Massachusetts Cannabis Control Commission

General Information:

License Number: MR283093
Original Issued Date: 11/24/2021
Issued Date: 11/24/2021

Expiration Date: 11/24/2022

Business Legal Name: Green River Cannabis Company Inc.

Phone Number: 401-640-2552 Email Address: constant424@gmail.com

Business Address 1: 1815 County Street Business Address 2:

Business City: Attleboro Business State: MA Business Zip Code: 02703
Mailing Address 1: 30 Washington St. Mailing Address 2:

Mailing City: Attleboro Mailing State: MA Mailing Zip Code: 02703

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: 100 Percentage Of Control: 100
Role: Director Other Role: CEO
First Name: Constant Last Name: Poholek 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: Polish

ENTITIES WITH DIRECT OR INDIRECT AUTHORITY
No records found

CLOSE ASSOCIATES AND MEMBERS
No records found

CAPITAL RESOURCES - INDIVIDUALS
Individual Contributing Capital 1

First Name: Constant Last Name: Suffix: Jr

Poholek
Types of Capital: Monetary/Equity, Buildings, Other Type of Total Value of the Capital Provided:
Debt, Land Capital: $100000

Capital Attestation: Yes

Individual Contributing Capital 2

First Name: Ernest Last Name: Poholek  Suffix:

Types of Capital: Monetary/Equity, Other Type of Total Value of the Capital Provided:
Debt Capital: $75000

Capital Attestation: Yes

CAPITAL RESOURCES - ENTITIES
No records found

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
No records found

DISCLOSURE OF INDIVIDUAL INTERESTS
Individual 1

First Name: Constant Last Name: Poholek Suffix: Jr
Marijuana Establishment Name: Green River Cannabis Company Business Type: Marijuana Retailer

Marijuana Establishment City: Greenfield Marijuana Establishment State: MA

Individual 2

First Name: Constant Last Name: Poholek Suffix:
Marijuana Establishment Name: Green River Cannabis Company, Inc ~ Business Type: Marijuana Retailer

Marijuana Establishment City: Hopedale Marijuana Establishment State: MA

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
Establishment Address 1: 1815 County Street

Establishment Address 2:

Establishment City: Attleboro Establishment Zip Code: 02703

Percentage of Initial

Capital: 90

Percentage of Initial Capital:

10

Approximate square footage of the establishment: 1200 How many abutters does this property have?: 26

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

HOST COMMUNITY INFORMATION
Host Community Documentation:
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Document Category Document Name Type ID Upload
Date

Certification of Host Community Host Agreement Certification Form.pdf pdf 5eda7f05721f40180b730c48 06/05/2020

Agreement

Community Outreach Meeting Attachments.pdf pdf 5fbdda50301ec4074f753698 11/24/2020

Documentation

Community Outreach Meeting Community Outreach Attestation.pdf pdf 60065be3e767d307ceee6b08 01/18/2021

Documentation

Plan to Remain Compliant with 20210224_Plan to Comply with Local pdf 60406ac240676f35abee0ddd 03/04/2021

Local Zoning Zoning Ordinance_.pdf

Community Outreach Meeting Waiver.pdf pdf 60406e00b3603835a49f369¢c 03/04/2021

Documentation

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

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

PLAN FOR POSITIVE IMPACT

Plan to Positively Impact Areas of Disproportionate Impact:

Document Category Document Name Type ID Upload Date

Plan for Positive Impact Positive Impact Plan.pdf pdf 60406a764e7ce735949cdb9c 03/04/2021

ADDITIONAL INFORMATION NOTIFICATION

Notification: | understand

INDIVIDUAL BACKGROUND INFORMATION

Individual Background Information 1

Role: Director Other Role:

First Name: Constant Last Name: Poholek  Suffix: Jr

RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 2

Role: Other (specify) Other Role: Investor

First Name: Ernest Last Name: Poholek Suffix:

RMD Association: Not associated with an RMD

Background Question: no

ENTITY BACKGROUND CHECK INFORMATION

No records found

MASSACHUSETTS BUSINESS REGISTRATION

Required Business Documentation:

Document Category Document Name Type ID Upload
Date

Articles of Organization Art of Org GRCC .pdf pdf 5de92d909c1081532b9a87e4 12/05/2019

Bylaws Bylaws GRCC.pdf pdf 5de92dbabcb01253152f9241 12/05/2019
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Department of Revenue - Certificate of Good Unemployment Insurance pdf 5fb697b808242707d4a79ca8 11/19/2020

standing Letter.pdf

Secretary of Commonwealth - Certificate of Letter of Good Standing pdf 5fbc8e9fc3fca007695a6e01 11/23/2020

Good Standing SOS.pdf

Department of Revenue - Certificate of Good Letter of Good Standing pdf 5fbc8ecd925f52079a1f0a78 11/23/2020

standing Tax.pdf

No documents uploaded

Massachusetts Business Identification Number: 001364359

Doing-Business-As Name:

DBA Registration City:

BUSINESS PLAN

Business Plan Documentation:

Document Category Document Name Type ID Upload Date

Plan for Liability Insurance Insurance Plan.pdf pdf 5fb697e16e60eb07f57f434c 11/19/2020

Business Plan Business Plan.pdf pdf 5fbc93c415105a077971005b 11/24/2020

Proposed Timeline Timeline_001.pdf pdf 60065995b11eae07c3c5ach1 01/18/2021

OPERATING POLICIES AND PROCEDURES

Policies and Procedures Documentation:

Document Category Document Name Type ID Upload

Date

Maintaining of financial records Maintaining Financial Records - GRCC pdf 5e67d22149038b46abf1dfda 03/10/2020
Attleboro - 022020.pdf

Personnel policies including Personnel Policies - GRCC Attleboro - pdf 5e67d28d8b5ea5469520ef13 03/10/2020

background checks 022020.pdf

Plan for obtaining marijuana or Plan for Obtaining Marijuana - GRCC pdf 5e67d28f9e668e468af079c1 03/10/2020

marijuana products Attleboro - 022020.pdf

Restricting Access to age 21 and Plan to restrict access to 21 - GRCC pdf 5e67d29156474b469¢c112791 03/10/2020

older Attleboro - 022020.pdf

Prevention of diversion Prevention of Diversion - GRCC Attleboro - pdf 5e67d293d21b9346780e2581 03/10/2020
022020.pdf

Qualifications and training Qualification and training - GRCC pdf 5e67d2ce5a27c34431d19a78 03/10/2020
Attleboro - 022020.pdf

Quality control and testing Quality Control and Testing - GRCC pdf 5e67d2d044a317443¢109432 03/10/2020
Attleboro - 022020.pdf

Record Keeping procedures Recordkeeping Procedures - GRCC pdf 5e67d2d14a895743f3a6be89 03/10/2020
Attleboro - 022020.pdf

Storage of marijuana Storage of Marijuana - GRCC Attleboro - pdf 5e67d2d7f63398441bbc084b 03/10/2020
022020.pdf

Transportation of marijuana Transportation of Marijuana - GRCC pdf 5e67d31344a317443c10943c 03/10/2020
Attleboro - 022020.pdf

Dispensing procedures Dispensing Procedures - GRCC Attleboro - pdf 5f9727ae5b823307b79b44b1 10/26/2020
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022020.pdf

Inventory procedures Inventory Procedures - GRCC Attleboro - pdf 5f9727b03bf49c082a423c8a 10/26/2020
022020.pdf

Security plan Security Plan - GRCC Attleboro - pdf 5f9727b20daeb60847fa9af9 10/26/2020
022020.pdf

Energy Compliance Plan Plan for Energy Compliance GRCC.pdf pdf 5f9729ededc7d60856d94d4f 10/26/2020

Energy Compliance Plan Energy Plan.pdf pdf 600654e560fc2607cabafe50 01/18/2021

Diversity plan DIVERSITY PLAN.pdf pdf 60406b1393274435ba9%e164b 03/04/2021

MARIJUANA RETAILER SPECIFIC REQUIREMENTS
No documents uploaded

No documents uploaded

ATTESTATIONS

I certify that no additional entities or individuals meeting the requirement set forth in 935 CMR 500.101(1)(b)(1) or 935 CMR 500.101(2)(c)(1)
have been omitted by the applicant from any marijuana establishment application(s) for licensure submitted to the Cannabis Control

Commission.: | 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: | Understand

| 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

Notification: | Understand

COMPLIANCE WITH POSITIVE IMPACT PLAN
No records found

COMPLIANCE WITH DIVERSITY PLAN
No records found

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

Tuesday From: 10:00 AM Tuesday To: 8:00 PM
Wednesday From: 10:00 AM  Wednesday To: 8:00 PM

Thursday From: 10:00 AM Thursday To: 8:00 PM
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Friday From: 9:00 AM Friday To: 8:00 PM
Saturday From: 10:00 AM Saturday To: 8:00 PM

Sunday From: 10:00 AM Sunday To: 8:00 PM
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Host Community Agreement Certification Form

The applicant and contracting authority for the host community must complete each section of this form
before uploading it to the application. Failure to complete a section will result in the application being
deemed incomplete. Instructions to the applicant and/or municipality appear in italics. 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(1).

Applicant
[, Consthint 3. Po he le. Tk , (insert name) certify as an authorized representative of

Green Rwen C & insert name of applicant) that the applicant has executed a host’
community agreement with C leboy (insert name of host community) pursuant

t0G.L.c.94G §3(d)on _fugust 30, 201 7 (insert date).

Signature of Authorized Represenidtive of Applicant

Host Community
I, ?&Ud Hé(h{ky , (insert name) c?ti_fy that T am the contracting authority or
have been duly authorized by the contracting authority for 17/ 97[ HlehHorrn (insert

name of host community) to certify that the applicant and O it oFE ﬁff/@_&ﬁ o (insert name
of host community) has executed a host community agreement purguant to G.L.c. 94G § 3(d) on

uaust 50 20/9 (insert date).

Q}wv |y

Signature of Contracting Authority or
Authorized Representative of Host Community

Massachusetts Cannabis Control Commission
101 Federal Street, 13th Floor, Boston, MA 02110

617) 701-8400 (office) | mass-cannabis-control.com
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Full Service Law Firm

CONSTANT S. POHOLEK, JR. Offices
R.I. MA: Fed. Bar LAW ASSOCIATES 596 Newport Ave.
Email: (508) 761-0761 Pawtucket, R.I. 02861
mstantpoholekie on fax (508) 915-4682
' 30 Washington St.
Attleboro, MA 02703
City of Attleboro
Clerk’s Office
77 Park Street

Attleboro, MA 02703

November 23, 2020

¢ ’() 'l\‘lj'\“l %‘6“1

Dear 1815 County Sireet Neighbors

(Al

Green River Cannabis Company Inc. desires to open an Adult Retail Marijuana
Establishment located af 1815 County Sireet, Atileboro, MA 02703 You are receiving

notice because you are a direct or indirect abutter located within 300 feet of the
proposed establishment.

We would like to invite you to a Community Outreach Meeting to be held
on Monday December 7, 2020 af 4:00 o.m. Due to the current guidelines for large

gatherings, the meeting will be held online via Zoom Meeting ID# 5689410481,
Password GREENRIVER. (see enclosed instructions aftached on how to log inj.

The purpose of the meeting will be fo review and present our plans for the
cannabis retail store. A question and answer session will be held fo get your input as
we move forward with the licensing and permitting process before the City of
Attleboro.

If you know other neighbors who might be interested, please share this link
and invite them also to attend.

Sincerely,

A S i
Constant S Poholek Ir.

Green River Cannabis Company, Inc.

30 ALV
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Full Service Law Firm CONSTANT S. POHOLEK, JR, Offices

R.I. MA: Fed. Bar LAW ASSOCIATES 596 Newport Ave.
Email: (508) 761-0761 Pawtucket, R.1. 02861
constantpoholeks gmail.com Jax (508) 915-4682

30 Washington St.

Attleboro, MA 02703

30 JENNIE WAY
ATTLEBORO, MA 02703

e R e

November 23, 2020
Dear 1815 County Street Neighbors:

Green River Cannabis Company Inc. desires to open an Aduilt Retall Marijuana
Establishment located at 1815 County Sireet, Attleboro, MA 02703 You are receiving
notfice because you are a direct or indirect abutter located within 300 feet of the
proposed establishment.

We would like to invite you to a Community Outreach Meeting to be held
on Monday December 7, 2020 at 6:00 p.m. Due to the cumrent guidelines for large
gatherings, the meeting will be held online via Zoom Meeting ID# 5689610481,
Password GREENRIVER. (see enclosed instructions attached on how to log in).

The purpose of the meeting will be to review and present our plans for the
cannabis retall store. A question and answer session will be held to get your input as
we move forward with the licensing and permitting process before the City of
Attleboro.

If you know other neighbors who might be interested, please share this link
and invite them ailso to attend.

Sincerely,

Constant S Poholek
Green River Cannabis Company, In

C.






Full Service Law Firm CONSTANT S. POHOLEK, JR. Offices

R.I. MA: Fed. Bar LAW ASSOCIATES 596 Newport Ave.
Email: (508) 761-0761 Pawtucket, R.I. 02861
constantpoholek smail.com Jax (508) 915-4682

30 Washington St.

Attleboro, MA 02703

e ]

1779 COUNTYST .°
ATTLEBORO, MA 02703

November 23, 2020

Dear 1815 County Street Neighbors:

Creen River Cannabis Company Inc. desires to open an Adult Retail Marijuana
Establishment located at 1815 County Street, Attleboro, MA 02703 You are receiving
nofice because you are a direct or indirect abutter located within 300 feet of the
proposed establishment.

