Massachusetts Cannabis Control Commission

General Information:

License Number: MC283421
Original Issued Date: 10/12/2021
Issued Date: 10/12/2021

Expiration Date: 10/12/2022

Business Legal Name: Bloominati Ag, LLC

Phone Number: 413-695-9327 Email Address: 574haydenville@gmail.com

Business Address 1: 574 Haydenville Road Business Address 2:

Business City: Leeds Business State: MA Business Zip Code: 01053
Mailing Address 1: 574 Haydenville Road Mailing Address 2:

Mailing City: Leeds Mailing State: MA Mailing Zip Code: 01053

Certified Disadvantaged Business Enterprises (DBEs): Not a
DBE

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

RMD Priority Certification Number:

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

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

standing?:

If no, describe the circumstances below:

Percentage Of Ownership: 33 Percentage Of Control: 33
Role: Executive / Officer Other Role:
First Name: Robert Last Name: Hinkle 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: 33 Percentage Of Control: 33

Role: Executive / Officer Other Role:

First Name: Philip Last Name: Reich 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:

Person with Direct or Indirect Authority 3

Percentage Of Ownership: 33 Percentage Of Control: 33

Role: Executive / Officer Other Role:

First Name: William Last Name: Farr Suffix: Il
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
No records found

CLOSE ASSOCIATES AND MEMBERS
No records found

CAPITAL RESOURCES - INDIVIDUALS
No records found

CAPITAL RESOURCES - ENTITIES
No records found

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
No records found

DISCLOSURE OF INDIVIDUAL INTERESTS
No records found

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
Establishment Address 1: 574 Haydenville Road

Establishment Address 2:

Establishment City: Northampton Establishment Zip Code: 01053

Approximate square footage of the Establishment: 8000 How many abutters does this property have?: 9
Have all property abutters have been notified of the intent to open a Marijuana Establishment at this address?: Yes

Cultivation Tier: Cultivation Environment:

FEE QUESTIONS

Cultivation Tier: Tier 01: up to 5,000 square feet Cultivation Environment: Indoor
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HOST COMMUNITY INFORMATION
Host Community Documentation:

Document Category Document Name Type ID Upload
Date
Community Outreach Meeting Abutters letter - Attachment C.pdf pdf 60819d9e8f80610756a0f354 04/22/2021

Documentation

Community Outreach Meeting City Clerk notification letter - Attachment pdf 60819e5c3bbe600765b4a1c9 04/22/2021
Documentation B.pdf
Community Outreach Meeting Public Notice - Attachment A.pdf pdf 60819efd8ecb05074fe6717e 04/22/2021

Documentation

Certification of Host Community HCA Cert form - Bloominati.pdf pdf 60819f8f8f80610756a0f363 04/22/2021
Agreement

Plan to Remain Compliant with Bloominati - Plan to remain compliant with pdf 6081a2ec3fd8b2075df9a49a 04/22/2021
Local Zoning local zoning.pdf

Community Outreach Meeting COM attestation 042421.pdf pdf 60844548b15b20079554ee3d 04/24/2021

Documentation

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

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

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

Document Category Document Name Type ID Upload
Date
Other GCC Foundation Letter to Cannabis Control Commission - pdf 6050e5549a694b3583a74cf6 03/16/2021

Bloominati.pdf

Plan for Positive Bloominati PIP - 040821.pdf pdf 608447e52e7a1d0770d06474 04/24/2021
Impact

ADDITIONAL INFORMATION NOTIFICATION

Notification:

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

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

Background Question: no

Individual Background Information 2

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

Background Question: no

Individual Background Information 3

Role: Owner / Partner Other Role:
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First Name: William

Last Name: Farr  Suffix: Il

RMD Association: Not associated with an RMD

Background Question: no

ENTITY BACKGROUND CHECK INFORMATION

No records found

MASSACHUSETTS BUSINESS REGISTRATION

Required Business Documentation:

Document Category Document Name Type ID Upload
Date

Secretary of Commonwealth - Certificate DoUA waiver - Bloominati.pdf pdf 60523d4793441135c0c34c60 03/17/2021

of Good Standing

Articles of Organization Certificate of Organization.pdf pdf 60523d7793274435ba9%e4420 03/17/2021

Department of Revenue - Certificate of Certificate of Good Standing - DOR - pdf 6052476fd7adff35b5a513f1 03/17/2021

Good standing Bloominati.pdf

Secretary of Commonwealth - Certificate Good Standing SoC.pdf pdf 605ca95589d65207913aae64 03/25/2021

of Good Standing

Bylaws Operating Agreement - Bloominati Ag pdf 60844bb8b15b20079554ee52 04/24/2021

LLC.pdf

No documents uploaded

Massachusetts Business Identification Number: 001469790

Doing-Business-As Name:

DBA Registration City:

BUSINESS PLAN

Business Plan Documentation:

Document Category Document Name Type ID Upload Date

Proposed Timeline Bloominati Ag Timeline.pdf pdf 60533ee089d65207913a92b5 03/18/2021

Plan for Liability Insurance Bloominati Ag Insurance quote_compressed.pdf pdf 605340477e61bd07773a9d5a 03/18/2021

Business Plan Business Plan - Bloominati - 040621.pdf pdf 60844c02954bd3079c68d94b 04/24/2021

OPERATING POLICIES AND PROCEDURES

Policies and Procedures Documentation:

Document Category Document Name Type ID Upload

Date

Energy Compliance Plan Energy Compliance Plan - Cultivation - pdf 60534115e5be0207aec71eec 03/18/2021
111220.pdf

Qualifications and training Qualifications and Training - Cultivation - pdf 60534136a9f50407ba30b713 03/18/2021
111220.pdf

Maintaining of financial records Maintaining Financial Records - Cultivation - pdf 60534164d90419077cc321a1 03/18/2021
111220.pdf

Personnel policies including Personnel Policies - Cultivation - 111220.pdf pdf 605341a01c41b407a767290b 03/18/2021

background checks
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Quality control and testing

Inventory procedures

Transportation of marijuana

Storage of marijuana

Prevention of diversion

Security plan

Restricting Access to age 21

and older

Policies and Procedures for
cultivating.

Record Keeping procedures

Diversity plan

ATTESTATIONS

Quality control and testing - Cultivation -
111220.pdf

Inventory procedures - Cultivation - 111220.pdf

Transportation of marijuana - Cultivation -
111220.pdf

Storage of Marijuana - Cultivation - 111220.pdf

Prevention of diversion - Cultivation -
111220.pdf

Security Plan - Cultivation - 111220.pdf

Plan to restrict access 21 - Cultivation -
111220.pdf

Cultivation Plan - Operating Policies and
Procedures - Bloominati - 031821.pdf

Record keeping procedures - Bloominati -
040921.pdf

Diversity Plan - Bloominati Ag.pdf

pdf

pdf

pdf

pdf

pdf

pdf

pdf

pdf

pdf

pdf

605341dba9f50407ba30b717

605341f189d65207913a92b9

6053420f59735d07bd8216a9

60534226c94e7f07837316aa

6053423a4c3a6c079db3d03a

605342584967a0078ae95f02

605342777e61bd07773a9d5e

60534371694f45077ebc282b

60844c598ech05074fe6787d

60844c92b15b20079554ee56

03/18/2021

03/18/2021

03/18/2021

03/18/2021

03/18/2021

03/18/2021

03/18/2021

03/18/2021

04/24/2021

04/24/2021

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

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

Commission.: | Agree

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

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

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

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

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

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

| Agree

Notification:

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

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

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

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

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

ADDITIONAL INFORMATION NOTIFICATION

Notifcation:

COMPLIANCE WITH POSITIVE IMPACT PLAN

No records found

COMPLIANCE WITH DIVERSITY PLAN

No records found

HOURS OF OPERATION

Monday From: Open 24 Hours

Date generated: 11/19/2021

Monday To: Open 24 Hours

Page: 5 of 6



Tuesday From: Open 24 Hours
Wednesday From: Open 24 Hours
Thursday From: Open 24 Hours
Friday From: Open 24 Hours
Saturday From: Open 24 Hours

Sunday From: Open 24 Hours

Date generated: 11/19/2021

Tuesday To: Open 24 Hours
Wednesday To: Open 24 Hours
Thursday To: Open 24 Hours
Friday To: Open 24 Hours
Saturday To: Open 24 Hours

Sunday To: Open 24 Hours
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ATTACHMENT ‘C’
Bloominati, LLC
574 Haydenville Road
Leeds, MA 01053
4/6/2021

Licen nnabi Itivation Facili

Greetings neighbors,

Many thanks to those of you who have attended our earlier Community
Outreach Meetings. As you know by now, Bloominati Ag, LLC plans to develop a licensed
cannabis cultivation facility at 574 Haydenville Road in Leeds.
Our third - and hopefully final - community outreach meeting will take place at the above
address on Friday 23rd April, 2021 at 6pm. All are welcome. We will respect Covid-19 social
distancing recommendations and require that all attendees wear a face mask.

Please direct any questions to: mark@greenglove.cc

Best,
Mark Jarvis

p.p. Bloominati, LLC



City Clerk’s office |
210 Main Street HR APR 001 J
Room 4 |
Northampton, MA 01060 |

4/7/2021

Notice of Community Outreach Meeting

Bloominati LLC
574 Haydenville Road,
Leeds, MA 01053

Bloominati LLC plans on creating a small, licensed cannabis establishment at 574
Haydenville Road, Leeds comprising a cuiiivation facility. We shall be hosting a third, and

hopefully final, Community Outreach Meeting to that effect.

Please find attached a copy of the letter that has been sent to the owners of all abutting
properties within 500ft of the property lines of 574 Haydenville Road. A copy of this letter has
also been sent to you by email. As city hall is currently closed to the public in light of the current
pandemic, we ask that you please send an acknowledgement of receipt of this letter to

Bysiness Consulting LLC




ATTACHMENT ‘C’
Bloominati, LLC
574 Haydenville Road
— - =1 W B X Leeds, MA 01053

4/6/2021

Li nabi

Greetings neighbors,

Many thanks to those of you who have attended our earlier Community
Outreach Meetings. As you know by now, Bloominati Ag, LLC plans to deveiop a licensed
cannabis cultivation facility at 574 Haydenville Road in Leeds.
Our third - and hopefully final - community outreach meeting will take place at the above
address on Friday 23rd April, 2021 at 6pm. All are welcome. We will respect Covid-19 social
distancing recommendations and require that all attendees wear a face mask.

Please direct any questions to: mark@greenglove.cc

Best,
Mark Farvis

p.p. Bloominati, LLC
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Property
deeds

FROM C1

Allyson R. Hornstein to Leta Herman
and Jaye Mcelroy, 204 Norwich Lake,
$298,000

L H Pomeroy Sr T and James R.
Pomeroy Tr to Pamela Anderson, Pisgah
Road, $50,000

L H Pomeroy Sr. T and James R.
Pomeroy Tr to Pamela Anderson, Route
66, $50,000

NORTHAMPTON

Sheryl A. Grabon to Jacob B. Drew
and Jennifer A. Drew, 246 Chestnut
St., $479,000

Joseph Blotnick and Jill Higgins to
Amy B. Ben-Ezra and Farnsworth E.
Lobenstin, 18 Dewey  Court,
$505,550

Ina lansiti and Judith J. lansiti to
Scotia Macgillivray, 17 Fort St.,
$265,000

Margaret J. Nash to David Te-
treault, 330 Haydenville Road, Unit E,
$279,000

Robin B. Freedenfeld to 32 Ma-
sonic Street LLC, 32 Masonic St., Unit
2, $210,000

Mark D Immerman RET and Robin
B. Freedenfeld Tr to 32 Masonic Street
LLC, 32 Masonic St., Unit 3,
$222,000

Robin B. Freedenfeld to 32 Ma-
sonic Street LLC, 32 Masonic St., Unit
3, $220,800

Robin B. Freedenfeld to 32 Ma-
sonic Street LLC, 32 Masonic St., Unit
A, $454,000

Robin B. Freedenfeld to 32 Ma-
sonic Street LLC, 32 Masonic St., Unit
B, $210,267

Mark D Immerman RET and Robin
B. Freedenfeld Tr to 32 Masonic Street
LLC, 32 Masonic St., Unit C,
$186,867

Robin B. Freedenfeld to 32 Ma-
sonic Street LLC, 32 Masonic St., Unit
D, $196,067

Aethena R. Enzer-Mahler to Madi-
son H. Bishop and Kelsey A. Socha, 55
Milton St., $279,000

JP Morgan Chase Bank NA to De-
bra Bercuvitz, 73 Redford Dr.,
$225,000

SOUTH HADLEY

Thomas E. Wegman to Nathan H.
Stewart, 540 Granby Road, Unit 110,
$160,000

J N Duquette&Son Const to Real F.
Theroux and Donna D. Theroux, 36 Lyon
Grn, $469,900

Knights Of Columbus Bld to New Eng-
land Drum Union, 110 Main St,
$132,000

Skinner Woods LLC to David M. Eu-
femia and Lauryn E. Lacroix, 4 Taylor St.,
$292,500

SOUTHAMPTON
Patrick Properties LLC to Shivesha
LLC, 17 College Highway, $2,400,000

WILLIAMSBURG

1X0 LLC to Sarah Barnett and Eliza-
beth Barnett, 6 Fairfield Ave., $390,000

Vance S. Przasnyski to Northampton
City Of, Nash Hill Road, $140,000

Misner Margaret K S Est and Jeffrey
S. Penn to John B. Otis and Angela S.
Otis, Old Goshen Road, $173,000

WORTHINGTON

L E Zuckerman 2009 RET and Philip
W. Zuckerman Tr to Michael J. Shimkus,
66 Parish Road, $195,000

Franklin County

ASHFIELD

J. Edward Branson to
Irene Gionti Branson and J. Edward Bran-
son, 634 Bellus Road, $1

CONWAY

Kim M. Goddard and Stanley S. God-
dard Jr. to Kelley A. Goddard, 661 South
Shirkshire Road, $1

Carol J. Reed and Lester Reed to
Adam Reed, 36 Main St., $1

DEERFIELD

Carlos E. Allen Estate, Jacobus G.
Molenar and Tracy Allen, Personal Repre-
sentatives and Carlos R. Allen, Todd Allen
and Tracy Allen, Individually, to Kathleen
Belanger, Wapping Road, $12,000

Kelley A. Sagan “aka” Kelley Ann Ten-
erowiczto  Jeffrey Brenden Tenerowicz
and Kelley Ann Tenerowicz, 14 Hoosac
Road, $1

Rebecca J.Ringle “aka” Beck J.
Ringle to Beck J. Ringle, 10 Beaver
Drive, No Consideration

Caryn E. Gardner and Gregory M.
Gardner to Cynthia A. Morey and Thomas
P. Salter, Sand Gully Road, $1

Cynthia A. Morey and Thomas P.
Salter to Caryn E. Gardner and Gregory
M. Gardner, Sand Gully Road, $1

Caryn E. Gardner and Gregory M.
Gardner to James R. Talbot and Nancy E.
Talbot, Sand Gully Road, $1

LEVERETT

Ellen E. Edge “aka” Ellen E. Edge,
Atty, Sofia S. Ellsberg by Atty & Frank J.
Edge Individually to Ryan Castine and

Sandi Castine, 4 Hemenway
Road, $78,000

WHATELY

Charles H.DauchyJr. and Judith

A. Weinthaler to Kestrel Land Trust Inc.,
Chestnut Plain Road, $170,000
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LEGAL NOTICES

)

Legals

Legals

Legals

|
NOTICE OF MORTGAGEE'S
SALE OF REAL ESTATE

By virtue and in execution of the Power of Sale contained in a
certain mortgage given by Dale E. Barnes, Melissa M. Barnes to
Charter One Bank, F.S.B, dated March 1, 2002 and recorded in the
Hampshire County Registry of Deeds in Book 6566, Page 59 and in
the Hampden County Registry of Deeds in Book 12199, Page 357 of
which mortgage the undersigned is the present holder, by
assignment from:

Charter One Bank, NA. ffk/a Charter One Bank, F.SB. to JPMorgan
Chase Bank, NA, recorded in the Hampshire County Registry of
Deeds on September 8, 2006, in Book No. 8870, at Page 137

JPMorgan Chase Bank, N.A. to Bayview Loan Servicing, LLC, recorded
in the Hampshire County Registry of Deeds on February 20, 2018, in
Book No. 12882, at Page 308

Citizens Bank, N.A, f/k/a Charter One Bank, N.A. f/k/a Charter One
Bank, F.S.B. to JP Morgan Chase Bank, N.A, recorded in the Hampden
County Registry of Deeds on October 21, 2019, in Book No. 22910, at
Page 524

JPMorgan Chase Bank, National Association to Bayview Loan
Servicing, LLC, recorded in the Hampden County Registry of Deeds
on October 21,2019, in Book No. 22910, at Page 526

for breach of the conditions of said mortgage and for the purpose
of foreclosing, the same will be sold at Public Auction at 2:00 PM on
May 6, 2021, on the mortgaged premises located at 9 Belanger
Road, Southampton, Hampshire County and Westfield, Hampden
County, Massachusetts, all and singular the premises described in
said mortgage,

TO WIT:

The land situated partly in  Westfield, Hampden County,
Massachusetts, and partly in Southampton, Hampshire County,
Massachusetts, with the buildings thereon, bounded and described
as follows:

PARCEL 1: Being known and designated at Lot #24 as shown on a
plan of lots recorded in the Registry of Deeds for the County of
Hampden in Book of Plans 36, Page 94. Further reference may be
made to plan of lots entitled "Plan of Belanger Village -- Section |l
Southampton and Westfield, Mass. Owned by Rose A. Belanger’,
dated April 1955, which said plan is recorded in the Registry of
Deeds for the County of Hampshire in Book of Plans 46, Page 72 and
in the Registry of Deeds for the County of Hampden in Book of Plans
48, Page 62. Subject to restrictions, exceptions, rights and privileges
described in deed of Rose A. Belanger to Florence A. Trudel, which
deed is dated May 27, 1955 and recorded with Hampden County
Registry of Deeds, Book 2391, Page 388 and with Hampshire County
Registry of Deeds, Book 1201, Page 33. Being the same premises
described in said deed.

PARCEL 2: Being known and designated at Lot #28 as shown on a
plan of lots recorded in the Registry of Deeds for the County of
Hampshire in Book of Plans 46, Page 72 and in the Registry of Deeds
for the County of Hampden in Book of Plans 48, Page 62, said plan
of lots being entitled "Plan of Belanger Village-- Section I
Southampton and Westfield, Mass. Owned by Rose A. Belanger’,
dated April 1955. Subject to restrictions, exceptions, rights and
privileges described in deed of Rose A. Belanger to Florence A.
Trudel, which deed is dated August 4, 1961 and recorded with
Hampden County Registry of Deeds, Book 2825, Page 62 and with
Hampshire County Registry of Deeds, Book 1359, Page 162. Being the
same premises described in said deed.

PARCEL 3: The land in Westfield, Hompden County, Massachusetts
and Southampton, Hampshire County, Massachusetts, bounded
and described as follows:

Being Lot #23 as shown on plan entitled "Plan of Belanger Village,
Southampton and Westfield, Massachusetts - owned by Rose A.
Belanger - June, 1952 - Cobb, Beesley and Miles, Engineers,
Springfield, Massachusetts’, which plan is recorded in the Hampden
County Registry of Deeds in Book of Plans 36, Page 94, said Lot #23
being more particularly described as follows: NORTHERLY by
Belanger Drive so-called, a distance of 36 feet; EASTERLY by Lot 24
as shown on said plan, a distance of 90.50 feet; SOUTHERLY by land
of owner unknown as shown on said plan a distance of 65.52 feet;
and WESTERLY by Lot 22 as shown on said plan, a distance of 146.39
feet Subject to the Zoning By-Laws of the City of Westfield insofar as
applicable. Subject to restrictions set forth in the deed of Raymond
A. Trudell to Carl A. and Maureen M. Brothers dated 28 January 1981
and recorded in Hampshire County Registry of Deeds in Book 2207,
Page 338, and recorded in Hampden County Registry of Deeds in
Hook 5061, Page 108, insofar as applicable. TOGETHER WITH BEACH
RIGHTS SET FORTH IN INSTRUMENT DATED AUGUST 25, 1964 and
RECORDED AS AFORESAID IN HAMPDEN BOOK 3079, PAGE 52 and
HAMPSHIRE BOOK 1453, PAGE 558 RIGHT OF WAY IN BELANGER ROAD
FOR INGRESS, EGRESS AND UTILITIES IN FAVOR OF THE TOWN OF
SOUTHAMPTON, DATED APRIL 18,1955 and RECORDED AS AFORESAID IN
HAMPSHIRE BOOK 1192, PAGE 483 RIPARIAN RIGHTS OF THOSE LAWFULLY
ENTILTED IN LAGOON BROOK. BEING THE SAME PREMISES CONVEYED TO
DALE E. BARNES AND MELISSA M. BARNES BY DEED OF OF MAUREEN M.
LONG FK.A. MAUREEN M. BROTHERS DATED SEPTEMBER 29, 2000 AND
RECORDED IN THE HAMPDEN COUNTY REGISTRY OF DEEDS , BOOK 11357,
PAGE 210 AND THE HAMPSHIRE COUNTY REGISTRY OF DEEDS, BOOK
6035, PAGE 341

For mortgagor's(s) title see deeds recorded with Hampshire
County Registry of Deeds in Book 6035, Page 341 and Hampden
County Registry of Deeds in Book 11357, Page 210.

These premises will be sold and conveyed subject to and with the
benefit of all rights, rights of way, restrictions, easements,
covenants, liens or claims in the nature of liens, improvements,
public assessments, any and all unpaid taxes, tax titles, tax liens,
water and sewer liens and any other municipal assessments or
liens or existing encumbrances of record which are in force and
are applicable, having priority over said mortgage, whether or not
reference to such restrictions, easements, improvements, liens or
encumbrances is made in the deed.

TERMS OF SALE:

A deposit of Five Thousand ($5,000.00) Dollars by certified or bank
check will be required to be paid by the purchaser at the time and
place of sale. The balance is to be paid by certified or bank check
at Harmon Law Offices, P.C, 150 California St, Newton,
Massachusetts 02458, or by muail to P.O. Box 610389, Newton
Highlands, Massachusetts 02461-0389, within thirty (30) days from
the date of sale. Deed will be provided to purchaser for recording
upon receipt in full of the purchase price. The description of the
premises contained in said mortgage shall control in the event of
an error in this publication.

Other terms, if any, to be announced at the sale.

COMMUNITY LOAN SERVICING, LLC F/K/A BAYVIEW LOAN SERVICING, LLC
Present holder of said mortgage

By its Attorneys,
HARMON LAW OFFICES, P.C.
150 California St.
Newton, MA 02458
(617)558-0500
16363
April 8,15, 22

127655

[
ADVERTISEMENT FOR BIDDERS
COMMUNITY ACTION PIONEER VALLEY, INC (CAPV)
393 MAIN ST., GREENFIELD, MA 01301

CAPV's Head Start & Early Learning Program (HSELP) seeks sealed
bids for removal and replacement of windows at four locations in
Franklin and Hampshire counties.

