C Cannabis
Control
ZF Commission

Massachusetts Cannabis Control Commission

Marijuana Retailer

General Information:

License Number: MR282522

Original Issued Date: 01/24/2020
Issued Date: 01/14/2021

Expiration Date: 01/24/2022

ABOUT THE MARIJUANA ESTABLISHMENT

Business Legal Name: Cultivate Holdings LLC

Phone Number: 207-233-1304 Email Address: bianca@cultivatemass.com

Business Address 1: 1764 Main Street Business Address 2:

Business City: Leicester Business State: MA Business Zip Code: 01524
Mailing Address 1: PO Box 245 Mailing Address 2:

Mailing City: Leicester Mailing State: MA Mailing Zip Code: 01527

CERTIFIED DISADVANTAGED BUSINESS ENTERPRISES (DBES)

Certified Disadvantaged Business Enterprises (DBEs): Not a
DBE

PRIORITY APPLICANT
Priority Applicant: yes

Priority Applicant Type: RMD Priority

Economic Empowerment Applicant Certification Number:

RMD Priority Certification Number: RP201845

RMD INFORMATION
Name of RMD: Cultivate Holdings LLC

Department of Public Health RMD Registration Number: 021
Operational and Registration Status: Obtained Final Certificate of Registration and is open for business in Massachusetts
To your knowledge, is the existing RMD certificate of registration in good standing?: yes

If no, describe the circumstances below:

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

Percentage Of Ownership: 12.54 Percentage Of Control: 33

Role: Other (specify) Other Role: Owner and Member of Board of Managers
First Name: Samuel Last Name: Barber Suffix:
Gender: Male User Defined Gender:
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What is this person's race or ethnicity?: Some Other Race or Ethnicity

Specify Race or Ethnicity: Armenian

Person with Direct or Indirect Authority 2

Percentage Of Ownership: 14.91 Percentage Of Control: 33

Role: Other (specify) Other Role: Owner and Member of Board of
Managers

First Name: Robert Last Name: Lally Suffix: Jr.

Gender: Male User Defined Gender:

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

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 3

Percentage Of Ownership: 8.04 Percentage Of Control: 33

Role: Other (specify) Other Role: Owner and Member of Board of Managers
First Name: Stephen Last Name: Barber Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Some Other Race or Ethnicity

Specify Race or Ethnicity: Armenian

Person with Direct or Indirect Authority 4

Percentage Of Ownership: Percentage Of Control:

Role: Executive / Officer Other Role: Chief Financial Officer
First Name: Mark Last Name: Frechette  Suffix:
Gender: Male User Defined Gender:

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

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 5

Percentage Of Ownership: Percentage Of Control:

Role: Executive / Officer Other Role: Chief Operations Officer
First Name: Jennifer Last Name: Miller Suffix:
Gender: Female User Defined Gender:

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

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 6

Percentage Of Ownership: Percentage Of Control:

Role: Other (specify) Other Role: Head of Human Resources
First Name: Karen Last Name: Golden Suffix:
Gender: Female User Defined Gender:

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

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 7

Percentage Of Ownership: Percentage Of Control:

Role: Other (specify) Other Role: Director of Compliance
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First Name: Diane Last Name: Maska Suffix:
Gender: Female User Defined Gender:
What is this person's race or ethnicity?: White (German, Irish, English, Italian, Polish, French)

Specify Race or Ethnicity:

ENTITIES WITH DIRECT OR INDIRECT AUTHORITY
No records found

CLOSE ASSOCIATES AND MEMBERS
No records found

CAPITAL RESOURCES - INDIVIDUALS
No records found

CAPITAL RESOURCES - ENTITIES
Entity Contributing Capital 1

Entity Legal Name: Cultivate Holdings LLC Entity DBA:

Email: Phone:

sambarber@cultivatemass.com 207-233-1304

Address 1: 1764 Main Street Address 2:

City: Leicester State: MA Zip Code: 01524

Types of Capital: Monetary/Equity Other Type of Total Value of Capital Provided: Percentage of Initial Capital:
Capital: $600000 100

Capital Attestation: Yes

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES

Business Interest in Other State 1

Business Interest of an Owner or the Marijuana Establishment: Business Interest of an Owner

Owner First Name: Robert  Owner Last Name: Lally Owner Suffix: Jr.

Entity Legal Name: Manoa Botanicals LLC Entity DBA:

Entity Description: Medical Marijuana Dispensary in Honolulu

Entity Phone: Entity Email: Entity Website: Monoabotanicals.com

808-234-4658 Brian@monoabotanicals.com

Entity Address 1: 1308 Young Street Entity Address 2:

Entity City: Honolulu Entity State: HI Entity Zip Code: 96814 Entity Country: USA

Entity Mailing Address 1: 1308 Young Street Entity Mailing Address 2:

Entity Mailing City: Entity Mailing State: HI Entity Mailing Zip Code: Entity Mailing Country:

Honolulu 96814 USA

Business Interest in Other State 2

Business Interest of an Owner or the Marijuana Establishment: Business Interest of an Owner
Owner First Name: Robert Owner Last Name: Lally Owner Suffix: Jr.
Entity Legal Name: Wellness Connection of Nevada LLC Entity DBA:

Entity Description: Medical Marijuana Dispensary

Entity Phone: 702-241-2308 Entity Email: Entity Website: cultivatelv.com

info@cultivatelv.com
Entity Address 1: 3615 Spring Mountain Entity Address 2:

Entity City: Las Vegas Entity State: NV Entity Zip Code: 89102
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Entity Mailing Address 1: 3615 Spring Mountain Entity Mailing Address 2:

Entity Mailing City: Las Vegas Entity Mailing State: NV Entity Mailing Zip Code: Entity Mailing Country:
89102 USA

DISCLOSURE OF INDIVIDUAL INTERESTS
Individual 1

First Name: Samuel Last Name: Barber Suffix:

Marijuana Establishment Name: Cultivate Holdings LLC Business Type: Marijuana Cultivator

Marijuana Establishment City: Leicester Marijuana Establishment State: MA
Individual 2
First Name: Robert Last Name: Lally Suffix: Jr.

Marijuana Establishment Name: Cultivate Holdings LLC ~ Business Type: Marijuana Cultivator

Marijuana Establishment City: Leicester Marijuana Establishment State: MA

Individual 3

First Name: Stephen Last Name: Barber Suffix:

Marijuana Establishment Name: Cultivate Holdings LLC Business Type: Marijuana Product Manufacture
Marijuana Establishment City: Leicester Marijuana Establishment State: CA

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
Establishment Address 1: 250 Worcester Road

Establishment Address 2:
Establishment City: Framingham Establishment Zip Code: 01702
Approximate square footage of the establishment: 3574 How many abutters does this property have?: 29

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

HOST COMMUNITY INFORMATION
Host Community Documentation:

Document Category Document Name Type ID Upload
Date

Certification of Host Community Framingham signed HCA.PNG png 5d446e1af0e76e38a87ced8d 08/02/2019

Agreement

Community Outreach Meeting Framingham Community Outreach pdf 5d52eb9c0dc32e386aed0b34 08/13/2019

Documentation Documents.pdf

Plan to Remain Compliant with Local Plan to Remain Compliant with Local pdf 5d6991b97e918b22a66bebec 08/30/2019

Zoning Zoning.pdf

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

zero, please enter zero and provide documentation explaining this number.: $0.01

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

Document Category Document Name Type ID Upload Date

Plan for Positive Impact Plan for Positive Impact.pdf pdf 5d6992827e918b22a66bebf0 08/30/2019
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ADDITIONAL INFORMATION NOTIFICATION

Notification: | understand

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Other Role:
First Name: Samuel Last Name: Barber Suffix:
RMD Association: RMD Owner

Background Question: yes

Individual Background Information 2

Role: Other Role:
First Name: Robert Last Name: Lally Suffix: Jr
RMD Association: RMD Owner

Background Question: yes

Individual Background Information 3

Role: Other Role:
First Name: Stephen Last Name: Barber Suffix:
RMD Association: RMD Owner

Background Question: yes

ENTITY BACKGROUND CHECK INFORMATION
No records found

MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Document Category Document Name Type ID Upload
Date

Articles of Organization ArticlesofConversion.pdf pdf 5c9b6e4d635d511b34753f6e 03/27/2019

Secretary of Commonwealth - Cultivate Certificate of Good Standing Sec. pdf 5d48700dba408534125091e9 08/05/2019

Certificate of Good Standing of the Commonwealth.pdf

Department of Revenue - Certificate of Good Standing DOR pdf 5d4afalce230513892f830e1 08/07/2019

Certificate of Good standing 8_6_19.pdf

Bylaws Final Cultivate Operating Agrement.pdf pdf 5d58797aaf9d6f1dd589f283 08/17/2019

Certificates of Good Standing:

Document Category Document Name Type ID Upload
Date

Department of Revenue - Certificate of Good COGS - Department of pdf 5fbda8a5dd0ccd077448cbd2 11/24/2020

standing Revenue.pdf

Secretary of Commonwealth - Certificate of Good COGS - Secretary of pdf 5fbda8b287f4c7077b60ea18 11/24/2020

Standing State.pdf

Department of Unemployment Assistance - COGS - Unemployment.pdf pdf 5fbda8ba301ec4074f753640 11/24/2020

Certificate of Good standing

Massachusetts Business Identification Number: 001307470

Doing-Business-As Name:
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DBA Registration City: Leicester

BUSINESS PLAN
Business Plan Documentation:

Document Category Document Name Type ID Upload Date
Plan for Liability Insurance liabilinsurance.pdf pdf 5c9bb298edbb73122a61ae88 03/27/2019
Business Plan 2018 Strategic Business Plan(1).pdf pdf 5d2e82938e518f09d071944e 07/16/2019
Proposed Timeline Framingham Timeline.pdf pdf 5d699b517e918b22a66bec03 08/30/2019

OPERATING POLICIES AND PROCEDURES
Policies and Procedures Documentation:

Document Category Document Name Type ID Upload
Date

Plan for obtaining marijuana or Plan to Obtain Marijuana.pdf pdf 5fbdaba487f4c7077b60ea23 11/24/2020

marijuana products

Separating recreational from medical Separating Recreational from Medical pdf 5fbdabb7301ec4074f75364f 11/24/2020

operations, if applicable Operations - 2020.pdf

Restricting Access to age 21 and older Restricting Access to Age 21 or Older - pdf 5fbdabc663caf5075a67be34 11/24/2020
7.2020.pdf

Security plan Security Plan - 7.2020.pdf pdf 5fbdabd1728b9907c6dd56¢cf 11/24/2020

Prevention of diversion Prevention of Diversion - 7.2020.pdf pdf 5fbdabdf91587f078718d144 11/24/2020

Storage of marijuana Storage of Marijuana - 7.2020.pdf pdf 5fbdabe8d8789e0780e3f550 11/24/2020

Transportation of marijuana Transportation of Marijuana - pdf 5fbdabf84a175107ac950e0e 11/24/2020
7.2020.pdf