We would like to invite you to Community Oufreach Meeting to be held
on Monday December 7, 2020 at 6:00 p.m. Due fo the current guidelines for large
gatherings, the meeting will be held oniine via Zoom Meeting ID# 5689610481
Password GREENRIVER. (see enclosed instructions attached on how to log in).

The purpose of the meeting will be to review and present our plans for the
cannabis retall store. A question and answer session will be held to get your Input as
we move forward with the licensing and permitting process before the City of
Attleboro.

If you know other neighbors who might be interested, please share this link
and Iinvite them also to attend.

Sincerely,

Constant S Poholek
Green River Cannabis Company/ Inc.
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Community Outreach Meeting
Attestation Form
Instructions

Community Outrcach Mceting(s) arc a requirement of the application to become a Marijuana
Establishment (ME) and Medical Marijuana Treatment Center (MTC). 935 CMR 500.101(1),
500.101(2), S01.101¢1). and 501.101(2). The applicant must complete cach section of this form
and attach all required documents as a single PDF document before uploading it into the
application. If your application is for a license that will be located at more than one (1) location.
and in different municipalities, applicants must complete two (2) attestation forms — one for cach
municipality. Failure to complete a section will result in the application not being deemed
complete. Please note that submission of information that is “mislcading. incorrect, false. or
fraudulent™ is grounds for denial of an application for a license pursuant to 935 CMR 300.400(2)
and 501.400(2).

Attestation

I, the below indicated authorized representative of that the applicant, atiest that the applicant has
complicd with the Community Outrcach Mecting requirements of 935 CMR 300.101 and/or 935
CMR 501.101 as outlined below:

I. The Community Outreach Meeting was held on the following date(s): Bece‘nég‘- 7 é [

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

(B9

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




4.

tn

0.

3.

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

a. Date of publication: (Nev&abez Z¢ 2azo
b. Name of publication: ' 5 wa chzeaile

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.”

a. Date notice filed: [Novegber 23 2020

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

a. Date notice(s) mailed: Novembes 23,2020

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

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

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

I 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.

~

0o oo

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

S



Name of applicant:

CGreen Pwven Candaab:s C—omfﬂn;fw inc

Name of applicant’s authorized representative:

: CeastmpE 5 ?ckg('d.fg I

Signature of applicant’s authorized representative:
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GREEN RIVER CANNABIS COMPANY INC. has met with the
Attleboro Director of Planning and determined that the property at 1815 County
Street is in an industrial zone. Attleboro Zoning Ordinance, §17-10.15 permits
Registered Marijuana Dispensaries (RMD) by Special Permit in the Industrial
Zone. §17-10.15 requires that an RMD be located more than 100 feet from any
residential zoning district, more than 1,000 feet from another RMD, any adult
entertainment use, and any public or private school, more than 500 feet from a
registered daycare center, any family daycare, home and group daycare home,
any public park, recreational area, or facility in which children commonly
congregate.

We engaged both a surveyor and a civil engineer to prove compliance
with the requirements in §17-10.15 including all of the setback requirements as
required by the City of Attleboro Zoning bylaws.

Green River Cannabis Company Inc. has applied for a Special Permit from the
Attleboro Zoning Board of Appeals. Green River Cannabis Company Inc. will also
apply for other local licenses, permits, approvals, registrations or certificates that are
required to site and operate a Marijuana Retailer Establishment at the proposed
location and will comply with all conditions and standards set forth in any such local
license, permit or approval.

Green River Cannabis Company Inc. has engaged municipal officials and the
local community to discuss its plans for a proposed Marijuana Retailer
Establishment. Green River Cannabis Company Inc. has executed the required
Host Community Agreement with the City and conducted a community
outreach meeting,.

Green River Cannabis Company Inc. will continue to work cooperatively with
various municipal departments, boards, and officials to ensure that the
establishment is compliant with all local laws, regulations, rules, and codes with
respect to design, operation, and security.



Under 935 CMR 500.850, 501.850 and/or 502.700, an individual, entity, applicant, or licensee
(“Requestor™) may request a waiver from compliance with a requirement mandated by the Cannabis
Control Commission’s (Commission) regulations. This form shall be used for all waiver requests
relating to adult-use regulations, medical-use regulations, or colocated marijuana operations
regulations, with the exception of requests to waive Agent Registration CORI report requirements.

The Requestor must submit additional waiver requests for additional requirementis—only one
requirement may be waived per request form. If the Requestor is requesting a waiver from a
requirement that applics to them by the adult-use. medical-use, and/or colocated marijuana
operations regulations, and the requirement is the same for cach regulatory scheme, they may use
onc form and state the appropriate provisions seeking to be waived. One form may be used il
licensee is requesting to waive the same requirement for multiple licenses.

Written documentation is required to evaluate the waiver request. The Requestor must specifically
state the regulation(s) requested to be waived. the reason(s) why it should be waived. and explain
why: (i) the waiving of this requirement will not pose a risk to the health, sa fety. or welfare of the
public or patients; (ii) compliance would causc unduc hardship to the requester; and (iii) the
granting of the waiver would not constitute a waiver of any statutory requirements. If applicablc,
the Requestor may provide alternative compensating steps or features that will be utilized in licu of
the requirement. Once received by the Commission, your request will be evaluated.

The request must be filled out electronically and signed by the Requestor. If the Requestor is an
entity, the form must be signed by an individual who has authority to act on behalf of the entity
(“Requestor’s Representative™). Additional documentation may be submitted along with the request
form as long as it directly addresses the requirement to be waived.

Once completed, the waiver form and any additional information should be combined into a
single PDF document and emailed to Licensinga CCCMass.com.




Revisw

If the Requestor is a Medical Marijuana Treatment Center ("MTC™), Marijuana Establishment
("ME™), or Colocated Marijuana Opecration (“CMO™), and is requesting to waivc a sccurity-related
requirement, the Commission must notify the Host Community’s Chief Law Enforcement Officer
of the request and give a 30-day period for the officer to respond. The Chicf Law Enforcement
Officer’s opinion will be considered in the Commission’s decision but will not be determinative
factor.

Once the request has been evaluated by the Commission, the Requestor or the Requestor's
Representative will be notificd.

Reguostor Informantion

l. chuulur s mame (if an entity, p/eaw state the Icgul name of the entity):
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Requestor’s status:

B/Appliuanl (MTC, ME. CMO)

Licensce (MTC, ME. CMO)

Registercd Agent Applicant (ME, MTC, CMO)
Registered Agent (ME, MTC, CMO)
Qualifving Paticnt

Personal Carcgiver

Centifying Health Care Provider

Caregiving Institution

Institutional Caregiver

oooooboo D

Other—please specify:

3. Requestor’s apphcatnon/l|ccnsurcgtstrauon number(s) (rj app[zcablc)
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4. Requestor’s contact information (address. phone number, and email address):
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5. Requestor’s Representative’s name, relationship to Requestor, and contact information (if’
applicable):
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6. List the specific regulation(s), and associated regulatory cite(s), to be waived:
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7. List the rcason(s) why this regulatory requirement would causc an undue hardship and should
be waived (use additional documents/pages if needed—please appropriately reference

addendums):  See€  @Auesteq 7 AHlchwmeant
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9. In the opinion of the Requestor or its representative, if the Commission waives this regulatory
requirement, will the waiving of this requirement pose a risk Lo the health or safety of
consumcrs, paticnts, or the public (please check one of the buxes below)?

© Yes

INO



Question 7 Continued......

Applicant Green River Cannabis Company Inc. conducted a Community Outreach Meeting in Attleboro
on October 23, 2019 live in person at the Attleboro Elks Ciub 887 S Main Street, Attleboro, MA 02703

Said Outreach meeting was advertised in the Attleboro Sun Chronicle with 7 days’ notice as required by
the CCC at that time (see CCC license documents exhibits attached.) The Community Outreach meeting
was in compliance with the regulations at that time and date. Shortly thereafter the regulations were
amended by the CCC to a 14-day notice in the newspaper.

On the date that the Applicant submitted the application the CCC determined that the 7-day notice was
not adequate as a result of the notice change. Applicant did not ask for a waiver of said determination
when application was being reviewed by the Commission but instead conducted a second Community
Outreach meeting on December 7, 2020 which had to be conducted virtually because of the COVID-19
Pandemic.

The applicant advertised said Outreach meeting in the Attleboro Sun Chronicle at least 14 days prior to
sald meeting and notified all applicants and sald community of the meeting date. (see exhibits)

The newspaper advertisement stated that said meeting was to be held virtually on zoom stating the
time, place and manner of said meeting including an email address of the applicant for the community
to address their concerns prior to said meeting.

Due to mistake and inadvertence said meeting was not recorded nor did applicant receive written
approval for a Virtual Community Outreach Meeting. Applicant was unable to obtain a Zoom copy of
said recording of the Community Outreach Meeting held on December 7, 2020.

it is the position of the Applicant that a Third Community Outreach Meeting would place an unnecessary
burden on the abutters, applicant and community as said meeting and issues have already been
addressed in the two meetings and through the Special Permit Hearing for the Zoning Board of Appeals
in the City of Attleboro for the proposed location.

In lieu of the above Applicant is seeking a Waiver fram conducting Third Community Outreach Meeting
and is requesting that the Commission accept the two prior meeting as adequate to satisfy the
Community Outreach Meeting requirement.



10. Plcasc explain the reasons why the waiving of the requirement will not pose a risk to the health
or safcty of consumers, patients, or the public:
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I'1. In the opinion of the Requestor or its Representative, is the requirement sought to be waived a
statutory requirement (please check one of the boxes and include anv notations in the section
below)?
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By signing this document, I affirm that all the information provided above is truec and
accurate. I understand that all requirements listed in 935 CMR 500.000, 501.000, and 502.000
(where applicable) must be complied with unless otherwise notified by the Commission.
Failure of the Requestor or its Representative to fully complete this form may result in the
denial of your waiver request.

Requ;stor or chuestor s chn.sentanw. prmlcd name:

Y

: £0a s tAat /:ollc lws 77?'

A RE e TNl E s i el SR e R n ee e s e e eaee s s s
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Datc of request:
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Once completed, the waiver form and any additional information should be combined into a
single PDF document and emailed to Licensing e CCCMass.com.
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Green River Cannabis Company. Inc.
PLAN TO POSITIVELY IMPACT AREAS OF DISPROPORTIONATE IMPACT

Introduction:

Green River Cannabis Company, Inc. (“Green River”) is committed to develop programs that
will positively impact areas of disproportionate impact. Green River has identified, and
established several goals and programs as outlined below which will positively impact residents
of the City of Taunton, which the Commission has identified as an area of disproportionate
impact.

Goals:

Green River has established the following goals to positively impact the residents of Taunton:

e Providing employment opportunities for qualified residents of Taunton with a goal of hiring
at least 5% of staff from past and/or current residents of Taunton.

e Promote inclusion of residents of Taunton in the legal cannabis industry who have been
negatively harmed by cannabis prohibition by assisting with expunging their criminal
records.

e Provide mentoring, professional and technical education for individuals in Taunton,
facing systemic barriers, by hosting quarterly educational seminars.

Programs:

Several programs have been developed by Green River, to achieve the goals established
above and to positively impact the City of Taunton, an identified area of disproportionate
impact. These programs include the following;:

e Provide hiring preference for open job postings to qualified candidates that are
past or current residents of Taunton.

e In an effort to attract residents of Taunton, available employment positions will be
advertised in publications specific to the City of Taunton, including the Taunton
Daily Gazette. Job openings will also be posted at local community groups, and
on social media. Advertisement of open positions will be on an as-needed basis
but no less than annually.

e Green River will participate in at least one career fair annually in Taunton.

¢ During the career fair, Green River will have a lawyer present to advise Taunton
residents who have been negatively harmed by cannabis prohibition to have their
criminal record expunged of such offenses.

¢ Green River will host educational seminars on a quarterly basis to positively
impact the residents of Taunton. Topics for the seminars will include marijuana
retail and sales practices, product knowledge logistics of raising capital, legal
guidelines, review of local zoning laws, use of payroll and accounting procedures.



Measurements

Green River has developed the following measurable outcomes to evaluate the effectiveness of the
aforementioned and goals and programs to positively impact the residents of the City of Taunton.
Such measurable outcomes are described below:

Collecting data pertaining to the number of qualified past and/or present residents of
Taunton interviewed and hired as employees.

Collecting data pertaining the number of job postings that were placed in publications

with general circulation in Taunton. Records of all job postings that Green River

publishes shall be documented including a copy of the advertisement and the date it was
published.

Collecting data pertaining of the number of career fairs that Green River

participates in Taunton.

Collecting data pertaining to the number of people that consult with Green River’s attorney at a
job fair in Taunton, to advise how to have their criminal records expunged.

Documentation of training events including topics presented, number of participants, and number
of Taunton residents. Additionally, participants will be asked to complete a survey to provide
feedback about the seminars.

Collection of Data: Green River will collect all data described in this section in a spreadsheet

which will be available to be reviewed at any time.

Evaluation of Program: Green River will institute the following process to evaluate and measure
the progress towards the established goals.

The measurable outcomes defined above, will be evaluated at least twice per year to
ensure that Green River is successfully meeting its goals.

Green River will review their human resources files to determine the number of past
and/or current residents of Taunton who were hired for a period of at least six months.