¢ 110 G St, Turners Falls - IFB ID # 1-4-2021

® 34 Central St., Turners Falls - IFB ID # 2-4-2021

* 86 Washington St., Greenfield - IFB ID # 3-4-2021
¢ 56 Vernon St, Northampton - IFB ID # 4-4-2021

Work consists of the removal, disposal and replacement of existing
windows with energy efficient, low E Glass with appropriate
insulation in the existing window cavities and infills. Job scope
details for each site can be emailed upon request, wmullen
@communityactionuus or downloaded from the CAPV website,
https://www.communityaction.us/head-start-bids.

Bids should be sealed and clearly identified with IFB ID. Bidders can
bid on as many locations as able but each location should be bid
separately. Bids are due and will be publicly opened at 4:00 p.m. on
May 6, 2021 via zoom. If you would like to be invited to bid opening,
please email Wendy Mullen, Director of Business Operations,
wmullen@communityaction.us for zoom link.

Proposals, questions and pre-bid walk through visits should be
directed to: Mike Sullivan, 393 Main Street, Greenfield, MA 01301,
msullivan@communityaction.us, 413-834-0424.

April 8,9
127632 |
Legals
|
NOTICE OF
MORTGAGEE'S SALE
OF REAL ESTATE

Premises: 72 Bliss Street, Florence (Northqmpton), MA 01062

By virtue and in execution of the Power of Sale contained in a
certain mortgage given by Jeremy Hewat and Debra Wolohan to
Mortgage Electronic Registration Systems, Inc, as Mortgagee, as
nominee for Eastern Bank, and now held by Massachusetts Housing
Finance Agency, said mortgage dated March 30, 2006 and
recorded in the Hampshire County Registry of Deeds in Book 8663,
Page 244, said mortgage was assigned from Mortgage Electronic
Registration Systems, Inc, as nominee for Eastern Bank to
Massachusetts Housing Finance Agency by assignment dated
August 30, 2018 and recorded with said Registry of Deeds in Book
13085, Page 62; for breach of the conditions in said .mortgage and
for the purpose of foreclosing the same will be sold at Public
Auction on April 27, 2021 at 10:00 AM Local Time upon the premises,
all and singular the premises described in said mortgage, to wit:

A tract of land, with the buildings thereon, located on the Easterly
side of Bliss Street in the Village of Florence, in said Northampton,
more particularly bounded and described as follows:

Beginning at the Northwesterly corner of the granted premises at a
stone bound on the Easterly side of Bliss Street; thence running

EASTERLY along land now or formerly of one Connors a distance of
two hundred fifteen (215) feet, more or less, to an iron pin, which iron
pin marks the Northeasterly corner of the tract herein described,
the Southeasterly corner of said land of Connors, the Southwesterly
corner of land now or formerly of one Westort, and the
Northwesterly corner of land now or formerly of Robert Dunn,
formerly of one Januskiewicz; thence proceeding

SOUTHERLY along land of said Dunn a distance of eighty-four (84)
feet, more or less, to an iron pin; thence proceeding

WESTERLY along land now owned by Wade a distance of two
hundred fifteen (215) feet, more or less, to an iron pin on the Easterly
side of Bliss Street; thence proceeding

NORTHERLY along the Easterly side of Bliss Street a distance of
eighty-one (81) feet, more or less, to the stone bound at the place of
beginning.

BEING THE SAME PREMISES conveyed in a deed from Ricki Ellen
Kantrowitz and Allan Steven Kantrowitz to Jeremy Hewat and Debra
Wolohan, dated March 17, 2006, recorded with the Hampshire
County Registry of Deeds on March 30,2006, at Book 8663, page 242.

The description of the property contained in the mortgage shall
control in the event of a typographical error in this publication.

For Mortgagor's Title see deed dated March 17, 2006 and recorded
in the Hampshire County Registry of Deeds in Book 8662, Page 242.

TERMS OF SALE: Said premises will be sold and conveyed subject to
all liens, encumbrances, unpaid taxes, tax titles, municipal liens and
assessments, if any, which take precedence over the said
mortgage above described.

FIVE THOUSAND ($5,000.00) Dollars of the purchase price must be
paid in cash, certified check, bank treasurer's or cashier's check at
the time and place of the sale by the purchaser. The balance of the
purchase price shall be paid in cash, certified check, bank
treasurer's or cashier's check within thirty (30) days after the date
of sale.

Other terms to be announced at the sale.

Brock & Scott, PLLC

1080 Main Street, Suite 200

Pawtucket, RI 02860

Attorney for Massachusetts Housing Finance Agency
Present Holder of the Mortgage

401-217-8701
Do you have a Legal Notice to publish?

Publishing a notice is easy! Email your notice to legals@
gazettenet.com with your contact information and date of
publication. With legal notices, sooner is always better. 72 hours
ahead of publication is ideal, but the absolute last minute deadlines
are:

April1, 8,15
124270

Monday’s PAPer........cvveeeeeeeeeecerrererseeersecenseeenne Friday at 9am
TUESAAY'S PAPET cevvvverreeererererreesreesesseenseensenes Friday at 4pm
Wednesday's Paper ..........oevveerverereesnssesneenne Monday at Noon
Thursday’s Paper ........oeceeveeeeveeeneeenrecensenennns Tuesday at Noon
Friday’s Paper ........oeceeeeenecereneeressnenenns Wednesday at Noon
SAtUrday’s PAPEL.....veurveenreeserreerresessesesseneeees Thursday at Noon

Please note that with the exception of certain standard notices such
as informal probate notices, name changes, conservator/guardian
notices and citations on petitions of formal adjudication, all legal
notices must be typed and sent to legals@gazettenet.com.

We do not have a typesetter and cannot accept hard copies of zoning
hearings, ordinance, public meeting notices, requests for bids, etc.
These must be sent in a Word doc or in the body of the email.

Please call Pam at 413-584-5000 with any questions about placing
legal notices in the Gazette.

Community Outreach Meeting
Bloominati Ag, LLC plan to
develop a licensed cannabis
cultivation facility at 574
Haydenville Road, Leeds.

A community outreach meeting
will take place at the above
address on Friday 23rd April,
2021 at 6pm. All are welcome.
We will respect Covid-19 social
distancing recommendations
and require that all attendees
wear a face mask.

Please direct any questions to:
mark@greenglove.cc

April 8
127621
Legals
The City of Northampton
Central Services Department

invites sealed proposals for a
30-year lease of the former
Vernon Street School located at
56 Vernon Street, Northampton,
Massachusetts, for use of the
facility for early childhood
education and family
assistance programs. The
Request for Proposal (RFP)
document is available M-F, 9-4,
at the Central Services
Department 240 Main  St,
Northampton MA 01060 until the
proposal deadline, 2:00 p.m.,
May 03, 2021. The Request for
Proposal document is available
electronically: kfredette
@northamptonma.gov. The City
reserves the right to reject any
or all proposals.

April 8,22
122704

Legals

INVITATION FOR BIDS
The City of Northampton
Central Services Department
invites sealed proposals for four
locations where parking spaces
have been made available for
the location of trash disposal
containers in downtown
Northampton and for the
provision of trash disposal
services.

The City will lease the four
locations for a five-year period
beginning July 01, 2021 through
June 30, 2026, The Request for
Proposal (RFP) document is
available Monday-Friday,

9 am-4 p.m. at the Central
Services Department, 240 Main
Street, Northampton, MA 01060
until the proposal deadline, 2:00
p.m. May 03, 2021. The RFP
document is also available from
electronically: kfredette
@northamptonma.gov.

The City has the right to reject
any or all proposals.

April 8,22
123183

Legals

COMMONWEALTH
OF MASSACHUSETTS
DIVISION OF
FISHERIES AND WILDLIFE
PUBLIC HEARING NQTICE
321CMR 3.02(2)

In accordance with the Mass.
Gen. Laws, Ch. 131, Secs. 5 and 63,
and Ch. 30A, Sec. 2, NOTICE is
hereby given that the Division of
Fisheries and Wildlife will hold a
public hearing on Friday, April
23,2021, 9:30 a.m., on the
2021-2022 Migratory Game Bird
Seasons via a Zoom video
webinar with the Hearing
Officer, MassWildlife staff, and
Board members, with the public
joining via computer or phone
line.
Please note that the hearing,
which will begin at 9:30 a.m,
will be held in the same webinar
as the April monthly business
meeting of the Board, which
begins at 9:00 a.m. Attendees
can enter and exit the webinar
at any time. Instructions for how
to join the hearing are on the
MassWildlife website at
mass.gov/masswildlife-public-
hearings.
The proposed regulatory
amendments relative to the
2021-2022 migratory game bird
seasons are posted in a PDF on
the same webpage, so that
interested persons can review
them and provide written
comments prior to the hearing
and oral comments during the
public-comment portion of the
virtual hearing. Due to the
migratory game bird season
filing requirements of the US.
Fish and Wildlife Service, the
Fisheries and Wildlife Board
must vote to approve the
2021-2022 migratory bird
seasons at the close of the
hearing. Therefore, please note:
There will be no written
comment period after this
public hearing.
On March 10, 2020, the
Baker-Polito Administration
announced new guidance for
Executive Branch employees in
order to prevent and mitigate
the spread of COVID-19,
including virtually holding
required meetings hosted by
Executive Branch agencies
involving external parties. Thank
you for your cooperation and
support as the Commonwealth
works to address this public
health issue.
Mark S. Tisa, Ph.D., M.B.A.
Director

April 8
127609
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COMMONWEALTH OF MASSACHUSETTS

Host Community Agreement
Certification Form

Instructions

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

Certification

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

1. Name of applicant:

Bloominati Ag, LLC

2. Name of applicant’s authorized representative:

Mark Jarvis

3. Signature of applicant’s authorized representative:

4. Name of municipality:

City of Northampton

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

David J. Narkewicz

C

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




Signature of municipality’s contracting authority or authorized representative:

David Narkewicz

Digitally signed by David Narkewicz
DN: cn=David Narkewicz, o=Northampton, ou=Mayor, email=mayor@northamptonma.gov, c=U¢
Date: 2021.03.17 13:15:09 -04'00"

Email address of contracting authority or authorized representative of the municipality (zhis
email address may be used to send municipal notices pursuant to 935 CMR 500.102(1) and

501.102(1).):

mayor@northamptonma.gov

Host community agreement execution date:

3/17/21




Bloominati Ag LLC, Northampton; Plan to Remain Compliant with Local Zoning:

Bloominati Ag LLC is located in the Gl-zoned district in the village of Leeds of the City of
Northampton.

akownN

Northampton is a “by right” municipality that allows marijuana cultivation and
manufacturing in any industrial district.

Northampton does not have any local licensing requirements for an adult-use licensed
marijuana establishment.

Northampton does not have a special permit process.

Northampton does not require zoning approval.

Northampton building regulations require building permits for general commercial and
industrial construction in accordance with Chapter 145 of the City of Northampton
Building Regulations, but does not require special, separate, or different processing of
building permit applications from licensed marijuana establishments.

The proposed location possesses a certificate of occupancy. None of the planned
construction work will affect this certificate of occupancy. The City of Northampton does
not require special, separate, or different processes for the award of certificates of
occupancy for licensed marijuana establishments.

Northampton does not require special health department inspection or approval for
licensed marijuana establishments.

Bloominati Ag attests that it will, through its operation of a cultivation establishment in an
industrial zone of the City of Northampton, follow and remain compliant with all local
zoning requirements, including but not limited to the following sections of the
Northampton Zoning Bylaw:

Building Regulations, Chapter 145, Articles I-1V, sections § 145-16-30 Building,
Electrical, and Plumbing,

Signage § 350-7

Extension and alteration § 350-9.2

Minimum parking requirements, § 350-8.2 thru 8.11

Site/Parking Lot Landscaping § 350-6.5, § 350-8.9



Instructions

Community Outrcach Meeting(s) are a requirement of the application to become a Marijuana
Establishment (ME) and Medical Marijuana Treatment Center (MTC). 935 CMR 500.101(1),
S500.101¢2), 501.10E(H), and 501.101(2). The applicant must complcte each section of this form
and attach all required documents as a single PDF document beflore uploading it into the
application. If your application is for a license that will be located at more than one (1) location,
and in different municipalities, applicants must complete two (2} attestation forms — one for cach
municipality. Failure to complete a section will resultl in the application not being deemed
complete. Please note that submission of information that is “misleading, incorrect, false, or
fraudulent” is grounds for denial of an application for a license pursnant to 935 CMR 500.400(2)
and 501.400(2).

Attestation

[, the below indicated authorized representative of that the applicant, attest that the applicant has
comphied with the Community Outreach Meeting requirements of 935 CMR 500,101 and/or 935
CMR 501.101 as outlined below:

L T Y ST R R YT 11

7 | . 04232021
1. The Community Outrcach Meeting was held on the following date(sy:| i
2. Atleast one () meeting was held within the municipality where the ME is proposed to
be located.
3. Atleast one (1) meeting was held after normal business hours (this requirement can be

satisfied along with requirement #2 1{ the meeting was held within the municipality and
after normal business hours).




A copy of the community outrcach notice containing the time, place, and subject matter
of the meeting, including the proposed address of the ME or MTC was published in a
newspapet of general circulation in the municipality at lcast 14 calendar days prior lo the
meeting. A copy of thig publication notice is labeled and attachced as “Attachment A"

s R

L
a. Date of publication: | 4/3/2021

HREBHBHUBI00 G R

i . A )
. . - Daily Hampshire
b. Name of publication: : Gavette, .......... .

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

B o N ]

B
2

§ 4/9/2021

L T L L =

a. Date notice filed:

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

B
i {

a. Date notice(s) mailed:

The applicant presented information at the Community Outreach Mceting, which at a
minimum included the following:
a. The type(s) of ME or MTC to be localed at the proposed address:

b. Information adequatc to demonstrate that the location will be naintained securcly:
c. Steps to be taken by the ME or MTC to prevent diversion to minors:

d. A plan by the ME or MTC to positively impact the community: and

¢. Information adequate to demonstrate that the location will not constitute a

nuisance as defined by law.

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




Name of applicant:

Bloominati Ag, LLC

Name of applicant’s authorized representative:

Mark Jarvis

authorized representative:




PLAN TO POSITIVELY IMPACT DISPROPORTIONATELY HARMED
INDIVIDUALS AND COMMUNITIES

Overview

Bloominati AG, LLC (Bloominati) is dedicated to serving and supporting the areas near and
around its cultivation facility in Leeds, MA, particularly the cities of Greenfield, Amherst,
Holyoke, North Adams and West Springfield, all of which are classified as areas of
disproportionate impact in the Commission’s Guidance for Identifying Areas of Disproportionate
Impact.

e |tis Bloominati’s intention to be a positive force in these geographic areas of
disproportionate impact and to contribute to educational opportunities and quality-of-life
and income improvements for those people who have been disproportionately harmed.

e This plan 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.

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

1. Positive Impact Plan Goals
Bloominati plans to positively impact the following groups:

e Past or present residents of the geographic “areas of disproportionate impact,” which
have been defined by the Commission and identified in its Guidance for Identifying
Areas of Disproportionate Impact (ADI). In particular the communities of Greenfield,
Ambherst, Holyoke, North Adams and West Springfield, communities from which the
Greenfield Community College draws many of its students..

e Massachusetts residents who have past drug convictions.

e Massachusetts residents with parents or spouses who have past drug convictions.

Bloominati will increase educational opportunities for individuals in the above groups by making
a college degree or vocational training more affordable.

2. Positive Impact Plan Program

e Bloominati Ag LLC, in cooperation with Greenfield Community College (GCC), will
provide two $2,500 annual scholarships towards tuition at GCC for qualifying individuals
as identified in section 1 above.

e This opportunity and application materials will be communicated, promoted,and
administered by GCC who will ensure that scholarships are offered to qualified
individuals, and that these individuals meet all conditions to maintain their qualification.



e Applicants with a demonstrated track record of community service in an ADI and/or to
organizations that serve disproportionately harmed people/groups will receive favorable
consideration.

e Final selection of applications will be decided by a member of the GCC Foundation team
and a member of senior management of Bloominati from among qualified applicants.
Successful applicants will be announced on GCC and Bloominati social media outlets.
Once awarded, scholarships would be renewable for scholarship recipients for up to four
consecutive years provided satisfactory progress towards degree or certification is being
made and recipient completes 15 volunteer hours per semester at a non-profit charity
that operates in an ADI or benefits people groups who have been disproportionately
harmed.

e Those scholarship recipients of appropriate age that declare an interest in pursuing a
career in cannabis cultivation, or cannabis business management, would be given
preference to serve as interns or employees at Bloominati to learn more about the
cannabis field.

e Positive consideration would be given to those students who are enrolled in cannabis
related degree or certificate programs or who express an interest in pursuing a career in
the cannabis field. However, scholarships may be awarded to qualified applicants from
the disproportionately harmed people groups listed above who pursue any degree or
certificate.

3. Measurement

Bloominati will measure the success of its Plan to Positively Impact Disproportionately Harmed
People and Communities as follows:
e The number of scholarships successfully allocated to qualifying individuals.
e The proportion of available funds successfully distributed to qualifying individuals.
e The number of community service hours performed by applicants and scholarship
recipients in service to non-profits in Commission-designated ADls.
e Number of internship hours served and wages paid to intern scholarship recipients at
Bloominati’s cultivation facility.

The progress or success of this plan will be documented and presented for consideration by the
commission upon renewal (one year from provisional licensure, and each year thereafter).



Bloominati Ag, LLC
574 Haydenville Road
Leeds, MA 01053
3/2/21

Certificate of Good Standing - DoUA

Dear Cannabis Control Commission:

This letter is to certify and attest that at the present time Bloominati,LLC is unable to obtain a
Certificate of Good Standing from the Department of Unemployment Assistance as the
Company cannot register with the department until hiring employees.

If you have any questions, please feel free to contact me at the above number.

Sincerely,
Robert Hinkle

President,
Bloominati, LLC



MA SOC Filing Number: 202013576750 Date: 11/12/2020 10:04:00 AM

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

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

Certificate of Organization
(General Laws, Chapter )

Identification Number: 001469790

1. The exact name of the limited liability company is: BLOOMINATI AG,LLC

2a. Location of its principal office:
No. and Street: 1086 WEST DAFFODIL ROAD
City or Town: RUCKERSVILLE State: VA Zip: 22968 Country: USA

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

No. and Street: 57 CENTER STREET
City or Town: NORTHAMPTON State: MA Zip: 01060 Country: USA

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

THE LLC ISORGANIZING IN ORDER TO APPLY FOR A LICENSE WITH THE CCC, AND ANY A
ND ALL LAWFUL ACTIVITIESRELATED THERETO, AND TO ENGAGE IN ANY LAWFUL ACT O
RACTIVITY FOR WHICH LIMITED LIABILITY COMPANIES MAY BE FORMED UNDER THE LA
WS OF THE COMMONWEALTH OF MASSACHUSETTS.

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: ISAAC C. FLEISHER, ESQ.
No. and Street: 57 CENTER STREET
City or Town: NORTHAMPTON State: MA Zip: 01060 Country: USA

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

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
MANAGER WILLIAM FARR 1086 WEST DAFFODIL ROAD

RUCKERSVILLE, VA 22968 USA

MANAGER ROBERT V. HINKLE 1324 PAYNE STREET
FREDERICKSBURG, VA 22401 USA

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




managers.

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

1086 WEST DAFFODIL ROAD
RUCKERSVILLE, VA 22968 USA

SOC SIGNATORY ROBERT V. HINKLE 1324 PAYNE STREET

FREDERICKSBURG, VA 22401 USA

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

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

1086 WEST DAFFODIL ROAD
RUCKERSVILLE, VA 22968 USA

REAL PROPERTY ROBERT V. HINKLE 1324 PAYNE STREET

FREDERICKSBURG, VA 22401 USA

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 12 Day of November, 2020,
WILLIAM FARR

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

© 2001 - 2020 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 202013576750 Date: 11/12/2020 10:04:00 AM

THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

November 12, 2020 10:04 AM

W
WILLIAM FRANCISGALVIN

Secretary of the Commonwealth



Commonwealth of Massachusetts Letter ID: 2105949504
Department of Revenue Notice Date: March 9, 2021
Geoffrey E. Snyder, Commissioner Case ID: 0-001-107-985

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

BLOOMINATI AG, LLC
574 HAYDENVILLE RD
LEEDS MA 01053-9754

Why did I receive this notice?

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

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

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

What if I have questions?

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

Visit us online!

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

*  Review or update your account

*  Contact us using e-message

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

St

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

March 18, 2021
TO WHOM IT MAY CONCERN:

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

BLOOMINATI AG, LLC

in accordance with the provisions of Massachusetts General Laws Chapter 156C on November
12, 2020.

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

I also certify that the names of all managers listed in the most recent filing are:
WILLIAM FARR, ROBERT V. HINKLE, PHIL REICH

I further certify, the names of all persons authorized to execute documents filed with this
office and listed in the most recent filing are: WILLIAM FARR, ROBERT V. HINKLE,
PHIL REICH

The names of all persons authorized to act with respect to real property listed in the most
recent filing are: WILLIAM FARR, ROBERT V. HINKLE, PHIL REICH

In testimony of which,

I have hereunto affixed the

Great Seal of the Commonwealth
on the darte first above written.

Secretary of the Commonwealth

Processed By:TAA



OPERATING AGREEMENT
OF

Bloominati Ag LLC

A MASSACHUSETTS LIMITED LIABILITY COMPANY
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ARTICLE |

DEFINITIONS

The following terms used in the Operating Agreement shall have the following meanings (unless
otherwise expressly provided herein);

(a) "Certificate of Organization" shall mean the Certificate of Organization of Bloominati Ag LLC,
as filed with the Secretary of the Commonwealth of Massachusetts, as the same may be amended from
time to time. A copy of the Certificate of Organization is attached hereto as Exhibit A.

(b) "Capital Account" as of any given date shall mean the Capital Contribution to the Company by
a Member as adjusted up to the date in question pursuant to Article VII.

(c) "Capital Contribution" shall mean any agreed contribution to the capital of the Company in
cash, property or services by a Member whenever made. "Initial Capital Contribution" shall mean the initial
contribution to the capital of the Company pursuant to this Operating Agreement as set forth on Exhibit B
attached hereto.

(d) "Company Interest" shall mean, with respect to each Member, such Member's interest in the
profits and losses of the Company as set forth on Exhibit B attached hereto.

(e) "Code" shall mean the Internal Revenue Code of 1986 or corresponding provisions of
subsequent superseding federal revenue laws.

(f) "Company” shall refer to Bloominati Ag LLC.

(g) "Defici ital A nt" shall mean, with respect to any Member, the deficit balance, if any, in
such Member's Capital Account as of the end of the taxable year.

(h) "Distributable Cash" means all cash, revenues and funds received by the Company from
Company operations, less the sum of the following to the extent paid or set aside by the Company: (i) all
principal and interest payments on indebtedness of the Company and all other sums paid to lenders; (ii) all
cash expenditures incurred incident to the normal operation of the Company's business; (iii) such Reserves
as the Managers deem reasonably necessary to the proper operation of the Company's business.