Inventory procedures Inventory Procedures - 7.2020.pdf pdf 5fbdac02925f52079a1f0ec3 11/24/2020

Quality control and testing Quality Control and Testing - pdf 5fbdac0c301ec4074f753653 11/24/2020
7.2020.pdf

Dispensing procedures Dispensing Procedures - 7.2020.pdf pdf 5fbdac1863caf5075a67be38 11/24/2020

Personnel policies including Personnel Policies including pdf 5fbdac275ea0dd0748179152 11/24/2020

background checks Background Checks - 7.2020.pdf

Record Keeping procedures Recordkeeping - 7.2020.pdf pdf 5fbdac30aa3b3307861cf456 11/24/2020

Maintaining of financial records Maintaining of Financial Records - pdf 5fbdac41c3fca007695a728b 11/24/2020
7.2020.pdf

Diversity plan Diversity Plan - 7.2020.pdf pdf 5fbdac4c4a175107ac950e12 11/24/2020

Qualifications and training Qualifications and Trainings - pdf 5fbdac57925f52079a1f0ec7 11/24/2020
Cultivation - 7.2020.pdf

Energy Compliance Plan Energy Compliance Plan.pdf pdf 5fbdacdb4a175107ac950e18 11/24/2020

MARIJUANA RETAILER SPECIFIC REQUIREMENTS

Adequate Patient Supply Documentation:

Document Category Document Name Type ID Upload Date

Retailer - Policies to Ensure Adequate Supply.pdf pdf 5fbdacfc5ea0dd074817915a 11/24/2020
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Reasonable Substitutions of Marijuana Types and Strains Documentation:

Document Category Document Name Type ID Upload Date

Retailer - Reasonable Substitution Policy.pdf pdf 5fbdad0cddOccd077448cbe0 11/24/2020

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.: | Agree

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

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

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

ADDITIONAL INFORMATION NOTIFICATION

Notification: | Understand

COMPLIANCE WITH POSITIVE IMPACT PLAN
Progress or Success Goal 1

Description of Progress or Success: 2019-20 Positive Impact Report

In its Positive Impact Plan, Cultivate Holdings, LLC (the “Company”) committed to positively impact past or present residents of areas of
disproportionate impact as defined by the Cannabis Control Commission, Massachusetts residents who have past drug convictions, and
Economic Empowerment Priority and Social Equity Program participants. The Company implemented the Cultivate Launch Program (the
“Program”) which is providing its participants with exclusive access to the Company’s employee and manager training programs and introducing
them to the industry through networking events. In addition, Cultivate implemented a charitable giving program in which it designated the first
day of the month to donate ten percent (10%) of the Company’s gross sales to charities that provide services to past or present residents of

areas of disproportionate impact or Massachusetts residents who have past drug convictions.

The Company has recruited three Social Equity Program participants to the Program. Cultivate recently accepted a fourth individual into the
Program, however they are not members of the Social Equity Program. Due to the Covid-19 pandemic, Cultivate was not able to offer in person
training as stated in the Positive Impact Plan. Instead the Company offered virtual training through Trainual to the participants in areas such as
Retail, Compliance Regulations and Marketing, Production and STOP principles. On July 24, 2020, the Company hosted a virtual event for our
Program Participants in which the Company’s President and the COO participated as well as a Cannabis business finance and operations
consultant. The presenters addressed strategies for starting marijuana related businesses, some of the pitfalls to avoid, some challenges posed

by regulations. The Company has another such virtual event planned for the first week in August.

Through the Company’s Designated Proceed Days, it has donated $29,754 to charities that serve residents of areas of disproportionate impact
and or individuals with past drug convictions. See Exhibit A. $9,083 to Community Servings in Jamaica Plain, MA; $4,792 to Cultivate Care
Farms in Bolton, MA; and $3,550 to Project New Hope in Worcester, MA. $2,400 to C3RN, $5365 to 1LifeAtTime, $3,964 to Project Place in
Boston, MA.

Date generated: 03/25/2021 Page: 7 of 9



Community Servings is a Boston based non-profit food and nutrition program providing services throughout Massachusetts to individuals and

families living with critical and chronic illnesses. Many of the individuals they serve are residents of Areas of Disproportionate Impact.

Project New Hope is a Worcester based non-profit that serves Massachusetts veterans and their families by providing therapeutic retreats and

family pantries. Many of those they serve are present or past residents of Areas of Disproportionate Impact.

Cultivate Care Farms is a non-profit farm based therapy outpatient program in Bolton, MA which provides mental health therapy for adolescents

and adults with rescued animals. Some of their clioents reside in Areas of Disproportionate Impact.

Project Place is a non-profit in Boston, MA which serves the homeless and impoverished by providing training, education and resources
necessary to obtain and sustain employment and housing. Many of their clients are past or present residents of areas of disproportionate

Impact as well as having past drug convictions.

C3RN was a cannabis research, education and social justice organization in Massachusetts which provided educational opportunities to SEP

and EEA Participants as well as residents of areas of disproportionate impact through its Cannabis Education Center.

One Life at a Time is a non-profit in Braintree, MA which offers career and recovery services to clients suffering from drug addiction. Many of

their clients are residents of areas of disproportionate impact and/or have previous drug convictions.

COMPLIANCE WITH DIVERSITY PLAN
Diversity Progress or Success 1

Description of Progress or Success: 2019-2020 Compliance with Diversity Plan

In its Diversity Plan, Cultivate Holdings, LLC's goal was to assemble a diverse team of employees, making a good faith effort to be inclusive of
women, veterans, disabled individuals and those with diverse ethnicities. One of our key diversity goals was to meet or exceed the demographic
composition of the overall population. Eighteen months after opening, Cultivate Holdings, LLC's workforce is inclusive and diverse, comprising
thirty seven percent (37%) women and twelve percent (16%) African Americans. Hispanic or Latino employees comprise eight percent (8%) of
Cultivate's workforce. Approximately twenty percent (20%) of Cultivate’s employees are from the Cannabis Control Commission’s designated
Areas of Disproportionate Impact - including Fitchburg, Monson, Southbridge and the Commission's designated Areas of Disproportionate
Impact in Worcester. Taken together, Cultivate Holdings LLC is exceeding its goal of a workforce where minorities, women, veterans, and/or

people with disabilities represent 40% of all employees.

Cultivate is succeeding in its internal diversity goal to match or exceed the diversity demographics of Leicester in that its African American
population is 1.5%, whereas African American employees comprise 16% of our workforce. While women make up 51% of Leicester's population,
they comprise only 37% of Cultivate’s employees. The Company plans to make female hiring a priority in the coming year and our leadership

team is confident we can close this gap as company-wide operations expand.

Cultivate is currently in the process of conducting a full survey of employee demographic information following a recent loss of data brought
about by the Company’s migration to a new human resources provider. This will provide Cultivate’s leadership team with an even more detailed

understanding of employee demographics and inform where progress can be made towards diversity and social empowerment goals.

Of the three employees promoted to managers in the past 6 months, one is from an Area of Disproportionate Impact and one is a woman,
indicating that Cultivate is providing growth opportunities to our diverse employees. In furtherance of its stated goals, Cultivate Holdings, LLC

has contracted with two women-owned businesses: Chatterboss Communications and Forester Consulting.
Cultivate continues to reach its goal of providing comprehensive and ongoing sensitivity training to educate employees about all forms of sexual

harassment and discrimination. These trainings are carried out during all employees’ initial onboarding and continue to be offered on a recurring

basis throughout the year.
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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
Friday From: 10:00 AM Friday To: 8:00 PM
Saturday From: 10:00 AM Saturday To: 8:00 PM

Sunday From: 10:00 AM Sunday To: 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. [nstructions 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

[.__Robert W. Lally Jr. . (insert name) certify as an authorized representative of
Cultivate Holdings LLC {insert name of applicant) that the applicant hes executed a host

community agreement with Framingham (insert mame of hast community) pursuant

to G.L.c. 94G § 3(d) on June 13, 2019 {insert date).

Aobuz- i) Ladly Ch,

Signature of Authorized Repfeseftative of Applicant

Host Community

L sNapbe M. Sewenr » (insert name) certify that | am the contracting authority or
have been duly autherized by the contracting autharity for ity g F RANNGHAN  finsert
name of host community) to certify that the applicant and iy AF FRAMINGHA vy (insers name
of host community) has executed a host community agreement pursuant to G.L.c. 34G § 3(d)on

ULy A 2019 (insert date).
.---"__“._| /.
{ x" )
‘Signature of Contracting Althority or

' Authorized Representative of Host Community

Massachusetts Cannabis Control Commissian
1o Federal Sirees, 131h Floor Bastan, MA 92110
15371 701-Ba00 soffice | mats-CARnabE- cantralcom
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Community Outreach Meeting Attestation Form

The applicant must complete each section of this form and initial each page before uploading it to the
application. Failure to complete a section will result in the application being deemed incomplete.
Instructions to the applicant 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).

|,  Robert W. Lally, Jr. , (insert name) attest as an authorized representative of

Cultivate Holdings, LLC (insert name of applicant) that the applicant has complied with the
requirements of 935 CMR 500 and the guidance for licensed applicants on community outreach, as
detailed below.

1. The Community Outreach Meeting was held on __ August 16, 2019 (insert date).

2. A copy of a notice of the time, place, and subject matter of the meeting, including the proposed
address of the Marijuana Establishment, was published in a newspaper of general circulation in the
city or town on ___ August 9, 2019 (insert date), which was at least seven calendar
days prior to the meeting. A copy of the newspaper notice is attached as Attachment A (please
clearly label the newspaper notice in the upper right hand corner as Attachment A and upload it
as part of this document).

3. A copy of the meeting notice was also filed on __ August 8, 2019 (insert date) with the
city or town clerk, the planning board, the contracting authority for the municipality, and local
licensing authority for the adult use of marijuana, if applicable. A copy of the municipal notice is
attached as Attachment B (please clearly label the municipal notice in the upper right-hand
corner as Attachment B and upload it as part of this document).

4. Notice of the time, place and subject matter of the meeting, including the proposed address of the
Marijuana Establishment, was mailed on August 8, 2019 (insert date), which was at
least seven calendar days prior to the community outreach meeting to abutters of the proposed
address of the Marijuana Establishment, and residents within 300 feet of the property line of the
petitioner as they appear on the most recent applicable tax list, notwithstanding that the land of
any such owner is located in another city or town. A copy of one of the notices sent to abutters and
parties of interest as described in this section is attached as Attachment C (please clearly label the
municipal notice in the upper right hand corner as Attachment C and upload it as part of this
document; please only include a copy of one notice and please black out the name and the address
of the addressee).

Massachusetts Cannabis Control Commission
101 Federal Street, 13th Floor, Boston, MA 02110
(617) 701-8400 (office) | mass-cannabis-control.com Initials of Attester: RWL
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5. Information was presented at the community outreach meeting including:

The type(s) of Marijuana Establishment to be located at the proposed address;
Information adequate to demonstrate that the location will be maintained securely;
Steps to be taken by the Marijuana Establishment to prevent diversion to minors;

A plan by the Marijuana Establishment to positively impact the community; and
Information adequate to demonstrate that the location will not constitute a nuisance as
defined by law.