Acknowledgements

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

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



The Commonwealth of Massachusetts Minimum Fee: $250.00
William Francis Galvin

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

Articles of Organization
(General Laws, Chapter 156D, Section 2.02; 950 CMR 113.16)

Identification Number: 001364359

ARTICLE |

The exact name of the corporation is:

GREEN RIVER CANNABIS COMPANY INC

ARTICLE Il

Unless the articles of organization otherwise provide, all corporations formed pursuant to G.L. C156D have the purpose
of engaging in any lawful business. Please specify if you want a more limited purpose:

ARTICLE Ill

State the total number of shares and par value, if any, of each class of stock that the corporation is authorized to
issue. All corporations must authorize stock. If only one class or series is authorized, it is not necessary to specify

any particular designation.

Par Value Per Share Total Authorized by Articles Total Issued
Class of Stock Enter 0 if no Par of Organization or Amendments and Outstanding
Num of Shares Total Par Value Num of Shares
CNP $0.00000 275,000 | $0.00 0

G.L. C156D eliminates the concept of par value, however a corporation may specify par value in Article Ill. See G.L.
C156D Section 6.21 and the comments thereto.

ARTICLE IV

If more than one class of stock is authorized, state a distinguishing designation for each class. Prior to the issuance of
any shares of a class, if shares of another class are outstanding, the Business Entity must provide a description of the
preferences, voting powers, qualifications, and special or relative rights or privileges of that class and of each other
class of which shares are outstanding and of each series then established within any class.

ARTICLE V
The restrictions, if any, imposed by the Articles of Organization upon the transfer of shares of stock of any class are:

ARTICLE VI

Other lawful provisions, and if there are no provisions, this article may be left blank.




A. LIMITATION OF DIRECTOR LIABILITY. EXCEPT AS REQUIRED BY APPLICABLE LAW. NO D
IRECTOR OF THE CORPORATION SHALL HAVE ANY PERSONAL LIABILITY TO THE CORPOR
ATION OR ITS STOCKHOLDERS FOR MONETARY DAMAGES FOR BREACH OF FIDUCIARY D
UTY AS A DIRECTOR. B. PARTNERSHIP THE CORPORATION MAY BE A PARTNER TO THE MA
XIMUM EXTENT PERMITTED BY LAW. C. MINIMUM NUMBER OF DIRECTORS. THE BOARD O
E DIRECTORS MAY CONSIST OF ONE OR MORE INDIVIDUALS NOTWITHSTANDING THE NU
MBER OF SHAREHOLDERS. D. AUTHORIZATION OF DIRECTORS TO MAKE. AMEND OR REPE
AL BYLAWS. THE BOARD OF DIRECTORS MAY MAKE. AMEND OR REPEAL THE BYLAWS IN
WHOLE OR IN PART, EXCEPT WITH RESPECT TO ANY PROVISION THEREOF WHICH BY VIRT
UE OF AN EXPRESS PROVISION IN CHAPTER 156D OF THE GENERAL LAWS OF MASSACHUS

ETTS. THE ARTICLES OF ORGANIZATION OR THE BYLAWS REQUIRES ACTION BY THE SHAR
EHOLDERS.

Note: The preceding six (6) articles are considered to be permanent and may be changed only by filing
appropriate articles of amendment.

ARTICLE VII
The effective date of organization and time the articles were received for filing if the articles are not rejected within the

time prescribed by law. If a /ater effective date is desired, specify such date, which may not be later than the 90th day
after the articles are received for filing.

Later Effective Date: Time:

ARTICLE Vil
The information contained in Article VIl is not a permanent part of the Articles of Organization.

a,b. The street address of the initial registered office of the corporation in the commonwealth and the name
of the initial registered agent at the registered office:

Name: CONSTANT POHOLEK JR
No. and Street: 30 WASHINGTON STREET
City or Town: ATTLEBORO State: MA Zip: 02703 Country: USA

c. The names and street addresses of the individuals who will serve as the initial directors, president,
treasurer and secretary of the corporation (an address need not be specified if the business address of the
officer or director is the same as the principal office location):

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

424 OLD POST ROAD
NORTH ATTLEBORO, MA 02760 USA

TREASURER CONSTANT STANLEY POHOLEK JR 424 OLD POST ROAD
NO ATTLEBORO, MA 02760 USA
SECRETARY CONSTANT STANLEY POHOLEK JR 424 OLD POST ROAD
NO ATTLEBORO, MA 02760 USA
VICE PRESIDENT RYAN CONSTANT POHOLEK 424 OLD POST ROAD
NORTH ATTLEBORO, MA 02760 USA
DIRECTOR CONSTANT STANLEY POHOLEK JR

424 OLD POST ROAD
ATTLEBORO, MA 02703 USA

[-%

. The fiscal year end (i.e., tax year) of the corporation:



December

e. A brief description of the type of business in which the corporation intends to engage:

INTENT TO PURSUE RETAIL CCC LICENSE

f. The street address (post office boxes are not acceptable) of the principal office of the corporation:

No. and Street: 30 WASHINGTON STREET
City or Town: ATTLEBORO State: MA Zip: 02703 Country: USA

g. Street address where the records of the corporation required to be kept in the Commonwealth are
located (post office b are not table)

(d "/

No. and Street: 30 WASHINGTON STREET

City or Town: ATTLEBORO State: MA Zip: 02703 Country: USA
which is

X_ its principal office __ an office of its transfer agent

__ an office of its secretary/assistant secretary __ its registered office

Signed this 25 Day of January, 2019 at 10:19:01 AM by the incorporator(s). (If an existing corporation
is acting as incorporator, type in the exact name of the business entity, the state or other jurisdiction
where it was incorporated, the name of the person signing on behalf of said business entity and the title
he/she holds or other authority by which such action is taken.)

CONSTANT POHOLEK JR. PRESIDENT

®2001-2019 C of N
All Rights Reserved




MA SOC Filing Number: 201960578260 Date: 1/25/2019 10:18:00 AM

THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

January 25, 2019 10:18 AM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
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ARTICLEI
SHAREHOLDERS

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

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

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

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

Section 5. Waiver of Notice. A shareholder may waive any notice required by law, the Articles of
Organization, or these Bylaws before or after the date and time stated in the notice. The waiver shall be in
writing, be signed by the shareholder entitled to the notice, and be delivered to the Corporation for inclusion
with the records of the meeting. A shareholder’s attendance at a meeting: (a) waives objection to lack of
notice or defective notice of the meeting, unless the shareholder at the beginning of the meeting



objects to holding the meeting or transacting business at the meeting; and (b) waives objection to
consideration of a particular matter at the meeting that is not within the purpose or purposes described in the
meeting notice, unless the shareholder objects to considering the matter when it is presented.

Section 6. Quorum. (a) Unless otherwise provided by law, or in the Articles of Organization, these Bylaws or
a resolution of the Directors requiring satisfaction of a greater quorum requirement for any voting group, a
majority of the votes entitled to be cast on the matter by a voting group constitutes a quorum of that voting
group for action on that matter. As used in these Bylaws, a voting group includes all shares of one or more
classes or series that, under the Articles of Organization or the Massachusetts Business Corporation Act, as
in effect from time to time (the "MBCA"), are entitled to vote and to be counted together collectively on a
matter at a meeting of shareholders.

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

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

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



Section 9. Action Without Meeting by Written Consent.

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

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

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

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



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

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

Section 13. Shareholders List for Meeting.

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

(b) The shareholders list shall be available for inspection by any shareholder, beginning two business days
after notice is given of the meeting for which the list was prepared and continuing through the meeting:

(1) At the Corporation's principal office or at a place identified in the meeting notice in the city where the
meeting will be held; or (2) on a reasonably accessible electronic network, provided that the information
required to gain access to such list is provided with the notice of the meeting. If the meeting is to be held
solely by means of remote communication, the list shall be made available on an electronic network.

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

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



ARTICLE n
DIRECTORS

Section 1. Powers. All corporate power shall be exercised by or under the authority of, and the business and
affairs of the Corporation shall be managed under the direction of, it’s Board of Directors. Section 2. Number
and Election. The Board of Directors shall consist of one or more individuals, with the number fixed by the
shareholders at the annual meeting or by the Board of Directors, but, unless otherwise provided in the Articles
of Organization, if the Corporation has more than one shareholder, the number of Directors shall not be less
than three, except that whenever there shall be only two shareholders, the number of Directors shall not be
less than two. Except as otherwise provided in these Bylaws or the Articles of Organization, the Directors
shall be elected by the shareholders at the annual meeting.

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

Section 4. Change in Size of the Board of Directors. The number of Directors may be fixed or changed from time
to time by the shareholders or the Board of Directors, and the Board of Directors may increase or decrease
the number of Directors last approved by the shareholders.

Section 5. Tenure. The terms of all Directors shall expire at the next annual shareholders' meeting following
their election. A decrease in the number of Directors does not shorten an incumbent Director's term. The
term of a Director elected to fill a vacancy shall expire at the next shareholders' meeting at which Directors
are elected. Despite the expiration of a Director's term, he or she shall continue to serve until his or her
successor is elected and qualified or until there is a decrease in the number ‘of Directors.

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

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

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

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



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

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

Section 12. Quorum. A quorum of the Board of Directors consists of a majority of the Directors then in office,
provided always that any number of Directors (whether one or more and whether constituting a quorum)
constituting a majority of Directors present at any meeting or at any adjourned meeting may make any
reasonable adjournment thereof.

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

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

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



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

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

Section 18. Standard of Conduct for Directors.

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

(b) In discharging his or her duties, a Director who does not have knowledge that makes reliance
unwarranted is entitled to rely on information, opinions, reports, or statements, including financial statements
and other financial data, if prepared or presented by: (1) one or more officers or employees of the Corporation
whom the Director reasonably believes to be reliable and competent with respect to the information,

opinions, reports or statements presented; (2) legal counsel, public accountants, or other persons retained by
the Corporation, as to matters involving skills or expertise the Director reasonably believes are matters (I)
within the particular person’s professional or expert competence or (ii) as to which the particular person
merits confidence; or (3) a committee of the Board of Directors of which the Di - rector is not a member if
the Director reasonably believes the committee merits confidence.

(c) A Director is not liable for any action taken as a Director, or any failure to take any action, if he or she
gerformed the duties of his or her office in compliance with this Section.
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Section 19. Conflict of Interest.

(a) A conflict of interest transaction is a transaction with the Corporation in which a Director of the
Corporation has a material direct or indirect interest. A conflict of interest transaction is not voidable by the
Corporation solely because of the Director's interest in the transaction if any one of the following is
(1) the material facts of the transaction and the Director's interest were disclosed or known to the Board of
Directors or a committee of the Board of Directors and the Board of Directors or committee authorized,
approved, or ratified the transaction;

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

(3) the transaction was fair to the Corporation.

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

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

provided in that subsection.

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

(e) Notwithstanding the foregoing, however, any business transactions between or among any shareholder,
director or officer of the Corporation or its shareholders, members, managers, directors, or officers shall
constitute a conflict of interest.

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

MANNER OF NOTICE

All notices hereunder shall conform to the following requirements:

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

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

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

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

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

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

ARTICLE IV
OFFICERS

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



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

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

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

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

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

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

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

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

Section 10. Standards of Conductor Officers. An officer shall discharge his or her duties: (a) in good faith; (b)
with the care that a person in a like position would reasonably exercise under similar circumstances; and (c) in
a manner the officer reasonably believes to be in the best interests of the Corporation. In discharging his or
her duties, an officer, who does not have knowledge that makes reliance unwarranted, is entitled to rely on
information, opinions, reports, or statements, including financial statements and other financial data, if
prepared or presented by: (1) one or more officers or employees of the Corporation whom the officer
reasonably believes to be reliable and competent with respect to the information, opinions, reports or
statements presented; or (2) legal counsel, public



Accountants, or other persons retained by the Corporation as to matters involving skills or expertise the
officer reasonably believes are matters (i) within the particular person's professional or expert competence or
(ii) as to which the particular person merits confidence. An officer shall not be liable to the Corporation or its
shareholders for any decision to take or not to take any action taken, or any failure to take any action, as an
officer, if the duties of the officer are performed in compliance with this Section.

Section 11. Vice President. The Vice President shall, subject to the direction of the Directors, shall have the
authority vested in the President in die event the President shall die or be incapacitated.

ARTICLEV
PROVISIONS RELATING TO SHARES

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

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

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

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

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

Section 6. Transfer Restrictions. The shareholders may from time to time enter into agreements) with each other
and/or the Corporation containing restrictions on the transfer of the shares of the Corporation. A copy of all
such agreements shall be filed with the Secretary of the Corporation and shall be maintained with the records
of the Corporation.

ARTICLE VI
CORPORATE RECORDS
Section 1. Records to be Kept.

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

(b) The Corporation shall keep within The Commonwealth of Massachusetts a copy of the following records
at its principal office or an office of its transfer agent or of its Secretary or Assistant Secretary or of its
registered agent:

(i) its Articles or Restated Articles of Organization and all amendments to them currently in effect;
(ii) its Bylaws or restated Bylaws and all amendments to them currently in effect;

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

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

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

(vi) alist of the names and business addresses of its current Directors and officers; and
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Section 2. Inspection of Records by Shareholders.

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

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

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

(2) accounting records of the Corporation, but if the financial statements of the Corporation are audited by
a certified public accountant, inspection shall be limited to the financial statements and the supporting
schedules reasonably necessary to verify any line item on those statements; and

(3) the record of shareholders described in Section 1(a) of this Article.
(c) A shareholder may inspect, and copy die records described in subsection (b) only if:

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

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

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

(4) the Corporation shall not have determined in good faith that disclosure of the records sought
would adversely affect the Corporation in the conduct of its business 47

For a public corporation, add: "or, in the case of a public corporation, constitute material nonpublic
information at the time when the shareholders notice of demand to inspect and copy is received by
the Corporation.”

