered for reemployment. An application must be submitted to the Human Resources Director, 
and Apotho must meet all minimum qualifications and requirements of the position, including any 
qualifying exam, when required. 

Department managers must obtain approval from the Human Resources Director or designee prior to 
rehiring a former agent. Rehired agents begin benefits just as any other new agent. 

Previous tenure will not be considered in calculating longevity, leave accruals, or any other benefits. 

An agent who is terminated for violating policy or who resigned in lieu of termination from employment due 
to a policy violation will be ineligible for rehire. 

Staffing Plan and Personnel Records 
All records will be available for inspection by the Commission, upon request in accordance with 935 CMR 
500.105(9). Apotho’s financial records will be maintained in accordance with generally accepted 
accounting principles. Following the closure of Apotho, all records will be kept for at least two years at the 
expense of Apotho in a form and location acceptable to the Commission. 

Apotho will maintain personnel records, which shall include: 

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

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

a. All materials submitted to the Commission pursuant to 935 CMR 500.030(2);
b. Documentation of verification of references;
c. The job description or employment contract that includes duties, authority, responsibilities,

qualifications, and supervision;
d. Documentation of all required training, including training regarding privacy and

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

e. Documentation of periodic performance evaluations;
f. A record of any disciplinary action taken; and
g. Notice of completed responsible vendor and eight-hour related duty training.

Apotho will have at least 15 employees staffed at its Dartmouth facility. Apotho’s Staffing Plan 
includes employing the following retail positions: 

General Manager 
• Responsible for:

o Managing the daily activities in the dispensary
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o Dispensary inventory management and pricing
o Training and managing dispensary staff
o Processing staff requests to management
o Product acquisitions
o Keeping statistical and financial records of dispensary revenue

• Responds to customer inquiries and complaints
• Interfaces and maintains relationships with vendors
• Maintains sales floor stock and merchandising
• Supervises the sales staff
• Ensures staff has a daily cleaning schedule and duties are assigned
• Handles any other duty as assigned by the CEO

Marketing Manager 
• Responsible for business development including preparing promotional materials, displays and

community outreach
• Handles marketing services
• Prepares and maintains the company marketing budget
• Responsible for

o Coordinating with Store Manager to provide appropriate inventory
o Generating and implementing marketing campaigns
o Creating and implementing discount/coupon programs
o Maintaining company website

Product Manager 
• Manage vendor relations, market visits and the ongoing education and development of the

organizations’ buying teams
• Helps to ensure consistent quality of products
• Responsible for the purchase of goods and products for the organization
• Responsible for planning sales, monitoring inventory, selecting the merchandise and writing and

pricing orders to vendors
• Ensures that the organization operates within stipulated budget
• Responsible for ordering and managing “dry goods” in the store, including layout and back stock

Assistant Manager 
• Responsible for opening and closing procedures including assisting with the dispensary alarm and

maintaining surveillance equipment and records
• Responsible for ensuring equipment such as computers, scales, printers and fax machines are in

working order
• Ensures that products and displays are properly arranged
• Responsible for processing vendor orders
• Responsible for overseeing daily cleaning and maintenance tasks
• Coordinates with Store Manager and Inventory manager to ensure inventory control, stocking

shelves and data entry is being completed effectively
• Ensures all supplies are stocked and maintained including but not limited to labels, child proof

packaging, paper supplies, display related items, sanitary supplies, office supplies and any post
office related equipment

• Performs monthly inventory counts, store inventory reports and sales reports
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• Handles any other duty as assigned by the store manager

Administrative Assistance/Front Desk 
• Greets customers, checks identification, ensures credentials
• Responsible for updating online (i.e. Weedmaps) and in-store menu as the inventory changes

throughout the day
• Responsible for creating and maintaining an administrative record for the business
• Responsible for answering phones, providing information or directing calls to the appropriate staff

member

Sales Agents 
• Customer interaction specialist
• Responsible for

o Starting up and shutting down point of sales equipment daily
o Product knowledge and sales
o Promoting the company’s image
o Working within a regulatory framework.  Will be held accountable for training received and

to the rules provided in the employee handbook
o Recording and reporting marijuana waste ensuring inventory is available for the customer

(i.e. pre-weighing, packaging products)
o Daily maintenance and sanitary condition of the dispensary, including removing all waste

and other discarded materials.
• Prepares inventory and sales reports at the end of every working week
• Handles financial transactions on behalf of the company
• Maintains a clean workspace

Human Resources Manager 
• Overall responsibility for all HR functions within the company
• Recruitment and aspects of orientation
• Implementation and administration of human resources programs
• Create Employment policies
• Responsible for all employee records and organization

Security Supervisor 
• Responsible for keeping the dispensary, customers, and employees safe and secure
• Security personnel duties
• Manage Security personnel and set schedules
• Ensuring accountability and compliance
• Review and maintain security procedures
• Oversee security systems and equipment
• Act as a liaison with local law enforcement

Security Officer 
• Responsible for the safety and security of daily operations.
• Restricting access to only those 21 and older
• Monitor security cameras for suspicious activity
• Conducting regular security checks throughout and around the facilities
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• Maintain daily security records
• Enforce the standard of conduct within the dispensary

Training 
Apotho will ensure that all its marijuana establishment agents complete training prior to performing any job 
functions. Training is tailored to roles and responsibilities of the job and will include a Responsible Vendor 
Program. Apotho agents will also receive at least 8 hours of ongoing training annually. For more information, 
see the Qualifications and Training document. 