® o0 T

6. Community members were permitted to ask questions and receive answers from representatives of
the Marijuana Establishment.

Massachusetts Cannabis Control Commission
101 Federal Street, 13th Floor, Boston, MA 02110
(617) 701-8400 (office) | mass-cannabis-control.com Initials of Attester: RWL



THE DAILY NEWS

Attachment A

Friday, August9,2019 A9

Sixteen petitions
for new laws filed

By Matt Murphy
State House News Service

BOSTON - As many as 13
questions could be headed
to the 2020 ballot and three
addition constitutional
amendments were proposed
by Wednesday’s deadline to
file initial proposals with
Attorney General Maura
Healey’s office for review.

The new laws proposed
by the potential ballot ques-
tions range from the use of
ranked-choice voting in
Massachusetts elections to
a requirement that all gun
owners store their weapon
in a certified gun safe.

The three constitutional
amendments proposed
would restore voting rights
to people with felony con-
victions, declare that
corporations are not people
and canberegulated by cam-
paign finance laws, and seek
torestrict public funding of
abortion.

The filings required only
10 signatures to initiate a
legal review by the attorney
general to make sure they
qualify as initiative petitions
for the ballot. Healey expects
to issue determinations by
Sept. 4.

If petitioners get through
Healey’s review, propo-
nents would need to collect

Attorney General Maura Healey is expected to issue
determinations on whether 13 proposed ballot questions and
three proposed constitutional amendments pass Constitutional

muster by Sept. 4. [AP FILE PHOTO]

signatures from 80,239
registered voters by Dec. 4
to clear the next hurdle to
qualify for the 2020 ballot.
Advocates seeking to
change the constitution have
adifferent pathtotothe 2022
ballot: They must secure the
support of 25 percent of the
Legislature in votes in suc-
cessive two-year sessions.
Other proposed ballot
questions would make digi-
tal auto repair information
more accessible to inde-
pendent repair shops, limit
political donations from
individuals and political
action committees outside

of Massachusetts, protect
whales and ensure “adequate
funding” of nursing homes.

There are also two similar
questions filed by the same
group seeking to improve
treatment of people with
disabilities, and petitions
to reform the way primary
elections are held, reduce
the risks from technology,
change the laws governing
the sale of beer and wine in
grocery stores, prevent Mas-
sachusetts from becoming a
“sanctuary state,” and limit
payouts to state employ-
ees when they leave public
service.

TRUMP

From Page A1

as the two dozen Democrats
eager to take his job sharpen
their attacks, the White
House — or, for the next 10
days, the clubhouse in Bed-
minster, New Jersey — will
have to mount a multifront
effort rooted in maintaining
hisbase rather than trying to
expand it.

"There are often presi-
dents facing reelection who
face an onslaught," said
Douglas Brinkley, presidential
historian at Rice University.
"Those are the times when
you need to heal the nation's
wounds or make your case
for areal change. But Trump
long ago decided that he was
going to try to be a president
who divided and conquered
to intimidate friend and foe
alike."

Unlike other embattled
incumbents at this point in
their terms, Trump does not
face a serious primary chal-
lenge. His vise-like grip on
the Republican Party has
warded off insurgencies like
Ronald Reagan's challenge
to Gerald Ford in 1976 or Pat
Buchanan's to George H.W.
Bushin 1992, allowing him to
focus solely on his foes across
the aisle.

Trump has long bristled
at the term "vacation" and
is expected to hold a handful
of official events and trips
while settled in New Jersey's
horse country. But aides say
his attention will be focused
on golf, cable news and Twit -
ter. They often worry about
the scattershot outbursts —
such as his "fire and fury" to
North Korea in 2017 — that
can emerge when Trump
escapes Washington and has
more access tohis friends and
less to his staff.

When Robert Mueller's
Russia probe wound down,
culminating in the special
counsel's appearance before
Congress last month, a sense
of relief permeated the West
Wing, which was finally free
of the investigation that has
shadowed the administration
since its earliest days. But
Trump's punitive trade tar-
iffs, hisracially inflammatory
language and now arenewed
national call for action on gun
control have created internal
pressure on the president and
his staff.

His reelection strategy,
which has placed white
grievance and immigration
at the forefront in an effort
that his aides say is designed
to activate his base of con-
servative voters, represents
an approach not seen by
an American president in
the modern era. Already

*.g"-&"f

In this Aug. 7, 2019, photo, President Donald Trump and first
lady Melania Trump board Air Force One. As Trump prepares

to leave Friday for his annual August holiday at his lush New
Jersey golf club, the president will confront a storm of crises,
at home and abroad, that could set the course for his upcoming
re-election bid. [AP PHOTO/EVAN vUCCI]

condemned by Democrats,
Trump's language has come
under increased scrutiny this
week after a warning simi-
lar to his about a "Hispanic
invasion" was found in the
rambling screed linked to the
gunman who killed 22 people
in El1 Paso, Texas.

The president's response
tothe shootings — nine more
people were killed in Ohio a
few hours after El Paso —
has been uneven. He largely
stayed out of view last week-
end, also in Bedminster, and
then on Wednesday turned a
visit to the two grieving cities
into an awkward mix of hugs
and handshakes followed
soon after by aggressive
political attacks against
Democrats.

Some Democrats have
accused Trump of giving
license to the hate lurking in
dark corners of Americanlife,
even contending he has blood
on his hands for the weekend
of violence.

"It's both clear language
and in code: This presi-
dent has fanned the flames
of white supremacy in this
nation," said former Vice

President Joe Biden in Iowa
on Wednesday. "If Donald
Trump is reelected, I believe
he will forever and funda-
mentally alter the character
of this nation."

The White House on
Thursday did not respond to
arequest for comment.

But Trump's problems
extend beyond America's bor-
ders. After he pulled the U.S.
out of the Iran nuclear deal,
Tehran upped its enriched
uranium production, send-
ing it last month over the limit
specified by the agreement.
Tension in the Persian Gulf
has accelerated as Iran shot
downaU.S. drone and seized
control of ships in the Strait
of Hormuz. American forces
returned the favor, shooting
down an Iranian drone.

The president opted against
a military strike last month
and indicated he would be
open to talks, but Iranian
President Hassan Rouhani
has said he would only nego-
tiateif all of the crippling U.S.
sanctions were lifted. And he
warned Tuesday that any-
one's conflict with Iran would
"be the mother of all war."
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Legal Notices Legal Notices

EVERSOURCE/3 STACEY STREET
LEGAL NOTICE
Public Hearing Notice

In conformity with the requirements of
Section 70, Chapter 164 of the
General Laws you are hereby notified
that a public hearing will bé held at
Natick Town Hall, T3 East Central
Street, Natick, MA on August 19, 2019
at 7:00 p.m. upon the Petltlon of
Eversource Energy to install 32 +/- feet
of conduit at Stacey Street -westerly
approximately 105°+/- feet south of
West Central Street, a distance of
about 32 +/- feet of conduit at pole
#239/1 to provide electric service to 3
Stacey Street.

Plans are on file in the Town Clerk’s
office for your review.

Jonathan Freedman.
Clerk

AD#13823131
MWDN 8/9/19

LIC/1 SUPERIOR DRIVE
LEGAL NOTICE
TOWN OF NATICK
BOARD OF SELECTMEN
PUBLIC HEARING NOTICE

The Board of Selectmen will hold and
conduct a public heanno%on Monday,
August 19, 2019 at 7:00 p.m. in the

dward H. Dlott Meeting Room at
Natick Town Hall, 13 East Central
Street, upon the application for an
alteration of premises for anS12
Innholder all alcoholic beverage
license held by Colwen Management,
Inc. d/b/a Residence Inn by Marriot
Natick at 1 Superior Drive. Alterations
consist of an addition of a wall
between the dining room and bar,
increasing the outdoor patio area from
1,743 square feet to 1,960 square
feet, and increasing the guestrooms
on the 2nd floor from 33 guest rooms
to 34 guestrooms.

All persons interested in this applica-
tion may appear and be heard at the
time and place mentioned above.

Jonathan Freedman., Clerk

AD#13823139
MWDN 8/9/19

LIC/139 LAKESIDE AVENUE
LEGAL NOTICE

Legal Notice is hereby given under
Chapter 138 of the Mass. General
Laws that Mezcal Tequila Cantina
d/b/a The Fix Burger Bar wishes to
apply for a new alcoholic liquor license
with David Green as Manager:

Location of the premises: 139
Lakeside Avenue, Marlborough, MA

Description of the Premises: Existing
restaurant with approximately 6,50
sg. ft. consisting of a dmm% room with
176 interior seats and a 1500 square
foot patio with 50 additional seats,
kitchen and storage area. Front
entrance/exit, back emergency exit,
side service entrance.

A Public Hearing regarding this matter
will be held on"Wednesday evening
August 21st, at 7:30 pm in Coun0||
Committee Room, first floor, City Hall,
140 Main St., Mariborough, MA 01752.

MARLBOROUGH LICENSE BOARD
Walter Bonin, Chairman

Gre[();ory Mitrakas, Member

avid Bouvier, Member

AD#13823125
MWDN 8/9/19

50 WORCESTER ROAD
LEGAL NOTICE

A public hearing will be held in the
Peter W. Ablondi Meeting Room,
Memorial Building, Framingham, MA
on Monday, August 19, 2019 at 7:00
PM for the application of a new
Common Victualer’s License by A & C
Associates, Inc., d/b/a Fun and
Games Worcester Road,
Framlngham, MA.

Metal and block-frame building, main
front entrance and exit with rear
egress exit. Large arcade floor with
three half-wall party rooms, 150 sq. ft.
kitchen & and two bathrooms. 12
counter seats for dining, 10 sq. ft.
storage space in kitchen. Approx.
13.5 sq. ft. cIeanln%,storage in janitor
closet adjacent to kitchen. No dance
floor or outside area.

Adam R. Barnosky

Cesar A. Monzon

Sara Mulkeen

Tiel D. Wadland

. Stuart Pologe
Framingham Board of License
Commissioners

Ref. masspublicnotices.org

AD#13823119
MWDN 8/9/19

CULTIVATE HOLDINGS LLC
LEGAL NOTICE
OF COMMUNITY OUTREACH
MEETING REGARDING AN
ADULT USE MARIJUANA

ESTABLISHMENT PROPOSED BY
CULTIVATE HOLDINGS LLC

Notice is hereby given that a
Community Outreach Meeting for
Cultivate Holdings LLC's proposed
Marijuana Establishment is scheduled
for August 16, 2019 at 6:00pm at the
Framingham Lodge of Elks, 450 Union
Avenue, Framingham, MA 01702. The
proposed Marijuana Retailer is antici-
ated to be located at 250 Worcester
oad, Framingham, MA 01702.