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

Section 3. Scope g ction Right. A shareholder's agent or attorney has the same i tion and copying rights as the
s okl gr ey e s epton 1
(a) The Corporation may, if reasonable, satisfy the right of a shareholder to copy records under Section 2
of this Article by furnishing to the shareholder copies by photocopy or other means chosen by the
Corporation including copies furnished through an electronic transmission.

16



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

(c) The Corporation may comply at its expense, with a shareholder's demand to inspect the record of
shareholders under Section 2(bX3) of this Article by providing the shareholder with a list of shareholders
that was compiled no earlier than the date of the shareholder's demand.

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

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

ARTICLE VD
INDEMNIFICATION

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

“Corporation” includes any domestic or foreign predecessor entity of the Corporation in a merger.

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

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

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

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

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

17



Section 2. ldemnification of Directors and Officers.

(a) Except as otherwise provided in this Section, the Corporation shall indemnify to the fullest extent
permitted by law an individual who is a party to a proceeding because he or she is a Director or officer
against liability incurred in the proceeding if: (1) (i) he or she conducted himself or herself in good faith;
and (ii) he or she reasonably believed that his or her conduct was in the best interests of the Corporation or
that his or her conduct was at least not opposed to the best interests of the Corporation; and (iii) in the case
of any criminal proceeding, he or she had no reasonable cause to believe his or her conduct was unlawful; or
(2) he or she engaged in conduct for which he or she shall not be liable under a provision of the Articles of
Organization authorized by Section 2.02(bX4) of the MBCA or any successor provision to such Section.

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

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

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

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

(2) a written affirmation of his or her good faith belief that he or she has met the relevant standard of
conduct described in Section 2 of this Article or that the proceeding involves conduct for which liability has
been eliminated under a provision of the Articles of Organization as authorized by Section 2.02(bX4) of the
MBCA or any successor provision to such Section; and

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

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

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

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

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

(a) In addition to and without limiting the foregoing provisions of this Article and except to the extent
otherwise required by law, it shall be a condition of the Corporation's obligation to indemnify under Section
2 of this Article (in addition to any other condition provide in these Bylaws or by law) that the person
asserting, or proposing to assert, the right to be indemnified, must notify the Corporation in writing as soon
as practicable of any action, suit, proceeding or investigation involving such person for which indemnity
will or could be sought, but the failure to so notify shall not affect the Corporation's

objection to indemnify except to the extent the Corporation is adversely affected thereby. With respect to
any proceeding of which the Corporation is so notified, the Corporation will be entitled to participate
therein at its own expense and/or to assume the defense thereof at its own expense, with legal counsel
reasonably acceptable to such person. After notice from the Corporation to such person of its election so to
assume such defense, the Corporation shall not be liable to such person for any legal or other expenses
subsequently incurred by such person in connection with such action, suit, proceeding or investigation other
than as provided below in this subsection (a). Such person shall have the right to employ his or her own
counsel in connection with such action, suit, proceeding or investigation, but the fees and expenses of such
counsel incurred after notice from the Corporation of its assumption of the defense thereof shall be at the
expense of such person unless (1) the employment of counsel by such person has been authorized by the
Corporation, (2) counsel to such person shall have reasonably concluded that there may be a conflict of
interest or position on any significant issue between the Corporation and such person in the conduct of the
defense of such action, suit, proceeding or investigation or (3) the Corporation shall not in fact have
employed counsel to assume the defense of such action, suit, proceeding or investigation, in each of which
cases the fees and expenses of counsel for such person shall be at the expense of the Corporation, except as
otherwise expressly provided by this Article. The Corporation shall not be entitled, without the consent of
such person, to assume the defense of any claim brought by or in the right of the Corporation or as to which
counsel for such person shall have reasonably made the conclusion provided for in clause (2) above.

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

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

Section 7. Application of this Article.

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

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

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

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

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

ARTICLEV
FISCAL YEAR

The fiscal year of the Corporation shall be the year ending with December 31 in each year.
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ARTICLE IX
AMENDMENTS

(a) The power to make, amend or repeal these Bylaws shall be in the shareholders. If authorized by the
Atrticles of Organization, the Board of Directors may also make, amend or repeal these Bylaws in whole or
in part, except with respect to any provision thereof which by virtue of an express provision in the MBCA,
the Articles of Organization, or these Bylaws, requires action by the shareholders.

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

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

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

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

(f) If the Board of Directors is authorized to amend the Bylaws, approval by the Board of Directors of an
amendment to the Bylaws that changes or deletes a quorum or voting requirement for action by the Board of
Directors must satisfy both the applicable quorum and voting requirements for action by the Board of
Directors with respect to amendment of the Bylaws, and also the particular quorum and voting requirements
sought to be changed or deleted.
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GREEN RIVER CANNABIS COMPANY INC.

Consent of Sole Incorporator

The undersigned, acting as sole incorporator to form a Massachusetts business corporation to be known as
Green River Cannabis Company Inc., pursuant to the provisions of Massachusetts General Laws Chapter 156D,
Section 2.05(b), hereby consents to the following votes:

VOTED:

VOTED:

VOTED:

Date of Signature:

Directors:

That bylaws in the form attached to this consent be, and such bylaws hereby
are, adopted as the bylaws of the corporation.

That the number of directors for purposes of incorporation be fixed at two
unless otherwise voted upon otherwise, and that the following directors and
officers be, and they hereby are, elected to serve in accordance with law and
the bylaws:

Constant S Poholek Jr.
Ryan C. Poholek

President: Constant S. Poholek Jr.
Vice President Ryan C. Poholek

Treasurer: Constant S Poholek Jr.
Secretary: Constant S. Poholek Jr.

That the articles of organization of this corporation in the form attached to
this consent be executed and filed by the incorporator in accordance with law,
and that the board of directors of this corporation heretofore and hereafter
elected or appointed be, and such board of directors hereby is, authorized to
adopt one or more forms of certificate for the capital stock of this corporation,
cause such stock to be issued and otherwise authorize or direct performance
of any act or acts deemed by them to be necessary or desirable to effectuate
this corporation as a going concern, to secure its capital and any sums which
the corporation may desire to borrow and to acquire such assets and to assume

or incur such liabilities in such manner as may be ne ,eﬁs r ;Slrable

@’;-b.,.,'( ' zal9 iy~ —(/// ()Z /

Constant S. Poholek Jr., Sole lncprﬁorator
r 1 ées zd'wf—

2



Green River Cannabis Company
30 WASHINGTON STREET
ATTLEBORO, MA 02703
401-640-2552
CONSTANT424@GMAIL.COM

Cannabis Control Commission
2 Washington Square
Worcester, MA 01604

June 5, 2020

Dear Cannabis Control Commission:
This letter is to certify and attest to that at present time the Green River Cannabis Company Inc.
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, s

i)
/f’“’/““"{?:« [ Lot
- T -
Constant S. Poholek Jr. /
President 4

Green River Cannabis Company, Inc.
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William Francis Galvin
Secretary of the
Commonwealth

Date: November 13, 2020

To Whom It May Concern :
I hereby certify that according to the records of this office,

GREEN RIVER CANNABIS COMPANY INC
is a domestic corporation organized on January 25,2019 , under the General Laws of the
Commonwealth of Massachusetts. I further certify that there are no proceedings presently pend-
ing under the Massachusetts General Laws Chapter 156D section 14.21 for said corporation’s
dissolution; that articles of dissolution have not been filed by said corporation; that, said cor-
poration has filed all annual reports, and paid all fees with respect to such reports, and so far as

appears of record said corporation has legal existence and is in good standing with this office.

In testimony of which,

I have hereunto affixed the

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

Secretary of the Commonwealth

Certificate Number: 20110683070

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

Processed by: mso



Commeonwealth of Massachusetts Letter ID: L1106280768
Departinent of Revenue Notice Date: November 9, 2020
Geoffrey E. Snyder, Commissioner Case ID: 0-000-833-582
mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

Qt!qﬂﬁ
U
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CONSTANT POHOLEK

GREEN RIVER CANNABIS COMPANY INC

30 WASHINGTON ST OFC ATTLEBORO
ATTLEBORO MA 02703-5531

The Commissioner of Revenue certifies that, as of the date of this certificate, GREEN RIVER
CANNABIS COMPANY INC 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.

If you have questions, call us at (617) 887-6400 or toll-free in Massachusetts at (800) 392-6089, Monday
through Friday, 8:30 a.m. to 4:30 p.m..

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

gbw & G-

Edward W. Coyle, Jr., Chief
Collections Bureau
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INSURANGE AGENCY

October 30, 2020

Cannabis Control Commission
Union Station

2 Washington Square
Worcester MA 01604

Re: Insurance for Green River Cannabis Company Inc

To Whom it May Concern:

We are working with Green River Cannabis Company and will be able to provide General
Liability and Product Liability coverage for their operation. This policy will have limits of $1,000,000 per
occurrence and $2,000,000 Aggregate with a $5,000 Deductible.

Our agency insurers several cannabis operations across the state. There is not a doubt we will be
able to place coverage for this insured when the time arises.

Brian Boucher

President

Brian.boucher@lighthouseins.net

540 Gallivan Blvd., Unit 211 = ' T 617.464.3777
Dorchester, MA 02124 lighthouseins.net ¥ 617.464.3888
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bis-lnfused eduble and toplcal products.
ling hlgh quality cannabis products sold under “Green Ruvel" Iabel

nal cannabis & High-CBD cannabis strains. ‘
ed, compact store, ideal for serving the surrounding

$7.6M in year fide

Sources and Uses
e Green River is privately

for start up v
e Investment will be used to fund mode
and initial working capital requirements.

Overview: Green River Cannabis Company, Inc. (Green River) is a
Massachusetts-registered Limited Liability Corporation, established to achieve the legal
retail sale of high-quality cannabis products. Our retail store will be discreetly located at
1815 County St, Attleboro, in a modest pre-existing retail facility with immediate access
to copious parking space. Our store will offer a range of high-end edible, extract, topical
and natural cannabis products sourced from a number of cultivators and manufacturers ‘
across the state. :

We aim to serve local communities, visitors to the wonderful town of Attleboro, and
the state as a whole. We eagerly anticipate rapid expansion through the eventual
removal of any and all federal restrictions. '

Green River will stand out in the market through the uncompromising quality and
appeal of its products, its convenient location, availability, and its efforts to both serve
and integrate within the local community. Green River's core business ethos is to inspire
a conscientious approach to responsible, adult-use, cannabis consumption through
community, retailer, and customer engagement.
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Market: With the passing of new legislation, legal cannabis is the fastest growing US
Industry. According to ArcView Market Research, the US national legal cannabis market
value is now assessed at $6.7 billion, comprising all states that have active and open
sales of cannabis and marijuana products 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. The opening and
legalization of the Massachusetts adult-use cannabis market are sure to see a great
many players of all sizes looking to stake their claim in the market. The initial phases of
this liberalization will likely witness much innovation, novelty, and social exploration. It
is likely that a great many retailers will successfully apply for licenses and that these
retailers 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.

U.S. Cannabis Industry Total Economic Impact: 2013-2020
In Billions O U.S. Dollars
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Green River will offer a range of market mature products. We intend to build market
share by appealing to a broad spectrum of customer groups and demographics. We will
achieve this goal by purchasing select cannabis products from among the best that
Massachusetts cultivators and manufacturers have to offer.

Green River will engage in numerous public relations and marketing strategies. These
will include engagement and support of local community activities as well as
consultative participation in marijuana educational seminars. These services are
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intended to build market awareness of the Green River brand, highlight the quality of
our products, and encourage community objectives that reflect with which Green
River’'s wishes to be associated.

Competltlon The Massachusetts adult-use marijuana industry is still in the emerging
stages of market growth. Green River will undoubtedly see competition from other
retailyer\s. It is evident that medical marijuana growers, confronted by the project slump
of th‘é ihediqal niche in favor of the recreational market, will rapidly make their product
ilabl ""gailers or open recreational retail stores of their own. That being said,
medical 'An réf:reatnonal market marijuana companies will face some stiff competition.
The dlffermg types, methods and costs of cultivation will likely create a range of product
qualities and’?price pomts to contend with. Larger cultivator and manufacturers are
expected to nquer market. share by offering quality and pricing that satisfies
mass- market needs while Ieavmg quality, passion, artisanal care, and hand-crafted
prices to the small to med;um-snzed market where Green River intends to play, initially.