(i) “Entity" shall mean a general partnership, a limited partnership, a domestic or foreign limited
liability company, a trust, an estate, an association, a corporation or any other legal or commercial entity.

(i) "Event of Dissociation" means the resignation, death or insanity of a Member, as provided in
Section 36 and 42 of the Massachusetts Act.

(k) "Fiscal Year" shall mean the Company's fiscal year, which shall be the calendar year.



(1) "Gifting Member" shall mean any Member who gifts, bequeaths or otherwise transfers for no
consideration (by operation of law or otherwise, except with respect to bankruptcy) all or any part of its
Membership Interest.

(m) "Maijority Interest" shall mean one or more Interests of Members which taken together equals
or exceeds two-thirds of the aggregate of all Company Interests.

(n) "Managers" shall mean one or more Managers designated in the manner provided in this
Agreement.

(o) "Massachusetts Act" shall mean the Massachusetts Limited Liability Company Act (M.G.L. Ch.
156C).

(p) "Member" shall mean each of the parties who executes a counterpart of this Operating
Agreement as a Member and each of the parties who may hereafter become Members as permitted herein.
To the extent a Manager has acquired a Membership Interest in the Company, he or she will have all rights
of a Member with respect to such Membership Interest, and the term "Member" as used herein shall include
a Manager to the extent he or she has acquired such Membership Interest in the Company. If a Person is a
Member immediately prior to the purchase or other acquisition by such Person, such Person shall have all
the rights of a Member with respect to such purchased or otherwise acquired Membership Interest, as the
case may be.

(q) "Membership Interest" shall mean, a Member's entire interest in the Company and the right to
participate in the management of the business and affairs of the Company, including the right to vote on,
consent to, or otherwise participate in any decision or action of or by the Members granted pursuant to this
Operating Agreement or the Massachusetts Act.

® "Net Profits" and "Net Losses" shall mean the income, gain, loss, deductions and credits of the
Company in the aggregate or separately stated, as appropriate, determined in accordance with the method
of accounting selected by the Managers at the close of each fiscal year on the Company's information tax
return filed for federal income tax purposes.

(s) "Operating Agreement" shall mean this Operating Agreement as originally executed and as
amended from time to time.

(t) "Person" shall mean an individual or Entity, and the heirs, executors, administrators, legal
representatives, successors, and assigns or such "Person" where the context so permits.

(u) "Reserves" shall mean, with respect to any fiscal period, funds set aside or amounts allocated
during such period to reserves which shall be maintained in amounts deemed sufficient by the Managers for
capital expenditures, working capital and to pay taxes, insurance, debt service or other costs or expenses
incident to the ownership or operation of the Company's business.

(v) "Selling Member" shall mean any Member which sells, assigns, or otherwise transfers for
consideration all or any portion of its Membership Interest.



(w) "Transferring Member" shall collectively mean a Selling Member and a Gifting Member.

(x) "Treasury Regulations" shall include proposed, temporary and final regulations promulgated
under the Code in effect as of the date of filing the Certificate of Organization and the corresponding
sections of any regulations subsequently issued that amend or supersede such regulations.

ARTICLE 1l

FORMATION OF COMPANY

Section 2.1 - Formation. The Company whose address is 26 Hadley Mill Road, Holyoke, Massachusetts
01040, was formed as a limited liability company under the Massachusetts Act by the filing of its Certificate
of Organization with the Secretary of the Commonwealth of Massachusetts on September 3, 2020.

ARTICLE Il

BUSINESS OF COMPANY

Section 3.1 - Permitted Businesses. The business of the Company shall be as set forth in its Certificate
of Organization.

ARTICLE IV

NAMES AND ADDRESSES OF MEMBERS

The names and addresses of the initial and subsequent Members are as set forth on Exhibit B
attached hereto.

ARTICLE V

RIGHTS AND DUTIES OF MANAGERS

Section 5.1 - Management. The business and affairs of the Company shall be managed by its Managers.
The Managers shall direct, manage and control the business of the Company to the best of their ability.
Except for situations in which the approval of the members is expressly required by this Operating
Agreement or by non waivable provisions of applicable law, the Managers shall have full and complete
authority, power and discretion to manage and control the business, affairs and properties of the Company,
to make all decisions regarding those matters and to perform any and all other acts or activities customary
or incident to the management of the Company's business. At any time when there is more than one
Manager, any one Manager may exercise all of the powers delegated to the Managers herein and may take
any action permitted to be taken by the Managers, unless the approval of more than one of the Managers is



expressly required pursuant to this Operating Agreement.

Section 5.2 - Number, Identity, Tenure and Qualifications. The Company shall have three Managers. The
Managers shall be Robert Hinkle, William Farr, and Philip Reich.

The number of Managers of the Company shall be fixed from time to time by the affirmative vote
or written consent of Members holding at least two-thirds of all Company Interests, but in no instances shall
there be less than one Manager. Each Manager shall hold office until his or her successor shall have been
elected and qualified or such earlier time as he or she may resign or be removed as provided herein.
Managers shall be elected by the affirmative vote or written consent of Members holding at least a Majority
Interest. A Manager need not be a Member.

Section 5.3 - Certain Powers of Managers. Without limiting the generality of Section 5.1, the Managers
shall have power and authority on behalf of the Company:

(a) To acquire property from any Person as the Managers may determine;

(b) To borrow money for the Company from banks, other lending institutions, individuals, the
Managers, Members, or affiliates of the Managers or Members on such terms as the Managers
deem appropriate, and in connection therewith, to mortgage, hypothecate, encumber and grant
security interests in the assets of the Company to secure repayment of the borrowed sums;

(c) To purchase liability and other insurance to protect the Company's property and business;
(d) To hold and own any Company real and/or personal properties in the name of the Company;

(e) To invest any company funds temporarily (by way of example but not limitation) in time
deposits, short term governmental obligations, commercial paper or other investments;

(f) Upon the affirmative vote or written consent of Members holding at least two-thirds of all
Company Interests, to sell or otherwise dispose of all or substantially all of the assets of the
Company as part of a single transaction or plan;

(g) To execute on behalf of the Company all instruments and documents, including, without
limitation, checks; drafts; notes and other negotiable instruments; mortgages or deeds of trust;
security agreements; financing statements; documents providing for the acquisition, mortgage or
disposition of the Company's property; assignments; bills of sale; leases; partnership
agreements, operating agreements of other limited liability companies; and any other instruments
or documents necessary or appropriate, in the opinion of the Managers, to the business of the
Company;

(h) To employ accountants, legal counsel, managing agents or other experts to perform services
for the Company and to compensate them from Company funds;

(i) To enter into any and all agreements on behalf of the Company, with any other Person for any
purpose, in such forms as the Managers may approve;



(j)To do and perform all other acts as may be necessary or appropriate to the conduct of the
Company's business; and

(k) To delegate his, her or their power and authority to another party of his, her or their choice by
the use of a valid Power of Attorney.

Unless authorized to so do by the Operating Agreement or by written authorization of a Manager or
Managers of the Company, no attorney-in-fact, employee or other agent of the Company shall have any
power or authority to bind the Company in any way, to pledge its credit or to render it liable for any purpose.
No Member (other than a Member who is also a Manager) shall have any power or authority to bind the

Company unless the Member has been authorized by the Managers to act as an agent of the Company in
accordance with the previous sentence.

Section 5.4 - Manager Has No Exclusive Duty to Company. The Managers shall not be required to
manage the Company as his or her sole and exclusive or their sole and exclusive function and he, she or

they may have other business interests and may engage in other activities in addition to those relating to
the Company.

Section 5.5 - Bank Accounts. The Managers may from time to time open bank accounts in the name of

the Company, and the Managers shall be the sole signatory thereon, unless the Managers determine
otherwise.

Section 5.6 - Company Books. In accordance with Section 9.2 herein, the Managers shall maintain and
preserve, during the term of the Company, and for five (5) years thereafter, all accounts, books, and other
relevant Company documents. Upon reasonable request, each Member shall have the right, during

ordinary business hours, to inspect and copy such Company documents at the requesting Member's
expense.

Section 5.7 - Indemnity of Managers. The Company shall indemnify the Managers from and against any
claim by any third party seeking monetary damages against such Managers arising out of such Managers'
performance of their duties in good faith and in accordance with Section 8 of the Massachusetts Act.

Section 5.8 - Resignation. Any Manager of the Company may resign at any time by giving written notice to
the Members of the Company. The resignation of any Manager shall take effect upon receipt of notice
thereof or at such later time as shall be specified in such notice; and, unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective. The resignation of a Manager

who is also a Member shall not, by itself, affect the Manager's rights as a Member and shall not constitute a
withdrawal of a Member.

Section 5.9 - Removal. Any Manager may be removed at any time, with or without cause, by the
affirmative vote or written consent of Members holding a Majority Interest. The removal of a Manager who

is also a Member shall not, by itself, affect the Manager's rights as a Member and shall not constitute a
withdrawal of a Member.

Section 5.10 - Vacancies. Any vacancy occurring for any reason in the number of Managers of the




Company may be filled by the affirmative vote or written consent of Members holding a Majority Interest.

Section 5.11 - Compensation of Managers. The Managers shall receive no compensation for his, her or

their services unless voted upon by two-thirds or more of the Members holding Company Interest.

ARTICLE VI

RIGHTS AND OBLIGATIONS OF MEMBERS

Section 6.1 - Limitation of Liability. Each Member's liability shall be limited as set forth in this Operating
Agreement by the Massachusetts Act and other applicable law.

Section 6.2 - List of Members. Upon written request of any Member, the Managers shall provide a list
showing the names, addresses and Membership Interests of all Members.

Section 6.3 - Approval of Sale of All Assets . The Members shall have the right, by the affirmative vote or
written consent of Members holding at least two-thirds of all Company Interests, to approve the sale,
exchange or other disposition of all or substantially all, of the Company's assets which is to occur as part of
a single transaction or plan.

Section 6.4 - Priority and Return of Capital. Except as may be expressly provided in Article IX, no
Member shall have priority over any other Member, either as to the return of Capital Contributions or as to
Net Profits, Net Losses or distributions; provided, however, that this Section shall not apply to repayment of
loans (as distinguished from Capital Contributions) which a Member has made to the Company.

Section 6.5 - Voting Rights. Each Member will have a pro rata vote commensurate with his or her Interest
in the Company.

Section 6.6 -Arbitration. In the event each of the Members, after a good faith attempt, cannot agree on
how to proceed, each Member shall appoint an arbitrator within seven (7) days of a demand for arbitration
by the other Member. Such arbitrators so selected shall appoint a third arbitrator, and the decision of a
majority of the arbitrators shall be binding on all Members. Each Member shall be responsible for the fees
of the arbitrator so appointed by them and each Member shall share equally in the costs associated with
the third arbitrator.

ARTICLE VII

CONTRIBUTIONS TO THE COMPANY AND CAPITAL ACCOUNTS

Section 7.1 - Members' Capital Contributions. Each Member shall contribute such cash, property or
services as is set forth in Exhibit B hereto as its share of the Initial Capital Contribution.

Section 7.2 - Additional Contributions. Except as set forth in Section 7.1 no Member shall be required to



make any Capital Contribution. The Members may determine from time to time that additional Capital
Contributions are necessary or appropriate in connection with the conduct of the Company's business
(including without limitation, expansion or diversification or to meet operating deficits). In such event, the
Members shall have the opportunity (but not the obligation) to participate in such additional Capital
Contributions on a pro rata basis in accordance with their Company Interest.

Section 7.3 - Capital Accounts.

(a) A separate Capital Account will be maintained for each Member. In general, each Member's
Capital Account will be: (1) increased by (a) the amount of money contributed by such Member to the
Company; (b) the agreed fair market value of property or services contributed by such Member to the
Company (net of liabilities secured by such contributed property that the Company is considered to assume
or take subject to under Section 752 of the Code); and (c) allocations to such Member of Net Profits and; (II)
decreased by (a) the amount of money distributed to such Member by the Company; (b) the fair market
value of property distributed to such Member by the Company (net of liabilities secured by such distributed
property that such Member is considered to assume or take subject to under Section 752 of the Code); and
(c) allocations to the account of such Member Net Losses. Capital Accounts will be maintained in
accordance with the requirements of 704(b) of the Code and the Treasury Regulations promulgated
thereunder.

(b) In the event of a permitted sale or exchange of a Membership Interest in the Company, the
Capital Account of the transferor shall become the Capital Account of the transferee to the extent it relates
to the transferred Membership Interest in accordance with Section 1.704-1(b)(iv) of the Treasury
Regulations.

(c) Upon liquidation of the company (or the Member's Membership Interest), liquidating
distributions will be made in accordance with the positive Capital Account balances of the Members, as
determined after taking into account all Capital Account adjustments for the Company's taxable year during
which the liquidation occurs. Liquidation proceeds will be paid within sixty days of the end of the taxable
year (or, if later, within 120 days after the date of the liquidation). The Company may offset damages for
breach of this Operating Agreement by a Member whose interest is liquidated (either upon the withdrawal of
the Member or the liquidation of the Company) against the amount otherwise distributable to such Member.

(d) Except as otherwise required in the Massachusetts Act (and subject to Section 7.1 and 7.2),
no Member shall have any liability to restore all or any portion of a deficit balance in such Member's Capital
Account.

ARTICLE VI
ALLOCATIONS, INCOME TAX AND DISTRIBUTIONS

Section 8.1 - Allocations of Profit and Losses. The Net Profits and Net Losses of the Company for each
Fiscal Year will be allocated to the Members' interests in accordance with the percentage allocations set
forth in Exhibit B attached hereto and in compliance with applicable tax law.




Section 8.2 - Distributions. Except as provided in Section 7.3(c), all distributions of cash or other property
shall be made to the Members pro rata in proportion to the respective Company Interest of the Members on
the record date of such distribution. Except as provided in Section 8.4, all distributions of Distributable Cash
and property shall be made at such time as determined by the Managers. No Member shall have the right to
demand and receive property other than cash irrespective of the nature of its Capital Contribution. All
amounts withheld pursuant to the Code or any provisions of state or local tax law with respect to any

payment or distribution to the Members from the Company shall be treated as amounts distributed to the
relevant Member or Members pursuant to this Section 8.2.

Section 8.3 - Limitation Upon Distributions. No distribution shall be declared and paid unless, after the

distribution is made, the assets of the Company are in excess of all liabilities of the Company, except
liabilities to Members on account of their contributions.

4 - Inter n_and Return of ital ntributions. No Member shall be entitled to interest

on its Capital Contribution or to return of its Capital Contribution, except as otherwise specifically provided
for herein.

Section 8.5 - Loans to Company. Nothing in this Operating Agreement shall prevent any Member from
making secured or unsecured loans to the Company by agreement with the Company.

Section 8.6 - No Right to Distribution. Anything in this Agreement or in Section 32 of the Massachusetts
Act to the contrary notwithstanding, no Member shall be entitled to receive any distribution of money or
other property in excess of $1.00 by reason of such persons ceasing to be a Member, except (i) upon

dissolution of the Company, or (ii) upon affirmative vote or written consent of Members holding a Majority
Interest.

ARTICLE IX
ACCOUNTING REPORTS

Section 9.1 - Accounting Period. The Company's accounting period shall be the calendar year.

Section 9.2 - Records, Audits and Reports. The Managers shall maintain records and accounts

of all operations and expenditures of the Company. At a minimum the Company shall keep at its
principal place of business the following records:

(a) A current and a past list setting forth in alphabetical order the full name and last known business,
residence, or mailing address of each Member, both past and present;

(b) A copy of the Certificate of Organization of the Company and all amendments thereto, together

with executed copies of any powers of attorney pursuant to which any articles of amendment have
been executed;

(c) Copies of the Company's federal, state, and local income tax returns and financial statements for



the three most recent years, or if such returns or statements were not prepared for any reason,
copies of the information and statements provided to, or which should have been provided to, the
members to enable them to prepare their federal, state and local tax returns for such period;

(d) Copies of the Company's current effective written Operating Agreement and all amendments
thereto and copies of any written operating agreements no longer in effect;

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

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

(g) Other writings, if any, prepared pursuant to a requirement in this Agreement.

Section 9.3 - Returns and Other Elections. The Managers shall cause the preparation and timely filing
of all returns required to be filed by the Company pursuant to the Code and all other tax returns deemed
necessary and required in each jurisdiction in which the Company does business. Copies of such returns,
or pertinent information therefrom, shall be furnished to the Members as soon as practical after the end of
the Company's fiscal year but in any event prior to the date upon which Federal and Massachusetts State
tax returns are required to be filed by Members.

The “Tax Matters Partner”, under Section 6231 of the Internal Revenue Code of 1986, as amended,
who will manage administrative tax proceedings with the Internal Revenue Service, will be
determined by Members holding a Majority Interest.

All elections permitted to be made by the Company under federal or state laws shall be made by the
Managers in their sole discretion, provided that the Managers shall make any tax election requested
by Members owning a Majority Interest.

ARTICLE X

TRANSFERABILITY

Section 10.1 - General. No Member shall have the right to:

(a) Sell, assign, transfer, pledge, hypothecate, exchange, or otherwise transfer for
consideration (collectively, “sell”), or

(b) gift, bequeath or otherwise transfer for no consideration (whether or not by operation of
law, except in the case of bankruptcy) all or any part of its Membership Interest without
the vote or written consent of Members holding a Majority Interest.

(c) In the event of either the purchase of the Selling Member's interest in the company by a
third party purchaser or the gift of an interest in the Company, and as a condition to
recognize one or more of the effectiveness and binding nature of any such sales or gift
and (subject to Section 10.2, below) substitution of a new Member as against the




Company or otherwise a majority of the remaining Members may require the Selling
Member or Gifting Member and the proposed purchaser, donee or successor-in-interest,
as the case may be, to execute, acknowledge and deliver to the remaining Members
such instruments of transfer, assignment and assumption and such other acts which the
remaining majority of the Members may deem necessary or desirable to:

(i) constitute such purchaser, as a Member, donee or successor-in-interest as such;

(i) confirm that the person desiring to acquire an interest or interests in the
Company, or to be admitted as a Member, has accepted, assumed and agreed to
be subject and bound by all of the terms, obligations and conditions of the
Operating Agreement, as the same may have been further amended;

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

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

(v)  assure compliance with any applicable state and federal laws including securities
laws and regulations.

(d) Any sale or gift of a Membership Interest or admission of a Member in compliance with
this Article X shall be deemed effective as of the last day of the calendar month in which
the remaining Members' consent thereto was given.

(e) The Selling Member hereby indemnifies the Company and the remaining Members
against any and all loss, damage, or expense (including, without limitation, tax liabilities
or loss of tax benefits) arising directly or indirectly as a result of any transfer or purported
transfer in violation of this Article X.

(f) A Transferring Member may gift all or any portion of its Membership Interest without
regard to Section 10.1(a) and (b) provided that the donee or other successor-in-interest
(collectively, "donee") complies with Section 10.1(c) and further provided that the donee
is either the Gifting Member's spouse, former spouse, or lineal descendent (including
adopted children). In the event of the gift of all or any portion of a Gifting Member's
Membership Interest to one or more donees who are under 25 years of age, one or more
trusts shall be established to hold the gifted interest(s) for the benefit of such donee(s)
until all of the donee(s) reach the age of at least 25 years.

ion 10.2 - Transferee Not Member in A n f nsent of Holders of Majority Inter

Notwithstanding anything contained herein to the contrary (including, without limitation, Section 10.2
hereof), if Members holding a Majority Interest do not approve, by written consent, of the proposed
sale or gift of the Transferring Member's Membership Interest to a transferee or donee which is not a
Member immediately prior to the sale or gift, then the proposed transferee or donee shall have no
right to participate in the management of the business and affairs of the Company or to become a
Member. No transfer of a Member's interest in the Company (including any transfer which has not
been approved by written consent of the Members holding a Majority Interest) shall be effective



unless and until written notice (including the name and address of the proposed transferee or donee
and the date of such transfer) has been provided to the Company and the non transferring Members.

ARTICLE XI
ADDITIONAL MEMBERS

Section 11.1 - General. From the date of the formation of the Company, any person or entity acceptable to
Members holding a Majority Interest by their written consent may become a Member in the Company either
by the issuance by the Company of Membership Interests for such consideration as Members holding
Majority Interest by their written consent shall determine, or as a transferee of a Member's Membership
Interest or any portion thereof, subject to the terms and conditions of this Operating Agreement. No new
Members shall be entitled to any retroactive allocation of losses, income or expense deductions incurred by
the Company. The Managers may, at their option, at the time a Member is admitted, close the Company
books (as though the Company's tax year had ended) or make pro rata allocations of loss, income and
expense deductions to a new Member for that portion of the Company's tax year in which a Member was
admitted in accordance with the provisions of Section 706(d) of the Code and the Treasury Regulations
promulgated thereunder.

ARTICLE Xll

DISSOLUTION AND TERMINATION

Section 12.1 - Dissolution.

(a) The Company shall be dissolved and its affairs shall be wound up upon the happening of any
of first to occur of the following:

(i) at the time specified in its Certificate of Organization;
(i) written consent of Members holding at least a Majority Interest; or

(iii) an Event of Dissociation of a Member, unless there is at least one remaining Member
and the business of the Company is continued by the written consent of remaining
Member holding a Majority Interest within 90 days after the Event of Dissociation, and

(iv) entry of a decree of final dissolution under Section 43 of the Massachusetts Act.

Each of the Members hereby agrees that within 60 days after the occurrence of an Event of Dissociation, he
or she will promptly consent, in writing, to continue the business of the Company. Each of the Members
further agrees to promptly consent, in writing, to continue the business of the Company upon a sale or gift



of a Transferring Member's entire Membership Interest. Such consents shall be mailed or hand delivered to
the principal place of business of the Company set forth in Section 2.3 hereof (or to such other address
designated by the Managers) no later than 50 days after each Withdrawal Event or transfer by Member of
its entire Membership Interest). The sole remedy for breach of a Member's obligation to consent to continue
the business of the Company under this Section shall be money damages (and not specific performance).

(b) As soon as possible following the occurrence of any of the events specified in this Section
12.1 effecting the dissolution of the Company, the Managers shall proceed to wind up the Company's
business in accordance with the Section 46 of the Massachusetts Act.

(c) Except as expressly permitted in this Operating Agreement, a Member shall not voluntarily
resign or take any other voluntary action which directly causes an Event of Dissociation. Unless otherwise
approved in writing by Members owning a Majority Interest, a Member who resigns (a "Resigning Member")
or whose Membership Interest is otherwise terminated by virtue of an Event of Dissociation, regardless of
whether such Event of Dissociation was the result of a voluntary act by such Member, shall not be entitled
to receive any distributions to which such Member would not have been entitled had such Member
remained a Member. Damages for breach of this Section 12.1(d) shall be monetary damages only (and not
specific performance), and such damages may be offset against distributions by the Company to which the
Resigning Member would otherwise be entitled.

ARTICLE Xl

MISCELLANEOUS PROVISIONS

Section 13.1 - Notices. Any notice, demand, or communication required or permitted to be given by any
provision of this Operating Agreement shall be deemed to have been sufficiently given or served for all
purposes if delivered personally to the party or to an executive officer of the party to whom the same is
directed or, if sent by registered or certified mail, postage and charges prepaid, addressed to the Member's
and/or Company's address, as appropriate, which is set forth in this Operating Agreement. Except as
otherwise provided herein, any such notice shall be deemed to be given three business days after the date
on which the same was deposited in a regularly maintained receptacle for the deposit of United States mail,
addressed and sent as aforesaid.