Community members will be permit-
ted, and are encouraged, to ask ques-
tions and receive answers from regre-
sentatives of Cultivate Holdings LLC.

A_copa/ of this notice is on file with the
Cit lerk, the City Council's office,
and the Pianning Department, and a
copy of this Notice was published in a
newspaper of general circulation and
mailed at least seven calendar days
R/I”or' to the Community Outreach

eeting to abutters of the proposed
address of the proposed Marijuana
Establishment, owners of land directly
opposne on any public or private
street or way, and abutters to the
abutters within three hundred %3,00)
feet of the property line of the petition-
er as they appear on the most recent
applicablé tax list, notwithstanding that
the land of any such owner is located
in another city or town.

AD#13823109
MWDN 8/9/19

WALKWAY, PARKING LOT & CURB-
ING REPAIR BIDS
LEGAL NOTICE
Section 00.11.39
ADVERTISEMENT TO BID

The Natick Housing Authority, the
Awarding Authority, invites sealed bids
from Contractors for the 667-5
Walkway, Parkin% Lot and Curbing
Repairs, #202098 in Natick,
Massachusetts, in accordance with the
documents prepared by Fort Hill
Infrastructure Services.

The Project consists of: The recon-
struction and expansion of the eX|st|n%
parking lot. The work shall include, bu
1S not limited to, ) o
A) Removal and disposal of existing
pavement, sub-base, concrete walk-
ways, top soil, trees (including stumps),
concrete curbs.
B) New Hot Mix AsEhaIt (HMA) pave-
ment, concrete walkways, accessible
ramps, granite curb, concrete curbs,
%avement markings, and signs.

) Improved drainage, new basin and
overflow system. L
D) Relocate and install new lighting.
E) New trees, loam and seed.
F) All work either shown on the
Drawings or included in the
Specifications unless specifically indi-
cated as not to be done.

The work is estimated to cost
$210,509.

Bids are subject to M.G.L. ¢.30§39 & to
minimum wage rates as required by
M.G.L. c.149 §826 to 27H inclusive.

THIS PROJECT IS BEING ELEC-
TRONICALLY BID AND HARD COPY
BIDS WILL NOT BE ACCEPTED.
Please review the instructions in the
bid documents on how to register as
an electronic bidder. The bids are to
be prepared and submitted at
www.biddocsonline.com. Tutorials
and instructions on how to complete
the electronic bid documents are
available online (click on the
“Tutorial” tab at the bottom footer).

General Bids will be received until 2:00
PM on Friday, 30 August 2019 and

publicly openeci online, forthwith.

All Bids should be submitted online at
www.biddocsonline.com and received
no later than the date and time speci-
fied above.

General bids shall be accompanied by
a_bid deposit that is not less than five
(5%) of the greatest possible bid
amount (considering all alternates),
and made tpay_able to the Natick
Housing Authority.

Bid Forms and Contract Documents
will be available for pick-up at www.bid-
ggg_sgnlmg.ggm (may be viewed elec-
tronically and hardcopy requested) or
at Nashoba Blue, In¢._at 433

ain
Street, Hudson, MA 01749 (978-568-
1167).

Thter(e is a plan dfegositt o)f $50.0({ per
set (maximum of 2 sets) payable to
BidDocs ONLINE Inc.

Plan deposits may be electronically
paid or b¥ check. This deposit will be
refunded for up to two sets for general
bidders and for one set for sub-bidders
upon return of the sets in good condi-
tion within thirty (130) days of receipt of
general bids. Otherwise the deposit
shall be the property of the Awarding
Authority.

Additional sets may be purchased for
$50.00

Bidders  requestin Contract
Documents to be mailed to them shall
include a separate check for $40.00
per set for UPS Ground (or $65.00 per
set for UPS overnight), non- refund-
able, payable to_the BidDocs ONLINE
Inc., to cover mail handling costs.

PRE-BID CONFERENCE / SITE VISIT:
Date and Time: Friday, 23 August
2019 at 11:00 AM

Address: Natick Housing Authority

4 Cottage Street )

Natick, MA 01760, Natick, MA
Instructions:

SITE VISIT BY APPOINTMENT:
NONE

The Contract Documents may be seen,
but not removed at:

Natick Housin% Authority
4 Cottage Stree

Natick, MA 01760
508-653-2971

Nashoba Blue Inc.
433 Main Street
Hudson, MA 01749
978-568-1167

AD#13823115
MWDN 8/9/19

4 MCLAUGHLIN ST UNIT 3

TICE
NOTICE OF MORTGAGEE'S SALE
OF REAL ESTATE

B%/ virtue and in execution of the Power
of Sale contained in a certain mort-
?Aage given by Francis Kemegue to

ortgage Electronic Registration
Systems, Inc., as nominee for NE
Moves Mortgage, LLC, dated
September 30,2015 and recorded in
the Middlesex County (Southern
District) Reglstla/ of Déeds in Book
66162, Page 320, of which mortgage
the undersigned is the present holder,
by assignment from:

Mortgage Electronic Registration
Systéms, Inc., as nominée for NE
Moves Mortgage, LLC, its successors
and assigns to Guild Mortga1gse
Compané, recorded on February 15,
2019, in Book No. 72238, at Page 534

for breach of the conditions of said
mortgage and for the purpose of fore-
closing, the same will be sold at Public
Auction at 4:00 PM on August 22,
2019, on the mortﬁaged premises
located at 4 McLaughlin Street, Unit 3,
McLaughlin Street Condominium,
Framingham, Middlesex County,
Massachusetts, all and singular the
premises described in said mortgage,

TO WIT:
Unit No. 3 located in the Condominium
known ~as McLaughlin Street

Condominium, said Unit conveyed is
laid out as shown on a plan filed, which
olan is a copg of a portion of theJ)Ians
iled with said Master Deed dated May
27, 2004 and recorded with the
Middlesex County Re%stry of Deeds in
Book 42957, Page 266 and to which is
affixed a verified statement in the form
provided in M.G.L. Ch.183A, Sec. 8. It
[ sub{ect to and with the benefit of the
obligations, restrictions, rights and lia-
bilifles contained in General Laws
Chapter 183A, the Master Deed and
the By-Laws filed therewith. _Also see
Confirmatory Master Deed in
66162/294. °

The Condominium and each of the
units intended for residential Purposes
and other uses _permitted by the appli-
cable Zoning Ordinances and as set
forth in the Master Deed. .

For title see deed recorded herewith.

For mortgagor's(s') title see deed

recorded” with Middlesex County
Southern District) Reg|stry of Deeds in
ook 66162, Page 317.

These premises will be sold and con-
veyed subject to and with the benefit of
all'rights, rights of way, restrictions,
easements, covenants, liens or claims
in the nature of liens, improvements
public assessments, any and al
unpaid taxes, tax titles, tax liens, water
and sewer liens and any other munici-
pal assessments or liens or existing
encumbrances of record which are in
force and are applicable, having priori-
ty over said mo gage, whether or not
reference to such restrictions, ease-
ments, improvements, liens or encum-
brances is made in the deed.

TERMS OF SALE:

A ded)osit of Five Thousand
($5,000.00) Dollars by certified or bank
check will be required to be paid by the
purchaser at the time and place of
sale. The balance is to be paid by cer-
tified or bank check at Harmon Law
Offices, P.C., 150 California St.,
Newton, Massachusetts 02458, or by
mail to P.O. Box 610389, Newton
nghlan.ds_, Massachusetts 02461-
0389, within thirty (3()[) days from the
date of sale. Deed will be provided to
Purchaser for recording upon receipt in
ull of the purchase price.  The descrip-
tion of the premises contained in said
mortgage shall control in the event of
an error in this publication.

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

GUILD MORTGAGE COMPANY
Present holder of said mortgage

By its Attornew,
HARMON LAW OFFICES, P.C.
150 California St.
Newton, MA 02458
S61 79)558-0500
4792

AD# 13818216
MWDN 7/26, 8/2, 8/9/19

154 LOCUST STREET
AL NOTICE
NOTICE OF MORTGAGEE'S SALE
OF REAL ESTATE
B]y virtue and in execution of the Power
of Sale contained in a certain mortgage

?Awen by Maureen A. Carney 1o
ortgage Electronic Registration

Systems, Inc., as nominee for TD

Bank, N.A., dafed May 25, 2012 and

recorded in the Middlesex County

gSouthern District) Registry of Deeds in
ook 59171, Page 1, of 'which mort-

ﬁa?e the undersigned is the present
older, by assignment from:

Mortgage Electronic Registration
Systems, Inc., as nominee for TD
Bank, N.A. to Freedom Mortgage
Corporation DBA Jefferson Home
Mortgage and Loan, recorded on
October ™16, 2015, in Book No. 66233,
at Page 35

for breach of the conditions of said
mortgage and for the purpose of fore-
closing, the same will be sold at Public
Auction at 12:00 PM on September 19,
2019, on the mort?a?e premises
located at 154 Locust Street, Holliston
Middlesex County, Massachusetts, al
and singular the premises described in
said mortgage,

TO WIT:

The land in said Holliston, with the
buildings thereon, situated on the
Southwesterly side of Locust Street,
being shown as the land containing an
area of 18,005 square feet, more or
less, on "Plan of Land in Holliston,
Mass., dpropert_ of Gardner Morse",
recorded with Middlesex South_District
Re9|stry. of Deeds in Book 9867, Page
147, said lot bounded and described
according to said plan, as follows:

NORTHEASTERLY by Locust Street,
One Hundred and 00/100 (100.00) feet;

SOUTHEASTERLY by land_ of
Masserelli, One Hundred Eighty-Two
and 00/100 (182.00) feet;

SOUTHWESTERLY by land of

Gardner Morse, One Hundred and
00/100 (100.00) feet;

NORTHWESTERLY by said Morse
land, One Hundred Eighty-Two and
00/100 (182.00) feet.

The premises are conveyed subject to
a 20 foot wide drainage easement
along the southeasterly boundary line,
all as shown on said plan.

For title reference see Deed dated May

5, 12 and recorded with the
Middlesex South Registry of Deeds
herewith.

For mortgagor's(s') title see deed

recorded”_with Middlesex County
Southern District) Registry of Deeds in
ook 59170, Page 595.

These premises will be sold and con-
veyed subject to and with the benefit of
all'rights, rights of way, restrictions,
easements, covenants, liens or claims
in the nature of liens, improvements
ublic assessments, any and all unpald
axes, tax titles, tax liens, water and
sewer liens and any other municipal
assessments or liens or existing
encumbrances of record which are in
force and are applicable, having priorit
over said mortgage, whether or not ref-
erence to such restrictions, easements,
improvements, liens or encumbrances
is made in the deed.