Mandatory Meetings and Community Service Days 
There will be a mandatory reoccurring, company-wide meeting on a monthly basis. All required personnel will 
be notified of their required attendance. Certain personnel, such as house- keeping staff, may not be 
required to attend. Each department will have a mandatory weekly meeting scheduled by the department 
manager. The department managers will provide agendas for all meetings and will report to their executive 
manager. 

Breaks 
Daily breaks, including lunch breaks, will comply with the laws of the Commonwealth. 

Apotho is an alcohol, smoke and drug-free workplace and all employees, officers, directors and agents are 
forbidden from consuming alcohol, smoking and consuming drugs on the premises. 

Performance Reviews 
Performance reviews will be conducted by executive or department managers. Reviews will be conducted 
at three-month intervals for new employees during the first year and at 6- month intervals thereafter. A 
written synopsis must be provided to, and signed by, the agent under review. Reviews are retained in each 
agent's employment file. Performance reviews must consider positive performance factors and areas 
requiring improvement. Scoring systems may be utilized to help reflect the agent's overall performance. 

Confidentiality Plan 
Apotho requires that any and all confidential information that each and every employee, independent 
contractor or agent of Apotho receives from Apotho, whether such information is received during the 
interview process or during the scope of employment with Apotho, is obligated to retain such information 
as confidential and refrain from disclosing such information to any third party as outlined hereunder. 

Confidential information shall mean, including but not limited to products, specifications, customer lists, 
customer information, pricing policies, employment records and policies, operational methods, marketing 
plans and strategies, product development techniques or plans, business acquisition plans, new personnel 
acquisition plans, technical processes, designs and design projects, inventions and research programs, 
trade “know-how”, trade secrets, computer processing systems, object and source codes, user manuals, 
systems documentation, and other business affairs of Apotho and its affiliated companies.  

Apotho will maintain all confidential records within private digital folders. Access to any confidential 
information will be granted only to those individuals within the organization that require it to complete their 
job duties. See Record Retention Policy for more information. Apotho agents will be prohibited from sharing 
their individualized access with others. Additionally, Apotho will maintain a strict policy against leaving 
confidential records unaccompanied on counters or open on computer screens. Apotho agents will be 
trained to securely store any confidential information when not in use. 
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Without limitation of the foregoing, each employee, independent contractor, or agent of Apotho shall 
maintain the confidentiality of Apotho’s customer base, operating procedures, security measures, staffing 
procedures and any other confidential information of Apotho. Each employee, independent contractor, or 
agent of Apotho shall sign a confidentiality agreement, agreeing to maintain confidentiality in accordance 
with the terms and obligations described hereunder. 

Each employee, independent contractor, or agent of Apotho shall agree to maintain all confidential 
information and shall not use, sell, market or disclose any confidential information to any third person, firm, 
corporation or association for any purpose, without the written consent of an executive officer of Apotho. 
There shall be no copies made of any confidential information of Apotho without the express written 
consent of an executive officer of Apotho and no confidential information, or any copy, sample or 
reproduction thereof, shall not be removed from the premises of Apotho without such authorization by an 
executive officer of Apotho.  

Confidentiality of Customer Information 
Any disclosure by an employee, agent or independent contractor of personal information or personal 
identifying information of a customer of Apotho that was obtained by Apotho in relation to its business 
operations as a marijuana establishment will result in immediate termination and violation of any 
compensation agreement between Apotho and its employee, agent or independent contractor.  

Confidentiality of Advertising and Marketing Sources 
Any and all advertising, marketing materials, and sources are the sole property of Apotho. Any use, misuse 
or unauthorized disclosure of these resources or materials by an employee, agent or independent 
contractor for any business other than Apotho will result in termination and violation of compensation 
agreement and may result in legal action by Apotho to seek monetary damages.  

Confidentiality of Operations and Properties 
Each employee, independent contractor, or agent of Apotho shall maintain the confidentiality of the 
operations and procedures of Apotho, including but not limited to, compensation programs, policies and 
procedures of security measures, record maintenance, product information and facility and/or premises 
information maintenance and procedures. Any unauthorized disclosure of such confidential information will 
result in immediate termination, violation of compensation agreement and may result in legal action by 
Apotho.  

Security and Proprietary Information 
The user interface for information contained on Internet/Intranet/Extranet-related systems should be 
classified as either confidential or not confidential. Examples of confidential information include but are not 
limited to personal identifying and credit card information of customers, company private, corporate 
strategies, trade secrets, product specifications, customer lists, and research data. Employees should take 
all necessary steps to prevent unauthorized access to this information. Keep passwords secure and do not 
share accounts. Authorized users are responsible for the security of their passwords and accounts. System 
and user level passwords should be changed every 90 days. All PCs, laptops, tablets and workstations 
should be secured with a password-protected screensaver with the automatic activation feature set at 15 
minutes or less. Employees should secure their workstations by logging off or locking when the host will 
be unattended. Use encryption of information in compliance with Information Technologies' Security 
Policies. Because information contained on portable computers or tablets is especially vulnerable, special 
care should be exercised. Protect laptops and tablets in accordance with the corporate security standards, 
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including personal firewalls. Postings by employees from an Apotho email address to third parties should 
contain a disclaimer stating that the opinions expressed are strictly their own and not necessarily those of 
Apotho unless posting is in the course of business duties. All hosts used by the employee that are 
connected to the Apotho Internet/Intranet/Extranet, whether owned by the employee or Apotho, shall be 
continually executing approved virus-scanning software with a current virus database.  

Prohibited Activities 
• Violations of the rights of any person or company protected by copyright, trade secret, patent or

other intellectual property, or similar laws or regulations, including, but not limited to, the installation
or distribution of "pirated" or other software products that are not appropriately licensed for use by
Apotho.