Section 13.2 - Application of Massachusetts Law. This Operating Agreement, and the application of
interpretation hereof, shall be governed exclusively by its terms and by the laws of the Commonwealth of
Massachusetts, and specifically the Massachusetts Act.

Section 13.3 - Waiver of Action for Partition. Each Member irrevocably waives during the term of the
Company any right that it may have to maintain any action for partition with respect to the property of the
Company

Section 13.4 - Amendments. This Operating Agreement may not be amended except by the unanimous



written agreement of all of the Members.

Section 13.5 - Execution of Additional Instruments. Each Member hereby agrees to execute such other
and further statements of interest and holdings, designations, powers of attorney and other instruments
necessary to comply with any laws, rules or regulations.

Section 13.6 - Construction. Whenever the singular number is used in this Operating Agreement and
when required by the context, the same shall include the plural and vice versa, and the masculine gender
shall include the feminine and neuter genders and vice versa.

Section 13.7 - Headings. The headings in this Operating Agreement are inserted for convenience only and
are in no way intended to describe, interpret, define, or limit the scope, extent or intent of this Operating
Agreement or any provision hereof.

Section 13.8 - Waivers. The failure of any party to seek redress for violation of or to insist upon the strict
performance of any covenant or condition of this Operating Agreement shall not prevent a subsequent act,
which would have originally constituted a violation, from having the effect of an original violation.

Section 13.9 - Rights and Remedies Cumulative. The rights and remedies provided by this Operating
Agreement are cumulative and the use of any one right or remedy by any party shall not preclude or waive
the right to use any or all other remedies. Said rights and remedies are given in addition to any other rights
the parties may have by law, statute, ordinance or otherwise.

Section 13.10 - Severability. If any provision of this Operating Agreement or the application thereof to any
person or circumstance shall be invalid, illegal or unenforceable to any extent, the remainder of this
Operating Agreement and the application thereof shall not be affected and shall be enforceable to the fullest
extent permitted by law.

Section 13.11 - Heirs, Successor and Assigns. Each and all of the covenants, terms, provisions and
agreements herein contained shall be binding upon and inure to the benefit of the parties hereto and, to the
extent permitted by this Operating Agreement, their respective heirs, legal representatives, successors and
assigns.

Section 13.12 - Creditors. None of the provisions of this Operating Agreement shall be for the benefit of or
enforceable by any creditors of the Company.

Section 13.13 - Counterparts. This Operating Agreement may be executed in counterparts, each of which
shall be deemed an original but all of which shall constitute one and the same instrument.

Section 13.14 - Rule Against Perpetuities. The parties hereto intend that the Rule against Perpetuities
(and any similar rule of law) not be applicable to any provisions of this Operating Agreement. However,
notwithstanding anything to the contrary in this Operating Agreement, if any provision in this Operating
Agreement would be invalid or enforceable because of the Rule against Perpetuities or any similar rule of
law but for this Section 13.14, the parties hereto hereby agree that any future interest which is created




pursuant to said provision shall cease if it is not vested within twenty-one years after the death of the
survivor of the group composed of the initial Members who are individuals and their issue who are living on
the date of this Operating Agreement and their issue, if any, who are living on the effective date of this
Operating Agreement.

IN WITNESS WHEREOF, the undersigned Members have hereunto set their hands or caused this
instrument to be executed as of the 16th day of November, 2020.

Witness

Robert Hinkle, Member

William Farr, Member

Philip Reich, Member



EXHIBIT A

CERTIFICATE OF ORGANIZATION

See Attached Certificate of Organization



Names and Addresses

Robert Hinkle
1324 Payne Street
Fredericksburg, VA 22401

William Farr
1086 W. Daffodil Road,
Ruckersville, VA 22968

Philip Reich
110 River Acres Lane
Fredericksburg, VA 22406

EXHIBIT B

Initial Members
of

Bloominati Ag LLC

Agreed Contribution

Proportional interest in
Profits, Losses & Distribution

One third

One third

One third






COVERAGE PROPOSAL

Please find your approved quote per your
submission. If you have any questions, please
contact your underwriter.

Section |:

Section Il:

Section lll:

Section IV:

Section V:

Premium Summary

Location & Operations Summary
Coverage Summary

Coverage Form Summary

Binding Requirements

Cannabis Insurance Consultants, LLC




Section | Q U OTE

Quote Prepared:Bloominati.AG,LLC

Date 03/16/2021
Broker of Record: Cannabis Insurance Consultants, Inc.
Producer: Tony Carastro

Occidental Firespecialty Insurance Company

Coverages Quote Rating Basis:
General Liability Total Premium 569,580.00 e General Liability — Gross Revenue
) _ Underwriting Fee $1,500.00 i
Y I) ort aa .
: Pa'tzso \)[ » Inspection Fee $625.00 e Gross Revenue: $2,500,000
roduct Lia Stamping Fee $22.41 *  Property — Property Values
Surplus Lines Tax $2,503.64

Grand Total §72,781.05




Section Il

Scheduled Operations:

Recreational Cannabis Cultivation & Manufacturer

Scheduled Locations:

Loc #1/Bldg #1 574 Haydenville Road Leeds MA 01040




Section Il
Coverage Summary

General Liability 9¢curence Form

Coverage Limi Premium
General Aggregate $2,000.000.00
Each Occurrence $1.000,000
Products Completed Operations Excluded
Personal & Advertising Injury $1,000,000
Damage to Premises Rented to You $100,000
Pesticide Endorsement $50,000 Not Quoted
Medical Payments $1,000
Stop Gap Coverage-WA Only $1,000,000 Not Quoted
Hired and Non-Owned Auto Endorsement $0 Not Quoted
Deductible $2500 (Per Occurrence)
Additional Insured Certificate (Fully Earned) #1 $50.00
Primary Wording #0 $0.00
Waiver of Subrogation #0 $0.00

Property Occidental Specialty Insurance Company (A.M. Best Rated A X)

Cov i Premium
Building RCV, 90% Coinsurance  $000,000.00
Wind and Hail Excluded

Loss of Income 90% Coinsurance  $100,000.0
Cannabis Inventory/Finished Stock ACVY $500,000.00
*Cannabis Finished Stock on Display is limited to $500,000.00
*Cannabis Finished Stock on Display is limited to (LOC 1)Grow
*Cannabis Finished Stock on Display is limited to $00,000.00
Outdoor Sign RCV, 90% Coinsurance  $250,000.00
Indoor Grow Equipment and Tools RCV, 90% Coinsurance  $0.00
Outdoor Grow Equipment and Tools RCV, 90% Coinsurance  $250,000
Business Personal Property RCV, 90% Coinsurance  $1,500,000
Tenants Improvements RCV, 90% Coinsurance  $0,000.00

Property Deductible

Commercial Property Endorsement

Form

$2.500 (Per Occurrence)
Not Quoted

¢  Accounts Receivable $25,000

o Employee Dishonesty $25,000

o  Money & Securities $25,000

*  Outdoor Property (Trees, Radio/TV, Antennas, Sign) $25,000

e Qutdoor Property (Trees, Shrubs or Plants) $500 each tree/$2,500
e  Personal Effects and Property of Others $25,000

¢  Property In Transit Coverage $ theft limit
e Property Off-Premises $25,000

e Spoilage $25.000

*  Valuable Papers and Records(Other than Electronic Data) $25.000

Property endorsement deductible $500

Note: Backed Up Sewers and Drains Endorsement is included at no charge, if Property is packaged with

General Liability,




Excess Liability $5,000,000

Premium

Not Quoted $25.000.00

Crop: Falls Lake National Insurance Company (A.M. Best Rated A X)
Coverage Limits

Crop Schedule:

» Seeds RCV, 90% Coinsurance $0.00
« Immature Seedlings RCV. 90% Coinsurance $0.00
* Vegetative Plants RCV, 90% Coinsurance $0.00
* Flowering Plants RCV, 90% Coinsurance $0.00
« Harvested Plants RCV, 90% Coinsurance $0.00
* Finished Stock RCV, 90% Coinsurance $500.000
Deductible $§2500 (Per Occurrence)
Products Liability: Claims Made Form
* Product Liability Coverage Covera its
Each Claim $1.000,000
Policy Term Aggregate $2,000,000
Deductible
« Endorsements
Product Withdrawal
Deductible

Retro Active Period

Vendor Certificate

Date:mm/dd/yyyy




Section IV

Form #

Falls Lake National Insurance Company
COVERAGE FORMS

Description

COMMERCIAL PROPERTY DECLARATIONS
BUILDING AND PERSONAL PROPERTY COVERAGE FORM
BUSINESS INCOME (AND EXTRA EXPENSE) COVERAGE FORM
COMMERCIAL PROPERTY CONDITIONS

EXCLUSION OF LOSS DUE TO VIRUS OR BACTERIA

SECE st T—

RN -




CP 10301012

CP 1054 06 07

MMD 1001 01 15
MMD 1003 01 15
MMD 10 04 01 15
MMD 1006 01 15
MMD 10 07 01 15
MMD 10 08 01 15

MMD 1009 01 15

MMD 1017 01 15
MMD 1011 01 15

MMD 102001 17

MMD 1012 01 15
MMD 1014 01 15
MMD 101501 15
MMD 000001 18
MMD 1018 01 15
MMD 1021 01 15
MMD 1022 01 15
MMD 1027 01 15
MMD 1032 01 15
MMD 1033 01 15
MMD 1034 01 15
MMD 1037 01 15
MMD 1040 01 15
CAPHN 10 16

MMD 1047 05 17
MMD 1048 09 17

FLFCC SOS 1000 CA
(07 18)

FLFCC PP 3000 (07
18)

FLF CC 2018 (SLEX)

PROPERTY CAUSES OF LOSS — SPECIAL FORM
WINDSTORM OR HAIL EXCLUSION

AUDIT PREMIUMS — AMENDATORY ENDORSEMENT
BACK-UP OF SEWERS, DRAINS OR SUMPS COVERAGE
COMBINATION GL ENDORSEMENT — NON CONTRACTORS
EXCLUSION = ASSAULT AND BATTERY

BANNED SUBSTANCE EXCLUSION

CARCINOGENS ENDORSEMENT

EXCLUSION — EMPLOYEES OF INDEPENDENT CONTRACTORS,
LEASED/TEMPORARY/1099/VOLUNTEER WORKERS, CASUAL LABORERS

TOBACCO OR RELATED PRODUCTS
EXCLUSION — TOTAL MOLD, MILDEW OR OTHER FUNGI

ADDITIONAL EXCLUSIONS & ENDORSEMENTS CANNABIS AND HEMP BUSINESS

PROPERTY FORM

EXCLUSION — PROFESSIONAL LIABILITY

EXCLUSION - SEXUAL ABUSE AND / OR MOLESTATION
EXCLUSION - TANNING BEDS

SHORT RATE CANCELLATION TABLE

GOVERNMENTAL ACTS & CRIMINAL ACTIVITIES

MINIMUM EARNED PREMIUM ENDORSEMENT

EXCLUSION - AMERICANS WITH DISABILITIES ACT

PROTECTIVE SAFEGUARDS

ABSOLUTE ASBESTOS EXCLUSION

ABSOLUTE LEAD EXCLUSION

AIRCRAFT PRODUCTS AND AIRCRAFT GROUNDING HAZARDS EXCLUSION
POLICYHOLDER DISCLOSURE NOTICE OF TERRORISM
RESIDENTIAL EXCLUSION

MA CONSUMER COMPLAINT NOTICE

DESIGNATED CLASSIFICATION LIMITATION

FIRE HAZARD PROPERTY MITIGATION SAFEGUARD (CALIFORNIA)

FALLS LAKE MA SERVICE OF SUIT CLAUSE

FALLS LAKE PRIVACY POLICY

SANCTION AND LIMITATION EXCLUSION CLAUSE



D2 NON ADMITTED DISCLOSURE
MMD 1053 09 18  EXCLUSION — RACKETEER INFLUENCED CORRUPTION ORGANIZATIONS (RICO)

MMD 10301018  FALLS LAKE TO REPORT A CLAIM

NOTE: All Falls Lake National Insurance Company forms listed above are included in this
quote. If there are coverages you want included that are not, please contact underwriting
with the changes you would like. All changes must be made in writing and will require
approval by Cannabis Insurance consultants, LLC. all rates are subject to change.



Section V

BINDING REQUIREMENTS

No coverage is bound until accepted & approved by Cannabis Insurance Consultants, LLC. Rates
are subject to change upon receipt of completed applications. The terms & conditions offered
may differ from what has been requested.

Signatures and Quotes are only good for 30 days from: 03/16/21
Consult the policy for all specific terms and conditions and complete policy exclusions

BINDING REQUIREMENTS: _

e NWISMMD v1.4 Application signed and dated. Please note that a signed application is
required at the time binding is requested. Signatures cannot be older than 5 days.

e Criminal check authorization form

e SECTION 1-

e SECTION 1.B- Please make sure this section applies for all locations.

» SECTION 2-Please make sure this section applies for all locations.

e SECTIONS 3-7 LOC 1-Please list full physical address.

e SECTION 3-Please make sure all locations GL limits match as quoted with $1M/$2M limits.

e SECTION 3

e SECTION 4 LOC

e SECTION 4 LOC 3-Please confirm that applicant is sole tenant and no other buildings
attached to qualify for building coverage at this location.

e SECTION 4

e SECTION 4.B

e SECTION 9-Please uncheck the property box if no loss payee is currently needed per your
email.

¢ TRIA Form

e Inspection Requirement Form

e CAD1

e CASL2

* Copy of signed finance agreement

e Product Liability Year End Audit Requirement Form

e General Liability Year End Audit Requirement Form

e Please provide a copy of the permit and/or license issued by the state, city or local agency
that governs cannabis related businesses. If you're license/permit is pending, please
provide any other business license authorizing you to do such business in the state. Upon



receipt of your cannabis permit and/or license, please send to our underwriting
department to complete the file as this is a requirement to maintain your policy in good
standing. ***Please note that proof of permit or license is due within 30 days of binding
to avoid cancellation.***

e Insured signed and dated No Known Loss Letter with Insured’s Legal business name
included. Please date this from 1-year prior to bind request date.

Upon receipt of the above, we will determine if the premium is still valid and if coverage can be
put in force. If you have any questions, please do not hesitate to contact our office. We are
pleased to assist you in this regard.

Sincerely,

Cannabia Insurance Consultants, LLC
Underwriter: maria martinez
Phone: 813-489-6255

Email: tony@carastroins.com

CannGen Insurance Services, LLC
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Disclaimer

This business plan summarizes certain information about Bloominati Ag LLC, a Massachusetts based,
licensed cannabis cultivation, manufacturing and retail sales company. Except where the context requires
otherwise, “Bloominati”, “Company”, “We”, and “Our”, refer to the company Bloominati Ag LLC.

This business plan is confidential and proprietary. It has been furnished by Bloominati Ag LLC to
prospective partners for the sole purpose of evaluation of the transaction. In accepting and studying this
document, the reader agrees that they will not release this document, or make a reproduction of, or use
this business plan for any other purpose without the prior written permission of Bloominati,. Prospective
partners should not assume that this business plan is complete and should conduct their own analysis
and investigation of Bloominati and consult with their own financial, legal, tax and other business
advisors before investing in Bloominati. Prospective partners agree that they are responsible for
conducting their own due diligence investigation to verify to their satisfaction any information, opinions,
or estimates in this document. Prospective partners in Bloominati and any other persons who receive
this business plan agree that they will hold its contents, and all related documents in confidence and that
they will not utilize such information to the detriment of Bloominati. Distribution or reproduction of this
business plan or related materials, whole or in part, is prohibited. Bloominati makes no representations
or warranties as to the accuracy or completeness of the information presented herein. Nothing
contained herein is, or should be relied on, as a promise or representation as to the future performance
of the company.

Forward-looking statements

Certain statements in this business plan constitute forward-looking statements, which may be identified
by words such as, will, expect, plan, intend,. Anticipate, and other words indicating that the statements
are forward-looking. Such forward-looking statements are expectations only and are subject to known
and unknown risks, uncertainties, and other important factors that could cause the actual results,
performance or achievements of the company, or industry results, to differ materially from any future
results, performance or achievements implied by such forward-looking statements. All of the financial
information in this business plan is unaudited.



Executive Summary

Company Summary

Objective

Bloominati will develop a 5,000 SF state-of-the-art, year-round, indoor cultivation, and production facility
at a location in Leeds, MA to provide marijuana products for sale and distribution to licensed cannabis
manufacturers and licensed cannabis retail stores throughout the Commonwealth of Massachusetts.

The cultivation facility will be developed in three phases. Phase one will be startup capital-funded and
will provide an initial 3,000 SF of canopy. Expansion to 5,000 SF will be funded from revenues and
completed by the end of year one. The final phase will see the grow canopy expanded to 10,000 SF by
the middle of year two, which will, again, be funded from revenues.

Leeds is strategically located adjacent to Northampton, MA within easy reach of the 190 and 191 corridors
providing rapid access to the majority of Massachusetts. The city of Northampton is extremely
pro-cannabis industry and has purposefully eliminated many barriers to entry by simplifying and
streamlining the local licensing and permitting requirements.

Key Objectives
e Secure Capex and Opex investment
Secure Property
Secure State and City Licensing
Fit-out and equip cultivation, extraction, and manufacturing facilities
Commence operations
Effective management of revenues and working capital
Reinvestment to maintain competitive edge and market share

Products and Services

Bloominati will grow and transform a selection of high quality and popular cannabis strains using green
production practices and proven genetics that strike a balance between the high yield pricing and
outstanding quality that end-users value. Our facility will yield around 1,400lbs of pure flower (or bud),
and a further 420 Ibs of trim per year.

Product descriptions

Flower - While careful strain selection and obsessive cultivation practices will create the ideal plant at

the point of harvest, the curing process is a critical determinant of the final quality of the cannabis
product. While all cultivators and manufacturers understand the importance of curing it is often the first



victim in the battle for speed and convenience. While some cultivators do take the time to cure their
product sympathetically, their efforts are often thwarted by woefully inadequate dispensing methods
that see the product deteriorating rapidly pre-sale. We address this problem by hand-selecting flower
buds, curing them correctly, and creating standardized weight portions that allow retailers to offer them
directly to consumers in sealed packages that preserve freshness, quality, and flavor.

Trim - generally includes a quantity of smaller waste, or popcorn buds, may be processed to create
cannabis extract, our bulk extract product, and the THC component of our manufactured products. All
products will be sold to licensed distributors and retailers with trim production going to distributors, and
the excess flower production going to licensed retail outlets.

Market Opportunities

Over 60% of the U.S. population now lives in states that have legalized cannabis use in some form or
another, underscoring the rising acceptance of cannabis nationwide and highlighting the industry’s
immense potential for future growth. According to the report The Road Map to a 557 Billion Worldwide
Market!, the overall cannabis market for legal adult-use and other sales in North America to reach 24.5
billion by 2021 with the Compound Annual Growth Rate at almost 28% (31% according to the Women'’s
Cannabis Chamber of Commerce.)

_c__h)_‘: |
Eaew'ﬁizntier“ CannaBit

The Explosive Growth of Legal Adult Use and Medical Marijuana Markets

$25

$22.8 BN
Compound Annual Growth Rate:
$20 - 31% $18.2 BN

15
§ s $12.5BN H Total Adult Use Sales
- u Total Medical Sales
@ 510 5 BN
n 3 $7.1BN $a.

e $5.7 BN
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50 _J . . . . . .
2014 2015 2016 2017 2018 2019 2020

Source: Mew Frontier & Arcview Market Research

The North America legal cannabis market amounted to $12 billion in 2018, growing by 30 percent on the
year. The largest market was the United States, which totaled $10.4 billion, followed by Canada with $1.6
billion. (No data is available for Mexico.) Currently, 33 U.S. states and the District of Columbia have
legalized cannabis use in some form (other or adult-use). The majority of these states have allowed sales
for other use, and 11 states, including Massachusetts, have legalized recreational or adult-use. Since 60%

! https://arcviewgroup.com/research/reports/



of the U.S. population resides in states that have legalized the use of cannabis in some form, this
indicates immense possibilities for the future. According to New Frontier data, combined other and
adult-use sales exceeded $8 billion in 2017, $12.5 billion in 2018, with adult-use sales alone estimated to
have exceeded $12.5 billion annually by 2020, making cannabis the fastest growing industry in the U.S.

Startup Summary

Bloominati is a Massachusetts-registered Limited Liability Corporation, established to achieve the
legalized cultivation, processing, and sale of high-quality cannabis plants and products. The main facility
will consist of a 8,000 SF production facility divided into propagation, vegetation and flowering zones,
and extraction room, manufacturing, packaging, and administration spaces, and offering a total canopy
of 5,000 sq ft.

This state-of-the-art facility will include advanced, environmentally-focused, and cost-effective
technologies using advanced LED technology for the perfect balance of economy and yield. Our
automated cultivation system will allow remote, real-time access to all control and diagnostic systems in
the facility. The production output will provide licensed retailers and wholesale distributors with high
quality flower and trim.

Financial Summary

Capital requirements: The capital requirements for the successful execution of this business plan are
$2,500,000, of which $1,020,125 represents turn-key asset acquisition , $200,000 represents
contingency funding for the first year of operations, and $652,875 represents working capital.

Construction and Fit-out - Cultivation 283,000
Cultivation Equipment 293,125
Manufacturing Equipment 7,000
Working Capital 216,875

TOTAL $800,000

Direct and Indirect Community Benefits

Bloominati hopes to bring a number of benefits to the Leeds community. Leeds is a village in the western
portion of the city of Northampton. The city may each receive a state-mandated community impact fee
of up to 3% of gross revenues. This fee serves to compensate the city for additional costs incurred as a
result of Bloominati’s operations. As we grow and develop we hope to create numerous well-paid,
full-time, job opportunities, to which local residents will be given priority.

In addition, Bloominati, as a condition of our licenses, will work together with Soldier On, a veterans
organization located in Leeds and Pittsfield to execute a Positive Impact Plan, designed to connect our



organization with the local community to the benefit of those localities and individuals that were
adversely affected by the War on Drugs through personal or parental incarceration, or through residence
in the state-defined Area of Disproportionate Impact; and a Diversity Plan, a staffing strategy to ensure
mindful hiring practices with regards minorities, veterans, women, and the LGBTQ+ community.



Market Overview

Global Cannabis Market

The global legal cannabis market amounted to $19.5 billion in 2017, growing by 37 percent on the year,
according to the report The Road Map to a $57 Billion Worldwide Market?. Spending on legal cannabis
worldwide is expected to hit $57 billion by 2027, with the cannabis market in the United States and
Canada estimated to answer for about $46.5 billion and the remaining $10.5 billion going to other
markets. The largest growth rate is predicted within the rest-of-world markets with the $52 million spent
in 2017 rising to a projected $2.5 billion in 2027. The market as a whole is anticipated to be divided
between adult-use and medical, with the recreational cannabis market comprising 67% and the medical
market comprising 33% of the total market.