TERMS OF SALE:

A deposit of Five Thousand
($5,000.00) Dollars by certified or bank
check will be required to be paid by the
gurchaser at the time and place of sale.

he balance is to be paid by certified or
bank check at Harmon Law Offices,
P.C., 150 California St., Newton,
Massachusetts 02458, or by mail to
P.O. Box 610389, Newton Highlands,
Massachusetts 02461-0389, within thir-
B/ (30) days from the date of sale.

eed will be provided to tpurchaser for
recording upon receipt in full of the pur-
chase price. The description of the
premises contained in said mortgage
shall control in the event of an errorin
this publication.

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

FREEDOM MORTGAGE
CORPORATION D/B/A JEFFERSON
HOME MORTGAGE AND LOAN
Present holder of said mortgage

Bg its Attorneys,
HARMON LAW OFFICES, P.C.
150 California St.

Newton, MA 02458
(617)558-0500

2016040367

AD#13817800
MWDN 8/2, 8/9, 8/16/19

129 MARKED TREE ROAD
LEGAL NOTICE
COMMONWEALTH OF
MASSACHUSETTS

LAND COURT
DEPARTMENT OF THE
TRIAL COURT

19 SM 002788

ORDER OF NOTICE

TO: The Heirs, Devisees, or Legal
Representatives of the Estate of
Donald M. Stewart, Leola Wilson f/k/a
Leola W. Stewart, Donald M. Stewart,
Stephen M. Stewart, Paul M. Stewart,
Pamela M. Stewart

and to all persons entitled to the bene-
fit of the Servicemembers Civil Relief
Act, 50 U.S.C. §§ 3901 et seq.:

Nationstar Mortgage LLC d/b/a
Champion Mortgage Company claim-
ing to_have an interest in a Mortgage
covering realéaroperty in Holliston,
numbered 129 Marked Tree Road,
%lven by Donald M. Stewart to
verbank Reverse Mortgage LLC,
dated April 30, 2008, and recorded in
Middlesex County (Southern District)
Registry of Deeds in Book 51142,
Page 296, and now held by Plaintiff by
assignment, has/have filed with this
court a complaint for determination of
Defendant’s/Defendants’
Servicemembers status.

If you now are, or recently have been,
in"the active military service of the
United States of America, then you
may be entitled to the benefits of the
Servicemembers Civil Relief Act. If you
object to a foreclosure of the above-
mentioned property on that basis, then
you or your attorney must file a written
appearance and answer in this court at

ree Pemberton Square, Boston,
MA 02108 on or before September 9
;()l% or you may lose the opportunity
to challenge the foreclosure on the
ground of noncompliance with the Act.

Witness, GORDON H. PIPER, Chief
Justice of this Court on July 26, 2019.

Attest:

Deborah J. Patterson
Recorder

AD#13822466
MWDN 8/9/19
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Attachment B

Notice is hereby given that a Community Outreach Meeting for Cultivate Holdings LLC's
proposed Marijuana Establishment is scheduled for August 16, 2019 at 6:00pm at the Framingham
Lodge of Elks, 450 Union Avenue, Framingham, MA 01702. The proposed Marijuana Retailer is
anticipated to be located at 250 Worcester Road, Framingham, MA 01702.

Community members will be permitted, and are encouraged, to ask questions and receive answers

from representatives of Cultivate Holdings LLC.
A copy of this notice is on file with the City Clerk, the City Council's office, and the Planning

Department, and a copy of this Notice was published in a newspaper of general circulation and
mailed at least seven calendar days prior to the Community Outreach Meeting to abutters of the

proposed address of the proposed Marijuana Establishment, owners of land directly opposite on
any public or private street or way, and abutters to the abutters within three hundred (300) feet of

the property line of the petitioner as they appear on the most recent applicable tax list,
notwithstanding that the land of any such owner is located in another city or town.
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Attachment C

Notice is hereby given that a Community Outreach Meeting for Cultivate Holdings LLC's
proposed Marijuana Establishment is scheduled for August 16, 2019 at 6:00pm at the Framingham
Lodge of Elks, 450 Union Avenue, Framingham, MA 01702. The proposed Marijuana Retailer is
anticipated to be located at 250 Worcester Road, Framingham, MA 01702.

Community members will be permitted, and are encouraged, to ask questions and receive answers
from representatives of Cultivate Holdings LLC.

A copy of this notice is on file with the City Clerk, the City Council's office, and the Planning
Department, and a copy of this Notice was published in a newspaper of general circulation and
mailed at least seven calendar days prior to the Community Outreach Meeting to abutters of the
proposed address of the proposed Marijuana Establishment, owners of land directly opposite on
any public or private street or way, and abutters to the abutters within three hundred (300) feet of
the property line of the petitioner as they appear on the most recent applicable tax list,
notwithstanding that the land of any such owner is located in another city or town.

CULTIVATE HOLDINGS LLC
COMMERCE FRAMINGHAM REAL ESTATE, LLC
1764 MAIN STREET, LEICESTER, MA 01524

NDORO, VIRGINIA

33 RICHWOOD ST
FRAMINGHAM, MA 01701
093-14-7064-000
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Plan to Remain Compliant with L ocal Zoning

On October 5, 2018 the City of Framingham adopted General and Zoning By-Laws governing
marijuana establishments and permitting the retail sale of marijuanafor adult-use within a certain
overlay district. Please see the attached summary of the updates to the Framingham Zoning By -
Law and Framingham Zoning Map identifying the marijuana establishment overlay districts for
reference.

Cultivate Holdings, LLC (the “Company”), is proposing to develop and operate a Marijuana
Retailer (the “Facility”) at 250 Worcester Road, Framingham, MA 01702 (the “Property”). The
Property islocated in the Business Zoning District and within the Marijuana Retail
Establishment Overlay District. Pursuant to Article 2, Section B(5)(D) of the Zoning Bylaw for
the City of Framingham (the “Bylaw”) the use of the property for a Marijuana Retailer is an
allowed use at the property, subject to Minor Site Plan Review and Approval from the Planning
Board for the City of Framingham (the “Board”), an operating permit from the Board of Health
and the execution of a Host Community Agreement through the Mayor’s office and the
Marijuana Advisory Team. The Company has discussed its proposed Facility with various City
officials, including the representatives from building department, police department, fire
department, City Council members and has appeared before the Marijuana Advisory Team and
the Board. The Company received Minor Site Plan Approval from the Board on December 7,
2018 and entered into a Host Community Agreement with the City on July 8, 2019.

The Company plansto continue to work with officials from the City to ensure that its operations
will have a positive impact on the community. Furthermore, the Company hereby states that it
will work diligently to obtain an operating permit from the Board of Health (which requires
additional staff to bein place and will occur prior to opening) and any other necessary approvals
and permits.

The Company hereby submits that it will continue to comply with al local and state
requirements and Sam Barber will be responsible for ongoing compliance with local and state
rules and regulations.

Policiesand Proceduresfor Cultivate HoldingsLLC
1764 Main Stredt, Leicester MA 01524
(508) 859-8130 (office) | culti vatemass.com



RE:

Date:

CITY OF FRAMINGHAM - MEMORIAL BUILDING
150 CONCORD STREET, FRAMINGHAM, MA 01702

Update to the Framingham Zoning By-Law, October 2018 and Framingham Zoning Map
October 31, 2018

e Framingham Zoning Map - Establishment of an Overlay District
[J Establishment of an Overlay District for Marijuana Retail Establishments — establishment of a

Marijuana Retail Establishment Overlay District. Exhibit A

e Framingham Zoning Ordinance
[0 Update Section I.E Definitions — new definitions, which include

[

[

=  Craft Marijuana Cultivator Comprised of residents of the Commonwealth and organized
as a limited liability company, limited liability partnership, or cooperative corporation
under the laws of the Commonwealth. A cooperative is licensed to cultivate, obtain,
manufacture, process, package and brand cannabis or marijuana products to transport
marijuana to Marijuana Establishments, but not to consumers.

= Marijuana Independent Testing Laboratory a laboratory that is licensed by the
Commission and is:

1. accredited to the International Organization for Standardization 17025 (ISO/IEC
17025: 2017) by a third-party accrediting body that is a signatory to the
International Laboratory Accreditation Accrediting Cooperation mutual
recognition arrangement or that is otherwise approved by the Commission;
2. independent financially from any Medical Marijuana Treatment Center (RMD),
Marijuana Establishment or licensee for which it conducts a test; and
3. qualified to test cannabis or marijuana in compliance with 935 CMR 500.160 and
M.G.L. c. 94C, § 34.
= Marijuana Cultivator An entity licensed to cultivate, process and package marijuana,
and to transfer marijuana to other Marijuana Establishments, but not to consumers. A
Craft Marijuana Cooperative is a type of Marijuana Cultivator.
= Marijuana Establishment A Marijuana Cultivator, Craft Marijuana Cooperative,
Marijuana Product Manufacturer, Marijuana Retailer, Independent Testing Laboratory,
Marijuana Research Facility, Marijuana Transporter, or any other type of licensed
marijuana-related business, except a medical marijuana treatment center.
= Marijuana Product Manufacturer An entity licensed to obtain, manufacture, process
and package cannabis or marijuana products and to transfer these products to other
Marijuana Establishments, but not to consumers.
= Marijuana Retailer An entity licensed to purchase and transport cannabis or marijuana
product from Marijuana Establishments and to sell or otherwise transfer this product to
Marijuana Establishments and to consumers. Retailers are prohibited from delivering
cannabis or marijuana products to consumers; and from offering cannabis or marijuana
products for the purposes of on-site social consumption on the premises of a Marijuana
Establishment.
New Footnote 12 - Limits Marijuana Retail Establishments to the Marijuana Retail
Establishment Overlay District. Exhibit B
New Footnote 13 — Views Marijuana Independent Testing Laboratory the same as Research,
Development & Laboratories relative to allowed locations and shall be regulated in the same
manner. Exhibit C



City of Framingham

[0 New Footnote 14 - Views Marijuana Cultivator and Marijuana Product Manufacturer the same
as Processing, assembly, and manufacturing relative to allowed locations and shall be regulated
in the same manner. Exhibit D

[ New Footnote 15 — Allows for Marijuana Cultivator and Marijuana Product Manufacture to
located on a parcel of land within the Single Family Residential (R-4) Zoning District, with a 100’
lot line setback, a minimum of the 25’ wide buffer and 60’ buffer around the use. Such parcel
must be over 15 acres and engaged in Farming or agriculture in accordance with the M.G.L c.
128, Section 1A. Exhibit E

[ Amend Section VI.F.2.a — Requires Marijuana Retailers, Marijuana Cultivators, and Marijuana
Product Manufacturers to undergo Minor Site Plan Review, which includes review by the
Technical Review Team (TRT) and the Planning Board. Exhibit F

[0 Amend Section VI.G.1 - Prohibits the granting of a use variance for Marijuana Retail
Establishments outside of the Marijuana Retail Establishment Overlay District. Additionally, this
addition prohibits the granting of a use variance for Marijuana Cultivator and Marijuana Product
Manufacture. Exhibit G

[ New Section IX — New section that requires the City Council to conduct a review of the
Marijuana Retail Overlay District, which shall commence by July 1, 2020 and conclude by
December 21, 2020 Exhibit H

o Framingham General By-Laws

[J Establish a new Section Article V, Health, a new Section 1.5 Prohibition of Consumption or
Ingestion of Marijuana or Tetrahydrocannabinol (as defined in G.L. c. 94C, § 1, as amended),
Cannabinoids or Products Containing the same in Public Places

[0 Establish a new Article VIII, Business and Commerce Provisions, a new Section 9, MARIJUANA
ESTABLISHMENTS

Page 2 of 7
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Exhibit A
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Exhibit B

Use Category B-3 M-1 Parking
B-4 Code

5. Commercnal

. . N N Y Y Y Y Y N Y Y Y N - 19
D. Retail Services

shall not be located within a 500’ buffer of schools, which shall be measured from boundary line of the school owned
roperty to the boundary line the proposed location.