Risk/Opportunity: The most sngmt" cant risk associated with our business model is
timing. The early movers offerlng consistent quality and availability will have a distinct
advantage and strong position wnthm the local market. Rapid product launch will lead to
the realization of a product offermg that not only caters to immediate market needs,
but that preemptively embraces the projected demands of the market. Implementing
our strategy in a timely manner will awareness of the Green River brand, highlight the
quality of our products, and implement communlty objectwes encouraged by Green
River’s value system. i ,

Price/Profitability Projections: It's important to note a féwﬁ\k'fe'ys to thisplah_;a’,nd how
projections have been calculated. Customer flow and sales volume has 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 Benchmarks.
o The above study suggest the following: Weekdays an average of 24 customers
per hour (cph). Weekends an average of 35 cph. The average purchase per
customer is estimated to be $71.00

Capital Requirements: The capital requirements for Green River to execute this business
plan are approximately $343,600 including working capital and a further $57,400
(excluding inventory) of permitting costs for the first year of operations. The Company
will allocate the invested capital to the following:
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Construction and Fit-Out

91,400

Permits, Consulting, Licensing, and, Applications

57,400

Systems and Retail Equipment

94,000

Operational costs

257,200

Total

400,000

Financial Snap’s'h'ot’: S

Key Financials

Z'Ye‘ar’ 1

Year 2

Year 3

Year 4

Year 5

Retail Sales

916,730,970

7,213,017

7,429,407

7,652,289

TOTAL REVENUE

5,235,199

6,730,970

7,213,017

7,429,407

7,652,289

Total COGS

2,617,600

3,365,485,

3,606,508

3,714,704

3,826,145

Non-deductible expenses

986,064

1,025,646

1,056,115

1,087,499

1,119,824

EBITDA

1,474,480

2,476,752

Keys to Success:

Licensing
Build-out

2.1 Product Description

2,137,910

2,334,003

Community outreach, training, and engagement
Effective management of funding and working capital

2,404,323

As marijuana emerges from the shadow of prohibition it reveals itself to be a widely
popular drug in the U.S., currently second only to alcoho! and nicotine. Green River will
offer a spectrum of Indica, Sativa, and hybrid flower cultivars to serve market demand.
Many of the strains we have selected for sale are prized genetics and have become

CONFIDENTIAL
In accordance with Massachusetts Public Records Law M.G.L. ¢.4, §7 subsection 26 paragraph (a),
this page contains material or data that are specifically, or by implication, exempted from
disclosure by statute. All rights reserved. © Greenglove Consulting, LLC




sought after at legal and medical marijuana dispensaries nationwide. Green River will
carefully select only the superior current and future stars of the marijuana constellation.

Green River will offer the following product classes for sale at his Attleboro retail store:

Flower - The curing process is a critical determinant of the final quality of marijuana.
While all cultivators and manufacturers understand the importance of the process, most
accept sacrificing high quality for speed and convenience of production. At the same
time, while some manufacturers do take the time to produce a beautifully cured
product, their offerings are often defeated by woefully inadequate dispensing methods
that see the product deteriorating rapidly pre-sale. We address this problem by
selecting flower buds that are correctly cured, and creating standardized weight
portions pre-packaged that preserve freshness, quality, and flavor at the point of sale.

THC-Infused Edibles — Cannabis edibles are preferred by some consumers because
ingesting cannabinoids through the GI tract provides a different and often more
therapeutic effect than inhaling. Green River will offer a range of attractive, appetizing,
and appealing, adult-use focused edible products.

Topicals — These are external applications of cannabis that can be used to treat body
pain or skin conditions. Topicals are infused with THC, CBD, and other cannabinoid
extracts. Topicals include lotions, creams, balms, and oils. As they are non-psychoactive,
topicals are often chosen by individuals who need the therapeutic benefits of marijuana
without the cerebral euphoria associated with other delivery methods.

Other Products — While our core products will be those listed above, Green River fully
intends to offer a number of cutting-edge products and will carefully study the
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opportunities offered for the profitable sale of exceptional products offered by other
manufacturers.

3.1 Market Overview

Currently; 33 states in America and the District of Columbia have legalized marijuana
use in some form (medical or recreational). The majority of these states have allowed
sales for-medical use and eleven of these states, including Massachusetts, have legalized
recreational or adult-use. Since 60% of the population resides in states that have
legalized the use of marijuana for medical use, recreational use, or both, this indicates

immense po§‘slbllitles ie futuye growth of the industry.

3.2 Target Market4 s
On November 8, 2016, Massacht proved the adult recreational use of
marijuana. In 2017, an enght—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 Apnl 2018 and outlme the requirements for
cultivation, production, security, transport, and retail sale of marijuana to consumers
over 21 years of age. The CCC is now accepting appllcations for LMEs. With 39 cities, 312
towns, and 14 counties, the local mumcnpalltles of Massachusetts have been granted the
authonty to govern their own recreational maruuana lndustry whlch wi mevntably

expectations for the quality of the products they consume.

Green River’s high-end licensed retail store will supply quality products while bui
brand that represents a culture of sophistication, quality, respect for the plant, respect
for the customer's interaction with cannabis, and the safe adult-use of cannabis and*
cannabis products.
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4.1 Competitive Landscape
ompanies in the marijuana industry typically compete on product type, quality,

makes'pr ce éompetltlon 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 sale_; price providing revenue stability and continued profitability.

4.2 Direct Competition

The direct combéfifion for Green River will come, unsurprisingly, from retailers that sell
similar products with the same high quality and volume. The exact nature of such
competition is difficult to quantufy as the state of Massachusetts is in the very early
stages of issuing adult-use marijuana I|censes With that said, Green River feels that as
the industry is inchoate, workmg collaboratlvely wuth competitors in the area will
benefit the local community as well 35 the mdustry :

4.3 Competitive Advantages

Self-financed business with strong working capital
Extensive hospitality and retail experience
Strategic location

Competitive pricing

Proximity to complementary businesses

Effective and collaborative management

Timing of entry into the marketplace

5.1 Summary

Green River will be recognized as a cannabis retailer that offers a range of distinctive
products representing excellence, quality, sophistication, and mindful production
practices, that thoughtfully represent customer needs, shared ideals, and community
values. Green River will carve out a significant niche among competitors using sales,
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marketing and presentation methods that reflect a deeper understanding of the context
for adult-use cannabis.

5.2 Marketing Strategy

‘Value Proposition - Green River will offer for retail sale exceptional flower and
‘THC-infused products offering customers the convenience and pleasure of a premium
cannabls experlence Our high-quality cannabis products will be created by cultivators

. and ma ufacturers using careful cultivation, processing and extraction methods that

demonstrate respect for the needs and nature of the cannabis plant. Green River
product users will, through the purchase of our products, signal their appreciation for a
Iocally-sourced sophisticated, flavorful product, offered for sale through a
community-supportive company.

The customer will recognize Green River as a brand and retailer that offers an entirely
natural product free from contaminants; where quality, consistency, and an
appreciation of the recreational and healthful beneflts of marijuana are held in high
esteem.
Green River customers, together wnth Green R
events and activities that matter: to he community;on-a local or national level; and
together, will take part in those endeav ﬁnous means outlined in the
customer engagement, direct advertising, and educational actlwties sections below.

) wnll take an active role in supporting

Product Differentiation - The biggest players in the market use . cultivation and
extraction techniques that often require the use of chemlcals such’ as butane or
methods that tend to strip the integrity and flavor of the marijuana plant leaving a
discernible aftertaste. While this approach aids product consistency and srmphﬁes

processing, it inevitably compromises the end product. These methods often result” m;

marijuana products that seem lifeless and lack complexity with regards,to both ﬂavof
and healthful attributes. In short, a product that is fine for a quick high, but wl;lch is
sorely lacking for the more discerning or sophisticated demographic.
Green River's approach is to respect the fundamental needs of the marijuana plan -

manner that ensures that we source products that maintain and amplify its natural

characteristics, preserving the flavor, complexity, and healthful benefits for which it is
valued and appreciated. We achieve this by buying products created using methods that
compete favorably with industrial cultivation techniques while producing a superior
product using processes that offer excellent energy efficiency and minimal
environmental impact when compared to other approaches.

Price point - While price is rarely the most important factor affecting buying behavior, it
should strive to achieve parity with the customer's perceived value of the product. All
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pricing will ultimately be determined by economic and marketplace conditions, not least
those presented by competitors and their pricing models. Nonetheless, marijuana
products enjoy — in no small degree ~ the benefits of commodity values. Most vendors
have a good idea of the fair market price for marijuana products as do the majority of
current consumers. Our target market users will seek out or be attracted to a product
t offers quality and value.

Prguétionx- The Green River Brand and products will be promoted through the
following means:

Branding thiough’ product appearance and packaging — Green River products will be

or whlch they ‘stand. Our pure flower and THC-infused product packaging
lbutes that make them unique, distinctive, and distinguishable from

experieng
will boast desngn a:
afar. Green River's: core-flower products will consist of the standard eighth, quarter, and
half ounce sizes, carefully. pre=packaged to preserve quality and freshness. This will
avoid the tendency of bud tenders to break large buds or colas into smaller buds which
dry out and blend in with mferlor product before resale. This approach will also
eliminate extraneous odors. :

Direct marketing through our retail outlet ~ While the main thrust of our marketing
efforts will aim at building a brand and product relationship with end-users, the nature
of retail sales requires that our marketing and sales efforts work hand in hand. We will
endeavor to engage our client-base personally with marketing collateral such as product
information leaflets, safe product use information, advertising posters, product displays,
and community campaign literature to support our retail sales efforts. We will establish
marketing partnerships through workshops, presentations, and mutually beneficial
training seminars that further strengthen our brand. :

State, regional, and locally focused advertising and advertorials — The Massachusetts
regulations regarding marijuana advertisements through print advertising, online
advertising, sponsorship and more, present many challenges. These challenges are
further exacerbated by the unwillingness of players like Facebook and Google to allow
paid, marijuana-related advertisements across their medium. Federal laws that currently
prohibit the sale of marijuana products across state lines largely negate the need for
brand-building beyond adjoining state borders in the short term. As the principal market
for our immediate future lies within the state of Massachusetts and surrounding states,
this is where the main thrust of the advertising opportunities lie. While there are
numerous national marijuana advertising platforms — often pay-per-click models -
these can be costly and are most likely to reach those who are already fully-embedded
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in the marijuana culture rather than the more significant part of our general target
market.

Green River will navigate the above-mentioned state advertising regulations by a policy
of indirect advertising; leveraging our educational and community outreach programs to

build brand and product awareness, through advertorials and carefully "sanitized" brand
‘message advertisements aimed exclusively at the Massachusetts market, and direct
A advertigingfthrough our customer database as this grows via promotional activities.

Customer engag,ement through community support activities — Green River embraces
community -outreach, engagement, and support as a central tenet of our brand ethos.
We aim to support activities, events, and organizations that benefit the local community
and the causes our clientbase support. Through packaging, marketing collateral and
advertisements, current and prospective customers will be invited to visit our website
and share in our support of local charities and organizations. These efforts will
demonstrate Green River customers' values to the local community while reinforcing
the Green River brand. '

Direct advertising — The most stralghtforward and unfettered means of advertising to
current and prospective customers is through dlrect advertlsmg in the form of email,
electronic newsletters, social media and the like. Usmg branded. marketing collateral,
available at our retail outlet, in product packages, on websutes, and socual media, current
and prospective customers will be invited to participate in: 'our program of community
campaigns and events. A condition of voting in our: cammunity,fund campaign or
participation in our educational programs will be to share email or socual me
details. This data will allow us to rapidly build our marketing database and ena
a manner that satisfies legislative constraints - to direct advertlsmg and pfomotlons aj
target audience that is of legal age to consume, is predlsposed ~to marijuana
consumption and is likely to share our community support aspirations and value: g

Educational activities — Massachusetts state regulations encourage all 'Iice\,' e
marijuana establishments to provide relevant educational opportunities for their local
communities. Green River has created a comprehensive series of courses and lectures
and will leverage the legitimate advertising and promotion of these courses to
strengthen and enhance our brand and its underlying ethos. Participation in these
classes will require online enrollment, providing additional opportunities to gather

direct advertising data.

The courses include:
e Cannabis 101 — An introduction to the complex world of marijuana.
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e Effective Medicinal Cannabis Use to Manage Ailments
e Cannabis Use for Seniors
e The Marijuana Industry — An introduction to entrepreneurship in the industry.

Community informational activities — The Green River team will engage in support of
ures, seminars, and promotional exercises at our retail outlet and community
events.-’-These activities may include educational activities, allowing Green River to
partqer in activities that help us qualify for the Leadership Ratings Program. Such events

super tive bustomer servnce It is essential that each member of staff knows our
products well can speak. to- our brand ethos, and understands customer needs and
expectations.” The entire Green River team must strive to act as individual brand
ambassadors at all times. =

Sales and Marketing Relatidﬁship: As a retail vendor of marijuana products Green River
is compelled to approach the sales and marketing challenge with firm intent. We must
strive to successfully engage our target market groups in a manner that facilitates sales
by creating the desire to purchase among the end-user audience. Retail customers will
learn about our product range and will be enticed to select our store above others
through the activities mentioned above. Our marketing strategy will allow retail
customers to view Green River as a thoughtful, reliable and knowledgeable product
supplier offering branded products with which its customers can readily identify. At the
same time, end-users will view Green River as a responsible, mindful supplier of
high-quality marijuana products that meet their consumption needs in.a manner that
also satisfies their ethical, environmental, health, and recreational aspirations.

Marketing Objectives
1. Persuade consumers that our brand and products represent qualities and
features that they desire.
2. Persuade consumers that our brand and products fit well with thelr
consumption patterns, lifestyle, and ethical self-image. ‘
3. Engage consumers in our community supportive marketing efforts.
4. Satisfy and exceed customer service expectations.

Target Market - The traditional thrust of the Massachusetts marijuana market will aim
to serve men in the 21-40 years age group primarily. While this is a market we fully
intend to exploit, anecdotal evidence suggests that the real growth market lies
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elsewhere. Green River aims to direct its products, marketing, and branding at three
additional groups that we see as the emerging market;

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.