According to a report provided by Energias Market Research?, the global medical cannabis market is
projected to increase in value from $8.28 billion in 2017 to $28.07 billion in 2024, with an estimated
Compound Annual Growth Rate of 19% from 2018 to 2024.

Key Global Trends:

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

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

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

e Australia’s legal cannabis market is forecast to grow from $52 million in 2018 to $200 million in
2027, representing the 5th largest cannabis market in the world.

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

North America Cannabis Market

The North America legal cannabis market amounted to $12 billion in 2018, growing by 30 percent on the
year. The largest market was the United States, which totaled $10.4 billion, followed by Canada with
$1.6 billion. While little data is available, Mexico saw the possession of small amounts of cannabis
decriminalized in 2009, and other use for low-THC cannabis legalized in 2017. The law prohibiting its use

2 https://arcviewgroup.com/research/reports/
% https://energiasmarketresearch.com/global-medical-marijuana-market-outlook/



was declared unconstitutional by the Supreme Court of Mexico on October 31, 2018 making this law
generally unenforceable.

A report from cannabis industry analysts Arcview Market Research, in partnership with BDS Analytics®,
forecast that the entire legal cannabis market in North America will reach $24.5 billion in sales - a 28%
annual growth rate by 2021 - as more countries and states legalize cannabis for recreational use and
existing markets mature, and will grow to $47.3 billion by 2027.

U.S. Cannabis Industry Total Economic Impact: 2013-2020
In Billions Of U.S. Dollars

B pispensary/Store Sales $24.4-544.0 Total

Additional Economic Impact Of Dispensary/Store Sales

5408 $22.0-538.4 Total

$19.6-331.2 Total
$308

$16.0-522.0 Total

5208
$14.0-517.2 Total

$12.0-513.6 Total

Total Economic Impact Of Cannabis Industry

5108 $8.0-59.6 Total
$6.4 Total
o e omm .
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Copyright 2016 Marijuana Business Daily, a division of Anne Holland Ventures Inc. All rights reserved.

U.S. Cannabis Market

In 2018, 62% of Americans reported supporting cannabis legalization, double the 2000 figure of 31%.
Although the use of cannabis is illegal under federal law and the Controlled Substances Act of 1970
which classes cannabis as a schedule | drug, more than 60% of U.S. states have legalized it in some form.
Most states legalized it only for other purposes, but eleven states - Alaska, California, Colorado, Illinois,
Maine, Massachusetts, Michigan, Nevada, Oregon, Vermont, and Washington - have gone further,
legalizing cannabis for recreational use. As a result, 33 states, the District of Columbia, Puerto Rico,
Guam, the Northern Mariana Islands, and the U.S. Virgin Islands have effective medical cannabis laws,
and 11 states and the District of Columbia now allow cannabis for adult use.

* https://bdsanalytics.com



According to Statista’ there are about 10,000 active cannabis business licenses for cannabis businesses
in the U.S., including cultivation, extraction, manufacturing, retail, distribution, and testing licenses.The
industry employed 121,000 persons in 2017 and 259,000 persons in 2018. If the cannabis market
sustains its current growth trend, the number of people engaged in that industry could reach about
500,000 by 2022 according to New Frontier Data.

States where cannabis has been legalized.

-
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U.S. Wholesale Pricing Benchmarks

The U.S. Spot fell by 21.8% from the opening to the closing week of 2018. Additionally, for Q4, the
national composite rate averaged $1,094 per pound, off by 32.8% compared to the quarterly average
price of $1,417 per pound, documented in the same period in 2017. Yet Q4 2018’s mean going rate is off
by only 2.2% from Q3’s quarterly average price of $1,119 per pound. Rising rates in California, Colorado,
and Oregon in the wake of the fall harvest period worked to mitigate the quarter-over-quarter downturn.
The current Massachusetts wholesale spot price is estimated to be $2,000.

2016 U.S. Spot Index average = $1,789
2017 U.S. Spot Index average = $1,562
2018 U.S. Spot Index average = $1,194
2019 U.S. Spot Index average = $1,411
2020 U.S. Spot Index average = $1.422 (YTD)

5 https://www.statista.com?statistics/59664 1/us-cannabis-number/



Massachusetts Cannabis Market

With the passing of new legislation, legalized cannabis is the fastest growing U.S. Industry. According to
ArcView Market Research, the U.S. national legal cannabis market value is now assessed at $6.7 billion,
comprising all states that have active and open sales of cannabis to people legally allowed to possess it
under state law. The national market is projected to grow from current levels to $24.1 billion by 2025
according to New Frontier Data's 2017 Executive Summary. On November 8, 2016, Massachusetts voters
approved the adult recreational use of cannabis. In 2017, an eight-person Cannabis Control Commission
(CCC) was appointed by the Massachusetts state government to write the draft regulations for the law.
The final regulations were released in April 2018, outlining the requirements for cultivation, production,
security, transport, and retail sale of cannabis to consumers over 21 years of age. The opening and
legalization of the Massachusetts adult-use cannabis market have seen a great many players of all sizes
looking to claim their share of the market. The initial phases of this liberalization will likely witness much
innovation, novelty, and social exploration. Data shows that many retailers have applied for licenses and
that successful applicants will naturally need products to sell. The initial "novelty-factor" of legalized
cannabis will (if legalization in other states is anything to go by) likely lead to an initial surge in sales
leading to shortages of supply, followed by a modest downward trend towards stabilization in sales on
the market as a whole.



Sales & Marketing Strategy

Marketing Plan

As cannabis is illegal under federal law, state governments and online advertising platforms are placing
strict rules on how companies can market their products. Google, Facebook, and Twitter all have
advertising policies that restrict the promotion of the sale of cannabis. Google’s policy prohibits ads that
promote “substances that alter a person’s mental state for the purpose of recreation.” And Twitter bans
“illegal drugs” as well as substances that cause “legal highs.” Instagram and Facebook have decided to go
a step further by removing pages of cannabis related businesses. Similarly, local mainstream media and
advertising channels are reluctant to expose themselves to the divisiveness that cannabis continues to
excite.

The most effective strategies for legal cannabis companies are direct marketing at industry conferences
and other events, and building communities around cannabis-related concerns such as health and
wellness. Our marketing and sales strategy will be based on generating long-term, personalized
relationships with manufacturers and adult-use stores.

Our marketing and advertising campaign activities will include:
e Meeting with distributors and retailers
Email Marketing
Advertisements and articles in thematic magazines
Business events and conferences
Business and industry associations
Brand development Brochures and collateral
Website development with search engine optimization
Cannabis business directories and platforms such as;
o WeedMaps offering 7,750 listings throughout the U.S., Canada, and Europe. WeedMaps
has 7.96 million visits each month.

o Leafly is a cannabis information resource that connects consumers with their desired
strains and products. Leafly has 10 million monthly visitors.

o Both Cannasaver and Cannabis Coupon Codes are websites that offer cannabis and
cannabis-related coupons. These sites enjoy visitor numbers of 120,000 per month, and
an estimated 80,000 per month, respectively.

Competitive Landscape

Companies in the cannabis industry typically compete on product type, quality, volume, and reliability.
As a result of the maturity of a once illicit market, price competition, while an important factor, has
widely recognized norms and expectations. While these historical conditions may, superficially, appear to
make competing on the price a somewhat lower expectation, the volume of potential cultivators makes
price point pressures a genuine possibility. We will counter this with a robust pricing strategy that



ensures the Cost of Goods Sold is carefully balanced against a potentially variable sales price providing
revenue stability and continued profitability. We will produce a variety of high-quality strains and unique
product profiles in a quantity and frequency that will allow us to carve ourselves a substantial niche in
the promising pure flower and THC manufacturing markets. While the major players in the market may
be expected to exert some form of price pressure, their growing and production techniques are geared
towards a mass-market product that many consumers feel does not retain sufficient integrity for
sophisticated cannabis use and can strip essential flavors and benefits from the product. We will counter
the pressure from the major players with the outstanding quality of our flower and trim products.

Direct Competition

Our direct competition will, unsurprisingly, come from cultivators, manufacturers that grow, produce and
sell similar products with the same (or higher) quality and volume. The exact nature of such competition
is difficult to quantify as the state of Massachusetts is in the early stages of issuing adult-use cannabis
licenses. At the same time, many towns in Massachusetts have implemented outright bans on the
cultivation and sale of cannabis, or have introduced moratoria to keep the cannabis industry at arms
length and allow themselves greater time to adopt appropriate bylaws. These actions serve to limit
competition and reduce the number of available locations.

Competitive advantages:

A well-rounded executive team with extensive business experience
Sufficient volume to become a market force

Premium product quality

Competitive pricing

Year-round growth

Timing of entry into the marketplace

Target Market

The broad thrust of the Massachusetts cannabis market will aim to serve men in the 21-40 years age
group primarily. While this is a market our retail and wholesale customers will undoubtedly intend to
exploit, anecdotal evidence suggests that the real growth market lies elsewhere. We aim to direct our
products, marketing, and branding at three additional groups that we see as the emerging market;
e Consumers over 40 years old — Those over 40 years old are statistically the highest earners in
the household. They are more likely to have mature, sophisticated tastes, more aches and pains,
a greater appreciation for high-quality products, and a willingness to pay for this higher quality.
e Adult women consumers — With a tendency for the industry to aim marketing at men in the
21-40 years age group, women struggle to find products with which they can readily identify. Our
products will be presented, packaged and branded in a manner that women will find attractive,
and that will demonstrate that cannabis is a product for them rather than a male-dominated
culture to which they must adapt.



Target Sales Market

Wholesale sales of cannabis are strictly limited to licensed retail outlets, manufacturers, distributors,
and, in the future, cannabis cafes and smoke clubs. The location, presence, and licensing status of these
establishments will be publicly available through a single online source. Regulations currently preclude
opportunities for online purchases as the transportation of cannabis products is strictly regulated.
Similarly, home delivery licenses, once permitted, will be heavily regulated.

As a cultivation and manufacturing facility, our target sales market must include all legitimate sales
channels with our focus on the market sectors that offer the greatest opportunities for returns. We
intend to sell our products to all of the above groups as appropriate.

Annual Revenues (E) Year One Year Two Year Three Year Four Year Five
Wholesale Flower Sales $2,450,000 $5,047,000 $5,198,410 $5,354,362 $5,514,993
Wholesale Trim Sales $157,500 $324,450 $334,184 $344,209 $354,535

TOTAL  $2,607,500 $5,371,450  $5,532,594 $5,698,571 $5,869,528



Operating Plan

Cultivation Facility
Bloominati Ag LLC will create an indoor cultivation facility with a 5,000 sq/ft of canopy in a multi-level
configuration. This space will house the cultivation systems for cloning, propagation, vegetative and
flower growth. Our cultivation and processing areas will include:
o Mother and Cloning room - This is the space in which “mother” plants are cared for, and from
which “cuttings” are derived to create rotted clones.
e Vegetative growth and flowering rooms- It is here that plants will be cultivated, trimmed, and
nurtured to develop the optimal size prior to triggering the flowering cycle.
® Drying & trim room - Harvested flowers will be trimmed and hung to dry. Plant waste or “trim”
will be passed on to the extraction process. The high-grade flower, once correctly dried, will
move on for curing.
® Curing room - The correctly trimmed and dried flower will now be allowed to cure, or mature, in
an environment that offers optimal temperature and humidity. Once perfectly cured the flower
may be packed, either in bulk packages, or in individual, shelf-ready weights of one eighth, one
quarter, and one half ounce.
® Packaging Room - Here the final product will be prepared for transportation and delivery. This
room will be equipped with state-of-the-art packaging and labelling equipment.

Design and Layout

The light industrial nature of our chosen location provides an ideal space in which to create a properly
designed cultivation space. Our choice of cultivation system is ideally-suited and the needs of the plant
are to be entirely met from within the space providing the required environment to produce reliable,
consistent cannabis crops. Indoor cultivation facilities inherently depend on intelligent grow lights that
closely replicate the full spectrum of natural light that the plants require for optimal growth at each
stage of their development. Air filtration and circulation systems are essential for controlling exhaust
odors. Our grow systems will be fully prepared to provide automated irrigation, CO2, and fertigation.
Careful nutrient management helps ensure the maximum production yield. The ideal humidity is
achieved and maintained within the grow rooms. CO2 levels are carefully maintained and ensured by a
centralized CO2 emission and monitoring system. Environmental automation lies at the heart of the
operation. A computerized control system controls and monitors all the nutrient, light, air circulation,
humidity, and irrigation needs of the plants.



Taking and rooting Drying and Curing
clones from mother plants

2 weeks 11-30 days
Vegetation of clones Processing and
Trimming
1 week 3 days
Vegetation of plants Flowering of plants
6 weeks 10 weeks

Physical Security Plan

The Buildings

The Cannabis Control Commission requires extensive, remotely-monitored video surveillance and alarm
systems. All deliveries and shipments are loaded or unloaded within a secure area that offers additional
security for facility staff. Security systems will be provided by a licensed alarm company with direct
experience of the challenges of the licensed cannabis industry. All security plans will be approved by the
Local Police Department and the Commission prior to execution and following commissioning.

Transportation

Transportation of cannabis between licensed Marijuana Establishments may only be carried out by
registered Marijuana Establishment Agents using specially equipped and inspected vehicles. Each vehicle
will have a climate control system which provides adequate temperature and humidity control. For
security reasons, all transportation vehicles are unmarked. Each vehicle contains a lockable, purpose
built, security cage that is securely fitted to the vehicle. All vehicles are equipped with a permanently
mounted GPS tracking device and two, two-way communication systems.

Packaging and Labeling

The Cannabis Control Commission has outlined strict regulations for packaging and labeling of cannabis
products. This labeling includes information that clearly identifies the source, batch, type, and quantity
of product together with a number of use warnings including the following statements:
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Schedule 1 Controlled Substance

Keep out of reach of children and animals

The intoxicating effects of this product may be delayed by up to two hours

The product may impair the ability to drive or operate machinery. Please use extreme caution.

This product has not been analyzed or
approved by the FDA. There is limited
information on the side effects of

using this product, and there may be
associated health risks. Marijuana

use during pregnancy and breast- HO'T WE
feeding may pose potential harms.

It is against the law to drive or operate FCR K]Ds
machinery when under the influence

of this product. KEEP THIS FRODUCT
AWAY FROM CHLDREN.

Testing Requirements

No cannabis product may be sold wholesale, or at retail without first being tested by a CCC-licensed
testing laboratory. ProVerde Laboratories, Inc. (PVL) in Medford, MA, will fulfill all laboratory testing
requirements for the Company as per state regulations.

PVL can advise on:

Production Facility design

Strain selection and blending of strains to meet desired composition of material for production
Development of delivery systems consistent with the regulations

Develop a variety of dosing levels for the selected product line

Develop a staffing plan for the lab and production quality control supervision for products being
developed and produced in the facility



Organizational Structure

Leadership

Head Cultivator - William (BJ) Farr will provide his deep and wide-ranging experience in the successful,
large-scale cultivation and production of cannabis and cannabis products. His extensive knowledge
centers around his passion for quality and production excellence. Following a successful career in
motorsports, and racing, BJ has settled down to enjoy life with his family.

COO - Bobby Hinkle has nearly 20 years experience handling production and warehouse management
responsibilities for a successful residential and commercial specialty contractor that furnishes and installs
exterior building products in the Washington DC metro area. This includes serving the region’s largest
home building companies and commercial general contractors. Currently serving as Vice President of
Falls Run Stone & Stucco, Bobby has been instrumental in the steady growth and success of this
family-owned business which has been in operation for 27 years.

CFO - Phil Reich has served as General Manager of Falls Run Stone & Stucco for 15 years. He is currently
President of this construction firm with revenues of over $12 million annually. In addition to oversight of
the entire company, his primary responsibilities include contract compliance, finance and administration
and working alongside Bobby Hinkle to ensure a high level of service to its residential and commercial
building customers.

Personnel Plan

Despite the management staff providing the essential knowledge and experience, cannabis cultivation is
still relatively labor-intensive. When estimating the number of additional staff certain unknowns have
been preemptively accounted for, including taking into account staffing needs against the background of
everyday life. We have accordingly made allowances for sickness, personal days, vacations, and the like.
The following positions will be filled to meet needs at full operation. The hiring schedule will be timed to
meet production needs and is expected to roll out in accordance with the headcount table below:

Staffing Headcount

Year One | Year Two | Year Three | Year Four | Year Five

Senior

Management Core team 1 1 1 1 1
Administration Admin Manager 1 1 1 1 1
Cultivation Staff Grow Helper 1 1 1 1 1

Retail Staff Sales Associate 0 1 1 1 1




Financial Plan

Licensing

Capex/Opex Capital

Our business plan demonstrates a need for $293,000 in capital expenditure for cultivation
equipment and, $217,000 to meet initial operational expenditure and $283,000 to meet
construction and fit-out needs with the expectation of establishing a strategic cash reserve in
excess of $250,000 by the end of year one, rising to $1,250,000 by year five

License Application

The process for license application is divided into three "packets."” These packets may be
submitted simultaneously or sequentially. Each packet must be approved before the next will be
considered. However, all packages must be submitted before any review commences. All three
packages must be fully approved before a provisional license will be granted. Once a provisional
license has been granted the state will verify the approval of the relevant municipality.
Subsequently, the state will perform specific inspections before issuing a full license. No
cultivation or manufacture may begin before a full license has been granted.

Construction, Fit-out and Systems Acquisition

The state of Massachusetts imposes substantial demands regarding systems and administration
for Marijuana Establishment operators. State law provides powers to impose fines for violations
of these regulations. Accordingly, it is essential that we ensure that our systems, policies, and
administrative routines are robust, compliant and efficient before any state inspection and the
subsequent commencement of operations.

Bloominati facilities and equipment will be constructed, installed and commissioned under the
supervision of an expert indoor grow system vendor. The “breaking ground” to “ribbon-cutting”
timeline is estimated to be 6 months. Order and acquisition of the technical systems must be
done as early in the process as possible to mitigate potential lead-time conflicts.

First Seed and First Sales

Once the above steps have been taken propagation of our first batch of cannabis may begin.
Initial crops will use selected strains with shorter growing times that will allow us to rapidly
harvest and generate revenue. Once harvested, the plants will be divided into flower, popcorn
bud, and trim. All of the flower will be trimmed, dried, and cured for use in our pure flower
product, while the popcorn bud and trim will be packaged and prepared for direct sale to
manufacturers. Finished flower will be packaged and prepared for delivery to our retail outlets
or to be sold wholesale to other vendors in “shelf-ready” packaging.



Price/Profitability Projections

It’s important to note a few keys to this plan and how pro forma projections have been
calculated. Our yields are conservatively based on known standards in the industry which this
plan has rounded down by approximately 10-20%. For example, we have calculated a yield of
40g of flower per sq/ft of canopy in the flowering sections of the facility. We know, based on
experience, that we can produce closer to 50g per sq/ft., however. We have chosen to adopt a
conservative approach to yield estimation as a form of contingency. For the purposes of this
business plan, we have chosen to demonstrate projections based on sales of flower and trim
alone. This again allows us to demonstrate a conservative default position as a form of
contingency.

Sales price points have been estimated following a study of the sales patterns and trends in the
states of Colorado, California, Washington, and Oregon. Since these states have a longer
cannabis sales history than Massachusetts, their pricing trends over the past 2-3 years are
useful and relevant to our projections. We have also considered current black-market pricing in
Massachusetts along with the Cannabis Benchmark.

Assumptions
The following pro forma financial statements are based upon a number of financial assumptions:
e An average Massachusetts wholesale cannabis price of $2,500 per Ib

® An average Massachusetts retail cannabis price of $5,000 per lb

o 3% inflation year-on-year

® 3% increase in market prices year-on-year

e Anticipated yield around 4,368 Ibs of pure flower (or bud), and a further 1,310 Ibs of trim.
IRS Code 280E

Bloominati's profit and loss projection includes several idiosyncratic factors associated with a cannabis
cultivation operation. Firstly, revenue fluctuations are a result of harvest cycle timing. Management will
work to refine these cycles to normalize revenues as efficiently as possible. Our corporation tax forecast
takes into consideration the impact of IRS 280E on marijuana-related businesses. In summary, certain
operating expenses are deemed non-deductible for federal income tax purposes. These expenses are
identified as "SG&A" expenses in our forecast (see Assumption Summary). Our forecast assumes that on
average 34% of total operating expenses are deemed "non-deductible". If and when the federal
government passes legislation such that these expenses become tax-deductible, ABL's bottom line will
improve significantly.