Exhibit C

B 3 Parking
USE CATEGORY code

6 MANUFACTURING AND
IN DUSTRIAL

A. Research, Development & 25

Laboratories

13 Marijuana Independent Testing Laboratory shall be classified under Research, Development & Laboratories for the
urposes of Section 11.B.2 of the Framingham Zoning By-Law

Exhibit D

USE CATEGORY B- Parking
3 code
B CB
4

6 MANUFACTURING
AND INDUSTRIAL

C. Processing, assembly 25
N> N N N N N N N N SPP Y N Y

and manufacturing

14 Marijuana Cultivator and Marijuana Product Manufacturer shall be classified under Processing, Assembly and
manufacturing for the purposes of Section II.B.2 of the Framingham Zoning By-Law

Page 50of 7
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Exhibit E

USE CATEGORY Parking
n - code
cB TP

6. MANUFACTURING
AND INDUSTRIAL

C. Processing, assembly 25

. N N N N N N N N SPP Y N Y
and manufacturing

15 Cultivation of marijuana by a duly licensed Marijuana Cultivator, which may be a sole licensee or co-located with a
licensed Marijuana Product Manufacturer under the same ownership, shall be permitted within the R-4 Zoning District
only on a parcel of land or one or more contiguous parcels of land in common ownership, consisting of 15 acres or more
and engaged in “farming” or “agriculture” as defined in M.G.L. c. 128 §1A.. Such use(s) shall require Site Plan review
pursuant to Section VI.F. A Marijuana Product Manufacturer that is not co-located with a Marijuana Cultivator shall not
be allowed in the R-4 district. A Marijuana Cultivation facility, or a Marijuana Cultivation facility co-located with a
Marijuana Product Manufacturer, shall not be located any closer than 100’ from any residential lot line and shall have a
25" wide buffered screen no more than 60’ from the edge of the structure to allow the facility to blend with its landscape.

Exhibit F

Section VI.F.2 Applicability

The Planning Board shall conduct site plan review and approval. Site Plan Review applies to all construction,
reconstruction, and/or site redevelopment projects which include any increase in impervious surface except for:
single and two-family detached dwelling on its own individual lot; multi-family residential dwellings requiring fewer
than nine parking spaces; alterations that do not increase the required number of off-street parking spaces by more
than five; or commercial construction, reconstruction, and/or site redevelopment projects that do not exceed 3,000
gross square feet.

a. The following types of activities and uses require minor site plan review by the Planning Board unless the
activity or use also falls into a category which requires major site plan review, in which case major site plan
review shall prevail:

6) All Marijuana Retailers, Marijuana Cultivators, and Marijuana Product Manufacturers

Exhibit G

Section VI.G.1 Limitation of Use Variances

A variance authorizing a use or activity not otherwise permitted in the district in which the land is located shall
be prohibited in Geriatric Care/Elderly Housing Districts, Central Business (CB) Zoning District, single residence
and general residence districts, but may be allowed by the Board of Appeals in other zoning districts in
accordance with G.L. c. 40A, §10 except as otherwise prohibited in Section II.C of this By-law.

A variance authorizing a Marijuana Retail Establishment outside of the Marijuana Retail Overlay Zoning District
shall not be permitted by the Zoning Board of Appeals. Nor shall a variance for the locating of a Marijuana

Cultivator and Marijuana Product Manufacture outside of the identified areas specified in Section 11.B.6.C of
these Ordinances.

Page 6 of 7
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Exhibit H

Section IX. Review of Marijuana Retail Establishment Overlay Districts
The City Council shall cause a review of the Marijuana Retail Overlay Zoning District, which shall commence

by July 1, 2020 and conclude by December 31, 2020.

Page 7 of 7
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Fiscal Year 2020 Host Payment and Municipal Cost Documentation

As part of its annual license renewal, the Code of Massachusetts Regulations in 935 CMR
500.103(4)(f) requires Cultivate Holdings, LLC to provide documentation “that the
establishment requested from its Host Community the records of any cost to a city or town
reasonably related to the operation of the establishment, which would include the city's or town's
anticipated and actual expenses resulting from the operation of the establishment in its
community.”

Cultivate Holdings, LLC (*the Company”) entered into a Host Community Agreement (HCA)
with the City of Framingham, Massachusetts (“the City””) on July 10, 2019 to operate a
Marijuana Retail Establishment at 250 Worcester Road in Framingham, Massachusetts. Rather
than attempting to itemize and quantify the exact fiscal impact of the Cultivate Holdings, LLC
facility on the host community, the Company agreed to pay the City an annual Community
Impact Fee equal to three percent of the gross receipts from the Company’s Framingham facility.

According to the HCA, the first Community Impact Fee “payment shall be made... within 30
days after the end of [the Company’s] first fiscal year of the operation.” The Company’s
Framingham facility commenced operations on November 16, 2020 and, therefore, has not
completed the first fiscal year of its operation. The first Community Impact Fee will be due no
later than January 30, 2021 and proof of payment will appear along with the 2021 license
renewal.

Policies and Procedures for Cultivate Holdings LLC
1764 Main Street, Leicester MA 01524
(508) 859-8130 (office) | cultivatemass.com
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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. [nstructions 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

[. __Robert W. Lally Jr. , (insert name) certify as an authorized representative of
Cultivate Holdings LLC (insert name of applicant) that the applicant has executed a host

community agreement with Framingham (insert name of host community) pursuant

to G.L.c. 94G § 3(d) on June 13, 2019 (insert date).

Asbut ). Latly Ch.

Signature of Authorized Repteseétative of Applicant

Host Community

L AJaphe M. Seicep , (insert name) certify that | am the contracting authority or
have been duly authorized by the contracting authority for (1T 0 FpammGH AN (insert
name of host community) to certify that the applicant and £ (insert name
of host community) has executed a host community agreement pursuant to G.L.c, 94G § 3(d)on

ULy A 2Q|C] (insert date).

-"ifgnaturc of Contracting Alithority or

Authorized Representative of Host Community

Massachuselts Cannabis Contral Commission
01 Federal Stremi. 131h Floor Boston, MA 02110
15171 701-B200 loffice] | mass-cannabs-controlcom



i £

HOST COMMUNITY AGREEMENT FOR MARIJUANA RETAIL ESTABLISHMENT

BETWEEN CULTIVATE HOLDINGS, LLC. AND
THE CITY OF FRAMINGHAM, MASSACHUSETTS

THIS HOST COMMUNITY AGREEMENT (“Agreement”) is entered into lhi!q}day of

July 2019 by and between Cultivate Holdings, LLC (“Cultivate”). a Massachusetts domestic
limited liability company with usual place of business in Framingham at 250 Worcester Road,
Framingham. Massachusetts 01701 (“OPERATOR™ and the CITY OF FRAMINGHAM, a
Massachusetts municipal corporation with a principal address of 150 Concord Street,
Framingham. MA ("CITY™).

2

RECITALS

OPERATOR is the Lessee of the property at 250 Worcester Road, Framingham,
Massachusetts 01701 and 2 Pierce Street, Framingham, MA 01701 (“the Premises™)
owned by Commercial Framingham Real Estate LLC, recorded with the Middlesex
South District Registry of Deeds at Book 71756, Page 361, which lease is evidenced by
two Notices of Lease dated May 23, 2019 and recorded with said Deeds at Book 72664,
Page 208 (with respect to 250 Worcester Road) and Book 72664, Page 213 (with respect

to 2 Pierce Street):

OPERATOR seeks a license from the Cannabis Control Commission (“Commission™) to
operate an adult use, i.e., non-medical, Marijuana Retail Establishment within the
meaning of 935 CMR 500.002 to be co-located with OPERATOR s Medical Marijuana
Treatment Center. also known as a Registered Marijuana Dispensary (“RMD”), to be
located at 250 Worcester Road Framingham, MA and to sell marijuana and marijuana
products at the Premises in compliance with 935 CMR 500. and M.G.L. c. 94C, § 34;

OPERATOR expressly understands and agrees that operation of an RMD shall require
licensure by the Department of Public Health (*DPH”) and/or Cannabis Control
Commission, which in turn shall require a separate Host Community Agreement specific
to OPERATORS’s RMD:;

OPERATOR has warranted and represented, and the CITY"s Planning Administrator has
verified, that the OPERATOR’S Marijuana Retail Establishment is not located within
500 feet, measured in a straight line from the nearest point of the Premises to the nearest
point of any pre-existing public or private school providing education in kindergarten or
grades 1 through 12;

M.G.L.c. 94G, § 3(d), as affected by Chapter 55 of the Acts of 2017 at SECTION 25
requires that:

Page 1 of 10



v maruana cstablishment or a medical manjuana treatment center seeking to Operale

19§ 1
Al Caontimue

operate in s muniaipaling which permats such operation shall execute an
agreement with the host commumity setting torth the conditions 1o have a maruana
establishment or medical manmiana treatment center located within the hist
commumits which shall include. but not be nmted 1o, all stipulations of
responsibilities between the host community and the marhuana establishment or a
medical manjuana treatment center - An agreement belween a martuana establishment
or a medical manuana treatment center and a host commumity may include a
commumity impact fee for the host commumity . provided, however. that the
vommunity impact fee shall be reasonably related 1o the costs imposed upon the
municipality by the operation of the marijuana establishment or medical marijuana
treatment center and shall not amount to more than 3 per cent of the gross sales of the
manuana cstabhshment or medical martjuana treatment center or be effective for
longer than S years. Any costto a city or town imposed by the operation of a
marjuana establishment or medical marijuana treatment center shall be documented

and considered a public record as defined by clause Twenty-sixth of section 7 of
chapter 4.

6 MG.Lc 94G, § 12 (h). as affected by Chapter 55 of the Acts of 2017 at SECTION 37
requires that “[ejach licensee shall file an emergency response plan with the fire
department and police department of the host community™;

OPERATOR and the CITY enter into this A greement with the intention of being bound by

11s terms such that this Agreement shall be fully enforceable by a court of competent
Junsdiction,

. Compliance. OPERATOR shall comply with all laws, rules, bylaws or ordinances,

regulations and orders applicable to the operation of an adult use, i.e
Marijuana Retail Establishment.

including, but not limited 1o

«» non-medical,
such provisions being incorporated herein by reference,

a. M.G.L c 94G, as affected by Chapter 55 of the Acts of 2017 and

: the regulations of the
COMMISSION as the same may be amended from time 1o time;

and the

b. Framingham General Bylaws,

. Sign Bylaws, Zoning Bylaws and Board of Health
Regulations as the same may

be amended from lime 10 time, and

Page 2 of 10
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Retail Establishment. OPERATOR'S fiscal year runs from January 1 to
December 31.