Adult female consumers — With a tendency for the industry to aim marketing at men in
the 21 to g '0 years age group, women struggle to find products with which they can
readily identlfy Our products will be presented and packaged in a manner that women
will find attractive, and that will demonstrate that marijuana is a product for them
rather than a male-dominated culture to which they must adapt.

independent medical consumers — While medical marijuana dispensaries will
undoubtedly continue to thrlve in-one form or another, many current medical marijuana
patients are merely regular- consumers leveraging medical marijuana as a means to
legitimize their purchase of adult-use marijuana. The advent of retail outlets will
effectively eliminate the need for such patients to visit dispensaries to fulfill their
marijuana needs. Genuine medical consumers with a good understanding of which form
of marijuana offers them the benefits that theysseek and new medical consumers who
prefer to explore the benefits of matijuana through ‘anecdotal advice or
recommendation, will possibly do so through 'retall ’outle, rather than medical
dispensaries. ! ' e

Market Channels - Retail sales of marijuana are strictly lumlted ’co llcensed retall outlets,
medical maruuana dlspensarles, and in the future, marijuana cafes an* ‘smoke clil )s.

solely through our licensed retail marijuana establishment.
5.3 Sales Strategy

Target Sales Market

There are currently 50 medical cannabis outlets in the state, all of which will likely make
a rapid transition to selling recreational cannabis or supplying cannabis to retail outlets.
There are 31 retails stores, 21 cultivators, 20 manufacturers, and 3 distributors licensed
for adult-use business in the Commonwealth of Massachusetts. It is anticipated that a
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further 57 retail stores, 46 cultivation facilities, 38 manufacturers, and 3 distributors will

commence operations within the next eight months. Naturally, these will be spread
throughout the cities and towns of the state that have not chosen to prohibit cannabis
or have not imposed a moratorium.

5.4 Implementation Strategy

Capex/Opex capital The license application process requires that applicants
demonstrate and document that the capital funds required to execute their business
plan successfully are available (in escrow, initially), and have been obtained from
legitimate sources. The Green River business plan demonstrates a need for $185,400 in
capital expenditure for space preparation, fit-out, systems, and equipment, and a
further $57,400 to meet initial licensing needs, plus the establishment of a strategic
reserve totaling $257,200 during the first twenty-four months of operation. These initial
funds are readily available and privately funded.

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 and the application fees must be fully approved before a
provisional license will be granted. Once a provisional license has been granted the state
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will verify the approval of the relevant municipality. Subsequently, the state will
perform specific inspections before issuing a full license. No retail sales may begin
before a full license has been granted.

Construction, Fit-out, and Systems Acquisition

Green River's retail shop and equipment will be constructed, installed and
commissioned under the professional supervision of Matthew O’Boyle of Phase Zero
Design .

Operations organization, Policies, and Inspection

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.

6. Management and Staff

The proper management of all aspects of the proposed project is crucial to the success
of Green River. We will bring together a diverse team that offers the direct experience
and knowledge to achieve both our business and community goals.

6.1 Personnel plan
Making allowances for sickness, personal days, vacations, and the like, we anticipate
seven full-time employees with salaries ranging from $30,000 to $60,000 per annum,
and hourly staff wages starting $15 per hour. We feel that a living wage will help build
and solidify a team that is inspired to contribute to the success of Green River and the
town of Attleboro.

7. Financials

7.1 Financial Assumptions
The appended pro forma financial statements are based upon the following financial
assumptions:
e Conservative sales estimates — Sales are estimated using average spend x
average customer flow for a similarly-sized MMJ dispensary (an average of
several states).
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e General costs and salaries are estimated to increase 3%, year-on-year.
e COGS are estimated by primary product types.
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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. Green River Cannabis
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.

Ouir retail store 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 immediately disclose this information to
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1.4.2.

1.4.3.

1.4.4.

1.4.5.

1.4.6.

1.4.7.

1.4.8.

1.4.9.

1.4.10.

the Commission, and cooperate in any investigation, and take
such other action directed by the Commission.

Inventory records include:

1.4.2.1.  Shipping manifests

1.4.2.2. Delivery and unpacking video recordings
1.4.2.3. Daily sales stock withdrawal and return reports
1.4.2.4. Weekly inventory reports

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 store 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.  store 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

1.4.11.

and 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

1
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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.
1.4.12.  Other documents may include;
Deposits with utility companies
Contracts with telecommunications companies
Business registration documents and certificates
Business licensing documents
Surety bonds
Tax records

All such documentation must be digitized and a hard copy stored in the records cabinet.
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1.1.

1.2,

1.3.

This Employee Handbook ("Handbook"] is designed to summarize certain
personnel policies and benefits of Alexsofia, LLC. (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.

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 the dates determined by Alexsofia, LLC. 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.

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 or without notice. Similarly, the Company is
free to conclude the employment relationship at any time for any lawful
reason, with or without cause, and with or without 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.

1.4. Marijuana Establishment Agent - Background Checks

1.4.1.

1.4.2.

1.4.3.

1.4.4.

1.4.5.

1.4.6.

1.4.7.

1.4.8.

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:

e be 21 years of age or older;

e 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

e 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.



1.4.9.

1.4.10.

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.



2. Retail Store Roles, Qualifications, Training, and Selection

2.1. Store Job Classifications and Requirements:

2.1.1.

2.1.3.

Store Manager - The store manager is the face of the facility. The
manager must interface with staff, law enforcement, vendors, and others.
The principal responsibility of the store manager is to coordinate and
facilitate the transactions of the store. 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
product to carry 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.

Retail 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, retail 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 retail 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, diversion, and facility cleanliness. Retail Sales Agents
will be trained by the store manager alongside whom the will work to learn
the total operation of the retail store. This position may be full-, or
part-time.

Security Guards - Our retail store has an ongoing demand for trained
law enforcement and security professionals. The store employs 24/7
security protection. 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 military, law
enforcement, and security experience.

2.2. Employee Training and Selection

2.21.

Ouir retail store is constantly looking for motivated, friendly, articulate and
passionate people to work with our customers to provide them with the
best product for their recreational needs. We are looking for people with
the above attributes and are willing to train others in order to have a
diverse workforce. Some of the desirable backgrounds we are looking for
include marijuana vertical experience, retail sales, pharmacy, education,
and customer service. We tend to train all employees in the following
subjects, but tailor each topic to meet the needs required by individual
roles:

e Cannabis Science

e Horticultural & Organic Cultivation

e Methods of Extraction

e Methods of Ingestion



2.3. Staffing Plan

Cooking with Cannabis
Medical marijuana use

Harm Reduction Methods
Sensible Cannabis Use
Customer Relations
Massachusetts Cannabis Law

2.3.1.  Our company is looking for all types of help for our retail sales operation,
both front-of-house, and in the back office. Typical responsibilities include:

Sales associates

Packaging labeling and inventory

Sanitation and maintenance of the facility

Security of the facility and deliveries

Standard business and management roles such as, account
management, administration, etc.



3.

Employment Policies

3.1.

Employee Classifications

3.1.1.

3.1.2.

3.1.3.

3.1.5.

3.1.7.

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

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.

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.

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.

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.

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.

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.

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.

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.

3.2.2.

3.2.3.

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 termination. Reasonable
accommodation is available for qualified individuals with disabilities, upon
request.

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.

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

e Minorities;

e \Women;

e \eterans;

e People with disabilities; and

e People of all gender identities and sexual orientations.
3.3.2. Goals

Our company has established specific goals to promote equity for the
above-listed groups in the operations of our Marijuana Establishment

e Providing employment opportunities to individuals falling into the
above-listed demographic categories to help them achieve their
goal of entering the adult-use marijuana industry;

e Increasing the number of individuals falling into the above-listed
demographic categories working in the establishment and
providing tools to aid their success.

e Increasing the number of individuals falling into the above-listed
demographic categories working in management and executive
positions in the establishment and providing tools to aid their
success.

3.3.3. Programs
The following programs will help effectuate the above goals:

e Employment opportunities will be published in diverse media with
the objective of more effectively reaching the above demographic
groups;

e Distribute internal workplace information sheets aimed at
encouraging current employees to recommend individuals falling
into the above-listed demographic categories for employment;

e Participate in job and recruitment fairs that specifically target
individuals in the above-listed demographic categories.

e Individuals falling into the above-listed demographic categories will
be offered opportunities to shadow their immediate supervisor to
help achieve a transfer of the skills, knowledge, and
responsibilities that this role demands.

3.3.4. 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:
e Have five employment positions been created since initial
licensure?



3.3.5.

e Have we advertised available positions in diverse media with the
objective of more effectively reaching the above demographic
groups?

e Have we attended at least one job and recruitment fair that
specifically target individuals in the above-listed demographic
categories?

e Have individuals falling into the above-listed demographic
categories been hired and retained for at least 20% of the
available positions?

e Have individuals falling into the above-listed demographic
categories been offered opportunities to engage in shadow
training?

e How many individuals falling into the above-listed demographic
categories have chosen to engage in shadow training?

None of the above shall prevent the company from hiring the most
qualified candidates and complying with all employment laws and other
legal requirements. In addition to direct hiring, the company will work in
good faith, in a legal and non-discriminatory manner to consider the
status of vendors, suppliers, contractors, and tradesmen when planning to
employ such individuals from within the local municipality

3.4. Confidentiality.

3.4.1.

3.4.2.

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.

As a condition of employment with the Company, all employees must sign
a Non- Disclosure Agreement.

10



3.5.

3.6.

3.7.

Employment of Relatives

3.5.1.

3.5.2.

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.

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.

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.

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

11



3.8.

3.9.

3.7.2.

3.7.3.

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

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.

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.

Privacy

3.8.1.

3.8.2.

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. Healthcare enroliment information is 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.

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).

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

3.11.  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.

13



Hours of Work and Payroll Practices

41.

4.2,

4.3.

4.4,

4.5.

4.6.

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
4.2.1. 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
4.4.1. 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
4.5.1. 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 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.

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
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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.
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5. Standards of Conduct and Employee Performance

5.1.

5.2.

5.3.

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.

Prohibited Conduct

5.2.1.

5.2.2.

5.2.3.

5.24.

5.2.5.

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:

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

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.

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.

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

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.
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5.4.

5.5.

5.3.2.

5.3.3.

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.

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.

Attendance

5.4.1.

5.4.2.

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

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.

Discipline and Standards of Conduct.

5.5.1.

5.5.2.

5.5.3.

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.

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

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:
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5.6.

5.7.

5.8.

e Dishonesty;

e Falsification of Company records;

e Unauthorized use or possession of property that belongs to the
Company, a coworker, or member of the public;

e Possession or control of illegal drugs, weapons, explosives, or
other dangerous or unauthorized materials;

e 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;

e Insubordination, failure to perform assigned duties or failure to
comply with the Company's health, safety or other rules;

e Unauthorized or careless use of the Company's materials,
equipment or property;

e Unauthorized and/or excessive absenteeism or tardiness;

e Lack of teamwork, poor communication, unsatisfactory
performance, unprofessional conduct, or conduct improper for the
workplace;

e Sexual or other illegal harassment or discrimination;

e Unauthorized use or disclosure of the Company's confidential
information:;

e Violation of any Company policy.

Dress Code

5.6.1.

Safety

5.71.

5.7.2.

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.

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.

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.

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 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
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5.9.

5.8.2.

5.8.3.

5.8.4.

5.8.5.

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.

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

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

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.

Workplace Searches.

5.9.1.

5.9.2.

5.9.3.

5.94.

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.

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.

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.

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.
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5.10.

5.11.

Social Media Policy.

5.10.1.

5.10.2.

5.10.3.

5.10.4.

5.10.5.

5.10.6.

5.10.7.

5.10.8.

Alexsofia, LLC. 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.

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.
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.

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 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.

Cell Phone Policy

5.11.1.

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 office, 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
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5.11.2.

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.
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6.

Employee Benefits and Services

6.1. General

6.1.1.

6.1.2.

6.1.3.

6.1.4.

Aside from those benefits required by state and federal regulations,
Alexsofia, LLC. also offers additional benefits for its full-time employees.
From time to time, benefits may be added or deleted from the benefits
package.

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.

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

6.2. Group Health Insurance

6.2.1.  Alexsofia, LLC. offers a group health plan for eligible employees. The
Company's group health insurance plan is offered through Blue Cross.
For more information, refer to the Company's benefits booklet for
complete details and benefits.
6.3. COBRA
6.3.1.  Under the provisions of the Consolidated Omnibus Budget Reconciliation

Act (COBRA) of 1986, if you are covered under the Company's group
health 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.

6.4. Worker's Compensation.

6.4.1.

6.4.2.

6.4.3.

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.

Alexsofia, LLC. carries Workers' Compensation Insurance for all
employees and pays the entire cost of the insurance program.

An employee who suffers an injury or iliness in connection with the job is
usually eligible to receive payment through the insurance company for
lost wages.
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6.5.

6.6.

6.4.4.

6.4.5.

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.

Social Security Benefits (FICA)

6.5.1.

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.

Unemployment Insurance

6.6.1.

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.
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7.

Employee Leaves of Absence and Time Off

71.

7.2.

7.3.

General

7.1.1.

7.1.5.

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
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 period of 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.

Sick Days

7.21.

Eligible employees are entitled to 5 paid sick days per year. Sick days'
pay for regular full-time employees will be calculated based on the
employee's base pay rate times the number of hours the employee would
otherwise have worked on that day. Regular part-time employees will be
paid on a pro-rata basis.

Holidays

7.3.1.

Alexsofia, LLC. observes the following paid holidays:
e New Year's Day

e Memorial Day
e Independence Day
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7.3.2.

7.3.3.
7.3.4.

e Labor Day
e Thanksgiving Day
e Christmas Day

The Company will grant paid holiday time off to all eligible employees.
Holiday pay for regular full-time employees will be calculated based on
the employee's base pay rate (as of the date of the holiday) times the
number of hours the employee would otherwise have worked on that day.
Regular part-time employees will be paid on a pro-rata basis.