• Unauthorized copying of copyrighted material including, but not limited to, digitization and
distribution of photographs from magazines, books or other copyrighted sources, copyrighted
music, and the installation of any copyrighted software for which Apotho or the end user does not
have an active license is strictly prohibited. The use of any recording device such as, but not limited
to, digital cameras, video cameras, and cell phone cameras, within the premises of all Apotho
properties is prohibited.

• Exporting software, technical information, encryption software or technology, in violation of
international or regional export control laws, is illegal. The appropriate management should be
consulted prior to export of any material that is in question.

• Introduction of malicious programs into the network or server (e.g., viruses, worms, Trojan horses,
e-mail bombs, etc.). Revealing your account password to others or allowing use of your account
by others. This includes family and other household members when work is being done at home.

• Using an Apotho computing equipment to actively engage in procuring or transmitting material that
is in violation of sexual harassment or hostile workplace laws in the user's local jurisdiction.

• Making fraudulent offers of products, items, or services originating from any Apotho account.
Making statements about warranty, expressly or implied, unless it is a part of normal job duties.
Effecting security breaches or disruptions of network communication. Security breaches include,
but are not limited to, accessing data of which the employee is not an intended recipient or logging
into a server or account that the employee is not expressly authorized to access, unless these
duties are within the scope of regular duties. For purposes of this section, "disruption" includes,
but is not limited to, network sniffing, pinged floods, packet spoofing, denial of service, and forged
routing information for malicious purposes. Port scanning or security scanning is expressly
prohibited unless prior notification to IT is made.

• Executing any form of network monitoring which will intercept data not intended for the employee's
host, unless this activity is a part of the employee's normal job/duty. Circumventing user
authentication or security of any host, network or account. Interfering with or denying service to
any user other than the employee's host (for example, denial of service attack). Using any
program/script/command, or sending messages of any kind, with the intent to interfere with, or
disable, a user's terminal session, via any means, locally or via the Internet/Intranet/Extranet.
Providing information about, or lists of, Apotho employees to third parties outside Apotho.



Apotho Therapeutics Dartmouth, INC Confidential 

11 

• Email and Communications Activities. Sending unsolicited email messages, including the
sending of "junk mail" or other advertising material to individuals who did not specifically request
such material (email spam). Any form of harassment via email, telephone or paging, whether
through language, frequency, or size of messages. Unauthorized use, or forging, of email header
information. Solicitation of email for any other email address, other than that of the poster's
account, with the intent to harass or to collect replies. Creating or forwarding "chain letters", "Ponzi"
or other "pyramid" schemes of any type. Use of unsolicited email originating from within Apotho’s
networks of other Internet/Intranet/Extranet service providers on behalf of, or to advertise, any
service hosted by Apotho or connected via Apotho’s network. Unauthorized posting the same or
similar non-business-related messages to large numbers of Usenet newsgroups (newsgroup
spam).

• Social Networks. Employees are not to publish, post or release any information that is considered
confidential or not public. If there are questions about what is considered confidential, employees
should check with the Human Resources Department and/or supervisor.

Social Network Policy 
This policy provides guidance for employee use of social media, which should be broadly understood for 
purposes of this policy to include blogs, wikis, microblogs, message boards, chat rooms, electronic 
newsletters, online forums, social networking sites, and other sites and services that permit users to share 
information with others in a contemporaneous manner. In participating in social networks all employees 
shall adhere to the marketing and advertising guidelines required for marijuana establishments under 935 
CMR 500.105(4). 

The following principles apply to professional use of social media on behalf of Apotho as well as personal 
use of social media when referencing Apotho.  

• Employees need to know and adhere to the Apotho code of conduct, Personnel Policy, and other
company policies when using social media in reference to Apotho.

• Employees should be aware of the affect their actions may have on their images, as well as
Apotho’s image. The information that employees post or publish may be public information for a
long time.

• Employees should be aware that Apotho may observe content and information made available by
employees through social media. Employees should use their best judgment in posting material
that is neither inappropriate nor harmful to Apotho its employees, or customers and not in violation
of the rules and regulations promulgated by the Cannabis Control Commission.

• Although not an exclusive list, some specific examples of prohibited social media conduct include
posting commentary, content, or images that are (1) appealing to persons younger than 21 years
old, (2) colloquial references to Cannabis and Marijuana in Apotho’s business name and logo, (3)
defamatory, (4) pornographic, (3) proprietary, (4) harassing, (5) libelous, or (6) that can create a
hostile work environment.

• Employees are not to publish, post or release any information that is considered confidential or not
public. If there are questions about what is considered confidential, employees should check with
the Human Resources Department and/or supervisor.
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• Social media networks, blogs and other types of online content sometimes generate press and
media attention or legal questions. Employees should refer these inquiries to an authorized Apotho
spokespersons.

• If employees encounter a situation while using social media that threatens to become antagonistic,
employees should disengage from the dialogue in a polite manner and seek the advice of a
supervisor.

• Employees must get appropriate permission before they refer to or post images of current or former
employees, members, vendors or suppliers. Additionally, employees must get appropriate
permission to use a third party's copyrights, copyrighted material, trademarks, service marks or
other intellectual property.

• Social media use shouldn't interfere with employee’s responsibilities at Apotho. Apotho’s
computer systems, laptops and/or tablets are to be used for business purposes only. When using
Apotho’s computer systems laptops and/or tablets, use of social media for business purposes is
allowed (ex: Facebook, Twitter, Apotho blogs and LinkedIn), but personal use of social media
networks or personal blogging of online content is not authorized and will result in disciplinary
action.