¢, The Parties further expressly agree that the community impact fee is treated by the
CITY as general fund revenue pursuant to M.G.L. ¢. 44, §53 and is not a donation or
grant under M.G.L. ¢ 44, §53A. While OPERATOR is not prevented from making a
gift or grant to the City or to any organization in the City for the benefit of the
residents of Framingham. OPERATOR is not compelled to make any such gift or
grant. and no offset or reduction to the Community Impact Fee shall be made as a
result of, or in consideration for, the same.

Financial Reporting: OPERATOR shall furnish the CITY with annual profit and loss
statements. in the same form and manner as submitted to the Commission, as soon as they
become available, reflecting gross sales figures for its Marijuana Retail Establishment in
Framingham and shall provide the CITY with all copies of its periodic financial filings to
agencies of the Commonwealth documenting gross sales and gross annual revenues and
copies of its filings to the Commission, Secretary of the Commonwealth’s Corporations
Division, and the Massachusetts Department of Revenue.

Confidentiality: To the extent permitted by M.G.L. c. 66, § 10, (the “Public Records Law™)
OPERATOR may provide to the CITY with certain financial information, investment
materials, products, plans, documents, details of company history, know-how, trade secrets,
and other nonpublic information related to OPERATOR, its affiliates and operations
(collectively, the "Confidential Information"). The CITY (inclusive of its employees, agents,
representatives or any other of its affiliated persons) shall not, at any time during the term of
this Agreement or thereafter, disclose any Confidential Information to any person or entity,
except as may be required by court order or the Public Records Law.

Monitoring and Accounting for Community Impacts. Following the OPERATOR’s
payment of the first year's annual community impact fee payment the OPERATOR may
make written request to the CITY for review of the community impact fee. So that the CITY
may respond to such request, the OPERATOR agrees that it shall append Police, Fire and
Inspectional Services Department incident reports the OPERATOR's Marijuana Retail
Establishment within a two-mile radius of the Marijuana Retail Establishment and the
satellite parking area(s) indicated in Paragraph 11 below.

Security.

a. OPERATOR has warranted and represented, and the CITYs Police Chief and Fire
Chief have verified, that in cooperation with the City’s Police and Fire Departments,
the OPERATOR has filed satisfactory security and traffic management plans and
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emergency response plan which include. but may not be limited to.: (i) A description
of the location and operation of the security system, including the location of the
central control on the premises: (11) a schematic of security zones; (iii) the name of
the secunity alarm company and monitoring company. if any: (iv) a floor plan or
lavout of the facility identifying all areas within the facility and grounds, including
support systems and the internal and external access routes; (v) the location and
inventory of emergency response equipment and the contact information of the
emergency response coordinator for the marijuana establishment; (vi) the location of
any hazardous substances and a description of any public health or safety hazards
present on site: (vii) a description of any special equipment needed to respond to an
emergency at the cannabis establishment; (viii) an evacuation plan; (ix) any other
information relating to emergency response as requested by the Framingham Fire
Department or the Framingham Police Department; and (x) shall place no fewer than

ten (10) security cameras within, and ten (10) security cameras outside of, the
Premises.

b. OPERATOR expressly understands that review of its proposed security, traffic
management and emergency response plans shall not prevent the CITY from
enforcement of Federal, State or local laws or regulations promulgated by any agency
or board having jurisdiction over the OPERATOR s marijuana establishment(s).
Further OPERATOR expressly holds harmless the CITY and its employees and
agents from claims of any nature with respect to review of the OPERATOR s
security, traffic management and emergency response plans.

8. Hours of Operation. OPERATOR s days and hours of operation shall be:

Friday 10:00 a.m. to 8:00 p.m.
Saturday 10:00 a.m. to 8:00 p.m.
Sunday 10:00 a.m. to 8:00 p.m.
Monday 10:00 a.m. to 8:00 p.m.
Tuesday 10:00 a.m. to 8:00 p.m.

Wednesday  10:00 a.m. to 8:00 p.m.
Thursday 10:00 a.m. to 8:00 p.m.

9. Public Transit-Discharge and Pickup of Passengers. OPERATOR shall provide a

convenient, safe, and clearly marked area in the parking lot for public transit buses and taxis
to discharge and pick up passengers.

10. No Discharge of Patrons on Public Way-No Loitering. OPERATOR shall not allow
discharge and pick up of passengers within any portion of the adjacent state highway,
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11.

12.

13.

meluding the breakdown lane. or other public ways, and that OPERATOR shall erect
appropriate signage to notify patients and/or customers. transit, taxi, and other drivers who
pick up or discharge passengers at the site of such prohibition. OPERATOR shall not allow
patients or patrons o congregate or remain outside of its Marijuana Retail Establishment
building or parking lot for more than 15 minutes.

Parking and Traffic Control. OPERATOR shall employ a parking lot attendant during
hours of operation to ensure safe traffic flow to and from the Premises and shall employ
professional traffic management during hours of operation, in accordance with the conditions
of the Minor Site Plan Approval.

a. Where the OPERATOR s marijuana retail establishment is co-located with its RMD,
RMD customers shall have 4 designated on-site parking spaces in addition to 2
marked handicapped parking spaces.

b. Adult use, or non-medical, marijuana customers, other than those using public transit
buses and taxis, shall be required to park at OPERATOR’S parking area located at
250 Worcester Road and 2 Pierce Street and the satellite parking areas under the
OPERATOR’s control and to use OPERATOR s shuttle bus to and from the
Premises. The location of OPERATOR s satellite parking area(s) is/are:

Location of | Owner of Lease or Number of | Name of Hours of
Satellite Parking License Parking | Shuttle | Operation of
Parking Area Agreement Spaces Service Shuttle

1 Worcester | BRE DDR | License No limit | LAZ 15 minutes

Road Shoppers Agreement Parking | before
World LLC | between BRE Limited, | openingto 15
(“BRE") and Operator LLC minutes after
dated January closing
25,2019 J

Incorporation of Minor Site Plan Review Conditions by Reference. OPERATOR
acknowledges that compliance with all conditions set forth in the Framingham Planning
Board’s Minor Site Plan review is a condition of this Host Community Agreement, and that
any breach of any condition therein, if not cured within a reasonable time, may result in
notice of such breach being sent to the Commission.

Cooperation. OPERATOR shall maintain a cooperative relationship with the City’s Police
and Fire Departments and shall meet no less than once every four (4) months to review
operational concerns, cooperate in investigations, and communicate with the Framingham
Police Department regarding any suspicious activities on the site.
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I4. Hiring Framingham Residents. OPERATOR shall make a diligent effort to hire local,

16.

qualified employees to the extent consistent with law and shall work in a good faith, legal
and non-discriminatory manner to hire local vendors, suppliers, contractors and builders from
the Framingham area where possible.

. Personal Property and Real Estate Taxes. OPERATOR hereby makes representation that

all personal property and real estate taxes, and all water and sewer use charges are paid in full
through the current tax period, i.e. June 2019. Further, OPERATOR agrees that at all times
during the term of this Agreement, all property. both real and personal. owned or operated by
OPERATOR shall be treated as taxable, and that all applicable real estate and personal
property taxes for that property shall be paid either directly by OPERATOR or by its
landlord.

OPERATOR further agrees that it shall not object or otherwise challenge the taxability of
such property and shall not seek a non-profit exemption from paying such taxes and that,
notwithstanding the foregoing, if:

a. any real or personal property owned or operated by OPERATOR is determined to be
non-taxable or partially non-taxable, or

b. the value of such property is abated with the effect of reducing or eliminating the tax
which would otherwise be paid if assessed at full value, or

c. OPERATOR is determined to be entitled or subject to exemption with the effect of
reducing or eliminating the tax which would otherwise be due if not so exempted,

then OPERATOR shall pay to the CITY an amount which when added to the taxes, if any,
paid on such property, shall be equal to the taxes which would have been payable on such
property at full assessed value and at the otherwise applicable tax rate, if there had been no
abatement or exemption; this payment shall be in addition to the payment made by
OPERATOR under Section 1 of this Agreement.

Water and Sewer Metering; Inflow and Infiltration Fee. OPERATOR shall not
commence operations at the Premises until such time as the City of Framingham has
inspected water and sewer services and applicable meters for such service. OPERATOR
shall conduct operations on the premises in compliance with the Department of Public
Works’ requirements and there shall be no illegal connections or inflow into the City's sewer
system expressly prohibited by the Framingham Wastewater Regulations dated May 2015
("Regulations”). The OPERATOR agrees to pay an Inflow and Infiltration Fee as required
by the Department of Public Works which fee is based the water usage for the operations.
Such fee shall be paid prior to the commencement of operations.
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18.

19.

20.

21.

22,

Term, Continued Operation and Extension of Term. The term of this Agreement is three
years. terminating on June 30, 2022 unless sooner terminated by:

a  revocation of OPERATOR s license by the Commission: or

b. OPERATOR’s voluntary or involuntary cessation of operations; or

¢. the CITY s termination of this Agreement for breach of the conditions contained
herein that remain uncured 60 days from the date of notice of such breach.

OPERATOR expressly understands and agrees that its continued operation of its Marijuana
Retail Establishment (either at the Premises or elsewhere in Framingham if the Marijuana
Retail Establishment should relocate) after the end of term of this Agreement, i.e., June 30,
2022, shall require either a renewal of this Agreement upon the same terms (or a new
Agreement with new terms) for an additional period of no less than one year nor more than
five years.

Amendment. Other than the initial three-year duration of this Agreement and the sum of the
first year of the community impact fee, neither of which shall be amended, this Agreement
may be amended after the payment of the first year of the community impact fee by a fully
executed mutual written agreement appended hereto, provided however, that the
OPERATOR shall have paid all taxes and fees due and payable to the Commission and the
CITY as of the date when the OPERATOR. executes of such amendment, it being understood
that the CITY shall be the final signatory to such amendment.

Bond. Prior to commencing operations, OPERATOR shall provide to the CITY a bond in
the sum of Five Thousand and 00/10 Dollars $5,000.00, to support the orderly dismantling
and winding down of the Marijuana Establishment if the OPERATOR should cease
operations, i.e.. should not transact business for a period greater than sixty (60) days with no
substantial action taken to reopen. The CITY’s requirement for such bond is analogous to
that stated in the Commission’s Regulations promulgated as 935 CMR 500.105 (16).