Summary Pro Forma Profit & Loss Statement

Revenue Year One Year Two | Year Three | Year Four Year Five
\Wholesale Flower Sales $2,450,000f $5,047,000] $5,198,410 $5,354,362 $5,514,993
\Wholesale Trim Sales $157,500 $324,450 $334,184 $344,209 $354,535
Net Sales $2,607,500f $5,371,450] $5,532,594] $5,698,571| $5,869,528
COGS (Deductible)
Grow room consumables 219,360 677,822 698,157 719,102 740,675
Cultivation Utilities 115,562 357,086 367,798 378,832 390,197
Cultivation Staff 88,412 162,412 167,284 172,303 177,472
Cultivation Testing 1,470 5,191 5,347 5,507 5,673
Flower Packaging 1,500 6,180 6,365 6,556 6,753
Extraction Testing 0 5,191 5,347 5,507 5,673
Extraction Consumables 0 68,307 70,356 72,467 74,641
COGS (Deductible) TOTAL| 426,304 1,282,189 1,320,655 1,360,274 1,401,083
Expenses (Non-Deductible) Year One| Year Two| Year Three| Year Four Year Five
Lease + NNN 42,429 87,403 90,026 92,726 95,508
Labor 34,500 47,380 51,348 52,888 54,475
Marketing 130,375 161,144 165,978 170,957 176,086
Security & Surveillance Monitoring 6,500 8,034 8,275 8,523 8,779
General Utilities 6,000 6,180 6,365 6,556 6,753
Bank Services & Payment Processing 12,000 18,540 19,096 19,669 20,259
Permits, Licenses & Applications 0 11,250 11,250 11,250 11,250
Software 10,000 12,360 12,731 13,113 13,506
\Waste Disposal 7,500 12,360 12,731 13,113 13,506
Insurance 21,000 24,720 25,462 26,225 27,012
Professional Fees 6,000 6,180 6,365 6,556 6,753
General Admin Overhead 19,500 30,900 31,827 32,782 33,765
General Distribution 15,500 21,630 22,279 22,947 23,636
Total Non-Deductible Expenses 311,304 448,081 463,732 477,307 491,288
Income From Operations $1,975,936| $3,641,180| $3,748,207| $3,860,990 3,977,158
Community Impact Fee @ 3% gross 78,225 161,144 165,978 170,957 176,086
Other Expenses 78,225 161,144 165,978 170,957 176,086
EBITDA $1,897,711| $3,480,036| $3,582,229] $3,690,033| $3,801,072
Taxable Income $2,287,240| $4,089,261| $4,211,939| $4,338,297| $4,468,446
Income Tax @ 30% 686,172 1,226,778 1,263,582 1,301,489 1,340,534
Net Income $1,211,539| $2,253,258| $2,318,647| $2,388,544| $2,460,538




Summary Pro Forma Cashflow Statement

Year 1 Year 2 Year 3 Year 4 Year 5
Operating Cash on Hand 809,299 2,216,268 3,663,608 5,154,420 6,689,957
Startup Capital 800,000 0 0 0 0
Cash from reserve 0 0 0 0 0
Cash Receipts 0 0
Cash Sales 2,607,500 5,371,450 5,532,594 5,698,571 5,869,528
Total Cash Available (before cash out) 4,216,799 7,587,718 9,196,201| 10,852,992 12,559,485
Cash Paid Out Year 1 Year 2 Year 3 Year 4 Year 5
Cost of Goods Sold 426,304 1,282,189 1,320,655 1,360,274 1,401,083
Lease + NNN 42,429 87,403 90,026 92,726 95,508
Labor 34,500 47,380 51,348 52,888 54,475
Marketing 130,375 161,144 165,978 170,957 176,086
Security & Surveillance Monitoring 6,500 8,034 8,275 8,523 8,779
General Utilities 6,000 6,180 6,365 6,556 6,753
Bank Services & Payment Processing 12,000 18,540 19,096 19,669 20,259
Permits, Licenses & Applications 0 11,250 11,250 11,250 11,250
Software 10,000 12,360 12,731 13,113 13,506
Waste Disposal 7,500 12,360 12,731 13,113 13,506
Insurance 21,000 24,720 25,462 26,225 27,012
Professional Fees 6,000 6,180 6,365 6,556 6,753
General Admin Overhead 19,500 30,900 31,827 32,782 33,765
General Distribution 15,500 21,630 22,279 22,947 23,636
Total 737,608 1,730,270 1,784,387 1,837,581| 1,892,371
Cash Paid Out (Non P&L) Year 1 Year 2 Year 3 Year 4 Year 5
Hard Startup Costs 583,000 0 0 0 0
Soft Startup Costs 48,450 0 0 0 0
Community Impact Fund @ >3% 78,225 161,144 165,978 170,957 176,086
Income Tax @ 30% 686,172 1,226,778 1,263,582| 1,301,489 1,340,534
Owners' withdrawal 93,503 642,355 617,735 644,105 671,265
Total 1,489,350, 2,030,277 2,047,294 2,116,551 2,187,885
Total Cash Paid Out 2,226,957 3,760,547 3,831,681 3,954,132 4,080,255
Cash Reserve
Starting Balance 0 254,973 500,000|750,000 1,000,000
Credit 254,973 245,027 250,000}250,000 250,000
Debit 0 0 0|0 0
Ending Balance 254,973 500,000 750,000, 1,000,000( 1,250,000




1. Environmental Policies and Procedures -
a. We endeavor to reduce energy and water usage, engage in energy conservation
and mitigate other environmental impacts. These include, but are not limited to;

In accordance with 935 CMR 500.103(4), we will, at the time of license
renewal, provide a report that documents our energy and water usage
over the preceding 12-month period.

The use of natural light where possible. We use natural light where
possible and only utilize supplemental lighting when needed. Our lighting
system is LED-based and offers substantial energy savings when
compared to HID, or High-Intensity DIscharge lights.

While not initially feasible, we hope to explore the addition of a
photo-voltaic array to supplement and offset electrical demand through a
renewable energy source.

We will closely follow the development, viability, and availability of energy
technology and will incorporate energy-saving systems into their technical
operations once their value has been demonstrated. We are committed to
the adoption and application of any technology that may practically and
reliably reduce our electric demand.

We will actively pursue engagement with energy efficiency programs
offered pursuant to M.G.L. c. 25, § 21, or through municipal lighting
plants.

b. We shall satisfy minimum energy efficiency and equipment standards established
by the Commission and meet all applicable environmental laws, regulations,
permits and other applicable approvals, including those related to water quality
and solid and hazardous waste management under 935 CMR 500.103(2).

c. We shall adopt and use additional best management practices as determined by
the Commission, in consultation with the working group established under St.
2017, c. 55, § 78(b), to reduce energy and water usage, engage in energy
conservation and mitigate other environmental impacts, and shall provide energy
and water usage reporting to the Commission in a form determined by the
Commission.

d. We will adhere to the following minimum energy efficiency and equipment
standards;

The building envelope for our facilities except greenhouses, will meet
minimum Massachusetts Building Code requirements and all
Massachusetts amendments (790 CMR: State Building Code),
International Energy Conservation Code (IECC) Section C.402 or The
American Society of Heating, Refrigerating and Air-conditioning



Engineers (ASHRAE) Chapters 5.4 and 5.5 as applied or incorporated by
reference in 780 CMR; State Building Code.

The Lighting Power Densities (LPD) for cultivation space will not exceed
an average of 36 watts per gross square foot of active and growing space
unless otherwise determined in guidelines issued by the Commission.
Requirements 935 CMR 500.120(11)(b) and (c) shall not be required if we
are generating 100% or more of the onsite load from an onsite clean or
renewable resource.

Heating Ventilation and Air Conditioning (HVAC) and dehumidification
systems will meet Massachusetts Building Code requirements and all
Massachusetts amendments (780 CMR: State Building Code, IECC
Section C.403 ASHRAE Chapter 67 as applied or incorporated by
reference in (780 CMR: State Building Code).

The Commission may further define these standards, or create
reasonable exemptions or modifications, through guidelines issued in
consultation with the energy and environmental standards working group
established under St. 2017, c. 55 § 78(b), including but not limited to
provisions for greenhouses and agricultural buildings.



1. Roles, Qualifications, and, Training

1.1.

1.2

General

1.1.1. All employees shall receive training on job specific duties prior to performing
those job functions.

1.1.2. All employees shall receive a minimum of eight (8) hours of ongoing training
annually.

1.1.3 All current owners, managers, and employees shall complete the Responsible
Vendor Program after July 1, 2019 or when available.

1.1.4. Al new employees shall complete the Responsible Vendor Program within 90
days of being hired.

1.1.5. Responsible Vendor Program documentation must be retained for four (4) years.

Facility Job Classifications and Requirements:

1.2.1.

1.2.2.

1.2.3.

1.24.

Operations Manager - The operations manager is the face of the facility. The
manager must interface with staff, law enforcement, inspectors, vendors, and
customers. The principal responsibility of the operations manager is to coordinate
and facilitate the operations of the facility. They must maintain records, have
contact with suppliers and the grow site, embrace customer service and
understand marketing. They will train employees and decide which products to
cultivate, process and manufacture, and determine best pricing based on market
conditions. They are responsible for keeping up with all changes in local and
state law regarding operation of the facility. The most important job of the store
manager is to ensure the security and integrity of our inventory.

Duty Manager - The Duty manager deputizes for the Operations Manager in
their absence. The Duty manager must interface with staff, law enforcement,
inspectors, vendors, and customers. They must maintain records, have contact
with suppliers and the grow site, embrace customer service and understand
marketing. They will train and supervise employees. They are responsible for
keeping up with all changes in local and state law regarding operation of the
facility. The most important job of the store manager is to ensure the security and
integrity of our inventory.

Wholesale Sales Agent - The store has a need for retail professionals who can
communicate articulately and passionately with customers about a wide range of
cannabis products. Desirable backgrounds include previous marijuana vertical
experience, sales, pharmacy, education, and customer service. Knowledge of
cannabis, the varieties of cannabis, and their effects is highly relevant. They must
be keenly aware of the difference of Indica, Sativa and their hybrids. A sales
agent will maintain records in accordance with the Operations Manual, serve
customers, offering advice and recommendations, be mindful and vigilant in
terms of security, and diversion. Sales agents will be trained by the operations
manager. This position may be full-, or part-time.

Cultivation Associate - Our facility has an ongoing need for cultivation
associates to cultivate, process and manufacture our range of cannabis plants
and derivatives.

Cultivation associates will be required to possess or undergo training in the
following cultivation and processing skills:

Plant care and management



Extraction
Weighing
Measuring
Freezing
Drying

As with all employees, their duties include ensuring the integrity of the facility’s
security systems and protecting the facility and its customers from outside
criminal disturbance. Desired backgrounds include previous marijuana vertical
experience, pharmacy, education, and customer service. Knowledge of cannabis,
the varieties of cannabis, and their effects is highly relevant. They must be keenly
aware of the difference of Indica, Sativa and their hybrids. A production associate
will maintain records in accordance with the Operations Manual, fulfill production
routines, offering advice and recommendations, be mindful and vigilant in terms
of security, and diversion. Cultivation associates will be trained by the operations
manager. This position may be full-, or part-time.

1.3. Employee Training and Selection

1.3.1.

1.3.2.

— e — ) -

Our cultivation facility is looking for motivated, friendly, articulate and
compassionate people to help create our products and provide our customers
and consumers with the finest cannabis products available. We look for people
with the above attributes and certain preferred core skills. We are willing to train
others in order to ensure workforce diversity. Some of the desirable backgrounds
we are looking for include sales, pharmacy, and those with previous experience
in the cultivation, processing, and sale of cannabis products through various
networks. Previous work experience in a medical or production marijuana facility
is highly desirable. We generally train all employees in the following subjects, but
tailor each course according to their role within our organization.

Cannabis Science

Horticultural & Organic Cultivation
Methods of Extraction

Methods of Ingestion

Cooking with Cannabis

Medical marijuana use
Massachusetts Cannabis Law

[ N (. U N W W
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Our company is looking for all types of help for our wholesale manufacturing
operation, both operational, and administrative. Typical responsibilities include:

1.3.2.1.
1.3.2.2.
1.3.2.3.
1.3.2.4.
1.3.2.5.
1.3.2.6.
1.3.2.7.

Production management

Wholesale Sales

Production and cultivation

Packaging labeling and inventory

Sanitation and maintenance of the facility

Security of the facility and deliveries

Back-office business and management roles such as, account
management, administration, etc.

Copyright 2020 Greenglove Consulting LLC



1.1.

1.2

1.3.

1.4.

Maintenance of Financial Records Plan

Pursuant to 935 CMR 500.000, company records will be available for inspection by the
Commission, upon request. All financial records will be maintained in accordance with
generally accepted accounting principles. The company will maintain the following written
records that are required and subject to inspection, as well as any additional
documentation that it may be directed to record by the Commission:

1.1.1.  The company will maintain business financial records, which shall include
manual or computerized records of:

1.1.1.1. Assets and liabilities.

1.1.1.2. Monetary transactions.

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

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

1.1.1.5. Inventory records as required by 935 CMR 500.105(8) and as outlined in
the General Record Keeping section of our standard operating
procedures.

The company shall fully comply with 830 CMR 62C.25.1: Record Retention and DOR
Directive 16-1 regarding recordkeeping requirements.

Our point of sale systems and software are configured to separate accounting practices
for marijuana products from non-marijuana products.

Our facility is not co-located with a medical dispensary and has no obligation to maintain
an adequate supply of marijuana and marijuana products under 935 CMR 500.140(10)
and 935 CMR 500.140(6).

1.4.1. General

1.4.1.1. We are prohibited from utilizing software or other methods to manipulate
or alter sales data.

1.4.1.2. We will conduct a monthly analysis of equipment to determine that no
software has been installed that could be utilized to manipulate or alter
sales data.

1.4.1.3.  Arecord that this monthly analysis has been performed shall be
maintained by us and made available to the Commission upon request.

1.4.1.4. Should such analysis determine that software or other methods have
been installed or utilized to manipulate or alter sales date, Senior
management will immmediately disclose this information to the
Commission, and cooperate in any investigation, and take such other
action directed by the Commission.

1.4.2. Inventory records include:
1.4.2.1. Shipping manifests
14.2.2. Delivery and unpacking video recordings
1.4.2.3. Daily sales stock withdrawal and return reports
1.4.2.4. Weekly inventory reports

Copyright 2020 Greenglove Consulting LLC



1.4.3.

1.4.4.

1.4.5.

1.4.6.

1.4.7.
1.4.8.

1.4.9.

1.4.10.

1.4.2.5. Product return reports

Salary and wages paid to each employee, stipends 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.

All financial transactions and accounts will be entered into a proprietary
accounting software by a bookkeeper specifically employed for the purpose.
The accounting software used will provide security and backup capabilities in
accordance with 935 CMR 500.000 and the company security plan.

Daily sales reports will be generated by the bookkeeper and stored both digitally
and as a hard copy in the records cabinet.

The accounts will be reviewed monthly by a licensed CPA.

The point of sale system software will automatically transfer all sales transactions
to our accounting system for reconciliation by the bookkeeper.

The duty manager will generate a sales report from the point of sale system at
the conclusion of each day. This report should be digitized and a hard copy
stored in the records cabinet

Expense records

1.4.10.1.  duty managers and senior management may be provided with a

company debit card and/or check-signing authorization. A receipt must
be obtained and presented to the bookkeeper for all expenses paid
through these means

1.4.10.2. Documentation supporting business expenses such as statements and

1.4.11.

1.4.12.

invoices, details of cash payments, receipts and the like must be

securely stored in the records cabinet and presented to the bookkeeper

for entry into the accounting software.
Contracts and Agreements - Green River Cannabis Company, Inc, will likely
enter into a number of contracts and agreements with the host municipality,
service providers, financial institutions, property owners etc. Such contracts and
agreements include, but are not limited to;

Sales and Purchase agreements

Loan agreements

Rental agreements

Lease agreements

Franchise agreements

Sale and lease back agreements

Trading agreements with suppliers

Insurance policies

Legal documentation

All such documentation must be digitized and a hard copy stored in the

records cabinet.
Other documents may include;

Deposits with utility companies

Contracts with telecommunications companies

Business registration documents and certificates

Business licensing documents

Surety bonds

Tax records

Company Operations Manual - Revision 1 - 081219
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All such documentation must be digitized and a hard copy stored in the records cabinet.

Company Operations Manual - Revision 1 - 081219
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Personnel Policies and Background Checks



1. Introduction

1.1.
1.2.
1.3.

Changes in Policy
Employment-At-Will
Marijuana Establishment Agent

2. Roles, Qualifications, Training, and Selection

2.1.
2.2.

Facility Job Classifications and Requirements:
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3. Employment Policies

3.1.
3.2.
3.3.
3.4.
3.5.
3.6.
3.7.
3.8.
3.9.
3.10.
3.11.
3.12.

Employee Classifications

Equal Employment Opportunity & American with Disabilities Act.
Diversity Plan

Confidentiality.

Employment of Minors.

Employment of Relatives

Introductory Period
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1. Introduction

1.1. The Employee Handbook

1.1.1. This Employee Handbook ("Handbook"] is designed to summarize certain
personnel policies and benefits of High Five. (the "Company"] and to acquaint
employees with many of the rules concerning employment with the Company.
This Handbook applies to all employees, and compliance with the Company's
policies is a condition of employment. This Handbook supersedes all previous
employment policies, written and oral, express and implied. The Company
reserves the right to modify, rescind, delete, or add to the provisions of this
Handbook from time to time at its sole and absolute discretion. This Employee
Handbook is not a binding contract between the Company and its employees,
nor is it intended to alter the at-will employment relationship between the
Company and its employees. The Company reserves the right to interpret the
policies in this Handbook and to deviate from them when, in its discretion, it
determines it is appropriate.

1.2. Changes in Policy

1.2.1. Since our business is constantly changing, the Company expressly reserves the
right to revise, modify, delete, or add to any and all policies, procedures, work
rules, or benefits stated in this handbook or in any other document, except for the
policy of at-will employment as described below. Nothing in this employee
handbook or in any other document, including benefit plan descriptions, creates
or is intended to create a promise or representation of continued employment for
any employee. Any changes to your at-will employment status, described below,
must be in writing and must be signed by the Company.

1.2.2. With respect to all other changes to Company policies, we will notify you of these
changes in writing. No oral statements or representations can in any way alter
the provisions of this Handbook. Changes will be effective on dates determined
by High Five. and you may not rely on policies that have been superseded.

1.2.3. If you are uncertain about any policy or procedure, please check with your
Supervisor or Human Resources Manager.

1.3. Employment-At-Will

1.3.1. Employment with the Company is on an at-will basis, unless otherwise specified
in a written employment agreement. You are free to resign at any time, for any
reason, with five days notice. Similarly, the Company is free to conclude the
employment relationship at any time for any lawful reason, with or without cause,
and with five days notice.

1.3.2. Nothing in this Handbook will limit the right of either party to terminate an at-will
employment. No section of this Handbook is meant to be construed, nor should
be construed as establishing anything other than an employment-at-will
relationship. This Handbook does not limit management's discretion to make
personnel decisions such as reassignment, change of wages and benefits,
demotion, etc. No person other than the Executive Director, President, or a
member of the Board of Directors has the authority to enter into an agreement for
employment for any specified period of time or to make an agreement for
employment other than at-will terms. Only the Executive Director, President, or
member of the Board of Directors of the Company has the authority to make any
such agreement, which is only binding if it is in writing and signed by the
President of the Company.
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1.4. Marijuana Establishment Agent - Background Checks

1.4.1.

1.4.2.

1.4.3.

1.44.

1.4.5.

1.4.6.

1.4.7.

1.4.8.

1.4.9.

1.4.10.

The Commonwealth of Massachusetts requires that all board members,
directors, employees, executives, managers, or volunteers of a Marijuana
Establishment must be 21 years of age or older and in possession of a
state-issued Registration Card. Consequently, all those described above are
subject to extensive background checks.

Executive officers, managers and employees of a Licensed Marijuana
Establishment shall apply for registration for all of its board members, directors,
employees, executives, managers, and volunteers who are associated with that
Marijuana Establishment.

The Commission shall issue a registration card to each individual determined to
be suitable for registration. All such individuals shall:

1.4.31. be 21 years of age or older;
1.4.3.2. not been convicted of an offense in the Commonwealth involving the

distribution of controlled substances to minors, or a like violation of the
laws of another state, the United States or foreign jurisdiction, or a
military, territorial, or Native American tribal authority; and

1.4.3.3. be determined suitable for registration consistent with the provisions of

935 CMR 500.800 and 500.802.
The Commonwealth of Massachusetts requires, as a condition of employment in
a Licensed Marijuana Establishment, the possession of a valid marijuana
establishment agent Registration Card. No board member, director, employee,
executive, manager, or volunteer may be engaged by a Licensed Marijuana
Establishment without possession of a valid Registration Card.
Consequently, denial or revocation of a registration card by the Commission will
render any individual unemployable by a Licensed Marijuana Establishment.This
may lead to the withdrawal of offers of employment or appointment in the event
of a denial of a registration card, and immediate dismissal in the event of
revocation of a registration card.
The Company shall notify the Commission no more than one business day after
a marijuana establishment agent ceases to be associated with the
establishment.The registration shall be immediately void when the agent is no
longer associated with the Company..
Registration cards are valid for one year from the date of issue, and may be
renewed on an annual basis upon a determination by the Commission that the
applicant for renewal continues to be suitable for registration.
After obtaining a registration card for a marijuana establishment agent, the
Company is responsible for notifying the Commission of any changes to the
information that the establishment was previously required to submit to the
Commission or after discovery that a registration card has been lost or stolen.
All marijuana establishment agents shall carry the registration card associated
with the appropriate Marijuana Establishment at all times while in possession of
marijuana products, including at all times while at the establishment or while
transporting marijuana products.
A marijuana establishment agent affiliated with multiple Marijuana
Establishments shall be registered as a marijuana establishment agent by each
Marijuana Establishment and shall be issued a registration card for each
establishment.
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2. Roles, Qualifications, and, Training

2.1. Facility Job Classifications and Requirements:

2.11. Operations Manager - The operations manager is the face of the facility. The
manager must interface with staff, law enforcement, vendors, and customers.
The principal responsibility of the operations manager is to coordinate and
facilitate the operations of the facility. They must maintain records, have contact
with suppliers and the grow site, embrace customer service and understand
marketing. They will train employees and decide which products to process and
manufacture, and determine best pricing based on market conditions. They are
responsible for keeping up with all changes in local and state law regarding
operation of the facility. The most important job of the store manager is to ensure
the security and integrity of our inventory.

2.1.2. Wholesale Sales Agent - The store has a need for retail professionals who can
communicate articulately and passionately with customers about a wide range of
cannabis products. Desirable backgrounds include previous marijuana vertical
experience, sales, pharmacy, education, and customer service. Knowledge of
cannabis, the varieties of cannabis, and their effects is highly relevant. They must
be keenly aware of the difference of Indica, Sativa and their hybrids. A sales
agent will maintain records in accordance with the Operations Manual, serve
customers, offering advice and recommendations, be mindful and vigilant in
terms of security, and diversion. Sales agents will be trained by the operations
manager. This position may be full-, or part-time.

2.1.3. Production Associate - Our facility has an ongoing need for production
associates to process and manufacture our range of cannabis products. This
product range includes, but is not limited to:

Edibles
Extracts
Pre-rolls
Tinctures
Beverages
Vape pens

Production associates will be required to possess or undergo training in the
following manufacturing skills:

Extraction
Weighing
Measuring
Filling cones
Freezing
Drying

As with all employees, their duties include ensuring the integrity of the facility’s
security systems and protecting the facility and its customers from outside
criminal disturbance. Desired backgrounds include previous marijuana vertical
experience, pharmacy, education, and customer service. Knowledge of cannabis,
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the varieties of cannabis, and their effects is highly relevant. They must be keenly
aware of the difference of Indica, Sativa and their hybrids. A production associate
will maintain records in accordance with the Operations Manual, fulfill production
routines, offering advice and recommendations, be mindful and vigilant in terms
of security, and diversion. Production associates will be trained by the operations
manager. This position may be full-, or part-time.

2.2. Employee Training and Selection
2.21. Our production facility is looking for motivated, friendly, articulate and

compassionate people to help create our products and provide our customers
and consumers with the finest cannabis products available. We look for people
with the above attributes and certain preferred core skills. We are willing to train
others in order to ensure workforce diversity. Some of the desirable backgrounds
we are looking for include sales, pharmacy, and those with previous experience
in the cultivation, processing, and sale of cannabis products through various
networks. Previous work experience in a medical or production marijuana facility
is highly desirable. We generally train all employees in the following subjects, but
tailor each course according to their role within our organization.

2211, Cannabis Science

2.21.2. Horticultural & Organic Cultivation
2.21.3. Methods of Extraction

2214, Methods of Ingestion

2.21.5. Cooking with Cannabis

2.2.1.6. Medical marijuana use

2.21.7. Massachusetts Cannabis Law

222 Our company is looking for all types of help for our wholesale manufacturing
operation, both operational, and administrative. Typical responsibilities include:

22.21. Production management

22.2.2. Wholesale Sales

2.2.23. Production and manufacturing

2224 Packaging labeling and inventory

2.2.25. Sanitation and maintenance of the facility

2.2.2.6. Security of the facility and deliveries

22.27. Back-office business and management roles such as, account
management, administration, etc.

3. Employment Policies

3.1. Employee Classifications

3.1.1. The following terms are used to describe employees and their employment
status:

3.1.2. Exempt Employees - Employees whose positions meet specific tests
established by the Federal Labor Standards Act ("FLSA") and Massachusetts
state law. In general, exempt employees are those engaged in executive,
managerial, high-level administrative and professional jobs who are paid a fixed
salary and perform certain duties. In addition, certain commissioned sales
employees and highly paid computer professionals are exempt. Exempt
employees are not subject to the minimum wage and overtime laws.
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3.1.3. Non-exempt Employees - Employees whose positions do not meet specific
tests established by the FLSA and Massachusetts state law. All employees who
are covered by the federal or state minimum wage and overtime laws are
considered non-exempt. Employees working in non-exempt jobs are entitled to
be paid at least the minimum wage per hour and a premium for overtime.