• If employees publish content after-hours that involves work or subjects associated with Apotho, a
disclaimer should be used, such as this: “The postings on this site are my own and may not
represent Apotho’s positions, strategies or opinions.”

• It is highly recommended that employees keep Apotho related social media accounts separate
from personal accounts, whenever practical.

Any employee found to have violated this policy may be subject to disciplinary action, up to and including 
termination of employment.  

Structural Failure or Power Loss 
If the Apotho cultivation or retail facility experiences a structural failure or power loss, an authorized Apotho 
manager will decide if evacuation is necessary. If evacuation is deemed necessary, the designated Apotho 
manager will verbally transmit the evacuation message or sound the evacuation alarm, depending on the 
severity of the evacuation. Scenarios exist where only a section of the facility may lose power. To ensure 
the type of power failure, employees are trained to check separate sections to confirm how much of the 
facility has lost power. If the entire facility has lost power, staff will move to the facility common area and using 
emergency lighting, maneuver through the facility towards exits. Once everyone is outside, the facility is 
locked and secured. 

Fire Emergencies 
The Apotho cultivation and retail facility will be equipped with fire alarm systems that include smoke 
detectors and pull-down alarms that notify the local fire department when triggered. The emergency 
response system is also equipped with sirens and flashing strobe lights that activate in times of 
emergencies. At the signal of a fire emergency, employees are to evacuate immediately. Employees are 
trained for fires and are educated on some of the dangers when fleeing a fire, for example the varied toxicity 
of smoke and the importance of avoiding it. When fires are noticed by employees and not severe, 
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employees are to immediately notify management. For more serious fires, the fire alarm is triggered before 
notification of management. Employees are trained to use fire extinguishers and are made familiar of their 
locations during training. 

Chemical Emergencies 
Apotho staff is trained to be aware of, help identify chemical emergencies. If employees notice individuals 
becoming ill for unexplained reasons, they are instructed to steer clear of the affected area. If the emergency 
is determined to be originating from inside the facility, management will evacuate the building. Once 
outside, all will move away from the facility, uphill and upwind from the affected area if possible. If 
management identifies the emergency to be coming from outside, staff will be led to a room that can be 
sealed. In both scenarios, authorities are contacted immediately. 

Bomb or Terrorist Threat (Call) 
In the event of a bomb threat, Apotho trains employees to handle them in an inconspicuous manner until 
the threat can be identified to be serious. When a call comes into the facility that identifies itself as a bomb 
threat, Apotho employees are instructed to keep the caller on the line for as long as possible. If the caller 
doesn't give specific details to a bomb, employees are to inquire. Apotho trains employees to pay attention 
to the phone call, specifically for anything that could help in identifying the caller (male or female, other 
sounds giving locational clues). Immediately after the caller hangs up, the employee receiving the call must 
report the information to law enforcement authorities. Management will be notified after. 

Hazardous Spill 
Spills and leaks are immediately reported to the manager who determines an appropriate response. Any 
staff member designated to clean up a spill must wear appropriate personal protective equipment. For 
spills or leaks deemed to be particularly hazardous and require expertise, a professional waste cleanup 
contractor will be hired. Spills and leaks are all cleaned up to meet all standards set by the Commission and 
all applicable environmental laws. 
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Record-Keeping Procedures 

Apotho maintains various records associated with business activities. Records maintained by Apotho will 
be made available to the Commission, upon request. Apotho shall maintain all its records in accordance 
with generally accepted accounting principles (GAAP) and 935 CMR 500.105(9). All physical records are 
saved and digitalized. Digital copies are backed up to avoid a total loss. Following the potential closure of 
the prospective Apotho cultivation facility, all records will be kept for at least 2 years at the expense of 
Apotho in a form and location acceptable to the Commission. Types of records include all records 
required in any section of 935 CMR 500.000 in addition to the records outlined in 935 CMR 500.105(9): 

1. Financial Records: Maintained in accordance with generally accepted accounting principles 
("GAAP") and kept electronically. Financial business records will include, but not be limited to 
assets and liabilities, monetary transactions, books of accounts, sales records, salaries and wages, 
and additional records outlined in 935 CMR 500.105 (9)(e). For additional details, including 
policies and procedures related to financial records, see the Maintenance of Financial Records 
document.

2. Personnel Records: Maintained electronically and for at least twelve (12) months after an 
employee is terminated. Personnel records will contain all the information outlined in 935 CMR 
500.105(9)(d). Apotho will also maintain records of responsible vendor training program 
compliance for four (4) years and make them available to inspection by the Commission or any 
other applicable licensing authority upon request during normal business hours. After an 
employee is hired by Apotho, a personnel file will be created containing information such as their 
resume, application, copy of the government-issued license, emergency contacts, and other 
details as specified by the Commission. Employee records get updated by administrative 
employees as necessary with information like the completion of required training and disciplinary 
measures. At a minimum, Apotho will maintain personnel records 935 CMR 500.105(9) including:

• Job descriptions for each agent,
• A personnel record for each agent,
• A staffing plan that will demonstrate accessible business hours and safe cultivation 

conditions
• Personnel policies and procedures
• All background check reports obtained in accordance with 935 CMR 500.030.

3. Business Records: Apotho will maintain business records in accordance with 935 CMR 
500.105(9) such as:

• Assets and liabilities
• Monetary transactions
• Books of accounts
• Sales records
• Salary and wages paid to each employee
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4. Training: Kept electronically, Apotho will maintain records of responsible vendor training
program compliance for four years. Training records will include but not be limited to the scope of
training, and the printed names, signatures and titles of agents participating and instructing. Apotho
agents will complete other trainings that may not be outlined by the Commission in 935 CMR
500. These other trainings Apotho may complete will be recorded but will not be held for four
years like the responsible vendor training s. Training records will be held along with an employee's
personnel records.