If an eligible non-exempt employee works on a recognized holiday with
Company approval, he or she will receive holiday pay plus wages at his or
her straight-time rate for the hours worked on the holiday.

7.4. Pregnancy-Disability Leave

7.4.1.

7.4.2.

7.4.3.

7.4.4.

7.4.5.

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.

7.5. Workers' Compensation Leave

7.5.1.

Any employee who is unable to work due to a work related injury or illness
and who is eligible for Workers' Compensation benefits will be provided

25



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.

7.6. Voting Time
7.6.1. 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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At-Will Employment Agreement and Acknowledgement of Receipt of Employee
Handbook

Employee:

I acknowledge that | have been provided with a copy of the The Company Employee Handbook.
I understand that | am responsible for familiarizing myself with the policies in this handbook and
agree to comply with all rules applicable to me.

| understand and agree that the policies described in the handbook are intended as a guide only
and do not constitute a contract of employment. | specifically understand and agree that the
employment relationship between the Company and me is at-will and can be terminated by the
Company or me at any time, with or without cause or notice. Furthermore, the Company has the
right to modify or alter my position, or impose any form of discipline it deems appropriate at any
time. Nothing in this handbook is intended to modify the Company's policy of at-will
employment. The at-will employment relationship may not be modified except by a specific
written agreement signed by me and an authorized representative of the Company. This is the
entire agreement between the Company and me regarding this subject. All prior or
contemporaneous inconsistent agreements are superseded.

I understand that the Company reserves the right to make changes to its policies, procedures or
benefits at any time at its discretion. However, the at-will employment agreement can be
modified only in the manner specified above. | further understand that the Company reserves
the right to interpret its policies or to vary its procedures as it deems necessary or appropriate.

I have received the Company Employee Handbook. | have read (or will read) and agree to abide

by the policies and procedures contained in the Handbook.

By: Date:
Manager name

By: Date:
Employer name
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1. Sales

1.1. Retail sale of cannabis

IMPORTANT NOTE

The retail sale 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 the customer’s particular ailment or

symptoms.

As a licensed retail store we are mandated to follow the state’s requirements for
tracking customer use, and providing educational materials. While the state does
not require the tracking and recording of customer details we do so as an
essential part 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, supported by valid ID, entered
into the database. These details, together with their purchases, will be recorded
and maintained for the benefit of state inspectors.

NO customer may enter our retail premises without first producing a valid,

recognized, photo ID. Valid ID must be shown to security personnel at the

entrance to the retail store and at the Point of Sale for data-entry purposes.
There are NO EXCEPTIONS, and NO EXCUSES to this rule.

1.1.1.  Restricting Access to age 21 and older

1.1.1.1.

1.1.1.2.

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

Valid ID must be presented to the responsible member of staff at the
entrance to the retail store and at the Point of Sale for data-entry
purposes.

No person under 21 years of age may be employed at the premises.

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

While a person of legal age is welcome to accompany a customer into
the store, loitering, in accordance with 935 CMR 500.110 (1) (b) is not
permitted under any circumstances.



1.1.1.6.

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 wait outside the facility. Should the person refuse, the matter
should be elevated to the store manager who may, if necessary, contact

local law enforcement for assistance in removing the person from the
facility.
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1. Detailed Description of Qualification and Intended Trainings for Agents

11.

1.2,

Store Job Classifications and Requirements:

1.1.1.

All employees must be trained on their job-specific duties prior to
performing their job functions.
1.1.1.1.1.  All employees must receive a minimum of eight (8) hours
job-specific training each year.
1.1.1.1.2.  All current owners, managers, and employees must
complete the Responsible Vendor Program as soon as
possible after this becomes available. Employees must
complete the program within 90 days of being hired.
1.1.1.1.3.  Responsible Vendor Program documentation will be
retained for four (4) years.

Store Manager - The store manager is the face of the facility. The
manager must interface with staff, law enforcement, vendors, and others.
The principal responsibility of the store manager is to coordinate and
facilitate the transactions of the store. 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 carry 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.

Retail 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, retail 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 retail 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, diversion, and facility cleanliness. Retail Sales Agents
will be trained by the store manager alongside whom the will work to learn
the total operation of the retail store. This position may be full-, or
part-time.

Security Guards - Our retail store has an ongoing demand for trained
law enforcement and security professionals. The store employs 24/7
security protection. 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 military, law
enforcement, and security experience.

Employee Training and Selection

1.2.1.

Ouir retail store is constantly looking for motivated, friendly, articulate and
passionate people to work with our customers to provide them with the



best product for their recreational needs. We are looking for people with
the above attributes and are willing to train others in order to have a
diverse workforce. Some of the desirable backgrounds we are looking for
include marijuana vertical experience, retail sales, pharmacy, education,

and customer service. We tend to train all employees in the following
subjects, but tailor each topic to meet the needs required by individual

roles:
1.2.1.1.
1.2.1.2.
1.2.1.3.
1.2.1.4.
1.2.1.5.
1.2.1.6.
1.2.1.7.
1.2.1.8.
1.2.1.9.
1.2.1.10.

Cannabis Science

Horticultural & Organic Cultivation
Methods of Extraction

Methods of Ingestion

Cooking with Cannabis

Medical marijuana use

Harm Reduction Methods
Sensible Cannabis Use
Customer Relations
Massachusetts Cannabis Law

1.3.  Our company is looking for all types of help for our retail sales operation, both
front-of-house, and in the back office. Typical responsibilities include:

Retails Sales

Packaging labeling and inventory

Sanitation and maintenance of the facility

Security of the facility and deliveries

Standard business and management roles such as, account

management, administration, etc.

1.3.1.
1.3.2.
1.3.3.
1.3.4.
1.3.5.

Company Operations Manual - Revision 1 - 081219
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1. Quality Control and Testing

1.1.  Incoming marijuana inventory

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:

1.1.1.

JEIL L (L (I I §

1.21.
1.2.2.
1.2.3.
1.24.
1.25.

Well cured and generally free of seeds and stems;

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

Free of contamination by mold, rot, other fungus, and bacterial diseases;
Prepared and handled on food-grade stainless steel tables; and
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.

1.3.1.

1.3.2.

1.3.3.

1.34.

.1.35.

.1.3.6.

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

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.

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).

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

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.

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

1.1.3.6.1. Stock is efficiently rotated to ensure that older product is used

before newer product.

1.1.3.6.2. All stock is appropriately stored to prevent spoiling and damage

to the product.

1.2. Outgoing marijuana inventory

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

1.2.1.
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1.3.

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.

1.2.3. 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.

1.24. 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.

1.2.5. 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.

1.2.6. 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).

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

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.

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

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

1.3.1.  All agents whose job includes contact with marijuana is subject to the
requirements for food handlers specified.

1.3.2. Any agent working in direct contact with marijuana shall conform to sanitary
practices while on duty, including:

1.3.2.1. Maintaining adequate personal cleanliness; and
1.3.2.2.  Washing hands appropriately.

1.3.3. Hand-washing facilities shall be located in production areas and where good
sanitary practices require employees to wash and sanitize their hands.

1.34. There shall be sufficient space for placement of equipment and storage of
materials as is necessary for the maintenance of sanitary operations.

1.3.5. 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.

1.3.6. Floors, walls, and ceilings shall be constructed in such a manner that they may
be adequately kept clean and in good repair.
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1.3.7.

1.3.8.

1.3.9.
1.3.10.

1.3.11.

1.3.12.

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 it 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.
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1.1.

Recordkeeping procedures

1.1.1.  Pursuant to 935 CMR 500.000, company records will be available for
inspection by the Commission, upon request.
1.1.2.  The following business records shall be properly maintained:

1.1.2.1.
1.1.2.2.
1.1.2.3.
1.1.2.4.
1.1.2.5.

Assets and liabilities;

Monetary transactions

Books of accounts;

Sales records; and

Salary and wages paid to each employee.

1.1.3.  The company will maintain these and 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:

1.1.4.  Written Operating Procedures as required by 935 CMR 500.105 (1) The
store manager has copies of the company operating procedures.
1.1.4.1.1. ltis the responsibility of all employees to carefully read,

understand and follow these operating procedures.

1.1.4.1.2.  All employees are responsible for ensuring that these

operating procedures are followed.

1.1.4.1.3.  Any deviation from standard operating procedures must be

authorized by the store manager or your immediate
supervisor.

1.1.4.1.4. 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.

1.1.4.1.5.  Any material changes will be communicated to the

Commission

1.1.4.1.6. Inventory records as required by 935 CMR 500.105(8);

1.1.5. Inventory records include:

1.1.5.1.

Shipping manifests

Delivery and unpacking video recordings

Daily sales stock withdrawal and return reports

Weekly inventory reports

Product return reports

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



1.1.5.2.

1.1.5.3.

Delivery and unpacking video recordings - All deliveries will be
recorded using a hand-held video recorder. 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.

Daily sales stock withdrawal and return reports - Each day, items
will be removed from the main storage vault and placed in the
counter area for sale. These items will be carefully recorded at the
time of withdrawal. Unsold sales stock will be recorded on the
same sheet when returned to the storage vault each evening.

1.1.5.3.1.  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
sales stock to the storage vault.

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

1.1.5.4.

1.1.5.5.

1.1.5.6.

1.1.5.7.

1.1.5.8.

1.1.5.9.

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 store 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.
Ouir retail establishment receives marijuana, and marijuana
products in pre-packed, shelf-ready packaging.
Once goods are delivered and manifests verified, all products -
each individual unit for sale - 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 and stored in accordance
with section 2 (b) of this operating procedure.

\
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1.1.6. Personnel records:

1.1.6.1.
1.1.6.2.

1.1.6.3.

1.1.6.4.

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.

The company organizational chart will be clearly posted in the
office area but may also be found the operations manual and
employee handbook.

A personnel record for each marijuana establishment agent shall
be maintained for at least 12 months after termination of the
individual’s affiliation with the Marijuana Establishment and shall
include, at a minimum, the following:

1.1.6.4.1.  all materials submitted to the Commission pursuant to 935

CMR 500.030(2);

1.1.6.4.2. documentation of verification of references; the job

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

1.1.6.4.3. 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;

1.1.6.4.4. documentation of periodic performance evaluations;
1.1.6.4.5. arecord of any disciplinary action taken.
1.1.6.4.6. notice of completed responsible vendor and eight-hour

related duty training.

1.1.6.4.7.  records of any health and safety related incidents

1.1.6.5.

A staffing plan that will demonstrate accessible business hours
and safe cultivation conditions for the current and following week
will be clearly posted in the office area. A copy of each staffing
plan will be stored for future reference in the appropriate
ringbinder in the records cabinet.

1.1.7. Personnel policies and procedures

1.1.71.

1.1.7.2.
1.1.7.3.

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.

2

Copyright 2019 Greenglove Consulting LLC



1.1.7.4.
1.1.7.5.

1.1.7.6.

1.1.7.7.
1.1.7.8.

1.1.7.9.

1.1.7.10.

1.1.7.11.

1.1.712.

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).

All waste records should be maintained for at least three years.

In the course of normal operations small amounts of marijuana
waste may be generated from (for example) broken packaging, or
customer returns. All marijuana waste must be disposed of in
accordance with 935 CMR 500.105 (12).

All marijuana waste will be placed in a ziplock bag and deposited
into the locked disposal container for inventory at the end of the
day. Each item for disposal must be weighed, recorded, and
entered into the inventory reconciliation report in accordance with
the company’s security plan.

The items disposed of and recorded in the inventory reconciliation
report must also be entered in the Metrc 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.

1.1.8.  Security Device Log

1.1.8.1.

1.1.8.2.

1.1.8.3.

1.1.8.4.

1.1.8.5.

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 store manager or senior management as
required in the security plan.

The issue of security devices may only be authorized by the store
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.

3

Copyright 2019 Greenglove Consulting LLC



1.1.9.  Following closure of a Marijuana Establishment, all records will be kept for
at least two years at the expense of our Marijuana Establishment and in a
form and location acceptable to the Commission.
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Energy Compliance Letter Green River Cannabis Company (the Company)

1. Identification of Potential energy-use reductions opportunities:

The Company will identify energy-use reduction opportunities such as retaining natural
lighting from windows throughout the design and construction process, installing a timed,
controlled thermostat, and photo-sensitive, motion-detecting lighting controls where
applicable. Although the Company does not own the building, in conjunction with the
landlord, we will be installing a high-efficiency mini-split heat pump system to minimize the
use of the oil boiler and will be making use of natural lighting where applicable.

e The company received a quote from a solar panel company (Insight Solar) for
installing solar panels on the roof. The company also anticipates a MassSave audit
before build out begins. The Company will monitor energy consumption by training
managers and employees to be aware of energy use and managers will scrutinize
utility bills month to month to monitor usage, seeking opportunities for energy use
reduction

e The above opportunities will be implemented at a later date as revenue and budget
is determined. Thermostat, natural lighting, and motion-lights, as well as the mini-
split system will be installed at construction.

e During any further upgrades, renovations, or facility expansion, including upgrading
heat or electricity use equipment, we will seek high efficiency or Energy Star rated
equipment and ask equipment providers to provide lists of energy ratings for
equpiment.

e The costs associated with above potential energy-use reductions opportunities are
as follows; Solar Panel quote: $95,017.25. MassSave energy Audit: free. Natural
Lighting from windows construction estimate; $42,400. Heat pump: $18,261

e If equipment fails or needs to be replaced, quotes will be obtained from various
suppliers and low energy use equipment will be prioritized for purchase

2. Opportunities for renewable energy generation at the retail facility will be considered.

e The Company will make energy supply decisions based on the available data from
energy providers and MassSave guidance on evaluating renewable or high-efficiency
options

e As opportunities arise from the utility provider, and in regular scrutiny of our utility
providers’ renewable energy options, we will identify alternative energy
opportunities as part of any facility upgrades, renovations, or expansions.

e If equipment fails or needs to be replaced, we will work in conjunction with utility
contractors, or equipment providers in identifying opportunities for identifying
renewable or alternative energy opportunities.