3.1.4. Regular Employee - Employees who are hired to work on a regular schedule.
Such employees can be either full-time or part-time. The distinction between
full-time and part- time depends upon the number of hours that an employee
works.

3.1.5. Full-Time Employee- Employees who are not temporary employees,
independent contractors, or independent consultants and who are regularly
scheduled to work a schedule of 40 hours per work week.

3.1.6. Part-Time Employee - Employees who are not temporary employees,
independent contractors, or independent consultants and who are regularly
scheduled to work less than 40 hours per work week.

3.1.7. Temporary Employees - Employees who are hired as interim replacements to
temporarily supplement the workforce or to assist in the completion of a specific
project. Employment assignments in this category are of limited duration and the
temporary employee can be let go before the end of the defined period. Short
term assignments generally are periods of three (3) months or less, however,
such assignments may be extended. All Temporary employees are at-will
regardless of the anticipated duration of the assignment [see Employment-at-Will
Policy). Temporary employees retain that status unless and until notified in
writing of a change.

3.1.8. Independent Contractor or Consultant - These individuals are not employees
of the Company and are self-employed. An independent contractor or consultant
is engaged to perform a task according to his/her own methods and is subject to
control and direction only as to the results to be accomplished. Independent
contractors or consultants are not entitled to benefits.

3.1.9. Each employee will be advised of his or her status at the time of hire and any
change in status. Regardless of the employee's status, the employee is
employed at-will and the employment relationship can be terminated by the
Company or the employee at any time, with or without cause.

3.2.  Equal Employment Opportunity & American with Disabilities Act.

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

3.2.2. The Company expects all employees to support our equal employment
opportunity policy, and to take all steps necessary to maintain a workplace free
from unlawful discrimination and harassment.

3.2.3. In compliance with the Americans with Disabilities Act (ADA), the Company
provides accommodation to the disabled to the full extent required by law. The
Company may require medical certification of both the disability and the need for
accommodation. Keep in mind that the Company can only seek to accommodate
the known physical or mental limitations of an otherwise qualified disabled
individual. Therefore, it is your responsibility to come forward if you are in need of
an accommodation. The Company will engage in an interactive process with the
employee to identify possible accommodations, if any will help the applicant or
employee perform the job. We further recognize that employees with life
threatening ilinesses, including but not limited to cancer, heart disease and AIDS,
may wish to continue engaging in as many of their normal pursuits as their
condition allows, including work. As long as these employees are able to meet
acceptable performance standards with or without reasonable accommodation,
and medical evidence indicates that their working does not present a substantial
threat to themselves or others, they will be permitted to do so.

3.3. Diversity Plan
It is the policy of this company to foster equal opportunity for all employees and to
promote principles of diversity management that will enhance the level of effectiveness
and efficiency of its business operations. The concept of diversity management is a
strategic business objective that seeks to increase organizational capacity in a workplace
where the contributions of all employees are recognized and valued. Our company’s goal
is to build a high-performing, diverse workforce based on mutual acceptance and trust. It
is also our company’s policy to select the best qualified applicant for the job, regardless
of race, national origin, gender, age, disability, religion, sexual orientation, or any other
non-merit factor.

3.4. Confidentiality.

3.4.1. In the course of employment with the Company, employees may have access to
"Confidential Information" regarding the Company, which may include its
business strategy, future plans, financial information, contracts, suppliers,
customers, personnel information or other information that the Company
considers proprietary and confidential. Maintaining the confidentiality of this
information is vital to the Company’s competitive position in the industry and,
ultimately, to its ability to achieve financial success and stability. Employees must
protect this information by safeguarding it when in use, using it only for the
business of the Company and disclosing it only when authorized to do so and to
those who have a legitimate business need to know about it. This duty of
confidentiality applies whether the employee is on or off the Company's
premises, and during and even after the end of the employee's employment with
the Company. This duty of confidentiality also applies to communications
transmitted by the Company's electronic communications. See Internet, Email
and Computer Use policy, below.
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3.4.2. As a condition of employment with the Company, all employees must sign a Non-
Disclosure Agreement.

3.5. Employment of Relatives
3.5.1. The Company recognizes that the employment of relatives in certain

circumstances, such as when they will work in the same department, or
supervise or manage the other, or have access to confidential or sensitive
information regarding the other, can cause problems related to supervision,
safety, security or morale, or create conflicts of interest that materially and
substantially disrupt the Company's operations. When the Company determines
any of these problems will be present, it will decline to hire an individual to work
in the same department as a relative of an existing employee. Relatives subject
to this policy include: father, mother, sister, brother, current spouse or domestic
partner, child (natural, foster, or adopted), current mother-in- law, current
father-in-law, grandparent, or grandchild.

3.5.2. If present employees become relatives during employment, the Company should
be notified so that we may determine whether a problem involving supervision,
safety, security or morale, or a conflict of interest that would materially and
substantially disrupt the Company's operations exists. If the Company
determines that such a problem exists, the Company will take appropriate steps
to resolve the problem, which may include reassignment of one relative (if
feasible) or asking for the resignation of one of the relatives.

3.6. Introductory Period

3.6.1. The first 30 days of employment are considered an introductory period for all
newly hired employees. During this time, you will learn your new responsibilities,
get acquainted with fellow employees, and determine whether you are happy
with the position. Also, during this time, your manager will monitor your
performance. Upon completion of the introductory period, your manager will
review your performance. If the Company finds your performance satisfactory
and decides to continue your employment, you will be advised of any
improvements expected. This is also an opportunity for you to make suggestions
to improve the Company's efficiency and operations. Completion of the
introductory period does not entitle you to remain employed by the Company for
any definite period of time, but instead allows both you and the Company to
evaluate whether or not you are right for the position. Your status as an at-will
employee does not change. The employment relationship may be terminated
with or without cause and with or without advance notice, at any time by you or
the Company.

3.7. Personnel Records and Employee References

3.7.1. The Company maintains a personnel file and payroll records for each employee
as required by law. Personnel files and payroll records are the property of the
Company and may not be removed from Company premises without written
authorization. Because personnel files and payroll records are confidential,
access to the records is restricted. Generally, only those who have a legitimate
reason to review information in an employee's file are allowed to do so.
Disclosure of personnel information to outside sources will be limited. However,

Copyright 2020 Greenglove Consulting LLC



the Company will cooperate with requests from authorized law enforcement or
local, state, or federal agencies conducting official investigations and as
otherwise legally required.

3.7.2. Employees may contact a Human Resources representative to request a time to
review their payroll records and/or personnel file. With reasonable advance
notice, an employee may review his or her own records in the Company's offices
and in the presence of an individual appointed by the Company to maintain the
records. No copies of documents in your file may be made, with the exception of
documents that you have previously signed, or documents that may be obtained
by you subject to state and/or federal law. You may add your comments to any
disputed item in the file.

3.7.3. By policy, the Company will provide only the former or present employee's dates
of employment and position(s) held with the Company and eligibility for rehire, if
asked. Compensation information may also be verified if written authorization is
provided by the employee.

3.8. Privacy
3.8.1. The Company is respectful of employee privacy. All employee demographic and

personal information will be shared only as required in the normal course of
business. If a healthcare plan becomes available in the future, healthcare
enroliment information will be kept in a separate folder from other human
resources forms. Workers' Compensation information is not considered private
healthcare information; however, this information will be released only on a
need-to-know basis.

3.8.2. The Company does not make or receive any private healthcare information
through the course of normal work. If any employee voluntarily shares private
healthcare information with a member of management, this information will be
kept confidential. If applicable, the Company will set up guidelines for employees
and management to follow to ensure that company employees conform to the
requirements of the Health Insurance Portability and Accountability Act (HIPAA).

3.9. Immigration Law Compliance

3.9.1. In compliance with the Immigration Reform and Control Act of 1986, each new
employee, as a condition of employment, must complete the Employment
Eligibility Verification Form 1-9 on day of hire and present documentation
establishing identity and employment eligibility within three business days of date
of hire. Former employees who are rehired must also complete an 1-9 form if
they have not completed an 1-9 form with the Company within the past three
years, or if their previous 1-9 form is no longer retained or valid. You may raise
questions or complaints about immigration law compliance without fear of
reprisal.

3.10. Religious Accommodation
3.10.1. The Company will make reasonable accommodations for employees' observance
of religious holidays and practices unless the accommodation would cause an
undue hardship on the Company's operations. If you desire a religious
accommodation, you are required to make the request in writing to your manager
as far in advance as possible. You are expected to strive to find co-workers who
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3.11.

can assist in the accommodation (e.g., trade shifts) and cooperate with the
Company in seeking and evaluating alternatives.

Political Neutrality

3.11.1. Maintenance of individual freedom and our political institutions necessitates
broad scale participation by citizens concerning the selection, nomination and
election of our public office holders. The Company will not discriminate against
any employee because of identification with and support of any lawful political
activity. Company employees are entitled to their own personal political position.
The Company will not discriminate against employees based on their lawful
political activity engaged in outside of work. If you are engaging in political
activity, however, you should always make it clear that your actions and opinions
are your own and not necessarily those of the Company, and that you are not
representing the Company.

4. Hours of Work and Payroll Practices

41.

4.2,

43.

44,

4.5,

Pay Periods and Paydays
4.1.1. Employees are paid on a weekly basis. All employees will be paid on Friday of
each week. All employees are paid by check on the above-mentioned payday. If
the regular payday falls on a weekend or Company holiday, employees will be
paid on the last business day before the holiday and/or weekend.

Overtime
4.21. non-exempt employees will be paid in accordance with Federal and
Massachusetts state law. All overtime work by non-exempt employees must be
authorized in advance by their manager. Only hours actually worked will be used
to calculate overtime pay.

Rest and Meal Periods
4.3.1. All rest and meal periods will be in accordance with Massachusetts state law. To
the extent Massachusetts state law does not require rest and meal breaks,
non-exempt employees will be provided a 10-minute rest break for every four
hour period of work. This time is counted and paid as time worked. Non-exempt
employees scheduled to work more than a five hour period will be provided a
30-minute unpaid meal period.

Time Cards
4.41. Non-exempt employees are required to keep an accurate and complete record of
their attendance and hours worked. Time cards are official business records and
may not be altered without the employee's supervisor's approval and may not be
falsified in any way.

Payroll Deductions

45.1. Various payroll deductions are made each payday to comply with federal and
state laws pertaining to taxes and insurance. Deductions will be made for the
following: Federal and State Income Tax Withholding, Social Security, Medicare,
State Disability Insurance & Family Temporary Disability Insurance, and other
items designated by you or required by law (including a valid court order]. You
can adjust your federal and state income tax withholding by completing the
proper federal or state form and submitting it to Accounting. At the start of each
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calendar year, you will be supplied with your Wage and Tax Statement (W-2]
form for the prior year. This statement summarizes your income and deductions
for the year.

4.6. Wage Garnishment
4.6.1. A garnishment is a court order requiring an employer to remit part of an

employee's wages to a third party to satisfy a just debt. Once the Company
receives the legal papers ordering a garnishment, we are required by law to
continue making deductions from your check until we have withheld the full
amount or until we receive legal papers from the court to stop the garnishment.
Even if you have already paid the debt, we still need the legal papers to stop the
garnishment.

5. Standards of Conduct and Employee Performance

5.1. Anti-Harassment and Discrimination

5.1.1. The Company is committed to providing a work environment free of sexual or any
form of unlawful harassment or discrimination. Harassment or unlawful
discrimination against individuals on the basis of race, religion, creed, color,
national origin, sex, sexual orientation, gender identity, age, ancestry, physical or
mental disability, medical condition including medical characteristics, marital
status or any other classification protected by local, state or federal laws is illegal
and prohibited by Company policy. Such conduct by or towards any employee,
contract worker, customer, vendor or anyone else who does business with the
Company will not be tolerated. Any employee or contract worker who violates this
policy will be subject to disciplinary action, up to and including termination of his
or her employment or engagement. To the extent a customer, vendor or other
person with whom the Company does business engages in unlawful harassment
or discrimination, the Company will take appropriate corrective action.

5.2. Prohibited Conduct

5.2.1. Prohibited harassment or discrimination includes any verbal, physical or visual
conduct based on sex, race, age, national origin, disability or any other legally
protected basis if:

521.1. submission to such conduct is made either explicitly or implicitly a term or
condition of an individual's employment or engagement.

5.21.2. submission to or rejection of such conduct by an individual is used as a
basis for decisions concerning that individual's employment or
engagement; or it creates a hostile or offensive work environment.

5.2.2. Prohibited harassment includes unwelcome sexual advances, requests for
sexual favors and lewd, vulgar or obscene remarks, jokes, posters or cartoons,
and any unwelcome touching, pinching or other physical contact. Other forms of
unlawful harassment or discrimination may include racial epithets, slurs and
derogatory remarks, stereotypes, jokes, posters or cartoons based on race,
national origin, age, disability, marital status or other legally protected categories.

5.2.3. Prohibited harassment might also be transmitted using the Company's electronic
communications system, or through other on-line conduct.
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5.3. Complaint Procedure

5.3.1. Employees or contract workers who feel that they have been harassed or
discriminated against, or who witness any harassment or discrimination by an
employee, contract worker, customer, vendor or anyone else who does business
with the Company, should immediately report such conduct to their supervisor or
any other member of management.

5.3.2. Do not allow an inappropriate situation to continue by not reporting it, regardless
of who is creating the situation. No employee, contract worker, customer, vendor
or other person who does business with this organization is exempt from the
prohibitions in this policy. In response to every complaint, the Company will
conduct an investigation and, if improper conduct is found, take appropriate
corrective action.

5.3.3. To the extent that an employee or contract worker is not satisfied with the
Company's handling of a harassment or discrimination complaint, he or she may
also contact the appropriate state or federal enforcement agency for legal relief.

5.4. Attendance

54.1. Punctuality and regular attendance are essential to the successful operation of
the Company's business. If an employee is unable to report to work (or to report
to work on time) for any reason, the employee must notify his or her supervisor
before his or her starting time. If an employee desires to leave work for any
reason during the workday, the employee must obtain the approval of his or her
supervisor prior to leaving. In the event that the employee fails to call his or her
supervisor or report for work for 3 consecutive

5.4.2.  workdays, the employee will be deemed to have voluntarily resigned from his or
her employment with the Company and will be removed from the payroll.
Excessive absenteeism or tardiness may subject the employee to disciplinary
action, up to and including termination.

5.5. Discipline and Standards of Conduct

5.5.1. As an at-will employer, the Company may impose discipline whenever it
determines it is necessary or appropriate. Discipline may take various forms,
including verbal counseling, written warnings, suspension, demotion, transfer,
reassignment or termination. The discipline imposed will depend on the
circumstances of each case; therefore, discipline will not necessarily be imposed
in any particular sequence. Moreover, at any time the Company determines it is
appropriate, an employee may be discharged immediately.

5.5.2. Every organization must have certain standards of conduct to guide the behavior
of employees. Although there is no possible way to identify every rule of conduct,
the following is an illustrative list (not intended to be comprehensive or to limit the
Company's right to impose discipline for any other conduct it deems
inappropriate]. Keep in mind that these standards of conduct apply to all
employees whenever they are on Company property and/or conducting
Company business (on or off Company property]. Engaging in any conduct the
Company deems inappropriate may result in disciplinary action, up to and
including termination. Such conduct may include:

5.5.2.1. Dishonesty;

5.5.2.2. Any agent found to have diverted marijuana, engaged in unsafe
practices, or been convicted or entered a guilty plea for a felony charge
of distribution of a drug to a minor jay be subject to immediate dismissal.

5.5.2.3. Falsification of Company records;
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55.24. Unauthorized use or possession of property that belongs to the
Company, a coworker, or member of the public;
5.5.2.5. Possession or control of illegal drugs, weapons, explosives, or other
dangerous or unauthorized materials;
5.5.2.6. Fighting, engaging in threats of violence or violence, use of vulgar or
abusive language, horseplay, practical jokes or other disorderly conduct
that may endanger others or damage property;
5.5.2.7. Insubordination, failure to perform assigned duties or failure to comply
with the Company's health, safety or other rules;
5.5.2.8. Unauthorized or careless use of the Company's materials, equipment or
property;
5.5.2.9. Unauthorized and/or excessive absenteeism or tardiness;
5.5.2.10. Lack of teamwork, poor communication, unsatisfactory performance,
unprofessional conduct, or conduct improper for the workplace;
5.5.2.11. Sexual or other illegal harassment or discrimination;
5.5.2.12. Unauthorized use or disclosure of the Company's confidential
information;
5.5.2.13. Violation of any Company policy.

5.6. Dress Code
5.6.1. What we wear to work is a reflection of the pride we have in our Company, in
what we do, and in ourselves. Although dress code requirements will vary
according to job responsibilities, we ask that your appearance at all times show
discretion, good taste, and not present a hazard in the performance of your job.
5.6.2. Approval or disapproval of what constitutes appropriate dress is at the discretion
of the duty manager.

5.7. Safety

5.7.1. The Company is committed to providing a safe workplace. Accordingly, the
Company emphasizes "safety first." It is the employee's responsibility to take
steps to promote safety in the workplace and work in a safe manner. By
remaining safety conscious, employees can protect themselves and their
coworkers.

5.7.2. Employees are expected to promptly report all unsafe working conditions,
accidents and injuries, regardless of how minor so that any potential hazards can
be corrected.

5.8. Substance and Abuse

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

5.8.2. No employee may report to work with illegal drugs (or their metabolites) or
alcohol in his or her bodily system. The only exception to this rule is that
employees may engage in moderate consumption of alcohol that may be served
and/or consumed as part of an authorized Company social or business event.

5.8.3. "lllegal drug" means any drug that is not legally obtainable or that is legally
obtainable but has not been legally obtained in accordance with the Laws of the
Commonwealth of Massachusetts. It includes prescription drugs not being used
for prescribed purposes or by the person to whom it is prescribed or in prescribed

Copyright 2020 Greenglove Consulting LLC

14



amounts. It also includes any substance a person holds out to another as an
illegal drug.

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

5.8.5. Any employee who feels he or she has developed an addiction to, dependence
upon, or problem with alcohol or drugs, legal or illegal, is strongly encouraged to
seek assistance before a violation of this policy occurs. Any employee who
requests time off to participate in a rehabilitation program will be reasonably
accommodated. However, employees may not avoid disciplinary action, up to
and including termination, by entering a rehabilitation program after a violation of
this policy is suspected or discovered. When, in the Company's sole and
absolute discretion, the Company determines it is appropriate, an employee may
be offered the option of participating in and satisfactorily completing a
Company-approved drug and/or alcohol rehabilitation program in lieu of
termination.

5.9. Workplace Searches

5.9.1. To protect Company property, prevent diversion, and to ensure the safety of all
employees, the Company reserves the right to inspect and search any
employee's office, desk, drawers, cabinets, files, locker, equipment, including
computers, e-mail and voicemail, Company vehicles, and any area on Company
premises. In this regard, it should be noted that all offices, desks, file drawers,
cabinets, lockers, and other Company equipment and facilities are the property of
the Company, and are intended for business use.

5.9.2. Employees should have no expectation of privacy with respect to items brought
onto Company property and/or stored in Company facilities. Inspection may be
conducted at any time, without notice, at the discretion of the Company.

5.9.3. In addition, when the Company deems appropriate, employees may be required
to submit to searches of their personal vehicles, parcels, purses, handbags,
backpacks, briefcases, lunch boxes or any other possessions or articles brought
on to the Company's property.

594. Persons entering the premises who refuse to cooperate in an inspection
conducted pursuant to this policy may not be permitted to enter the premises. All
employees must cooperate in an inspection; failure to do so is insubordination
and will result in disciplinary action, up to and including termination.

5.10. Social Media Policy

5.10.1. High Five. is committed to utilizing social media to enhance its profile and
reputation, to listen and respond to customer opinions and feedback, and to drive
revenue, loyalty and advocacy. We encourage employees to support our
activities through their personal social networking channels while adhering to the
guidelines outlined in this section.

5.10.2. For the purpose of this section, social media and networking refers to the use of
web-based and mobile applications for social interaction and the exchange of
user generated content. Social media channels can include, but are not limited
to: Facebook, Twitter, LinkedIn, YouTube, blogs, review sites, forums, online
communities and any similar online platforms.

5.10.3. Employees are expected to conduct themselves in a professional manner, to
respect the views and opinions of others, and to demonstrate respect for the
company, its ownership, clients, guests, vendors, employees and competitors.

5.10.4. The Company and its employees are committed to conducting ourselves in
accordance with best industry practices in social networking, to being responsible
citizens and community members, to listening and responding to feedback, and
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5.10.5.

5.10.6.

5.10.7.

5.10.8.

to communicating in a courteous and professional manner. Behavior and content
that may be deemed disrespectful, dishonest, offensive, harassing or damaging
to the company's interests or reputation are not permitted.

The use of social media channels on company time for personal purposes is not
allowed.

Any social media contacts, including "followers" or "friends," that are acquired
through accounts (including but not limited to email addresses, blogs, Twitter,
Facebook, YouTube, LinkedIn, or other social media networks) created on behalf
of the Company will be the property of the Company.

Employees must not disclose private or confidential information about the
Company, its employees, clients, suppliers or customers on social networks.
Employees must respect trademarks, copyrights, intellectual property and
proprietary information. No third-party content should be published without prior
permission from the owner.

The Company maintains the right to monitor company-related employee activity
in social networks. Violation of policy guidelines is grounds for discipline, up to
and including termination.

5.11.  Cell Phone Policy

5.11.1.

5.11.2.

The use of personal cell phones at work is discouraged because it can interfere
with work and be disruptive to others. Therefore, employees who bring personal
cell phones to work are required to keep the ringer shut off or placed on vibrate
mode when they are in the facility, and to keep cell phone use confined to breaks
and meal periods. Conversations should be had away from areas where other
employees are working. When cell phone use interferes with the satisfactory
performance of an employee's duties or disturbs others, the privilege of using a
personal cell phone at work may be taken away and other disciplinary action, up
to and including termination, may be imposed.

The Company may provide cell phone allowances to employees in certain
positions in an effort to improve efficiency and effectiveness. When cell phones
are used for Company business, employees must comply with all Company
policies governing conduct, including our policies prohibiting discrimination,
harassment, and violence in the workplace. When using the cell phone in a
public place, please remember to maintain the confidentiality of any private or
confidential business information. As a courtesy to others, please shut cell
phones off or place on vibrate mode during meetings.

6. Employee Benefits and Services

6.1. General

6.1.1. Aside from those benefits required by state and federal regulations, High Five.
also offers additional benefits for its full-time employees.