5. Contracts: Maintained electronically and in hard-copy format. Contracts are retained indefinitely
or until deemed unnecessary. From inception, Apotho will create a file, physical or virtual, that
will contain all contracts Apotho has with other companies. Contracts get added once signed and
will remain in the database indefinitely.

6. Written Operating Procedures: As required by 935 CMR 500.105(8)(e) and maintained
electronically. The Company expects these documents to evolve with the business; therefore, they are
retained and updated into perpetuity. Written Operating Procedures are housed in a database that
employees have limited access to, determined by position and department.

7. Inventory Records: Maintained electronically via the state-appointed cannabis tracking system.
Detailed inventory records are maintained as required by 935 CMR 500.105(8)(e). Every inventory
record will include, at minimum, the date of inventory, a summary of inventory findings, and the
names, signatures, and titles of those who conducted the inventory. Summarized inventory detail is
maintained in accordance with financial record standards. If inventory records were taken by the use
of an oral recording device, they are promptly transcribed. For additional inventory policies and
procedures, see the Inventory Procedures document.

8. Security Records: Apotho will maintain and keep all 24-hour recordings from all video cameras for
at least 90 calendar days that will be made immediately available to the Commission upon
request. Other security-related records Apotho maintains are security maintenance check reports,
visitor logs, and daily security walk-through reports Recordings will not be destroyed or altered
and will be retained for as long as necessary if Apotho is aware of a pending criminal, civil or
administrative investigation or legal proceeding for which the recording may contain relevant
information. All recordings will be maintained in a secure location to prevent theft, loss, destruction,
and alterations. For more information on the security system, security cameras, and other details
specific to security, see the Security Plan document.

9. Transportation Records: Maintained electronically or in hard-copy format, transportation
records are any and all records not defined elsewhere in this document that includes, but not
limited to manifest records, vehicle registration and inspection documentation, and drivers'
licenses. For extra policies and procedures related to transportation, please refer to the
Transportation of Marijuana document.
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10. Waste Disposal Records: Maintained either in hard-copy format or electronically as required
under 935 CMR 500.105(12), waste disposal records will include, at minimum, the date, type, and
quantity disposed or handled, the manner of the disposal or other handling, the location and the
printed names of the Apotho agents present with their signatures. Logs associated with waste
are readily available per request from the Commission or law enforcement. Archived waste
disposal data is maintained for 3 years. Waste disposal procedures can be found in the Quality
Control and Testing document.

11. Maintenance Records: Maintained in electronic and hard-copy format. Work orders associated with
building or equipment maintenance are retained for 3 years.

12. Visitor Logs: Maintained in electronic and hard-copy format. Visitor logs are done by day and will
include, at minimum, the visitor's name, date and time of visit, and reason of visit. Visitor logs are
retained for at least 3 years after the day of the visit.

13. Seed-to-Sale Tracking Records: Tracking records for all marijuana products as required by 935 CMR
500.105(8)(e).

14. Incident Reporting: Apotho will notify the appropriate law enforcement authorities and the
Commission of any breach of security immediately and no later than 24 hours following discovery of
the breach. Notification shall occur, but not be limited to, the occasions listed in 935 CMR
500.110(7)(a).

Related Policies and Procedures: 

Confidentiality 

Apotho will maintain a high level of confidentiality in all aspects of business operations, only 
allowing access to those who are authorized. This policy is maintained throughout the entire 
company and not only applicable to records and recordkeeping. All records will be kept 
confidential through an electronic safeguard system, including a network firewall. All equipment will 
be monitored for accuracy and efficiency monthly. Credentials will be verified by the Human 
Resources Director. Network health reports will be communicated monthly to a designated 
executive for review. 

Visitor Record Keeping 

Any individual seeking access to the Apotho Marijuana Retailer must have a reasonable need for 
access. Before being admitted into the facility, the visitors must receive a visitor identification 
badge. Visitors receive a badge after being positively identified by security as being at least 21 
years old. Security personnel will check visitors from their station at the security desk immediately 
behind the main entrance to the facility, noting the visitor's name, arrival time, and purpose of visit in 
the Visitor Log. Visitors must also leave behind their proof of identification with security for the 
entirety of their stay. Identification will be returned to the visitor at the end of their visit. Visitors are 
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required to have their visitor badge visibly displayed at all times throughout their visit. Upon the 
departure of the visitor, the Visitor Log will be updated with the time they left and any relevant 
notes. Additional details on visitor/non-consumer access can be found within the Security Plan 
document. 

Inventory Counts 

Apotho's will have a designated employee who monitors inventory and assumes the most 
responsibility regarding inventory records. One of these responsibilities is to conduct a monthly audit 
of the facility's inventory and a daily inventory count is conducted at the end of each business day. 
All inventory counts include, at minimum, the date, a summary of inventory findings, and the names, 
signatures, and titles of the individuals who conducted the count. If there are any discrepancies, the 
Dispensary Manager is notified, and a discrepancy count is carried out. If, after the discrepancy count, 
the cause discrepancy isn't identified or is identified to be from diversion, Apotho staff will take the 
appropriate steps and will notify the Commission and appropriate law enforcement authorities. 