3. We will develop strategies to reduce electric and water demand such as installing timed,
photo-sensitive sensors for thermostat and lighting controls



e The Company will monitor utility usage through data collected from utility bills and
will train workers to reduce utility usage during operations such as turning off or
reducing flow on faucets, and turning off lights when not in use

e Inthe future, if applicable the company will participate in load curtailment, energy
storage, or other active demand management programs

4. The company will engage with energy efficiency programs pursuant to M.G.L. c. 25, § 21
or offered through the energy provider.

e Asopportunities arise through third-party providers, our utility company, or through
the MassSave program, the company will have a company-wide policy to ensure
awareness of new opportunities and incentives.



Energy and Environment Compliance Plan Green River Cannabis Company, Inc.

Consistent with 935 CMR 500.120 (11), Green River Cannabis Company ( hereinafter
The Company) will satisfy minimum energy efficiency and equipment standards
established by the Commission and meet all applicable environmental laws, regulations,
permits and other applicable approvals, including, but not limited to, those related to
water quality and quantity, wastewater, solid and hazardous waste management and air
pollution control, including prevention of odor and noise pursuant to 310 CMR 7.00: Air
Pollution Control if applicable. The Company will adopt and use additional best
management practices as determined by the Commission, in consultation with the
working group established under St. 2017, ¢.55 Sec. 78(b), or applicable departments
or divisions of the Executive Office of Energy and Environmental Affairs (the “EOEEA”)
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, including but not limited to,
guidance documents for Best Management Practices for Water Use approved by the
Commission on April 4, 2019.

The Company shall, at a minimum, be subject to the following energy efficiency and
equipment standards:

The building envelope for the Facility shall meet minimum Massachusetts Building
Code requirements and all Massachusetts amendments (780 CMR: State Building
Code), International Energy Conservation Code (IECC) Section C402 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, except that because this facility will be built using an
existing building, the Company may demonstrate compliance by showing that the
envelope insulation complies with code minimum standards for Type
Factory/Commercial/ Industrial F-1, as may be further defined by guidance issued by
the Commission.

Prior to final licensure, the Company shall demonstrate compliance with 935 CMR.
500.120(11) by submitting an energy compliance letter prepared by a licensed
Massachusetts Professional Engineer, Registered Architect or a Certified Energy
Auditor or Manager (as certified by the Association of Energy Engineers) and the
output from COMcheck software ( If required) with supporting documentation, showing
building envelope compliance with the Massachusetts Building Code, 780 CMR
together with submission of building plans pursuant to 935 CMR 500.103.

The Company shall also develop policies and procedures to reduce energy and water
usage, engage in energy conservation and mitigate other environmental impacts in
compliance with 935 CMR500.105(15) and 935 CMR 500.120(11), including but not
limited to:



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

* Consideration of opportunities for renewable energy generation including, where
applicable, submission of building plans ( if applicable) showing where energy
generators and or solar energy panels could be placed on the site, EV Charging Station
charging ports and other identified opportunities.

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

» Engagement with energy efficiency programs offered pursuant to M.G.L. c. 25, § 21, or
through Mass Save or municipal lighting plants audit report and energy efficiency
pregrams and rebates.

The Company will use additional best management practices as determined by the
Commission in consultation with the working group established under St. 2017, c. 55
78(b) or applicable departments or divisions of the Executive Office of Energy and
Environmental Affairs (the “EOEEA”) to reduce energy and water usage, engage in
energy conservation and mitigate other environmental impacts, including but not limited
to:

» Continued engagement with energy efficiency programs offered pursuant to M.G.L. c.
25, § 21, as stated above or

through municipal lighting plants and Mass Save programs for energy efficiency and
demand reduction measures including but not limited to efficient lighting, heating,
ventilation and air conditioning (HVAC) and other equipment.

The Company will be in compliance with the energy efficiency and equipment standards
requirements outlined in 935 CMR 500.120(11), 935 CMR 501.120(11) and the
Commissions Energy and Environment Complied Guidance document dated January
2020 (“the Regulations”).

HVAC Compliance

High efficiency heating and cooling systems, additional insulation where needed and
energy efficient doors and windows along with programmable thermostats. Mini Split
HVAC systems with Hydro Air energy star rated will predominately provide peak
operating efficiency.



Lighting Compliance

Energy efficient lighting such as LED lightbulbs and fixtures throughout the facility.
Window film and down lighting. Energy demand decisions will be part of the operations
specifically with a list of strategies to reduce electric lighting demand with projected
saving calculations.

Develop and Energy conservation program for the facility by measuring and
documenting a baseline of energy usage such as a years’ worth of analysis. |dentify
areas after the energy audit to apply creative solutions to further reduce energy. This
internal energy audit will be done annually using the analysis and energy history of prior
years. Such information will allow the facility to further develop more specific energy
conservation measures.

Further measures to reduce energy by educating employees and establishing strict
guidelines for reducing energy demand by turning off lighting and lowering room
temperatures when not occupied and during off peak demand hours. Such measures
will be constantly evaluated on a daily basis.

Green River Cannabis Company Inc. is dedicated to conducting its operations in a
manner that is ecologically sustainable from an energy consumption, water
consumption and waste generation standpoint. In furtherance of these goals, The
Company will consult with and, as necessary, retain an Environmental or Architectural
Engineer to assist with its Environmental Plan and will, at a minimum, adopt and adhere
to Best Management Practices that

include methods, policies and procedures in the following areas:

As to maximizing energy efficiency, the implementation of measures that include the
following:

a. For lighting equipment and controls:

i. Use of fluorescent/LED lighting in all areas of the premises.

ii. Use of Energy Star lighting products;

iii. Use, where appropriate, of photo-controls for exterior lighting unless security
needs dictate otherwise;

b. For air filtration equipment and controls:

i. Installation of vent dampers;

ii. Analysis of systems and replacement of inefficient components;

iii. Use of programmable thermostats and controls;

iv. Sealing and insulation of ducts and hot water pipes;

v. Use of Energy Star HVAC products;

¢. For the building:

i. Install and/or increase roof and wall insulation;

ii. Control Air Leakage;

iii. Install storm doors;

iv. Insulate and seal skylights and window;

v. Use of storm/insulated windows carrying the Energy Star label;



d. Otherwise attempting to meet or exceed the energy efficiency requirements of the
International Energy Conservation Code and in compliance with 935 CMR500.105(15)
and 935 CMR 120(11)

2. The dispensary will apply for and utilize any and all available Energy Conservation
programs for free technical assistance in creating an energy efficient plan for
construction of the building shell, tenant improvements, building systems and processes
and effectuating the other goals stated in this part;

3. The dispensary will use green building measures whenever feasible, utilizing
materials such as non-toxic insulation, non-toxic paint, and materials that do not off-gas.

4. As to water quality and conservation measures:

a. The dispensary will instruct, train and educate its staff as to water conservation.
measures, including the following methods:

i. Avoiding water wasting techniques such as:
1. Allowing water to run during washing/rinsing procedures when no active
washing or rinsing is occurring.

Using the toilet to flush and dispose of small items that are more properly.
disposed of using trash containers.

i. The identification and reporting to appropriate management members of leaks in
any portion of the water delivery, distribution and plumbing systems in and
about the premises where the dispensary conducts its operations.

b. The Company will employ water conserving equipment and materials, as follows:
i. Water meter monitor including technology to identify leaks on an ongoing basis.

ii. The use of low flow equipment in sinks and toilets where appropriate

iii. The use of cleaning agents that do not rely on water whenever possible.

¢. The dispensary will train and instruct its staff in the following methods for preventing.
discharge to sewer drains:
i. Identification of chemicals and other substances that are inappropriate for
discharge into sewer drains;

i. Development of a spill prevention and control program;
iii Prohibiting the use of petroleum-based cleaning products, acids, phosphates or
other similar agents or solvents that may produce liquid discharge or run-off;

iv. Prohibiting the use of any products which contain heavy metals or which
breakdown into heavy metals;

v. Proper storage and segregation of all cleaning and sanitizing products so as to
prevent leakage;

vi. Frequent sweeping and cleaning of the premises;



GREEN RIVER CANNABIS COMPANY INC.
DIVERSITY PLAN

Introduction

Green River Cannabis Inc. (hereinafter “Green River Cannabis™) is dedicated to promoting
equity in its operations for diverse populations, which the Commission has identified as the
following:

Minorities;

Women;

Veterans;

People with disabilities; and

People who identify as LGBTQ+.

bl o

However, Green River Cannabis believes that simply hiring diverse individuals to fulfill open
positions is not enough; providing the tools to ensure success at their positions is the true goal
and measure of success.

Green River Cannabis believes strongly in maintaining employment diversity in its structure and
in the highest levels of management. Green River Cannabis is committed to prioritize gender
diversity throughout every level of employment in the organization, provided the individual
meets employment qualifications. Qualified applicants for employment of all backgrounds are
invited to join Green River Cannabis. Once employed, they are encouraged to bring their
individualities, and knowledge to a company that rewards such uniqueness. Diversity promotes
growth and Green River Cannabis depends upon this growth to compete in this growing
industry. Individuals from diverse backgrounds working toward a common goal is the most
effective way to ensure that Green River Cannabis gives a pathway to success and opportunities
for individuals above allowing for unlimited career growth opportunities.

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

Goal
In order for Green River Cannabis to promote equity for the above-listed groups in its
operations, Green River Cannabis has established the following goals:

1. Ensuring that at least 30% or greater of Green River Cannabis’s employee’s is
comprised of diverse individuals.

o Increasing the hiring number of qualified, diverse individuals employed by
Green River Cannabis. More specifically, the goal for employment
composition will be:

At least 10% of all staff comprised of Minorities;

At least 20% of all staff comprised of Women;

At least 5% of all staff ;

At least 5% of all staff comprised of Disabled Individuals; and

At least 5% of all staff comprised of individuals who identify as LGBTQ+.!

OO0 O0O0



2.

Increase the number of qualified diverse individuals in management with a goal of up
to 20% or more to be qualified for management positions with additional on the job
training to promote their interests and career.

Establishing a comfortable and equitable work environment that supports and fosters
diversity and equity in the workplace through annual workplace trainings and
continuous employee feedback.

4. Advertising employment opportunities, as they become available but not less than semi-

annually, that are tailored to individuals falling into the above-listed diverse populations
in diverse job boards, such as MassHire.com; or Indeed.com etc.

Green River Cannabis Company Inc. will increase the number of diverse vendors from the above
diverse groups as the business develops and grows.

Programs

Green River Cannabis has developed specific programs to effectuate its stated goals to
promote diversity and equity in its operations, which will include the following:

1.

2.

5.

6.

Conducting organizational reviews annually to ensure that Green River Cannabis
maintains its diversity goals for management and staff,

Advertising in employment and business sections of appropriate types of mediain
order to attract diverse, qualified applicants for open job postings as they become
available, but no less than once annually:

Distribution of internal newsletters, on a semiannual basis, to staff to encourage the
additional recruitment of members of diverse populations;

Designing and implementing an internal reporting system that measures on an annual
basis the effectiveness of programs designed to support a company culture that fosters
diversity; and distributing survey questionnaires to measure goals;

Reviewing the Plan with management at all levels of Green River Cannabis no less
than annually to ensure that the Plan is understood and complied with.

Have a preference plan review of hiring diverse vendors and contractors from the community
which draw from disadvantaged business enterprises and groups.

Measurements

Beginning upon receipt of Green River Cannabis’s Provisional license from the Commission to
operate a marijuana establishment in the Commonwealth, Green River Cannabis will utilize the
proposed measurements to assess its Plan and will account for demonstrating proof of success
or progress of the Plan upon the yearly renewal of the license. The Manager will administer the
Plan and will be responsible for developing measurable outcomes to ensure Green River
Cannabis continues to meet its commitments. The Manager will review and evaluate Green
River Cannabis’s measurable outcomes via an annual audit report to ensure that Green River
Cannabis is meeting its commitments. The audit report setting forth Green River Cannabis’s
performance in fulfilling the goals of the Plan will contain:
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¢ Employment data, including information on minority, women, disabled, veteran and
LGBTQ+ representation in the workforce in all job classifications; average salary ranges;
recruitment and training information (all job categories); and retention and outreach efforts;

e A comprehensive description and documentation of all efforts made by Green River
Cannabis to monitor and enforce the Plan, including the number of internal newsletters
distributed to employees and the number of jobs posted in diverse media and the
literature distributed to organizations actively supportive of minorities, women,
disabled persons, the LGBTQ community, and veterans; and

e When available, a workforce utilization report including the following information for
each job category at Green River Cannabis:

o

O 00O O0OO0Oo

The total number of persons employed

The total number of men employed

The total number of women employed

The total number of veterans employed

The total number of service-disabled veterans employed

The total number of members of each minority employed

The total number of individuals who identify as LGBTQ+ employed

Green River Cannabis is mindful that demonstration of the Plan’s progress and success will be
submitted to the Commission upon renewal.

In the event that Green River Cannabis is not meeting its commitments, Green River Cannabis
Company Inc. will issue a diversity survey to the workforce to solicit company-wide input on
the successes and failures of existing diversity programs and input on ways to better serve the
inclusion needs of the company.

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

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