6.1.2. From time to time, benefits may be added or deleted from the benefits package.

6.1.3.  The Company reserves the right to make such changes.This Handbook does not
contain the complete terms and/or conditions of any of the Company's current
benefit plans. It is intended only to provide general explanations.

6.1.4. For information regarding employee benefits and services, employees should
contact Human Resources.

6.2. COBRA
6.2.1. Under the provisions of the Consolidated Omnibus Budget Reconciliation Act

(COBRA) of 1986, if you are covered under the Company's group health
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insurance plan(s) you are entitled to continue your coverage in the event that
your employment with the Company ends. Under COBRA, the Company must
offer each qualified beneficiary (the employee and any covered dependents) who
would otherwise lose coverage under the plan as a result of a qualifying event an
opportunity to continue their insurance coverage. A qualifying event is defined as
termination of employment, a reduction in the number of hours of employment,
death of covered employee, divorce or legal separation, a dependent child
ceases to be dependent, eligibility of the covered employee for Medicare, or an
employer's bankruptcy.

6.3. Worker's Compensation

6.3.1.

6.3.2.

6.3.3.

6.3.4.

6.3.5.

All states have Workers' Compensation laws whose purpose is to promote the
general welfare of people by providing compensation for accidental injuries or
death suffered in the course of employment. These laws are designed to provide
protection to workers suffering occupational disabilities through accidents arising
out of, and in the course of employment.

High Five. carries Workers' Compensation Insurance for all employees and pays
the entire cost of the insurance program.

An employee who suffers an injury or illness in connection with the job is usually
eligible to receive payment through the insurance company for lost wages.

In addition to disability payments, necessary hospital, medical and surgical
expenses are covered under Workers' Compensation, with payments being
made directly to the hospital or physician.

Workers' Compensation benefits to injured workers also includes assistance to
help qualified injured employees return to suitable employment.

6.4. Social Security Benefits (FICA)

6.4.1.

During your employment, you and the Company both contribute funds to the
Federal government to support the Social Security Program. This program is
intended to provide you with retirement benefit payments and medical coverage
once you reach retirement age.

6.5. Unemployment Insurance

6.5.1.

The company pays a state and federal tax to provide employees with
unemployment insurance coverage in the event they become unemployed
through no fault of their own or due to circumstances described by law. This
insurance is administered by applicable state agencies, who determine eligibility
for benefits, the amount of benefits (if any), and duration of benefits.

7. Employee Leaves of Absence and Time Off

7.1. General

7.1.1.

While regular attendance is crucial to maintain business operations, the
Company recognizes that, for a variety of reasons, employees may need time off
from work. The Company has available a number of types of leaves of absence.
Some are governed by law and others are discretionary. For all planned leaves,
however, employees must submit a request at least 14 days in advance; in case
of emergencies, employees should submit the request as soon as they become
aware of the need for leave. All leaves must have the approval of the Company
management. If, during a leave, an employee accepts another job, engages in
other employment or consulting outside of the Company, or applies for
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unemployment insurance benefits, the employee may be considered to have
voluntarily resigned from employment with the Company.

All requests for a leave of absence will be considered in light of their effect on the
Company and its work requirements, as determined by the Company
management, which reserves the right to approve or deny such requests in its
sole discretion, unless otherwise required by law. For disability-related leave
requests, the Company will engage in an interactive process with the employee
to determine if a leave is the most appropriate accommodation.

The employee must provide a certification from his or her health care provider to
the Company to support a leave for medical reasons. Failure to provide the
required certification to the Company in a timely manner will result in delay or
denial of leave.

If an employee requires an extension of leave, the employee must request such
extension and have it approved before the expiration of the currently approved
leave.

While the Company will make a reasonable effort to return the employee to his or
her former position or a comparable position following an approved leave of
absence, there is no guarantee that the employee will be reinstated to his or her
position, or any position, except as required by law.

7.2. Sick Days

7.21.

Eligible employees are entitled to paid sick days in accordance with
Massachusetts law.

7.3. Pregnancy-Disability Leave

7.3.1.

7.3.2.

7.3.3.

7.3.4.

7.3.5.

Employees who are disabled on account of pregnancy, childbirth, or a related
medical condition may request an unpaid leave of absence. Such leave will be
granted for the period of disability, up to a maximum of four months. Time off
may be requested for prenatal care, severe morning sickness, doctor-ordered
bed rest, childbirth, and recovery from childbirth.

Leave provided for pregnancy disability is treated separately from leaves
required by the state family and medical leave law. However, the first 12
workweeks of a pregnancy disability leave will be treated concurrently as a leave
pursuant to the federal Family and Medical Leave Act ("FMLA") for all eligible
employees.

Employees who wish to take a pregnancy disability leave must notify Human
Resources of the date the leave is expected to commence and the estimated
duration of the leave. Notice should be given as indicated above. The employee
must also provide a medical certification of disability to the Company. Failure to
provide the required medical certification to the Company in a timely manner will
result in delay or denial of leave. Before returning to work, the employee must
provide a medical certification that she is able to resume her original job duties.
Appropriate forms may be obtained from Human Resources.

Employees who return to work immediately following the expiration of an
approved pregnancy disability leave will generally be reemployed in their former
position or a comparable job, as required by law.

Employees who are affected by pregnancy may also be eligible to transfer to a
less strenuous or hazardous position or duties, provided certain prerequisites are
met. Reasonable accommodations may be requested with the advice of the
employee's health care provider. In addition, lactation accommodation is also
available, upon request. For more information on pregnancy disability leave or
transfer and its effect on the terms, conditions or benefits of employment, please
contact Human Resources.
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7.4. Workers' Compensation Leave
7.41. Any employee who is unable to work due to a work related injury or iliness and
who is eligible for Workers' Compensation benefits will be provided an unpaid
leave for the period required. The first 12 weeks will be treated concurrently as a
family and medical leave under the federal Family Medical Leave Act ("FMLA"}

for eligible employees.

7.5. Voting Time
7.5.1. Employees who are registered voters and who lack sufficient time outside of
work to vote in any local, state, and national election may take up to two hours off
work with pay at the beginning or end of the day for this purpose. Employees
should provide at least two working days' notice when time off is required.
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1.1.

Quality Control and Testing

1.1.1.

Incoming marijuana inventory

1.1.1.1.

1.1.1.2.

1.1.1.3.

In accordance with 935 CMR 500.160 (9), no marijuana product shall be
sold or otherwise marketed for adult use that has not first been tested by
an independent, state-licensed, testing laboratory and deemed to comply
with the standards required under 935 CMR 500.160

We must ensure that only the leaves and flowers of the female marijuana
plant are processed accordingly in a safe and sanitary manner as
prescribed below:

o  Well cured and generally free of seeds and stems;

o Free of dirt,. Sand, debris, and other foreign matter;

o Free of contamination by mold, rot, other fungus, and bacterial
diseases;

o Prepared and handled on food-grade stainless steel tables; and

o Packaged in a secure area.

All of the raw cannabis materials used in our products are tested by our
cultivation suppliers. The initial quality control and testing of these raw
cannabis materials is the responsibility of these suppliers. That being
said, there are certain steps that we can take to ensure that the products
entering our inventory are tested, have achieved the correct quality, and
are stored and rotated in a manner that best ensures their continued
quality throughout their shelf-life.

o All products must be thoroughly checked upon arrival at our
facility in accordance with Transportation of Marijuana and
Inventory Control and Reconciliation protocols above.

o Should the accompanying test report indicate contaminant levels
in excess of those accepted by DPH protocols identified in 935
CMR 500. 160 (1), the Operations Manager will immediately
notify senior management who will notify the commission within
72 hours.

o Together, the Operations Manager, the testing laboratory, and
the original producer will determine whether the product is
suitable for remediation or whether the entire batch must be
destroyed in accordance with 935 CMR 500.105 (12).

o Each of the three parties should submit a report on the incident
to the Commission.

o The Operations Manager should check each item and identify
any that are outdated, damaged, mislabeled, contaminated or
compromised. Any such products should be set aside for
disposal.

o Once the products enter our inventory it is the Operations
Manager’s responsibility to ensure that:

1.1.1.3.0.1. Stock is efficiently rotated to ensure that older product is
used before newer product.



1.1.2.

1.1.1.3.0.2. All stock is appropriately stored to prevent spoiling and
damage to the product.

Outgoing marijuana inventory

1.1.2.1. In accordance with 935 CMR 500.160 (9), no marijuana product shall be
sold or otherwise marketed for adult use that has not first been tested by
an independent, state-licensed, testing laboratory and deemed to comply
with the standards required under 935 CMR 500.160

1.1.2.2. All of our products are sold pre-packaged and tested by a state-licensed,
marijuana test laboratory. The final quality control and testing of our
products is the responsibility of both the test laboratory and CCE CAT,
LLC. There are certain steps that we must take to ensure that the
products leaving our inventory for delivery to licensed retail
establishments are tested, have achieved the correct quality, and are
stored and rotated in a manner the best ensures their continued quality
throughout their shelf-life.

1.1.2.3. All products must be thoroughly checked prior to shipment from our
facility in accordance with Transportation of marijuana and Inventory
Control and Reconciliation protocols above.

1.1.2.4. No production batch may be cleared for shipment before a sample has
been submitted to the testing lab for analysis and the relevant test report
has been received by us and entered into the database.

1.1.2.5. Should the test report indicate contaminant levels in excess of those
accepted by DPH protocols identified in 935 CMR 500. 160 (1), the
Operations Manager will immediately notify senior management who will
notify the commission within 72 hours.

1.1.2.6. Together, the Operations Manager, the testing laboratory, and the
original cultivator will determine whether the product is suitable for
remediation or whether the entire production batch must be destroyed in
accordance with 935 CMR 500.105 (12).

1.1.2.7. Each of the three parties should submit a report on the incident to the
Commission.

1.1.2.8. The Operations Manager should check each item and identify any that
are outdated, damaged, mislabeled, contaminated or compromised. Any
such products should be set aside for disposal.

1.1.2.9. Whilst our products remain in our inventory it is the Operations
Manager’s responsibility to ensure that:

o Stock is efficiently rotated to ensure that older product is sold
before newer product.
o All stock is appropriately stored to prevent spoiling and damage
to the product.

Hygiene
1.1.3.1.  All agents whose job includes contact with marijuana is subject to the
requirements for food handlers specified.
1.1.3.2. Any agent working in direct contact with marijuana shall conform to
sanitary practices while on duty, including:
o Maintaining adequate personal cleanliness; and
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1.1.3.3.

1.1.3.4.

1.1.3.5.

1.1.3.6.

1.1.3.7.

1.1.3.8.

1.1.3.9.

1.1.3.10.

1.1.3.11.

1.1.3.12.

o Washing hands appropriately.
Hand-washing facilities shall be located in production areas and where
good sanitary practices require employees to wash and sanitize their
hands.
There shall be sufficient space for placement of equipment and storage
of materials as is necessary for the maintenance of sanitary operations.
Litter and waste shall be properly removed so as to minimize the
development of odor and the potential for the waste attracting and
harboring pests.
Floors, walls, and ceilings shall be constructed in such a manner that
they may be adequately kept clean and in good repair.
All contact surfaces shall be maintained, cleaned, and sanitized as
frequently as necessary to protect against contamination.
All toxic items shall be identified, held, and stored in a manner that
protects against contamination of marijuana.
Water supply shall be sufficient for necessary operations.
Plumbing shall be of adequate size and design and maintained to carry
sufficient quantities of water to required locations throughout the
establishment.
The establishment shall provide its employees with adequate, readily
accessible toilet facilities.
Storage and transportation of finished products shall be under conditions
that will protect them against physical, chemical, and microbial
contamination.



IMPORTANT NOTE
The cultivation of cannabis products is our reason for existence. We have been licensed
by the state and local authorities to provide and sell inspected, quality cannabis products
for adult use, and, where appropriate, to educate our clientele on any questions they
might have about the safe use of these products.

Inevitably, many customers will seek out cannabis for its perceived medical benefits. We
are not doctors, and consequently, cannot give medical advice. We can offer
guidance and share anecdotal stories of what customers have experienced from some of
the different strains and delivery methods (tincture, edibles, etc...) that we offer, but we
cannot give assurances that any cannabis product will work to alleviate any
particular ailment or symptom.

As a licensed cultivation establishment we are mandated to follow the state’s
requirements for tracking sales. Our license only permits wholesale sales to licensed
marijuana retail establishments. The state requires that we track and record all sales
transactions including customer details. This is also an essential element of our company
policy of rigorous compliance with all state and local legislation and by-laws, and a key
component of our strategy to combat diversion. All customers must have their details,
including their verified state retail marijuana license entered into the database prior to any
sale or transfer. These details, together with a record of their purchases, will be recorded
and maintained for the benefit of state inspectors.

NO customer may enter our production premises without first presenting a valid,
recognized, photo ID to the Duty Manager. Valid ID must be shown before entering
the facility and at the Point of Sale for data-entry purposes.

There are NO EXCEPTIONS, and NO EXCUSES to this rule.

Restricting Access to age 21 and older

1.1.
1.2
1.3.
1.4.
1.5.

1.6.

1.7.

1.8.

All employees and registered agents must be 21 years of age or older.

All visitors must be 21 years of age or older.

In accordance with 935 CMR 500.110 (1) (a) and 935 CMR 500.105 (14), NO person
may enter our premises without first producing a valid, state or federal, photo ID.

Valid ID must be presented to the Duty Manager prior to entering the facility, and at the
Point of Sale for data-entry purposes.

No person under 21 years of age may enter the premises. There are NO exceptions to
this rule.

Loitering, in accordance with 935 CMR 500.110 (1) (b) is not permitted under any
circumstances. Any person suspected of loitering should be politely questioned by a
member of staff and, if unable to credibly account for their presence, be asked to leave
the vicinity. Should the person refuse, the matter should be elevated to the Operations
Manager who may, if necessary, contact local law enforcement for assistance in
removing the person from the facility.

All cannabis waste will be rendered unusable and safely disposed of as outlined in
Cannabis Waste Disposal Procedures, above.

All access to cannabis product will be strictly controlled and monitored as outlined in
Prevention of Diversion, above.



1.1.

Record keeping procedures
1.1.1. All records shall be maintained in accordance with generally accepted accounting
principles. 935 CMR 500.105(9). Pursuant to 935 CMR 500.000, company
records will be available for inspection by the Commission, upon request. We will
maintain the following written records that are required and subject to inspection,
as well as any additional documentation that it may be directed to record by the
Commission:

1.1.1.1.

The following business records shall be maintained:

1.1.1.1.1. Assets and liabilities;

1.1.1.1.2. Monetary transactions;

1.1.1.1.3. Books of accounts;

1.1.1.14. Sales records; and

1.1.1.1.5. Salary and wages paid to each employee. 935 CMR 500.105(9)

1.1.1.2. Written Operating Procedures as required by 935 CMR 500.105 (1) The
Operations Manager has copies of the company operating procedures.
1.1.1.2.1. It is the responsibility of all employees to carefully read,

understand and follow these operating procedures.

1.1.1.2.2. All employees are responsible for ensuring that these operating

procedures are followed.

1.1.1.2.3. Any deviation from standard operating procedures must be

authorized by the Operations Manager or your immediate
supervisor.

1.1.1.2.4.  These operating procedures will be revised from time-to-time

and minor adjustments will likely be made. All revisions will be
carefully noted and the operating procedures manual updated.

1.1.1.2.5.  Any material changes will be communicated to the Commission
1.1.1.2.6. Inventory records as required by 935 CMR 500.105(8);

1.1.2. Inventory records include:

1.1.2.1.

1.1.2.2.

Shipping and delivery manifests

Delivery and shipping video recordings

Daily production stock withdrawal and return reports

Weekly inventory reports

Product return reports

Shipping manifests - All deliveries and shipments will be accompanied by
a shipping manifest. Once this document has been used to verify the
delivery or shipment it must be scanned for digital storage and the
original placed in the appropriate ringbinder and stored in the records
cabinet.

Delivery and shipment packing and unpacking video recordings - All
deliveries and shipments will be recorded using a video recording device.
These recordings will be transferred to digital storage medium, clearly
labelled with the date and manifest number(s) and stored in the records
cabinet. Any and all variances from the manifest must be reported in
accordance with standard operating procedures.



1.1.2.3.

Daily production stock withdrawal and return reports - Each day, items
will be removed from the main storage vault and placed in the production
area for use. These items will be carefully recorded at the time of
withdrawal. Unused production stock will be recorded on the same sheet
when returned to the storage vault at the end of daily operations.

1.1.2.3.1. If, during the course of the day, additional items must be

withdrawn from the storage vault, they too will be added to the
withdrawal report and accounted for upon the return of
production stock to the storage vault.

1.1.2.3.2.  Any and all variances must be reported in accordance with

1.1.2.4.

1.1.2.5.

1.1.2.6.

1.1.2.7.

1.1.2.8.

standard operating procedures. All inventory records are to be

digitized and a hard copy kept in the records cabinet.
Weekly inventory reports - Each week, the Operations Manager, together
with another licensed employee will conduct an inventory of all goods in
the storage vault. Any and all variances must be reported in accordance
with standard operating procedures. All inventory records are to be
digitized and a hard copy kept in the records cabinet.
Seed-to-sale tracking records for all marijuana products as required by
935 CMR 500.105(8)(e). The company uses a proprietary Seed-to-sale
tracking software that allows cultivators, manufacturers, retailers, the
Commission and others to quickly and easily track marijuana and
marijuana products from propagation to sale.
Our manufacturing establishment receives raw marijuana, and marijuana
products in a variety of forms for use in our range of products .
Once goods are delivered and manifests verified, all marijuana products
must be entered into the Seed-to-sale tracking software in order to
maintain an unbroken chain of custody.
All goods pertaining to a specific manifest will be entered into the system
as a batch. Where applicable, a report pertaining to these items will be
generated on the seed-to-sale software, printed out, and securely
attached to the manifest.

Personnel records:

1.1.3.1.

The following personnel records shall be maintained:

1.1.3.1.1. Job descriptions for each agent;
1.1.3.1.2. A personnel record for each agent;
1.1.3.1.3.  Astaffing plan that will demonstrate accessible business hours

and safe cultivation conditions;

1.1.3.1.4. Personnel policies and procedures; and
1.1.3.1.5. All background check reports obtained in accordance with 935

1.1.3.2.
1.1.3.3.

1.1.34.

CMR 500.030, 935 CMR 500.105(9).
All personnel files are to be stored in the records cabinet
The employee handbook contains a job description for each employee
and volunteer position in the company. A signed copy of the relevant job
description for each employee will also be kept in the individual
personnel record of each employee.
A personnel record for each marijuana establishment agent shall be
maintained for at least 12 months after termination of the individual’'s
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1.1.4.

1.1.5.

affiliation with the Marijuana Establishment and shall include, at a
minimum, the following:

1.1.3.4.1. all materials submitted to the Commission pursuant to 935 CMR

500.030(2);

1.1.3.4.2. documentation of verification of references; the job description or

employment contract that includes duties, authority,
responsibilities, qualifications, and supervision

1.1.3.4.3. 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;

1.1.3.4.4. documentation of periodic performance evaluations;
1.1.3.4.5. a record of any disciplinary action taken.
1.1.3.4.6. notice of completed responsible vendor and eight-hour related

duty training.

1.1.3.4.7. records of any health and safety related incidents

1.1.4.1.

1.1.4.2.
1.1.4.3.

1.1.4.4.
1.1.4.5.

1.1.4.6.

1.14.7.

1.1.4.8.

1.1.4.9.

1.1.4.10.

1.1.4.11.

Personnel policies and procedures

All personnel policies and procedures are clearly outlined in the
employee handbook, a copy of which is available to all employees.
Certain specialized procedures are contained in the security plan.

All new employees will be required to read the employee handbook and
security plan, undergo basic security training and sign a document
acknowledging receipt of each and all of these elements. This
acknowledgement will be stored with their individual personnel record.
All personnel files are to be stored in the records cabinet

All employees will be subject to a state-mandated background check.
Background check reports obtained in accordance with 935 CMR
500.030 will be digitized and a hard copy placed into the individual
personnel records

All records of waste disposal must be maintained pursuant to 935 CMR
500.105(12).

In the course of normal operations quantities of marijuana waste may be
generated from normal processing operations, packaging errors, or
customer returns. All marijuana waste must be disposed of in
accordance with 935 CMR 500.105 (12).

All cannabis waste must be handled in accordance with the Cannabis
Waste Disposal Procedures above.

The items disposed of and recorded in the inventory reconciliation report
must also be entered in the seed-to-sale tracking software to ensure the
completion of an unbroken chain of custody.

At least two licensed marijuana agents must witness and document this
process.

Such documentation shall be retained for a minimum of three years or
longer if so directed by the Commission.

Security Device Log



1.1.5.1.

1.1.5.2.

1.1.5.3.

1.1.5.4.

1.1.5.5.

The issue and return of all security devices such as swipe cards, keys,
codes and combinations must be noted in the security device log.
Employees acknowledge the receipt or return of such devices by signing
this log.

Recording the issue and return of all security devices is the responsibility
of the Operations Manager or senior management as required in the
security plan.

The issue of security devices may only be authorized by the Operations
Manager or senior management as required in the security plan.

The issue of codes and combinations is acknowledged by signing the
relevant entry in the security device log. On NO account may the actual
code or combination be noted or written down, either in the security
device log or elsewhere. See the security plan for additional details.

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



Diversity Plan for Bloominati.

Introduction
To the extent permissible by law it is the policy of this company to promote equity among the
following demographic groups:

Minorities;

Women;

Veterans;

People with disabilities; and
People who identify as LGBTQ+

o bk wpnd =

The execution of this plan will be documented and reviewed annually. The outcome of this
review will be provided by our company to the Commission prior to the annual renewal of our
license.

Any action taken, or programs instituted, by our company for the execution of this plan will not
violate the Commission’s regulations with respect to limitations on ownership or control or other
applicable state laws.

This plan 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.

Goals

Our company has established the diversity goal of employing:
30% or more women

30% or more veterans

20% minorities

10% persons with disabilities

10% LGBTQ+

Programs
The following programs will help effectuate the above goals:

1. Employment opportunities- when available- will be published no less frequently than
annually- in the Daily Hampshire Gazette, and our corporate website with the objective
of reaching potential employees;

2. Distribute internal workplace information sheets, bi-annually, aimed at encouraging
current employees to recommend women and veterans for employment;

3. Participate in job and recruitment fairs- no less than annually when employees are
needed.



4. All employees will be offered opportunities to shadow their immediate supervisor to help
achieve a transfer of the skills, knowledge, and responsibilities that this role demands.

Measurement
Ideally, a cross-section of the individuals that are employed by our company should reflect the
demographic make-up of the community that we serve. To that end we intend to focus our

efforts on the following metrics:

1. Have we advertised available positions in the Daily Hampshire Gazette and on our
corporate website?

2. Have we attended at least one job and recruitment fair?

3. We will count the number of individuals hired who are women, veterans, minorities,
identify as LGBTQ+, and persons with disabilities. This number will be assessed from
the total number of individuals hired to endeavor to ensure that 50% of all individuals
hired fall within this goal.

4. Have all employees been offered opportunities to engage in shadow training?
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