SOP Housing 

Written standard operating procedures (SOPs), training modules, and other related documents such as 
the human resources manual, live in a centralized, electronic database, available to all Company 
employees. These materials are reviewed at least annually by the General Manager and Human 
Resources Manager. Through the database, employees can review operating procedures and improve 
their skills. The database is secure and allows for the confidentiality of in- house policies and 
procedures. 

Recording Diversion, Theft, and Loss 

Upon a breach of security as outlined by 935 CMR 500.110(7)(a) the Commission and law 
enforcement authorities will be notified immediately. Apotho staff will fill out an incident report for a 
breach of security along with any other events deemed appropriate by management. Agents who 
witnessed, discovered, encountered, or were otherwise involved in the incident, will be required to 
fill out an incident report. For every incident, the Security Manager also fills out the Security 
Manager incident report and both are filed and stored in a secure manner. 
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Maintaining of Financial Records 

Apotho maintains financial information on the accrual basis in accordance with Generally Accepted 
Accounting Principles ("GAAP"). Apotho will also comply with 830 CMR 62C.25.1: Record Retention and 
DOR Directive 16-1 regarding recordkeeping requirements. 935 CMR 500.140(6) 

Apotho will ensure that both Apotho's and any individual’s confidential financial information are secure and 
accurate.  To ensure accuracy, security and data integrity, the company utilizes several procedures: 

1. Recordkeeping: Apotho will maintain business records compliant with the regulations set forth
in 935 CMR 500. These records along with any other records outlined in 935 CMR 500 will be
immediately available to the Commission upon request. Business and financial records will be
maintained in accordance with GAAP and in an audit friendly format. Financial records
maintained by Apotho include but are not limited to:

- Assets and liabilities;
- Monetary transactions;
- Books of accounts which 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, the stipend paid to each board member, and

any executive compensation, bonus, benefit, or item of value paid to any individual
affiliated with a Marijuana Establishment, including members of the nonprofit corporation,
if any.

Apotho maintains accounting records in QuickBooks. This system supports detailed transaction 
data for company purchases, inventory valuation, revenue and payroll. Data is stored on a secure 
server, as well as backed up to local computers daily. Supporting documentation for transactions 
is stored using Amazon S3 via a secure server. System access is limited to users with need and 
each user has security settings specific to their role. Every transaction the company makes will 
go the accounting software thus guaranteeing complete reporting. Bank accounts will be 
reconciled monthly and month- end financials are reviewed by management each month. 

2. Accounting Review: Apotho will engage with Citron Cooperman to review annual financial
reports for compliance with GAAP.

3. Taxes: Apotho will also use Citron Cooperman to prepare and file federal, state and other tax
returns to ensure compliance. Per the closure of the Apotho facility, all records including
business and financial records, will be maintained securely by Apotho at the cost of Apotho.

Financial Record Procedures: 

Apotho shall adopt separate accounting practices at the point-of-sale for marijuana and non-
marijuana sales with guidance from an accounting firm in accordance with 935 CMR 500.140(5). 
Apotho will prohibit any software or other methods from being utilized to manipulate or alter sales 
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data, pursuant to 935 CMR 500.140(6). 

Apotho will conduct a monthly analysis of equipment and sales data to ensure that no software has 
been installed that could be utilized to manipulate or alter sales data. Apotho will also maintain all 
records performed during the monthly analysis period and produce such records to the Commission 
upon request. In the event that Apotho determines that software or other methods have been installed 
or utilized to manipulate or alter sales data, it will respond immediately by: 

1. Disclosing the information to the Commission;
2. Cooperating in any investigation regarding manipulation or alteration of sales data; and
3. Take any action directed by the Commission to ensure full compliance in accordance with

935 CMR 500.140(5).
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Qualifications and Training 

Training 

Apotho will hire all employees, at first, on a probationary basis. During this probationary period, 

candidates will complete a comprehensive training program and will be evaluated for suitability 

in a restricted-access environment. Training will be customized based on the role of the 

employee and will include, at minimum, a Responsible Vendor Program. Prior to performing any 

job functions employees will learn the responsibilities of their position and how the position 

operates on a daily basis. A component of this part of training is done in a shadowing context. 

New hires will spend time following around their supervisor and current agents working the same 

role. New hires will be able to physically experience a regular day in this position and wilt be able 

to ask questions. Apotho ensures that all hired staff will complete training prior to performing 

job functions by having the Human Resources Manager sign off on their records. Training will be 

held on-site and will cover the following: 

1. Health and Sanitation;

2. Legal Compliance;

3. Safety and Security;

4. Inventory Monitoring and Reporting/Recordkeeping;

5. Marijuana Product Education; and

6. Job Specific Roles.

Annual Training 

Pursuant 935 CMR 500.105(2)(a}, Apotho maintains that all of its agents receive at least eight 

hours of on-going training annually. This training could cover a variety of topics ranging from 

updated laws and regulations to cannabis education. The General Manager is ultimately 

responsible for the topics covered in annual, on-going training and is assisted by the Human 

Resources Manager who is ultimately responsible for ensuring all Apotho agents complete annual 

training. Apotho will utilize both internal and external experts and professionals in fostering on

going training. On-going training will be recorded and stored along with an individual's personnel 

records. 

Responsible Vendor Training 

By December 1, 2020, all current owners, managers, and employees with Apotho will have 

attended and successfully completed a Responsible Vendor Program. Once all agents have 

successfully attended and completed the program, Apotho will be designated as 

"responsible vendor", a status Apotho will maintain so long as operations continue. All new 

employees of Apotho will 

1 
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also participate in a Responsible Vendor Training program within their first 90 days of service to 

maintain Apotho's status as a responsible vendor. Once an agent has completed a responsible 

vendor training program, they must complete the program annually to ensure Apotho maintains 

status as a responsible vendor. Apotho will maintain records of responsible vendor training 

compliance for at least 4 years. Administrative employees who do not handle or sell marijuana 

may take the Responsible Vendor Program voluntarily. 

Health and Sanitation 

Apotho will provide thorough training to all facility employees to mitigate potential sanitation or 

safety risks. An emphasis will be placed on the regular cleaning and sanitation of all areas where 

products and customers may be present. 

Health and sanitation training will focus primarily on contamination prevention and employees 

will learn best practices for preventing contamination of marijuana products from biological 

contaminants (e.g. parasites, mold, bacteria), physical contaminants (e.g. dirt, dust, glass) and 

chemical contaminants (e.g. cleaning compounds, sanitizing agents, solvents). Training will focus 

on: 

1. Inventory inspections- Procedure for inspecting marijuana products for signs of damage

(e.g. water damage), pests and expiration dates.

2. Cleaning and sanitizing- Procedures for:

a) regular cleaning of equipment, utensils and surfaces to protect against

contamination; and

b) cleaning and sanitization of display cabinets, countertops and other service areas

at the beginning and end of each shift, and throughout the day as needed.

3. Handling of marijuana products - Protocol for proper sanitation and personal hygiene

prior to handling any marijuana product.

Health and sanitation training will also include the protocol for handling, storing and disposing of 

marijuana waste. Additional details related to health and sanitation may be found in the Quality 

Control and Testing document. 

Legal Compliance 

Legal compliance training will educate employees on Applicable Law and include the following: 

1. Inventory tracking compliance;

2. Required labeling and packaging of marijuana products;

3. Daily purchasing limits;

4. Recordkeeping and confidentiality;

5. Prevention of illegal diversion of marijuana; and

6. Disposal of marijuana waste.

2 
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Employees will complete initial legal compliance training at new employee orientation and will 

receive additional training from time-to-time as necessary to track any relevant changes to 

Applicable Law. 

Security 

Each successful employee applicant shall undergo basic safety and security training before 

beginning work. As a part of the employee orientation process, all employees will be provided 

with a copy of the final security plan, as well as security and safety training. Security and safety 

training shall consist of examination and discussion of the security plan, premises orientation, 

emergency training, and situational training. 

Initial employee safety and security training shall include: 

1. Building orientation and access authority which shall include:

a) The proper use of employee's access badge for entry into the premises and main

building entrance;

b) The proper use of employee's access badge for entry into employee's authorized

access areas;

c) Facility standard business hours and protocol for entry and exit outside standard

business hours;

d) The proper use of employee's agent card;

e) Employee's authorized entry and exit points;

f) Employee's locker; and

g) Restroom and sink facilities.

2. Measures and controls for the prevention of diversion, theft or loss of marijuana which

shall include:

a) Necessity of keeping all limited access areas always locked and secured;

b) Prohibited activities such as entrance into unauthorized access areas;

c) Awareness of video monitoring; and

d) Requirement to report any unusual activity, security concern, or loitering.

3. Procedures and instructions for responding to an emergency that will include:

a) Accident prevention training;

b) How to respond to an emergency;

c) Emergency service provider location;

d) Emergency service contact information;

e) Emergency first aid kit locations; and

f) Emergency exits and panic button locations.

Inventory Monitoring and Reporting 

3 
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Inventory Monitoring and Reporting/Recordkeeping training will focus on making all employees 

proficient in Apotho's inventory tracking and point of sale systems and protocols for 

recordkeeping. Apotho will utilize the point of sale ("POS") system training program and 

resources to provide hands-on, situational training to employees on the protocols and 

procedures required by the Commission. 

Product Education 

The Company will provide comprehensive training of employees regarding various aspects of 

marijuana use. Such training will aim to provide all employees with a thorough understanding of 

the following: 

1. The various marijuana strains, and the benefits and drawbacks of each;

2. The various marijuana products and consumption methods, and the benefits and

drawbacks of each;

3. The various cannabinoids (including THC and CBD) found in marijuana products and the

benefits and drawbacks of each; and

4. Dosage information, cannabinoid content and serving size for different marijuana

products.

Warnings for different marijuana products. Marijuana product education training sessions will be 

held periodically to keep employees informed on new marijuana products and information on 

marijuana strains. 

4 
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Separating Recreational from Medical Operations 
Apotho plans on only offering adult-use or recreational marijuana and marijuana products to its 
consumers. As such, Apotho doesn’t have extensive policies and procedures outlining the 
separation of medical marijuana from adult-use.  

The only scenario where Apotho could encounter medical marijuana would be instances where 
Apotho purchases marijuana or marijuana products from a separate licensed Marijuana 
Establishment. In these cases, as part of intake procedures, Apotho agents are trained to ensure 
any marijuana or marijuana product entering the dispensary are labeled and intended for adult-
use only. For intake policies and procedures, see the Plan for Obtaining Marijuana or Marijuana 
Products document.   
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Energy Compliance Plan 
 

Apotho Therapeutics Inc will maintain compliance with the operational requirements of 935 CMR 
500.105(15), as described below, through best management practices as related to energy usage and 
conservation. 

1. Identification of potential energy use reduction opportunities (such as natural lighting and energy 
efficiency measures), and a plan for implementation of such opportunities. 

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

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

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

 
Potential Energy Use Reduction Opportunities 

Apotho Therapeutics Inc aims to reduce energy usage and costs through energy efficient 
equipment and operations. The establishment will use best management practices to monitor energy 
consumption and adjust based on energy usage data. The company will utilize procedures for identifying 
energy savings opportunities as part of any facility upgrades, renovations, or expansions; and procedures 
for identifying energy savings opportunities when equipment fails and needs to be replaced.  

Consideration of Opportunities for Renewable Energy Generation 
Apotho Therapeutics Inc will utilize renewable energy such as solar panels, which can reduce and 

stabilize energy costs. The establishment will use best management practices to make energy supply 
decisions and regularly evaluate renewable options. The company will utilize procedures for identifying 
renewable or alternative energy opportunities as part of any facility upgrades, renovations, or expansions; 
and procedures for identifying renewable or alternative energy opportunities when equipment fails and 
needs to be replaced.  

Strategies to Reduce Electric Demand 
Apotho Therapeutics will use best management practices to monitor energy demand and adjust 

operations based on data. The company will utilize procedures for participation in load curtailment, energy 
storage, or other active demand management program, such as lighting schedules. 

Engagement with Energy Efficiency Programs 
Apotho Therapeutics will use best management practices to incorporate regular engagement with 

energy efficiency programs (account representative, vendors, etc.) to ensure awareness of new 
opportunities and incentives Apotho Therapeutics will use best management practices to reduce energy 
and water usage, engage in energy conservation, and mitigate other environmental impacts. Licensees are 
also required to meet all applicable environmental laws, regulations, permits, and other applicable 
approvals, including those related to water quality and solid and hazardous waste management, prior to 
obtaining a final license. 
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Diversity Plan 
 
 

This Diversity Plan will outline the Goals, Programs, and Measurements defined by the Cannabis 
Control Commission (“CCC” or “Commission”) of the initiative(s) Apotho plans to engage, in order to 
promote equity within the company in favor of minorities, women, veterans, people with disabilities, 
LGBTQIA+.  

In promoting its products, Apotho will strictly 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 Marijuana Establishments set forth by the Commission. Apotho will ensure that any actions 
taken, or programs instituted, by Apotho will not violate the Commission’s regulations with respect to 
limitations on ownership or control or other applicable state laws. 

 
Goals 
 

1. Increasing the number of individuals, from the above stated demographics, working in the 
establishment and providing tools to ensure their success, by hiring at least 10% minorities, 
20% women, 3% veterans, 2% people with disabilities, and 2% people of the LGBTQIA+ 
community, for a total of at least 37% of Apotho’s new hires; while also inviting these 
individuals to a semi-annual internal training workshop hosted by Apotho that focus on topics 
such as public speaking, professional development, resume writing, management, and 
leadership so that employees will gain equal opportunities to learn valuable tools, skills and 
knowledge necessary to progress and be promoted to higher level positions in the cannabis 
industry. 

2. Distributing quarterly internal workplace newsletters that encourage current employees 
to recommend individuals falling into the above-listed demographics for employment. 

 
Programs 
 

Program One: Increasing the number of individuals, from the above stated demographics, working in the 
establishment and providing tools to ensure their success. 
 
Apotho will promote a diverse workforce by ensuring that at least 37% of annual hires fall into the above 
listed demographics. To promote the employment of diverse individuals at Apotho, recruiters will post 
job openings on directed outlets and will also promote job openings at local organizations 
specifically New Bedford’s local newspaper, South Coast Today, and Fall River’s local newspaper, The 
Herald News, which in turn will be dedicated to promoting the wellbeing of the demographics listed, 
as needed. To promote equity among employees, management will organize semi-annual internal 
training workshops that focus on topics such as public speaking, professional development, resume 
writing, management, and leadership. All Apotho employees will be permitted to attend these training 
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sessions. These semi-annual workshops will allow for 30 or more attendees and aims to benefit the 
demographics listed by teaching valuable business skills geared towards success in the cannabis industry. 
Such as learning to write a resume, so that the individual will have a chance to increase their interview 
potential based on the improved resume. 

 
Program Two: Distributing internal workplace newsletters that encourage current employees to 
recommend individuals falling into the above-listed demographics for employment. 
 
As part of efforts to increase the number of individuals falling into the above-listed demographics working 
in the establishment, Apotho will distribute internal workplace newsletters, at least once a quarter, to 
current employees encouraging them to recommend diverse individuals for employment. 

 
Measurements 
 

Apotho has outlined methods in which the goals and programs will be tracked and measured for success. 
Measuring the success of programs is critical in being able to accurately report to the Commission when 
applying to renew the license. As a matter of policy, Apotho will demonstrate the progress and/or success 
of its Diversity Plan to the Commission at least annually upon the renewal of its provisional licensure. One 
month before the submission to renew an Apotho license, designated Apotho agents, including members 
of management, will meet to review the Diversity Plan. In the internal review, Apotho will evaluate the plan 
and measurements, analyzing successes and failures, and addressing potential adjustments. The General 
Manager is responsible for guiding and ensuring the success of this plan and will update Human Resources 
on progress monthly. 

 
Program One Metrics: To track Apotho’s goal of hiring 37% of its workforce from individuals in the above- 
listed groups, Human Resources will keep a record of relevant information, so employee composition can 
be easily tracked. Human Resources will also keep a record of specific local outreach efforts for 
employment, including job postings and job fair participation. Apotho will also track the number and 
subject matter of internal trainings offered and performed, and to whom. Human Resources will report the 
progress of these metrics to the CEO monthly. 

 
Program Two Metrics: The internal workplace newsletter will be circulated by Human Resources, and 
Human Resources will keep an electronic copy of each newsletter as record and will also keep records of 
the number of new employees hired through this program. Human Resources will report the progress of these 
metrics to the CEO on a quarterly basis. 
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