Assignment. OPERATOR shall not assign, sublet or otherwise transfer this Agreement, in
whole or in part, without the prior written consent of the CITY and shall not assign any of the
moneys payable under this Agreement, except by and with the written consent of the CITY.
This Agreement is binding upon the parties hereto, their successors, assigns and legal
representatives.

No Rights in Third Parties. This Agreement is not intended to, nor shall it be construed to,
create any rights in third parties.

Notice. Any and all notices or other communications required or permitted under this
Agreement shall be in writing and delivered by hand or mailed postage prepaid, return
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receipt requested. by registered or certified mail or by other reputable delivery service, to the
partics at the addresses set forth on Page 1 of this Agreement or [urnished from time to time
in writing hereafier by one party to the other party. Any such notice or correspondence shall
be deemed given when so dehivered by hand. 1f so mailed, when deposited with the U.S.
Postal Service. or if sent by private overnight or other delivery service, when deposited with
such delivery service

3. Severability. [f any term or condition of this Agreement or any application thereof shall to

any extent be held invalid. illegal or unenforceable by the court of competent jurisdiction, the
validity. legality. and enforceability of the remaining terms and conditions of this Agreement
shall not be deemed affected thereby unless one or both parties would be substantially or
materially prejudiced.

. Governing Law. This Agreement shall be governed by, construed and enforced in

accordance with the laws of the Commonwealth of Massachusetts and OPERATOR submits
to the junisdiction of the Trial Court for Middlesex County for the adjudication of disputes
arising out of this Agreement.

. Integration. This Agreement, including all documents incorporated herein by reference,

constitute the entire integrated agreement between the parties with respect to the matters
described. This Agreement supersedes all prior agreements, negotiations and
representations, either written or oral, and it shall not be modified or amended except by a
written document executed by the parties hereto.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

SIGNATURES ON FOLLOWING PAGE
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OPERATOR Executed this f__ day of July 2019

.. B &
| § {
f I8 | » [
N | X | | ﬁl
By: Keloepd | ‘,;'Lm| v

Its duly authorized V1P |ruf'r‘f]-’*F

CITY OF FRAMINGHAM Executed this £ day of July 2019

APPROVED AS TO FORM Executed this ‘G*Lday of July 2019

b A

By: Chnstupheé Petrini, City Solicitor

2019.07.08 Host Community Agreement - Culiivate Holdings, LLC - Retail - FINAL (600-383)
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HOST COMMUNITY AGREEMENT FOR MEDICAL MARIJUANA TREATMENT
CENTER, ALSO KNOWN AS A REGISTERED MARIJUANA DISPENSARY (“RMD™),
BETWEEN CULTIVATE HOLDINGS, LLC. AND
THE CITY OF FRAMINGHAM, MASSACHUSETTS

THIS HOST COMMUNITY AGREEMENT (“Agreement”) is entered into thisma}f of
July 2019 by and between Cultivate Holdings, LLC (“Cultivate™), a Massachusetts domestic
limited liability company with usual place of business in Framingham at 250 Worcester Road,
Framingham. Massachusetts 01701 (*OPERATOR™) and the CITY OF FRAMINGHAM, a
Massachusetts municipal corporation with a principal address of 150 Concord Street,
Framingham. MA (“CITY™).

RECITALS

1. OPERATOR is the Lessee of the property at 250 Worcester Road, Framingham,
Massachusetts 01701 and 2 Pierce Street, Framingham, MA 01701 (“the Premises™)
owned by Commercial Framingham Real Estate LLC, recorded with the Middlesex
South District Registry of Deeds at Book 71756, Page 361, which lease is evidenced by
two Notices of Lease dated May 23, 2019 and recorded with said Deeds at Book 72664,
Page 208 (with respect to 250 Worcester Road) and Book 72664, Page 213 (with respect
to 2 Pierce Street);

2. OPERATOR seeks a license from the Cannabis Control Commission (“Commission”) to
operate a Medical Marijuana Treatment Center, also known as a Registered
Marijuana Dispensary (“RMD”) to be co-located with OPERATOR s adult use, i.e..
non-medical, Marijuana Retail Establishment within the meaning of 935 CMR 500.002 to
be located at 250 Worcester Road Framingham, MA and to sell marijuana and marijuana
products at the Premises in compliance with 935 CMR 500. and M.G.L. ¢. 94C, § 34;

3. OPERATOR expressly understands and agrees that operation of an adult use. i.e.. non-
medical, Marijuana Retail Establishment shall require licensure by Cannabis Control
Commission, which in turn shall require a separate Host Community Agreement specific
to OPERATORS's Marijuana Retail Establishment;

4. OPERATOR has warranted and represented, and the CITY’s Planning Administrator has
verified, that the OPERATOR.'S Marijuana Retail Establishment is not located within
500 feet, measured in a straight line from the nearest point of the Premises to the nearest
point of any pre-existing public or private school providing education in kindergarten or
grades 1 through 12;
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¢ The Parties further expressly agree that the community impact fee is treated by the
CITY as general fund revenue pursuant to M.G.L. c. 44, §53 and is not a donation or
grant under M.G.L. c. 44. §53A. While OPERATOR 1s not prevented from making a
gift or grant to the City or to any organization in the City for the benefit of the
residents of Framingham. OPERATOR is not compelled to make any such gift or
grant, and no offset or reduction to the Community Impact Fee shall be made as a
result of. or in consideration for, the same.

Financial Reporting: OPERATOR shall furnish the CITY with annual profit and loss
statements. in the same form and manner as submitted to the Commission, as soon as they
become available. reflecting gross sales figures for its RMD in Framingham and shall
provide the CITY with all copies of its periodic financial filings to agencies of the
Commonwealth documenting gross sales and gross annual revenues and copies of its filings
to the Commission, Secretary of the Commonwealth’s Corporations Division, and the
Massachusetts Department of Revenue.

Confidentiality: To the extent permitted by M.G.L. ¢. 66, § 10, (the “Public Records Law™)
OPERATOR may provide to the CITY with certain financial information, investment
materials, products, plans, documents, details of company history, know-how, trade secrets,
and other nonpublic information related to OPERATOR, its affiliates and operations
(collectively, the "Confidential Information"). The CITY (inclusive of its employees, agents,
representatives or any other of its affiliated persons) shall not, at any time during the term of
this Agreement or thereafter, disclose any Confidential Information to any person or entity,
except as may be required by court order or the Public Records Law.

Monitoring and Accounting for Community Impacts. Following the OPERATOR s
payment of the first year's annual community impact fee payment the OPERATOR may
make written request to the CITY for review of the community impact fee. So that the CITY
may respond to such request, the OPERATOR agrees that it shall append Police, Fire and
Inspectional Services Department incident reports the OPERATOR's Marijuana Retail
Establishment within a two-mile radius of the Marijuana Retail Establishment and the
satellite parking area(s) indicated in Paragraph 11 below.

7. Security.

a. OPERATOR has warranted and represented, and the CITY s Police Chief and Fire
Chief have verified, that in cooperation with the City’s Police and Fire Departments,
the OPERATOR has filed satisfactory security and traffic management plans and
emergency response plan which include, but may not be limited to,: (i) A description
of the location and operation of the security system, including the location of the
central control on the premises; (ii) a schematic of security zones; (jii) the name of
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the security alarm company and monitoring company. if any: (iv) a floor plan or
layout of the facility identifying all areas within the facility and grounds, including
support systems and the internal and external access routes; (v) the location and
inventory of emergency response equipment and the contact information of the
emergency response coordinator for the marijuana establishment; (vi) the location of
any hazardous substances and a description of any public health or safety hazards
present on site: (vii) a description of any special equipment needed to respond to an
emergency at the cannabis establishment: (viii) an evacuation plan; (ix) any other
information relating to emergency response as requested by the Framingham Fire
Department or the Framingham Police Department: and (x) shall place no fewer than
ten (10) security cameras within, and ten (10) security cameras outside of, the

Premises.

b. OPERATOR expressly understands that review of its proposed security, traffic
management and emergency response plans shall not prevent the CITY from
enforcement of Federal, State or local laws or regulations promulgated by any agency
or board having jurisdiction over the OPERATOR s marijuana establishment(s).
Further OPERATOR expressly holds harmless the CITY and its employees and
agents from claims of any nature with respect to review of the OPERATORs

security, traffic management and emergency response plans.

8. Hours of Operation. OPERATOR’s days and hours of operation shall be:

Friday 10:00 a.m. to 8:00 p.m.
Saturday 10:00 a.m. to 8:00 p.m.
Sunday 10:00 a.m. to 8:00 p.m.
Monday 10:00 a.m. to 8:00 p.m.
Tuesday 10:00 a.m. to 8:00 p.m.

Wednesday 10:00 a.m. to 8:00 p.m.,
Thursday 10:00 a.m. to 8:00 p.m.

9. Public Transit-Discharge and Pickup of Passengers. OPERATOR shall provide a
convenient, safe, and clearly marked area in the parking lot for public transit buses and taxis

to discharge and pick up passengers.

10. No Discharge of Patrons on Public Way-No Loitering. OPERATOR shall not allow
discharge and pick up of passengers within any portion of the adjacent state highway,
including the breakdown lane, or other public ways, and that OPERATOR shall erect
appropriate signage to notify patients and/or customers, transit, taxi, and other drivers who
pick up or discharge passengers at the site of such prohibition. OPERATOR shall not allow
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patients or patrons 1o congregate or remain outside ol its RMD building or parking lot for
more than 15 minutes.

1. Parking and Traffic Control. OPERATOR shall employ a parking lot attendant during
hours of operation to ensure safe traffic flow to and from the Premises and a shall employ

professional traffic management during hours of operation, in accordance with the conditions
of the Minor Site Plan Approval.

a. Where the OPERATOR s marijuana retail establishment is co-located with its RMD,
RMD customers shall have 4 designated on-site parking spaces in addition to 2
marked handicapped parking spaces.

b.  Adult use, or non-medical, marijuana customers, other than those using public transit
buses and taxis, shall be required to park at OPERATOR'S parking area located at
250 Worcester Road and 2 Pierce Street and the satellite parking areas under the
OPERATORs control and to use OPERATOR s shuttle bus to and from the
Premises. The location of OPERATOR s satellite parking area(s) is/are:

Location of | Owner of Lease or Number of | Name of | Hours of
Satellite Parking License Parking Shuttle | Operation
Parking Area Agreement Spaces Service | of Shuttle
1 Worcester | BRE DDR | License No limit LAZ 15 minutes
Road Shoppers Agreement Parking | before
World LLC | between BRE Limited, | opening to
(*“BRE") and Operator LLC 15 minutes
dated January after
25,2019 closing
. [

12. Incorporation of Minor Site Plan Review Conditions by Reference. OPERATOR
acknowledges that compliance with all conditions set forth in the Framingham Planning
Board's Minor Site Plan review is a condition of this Host Community Agreement, and that
any breach of any condition therein, if not cured within a reasonable time, may result in
notice of such breach being sent to the Commission.

13. Cooperation. OPERATOR shall maintain a cooperative relationship with the City’s Police
and Fire Departments and shall meet no less than once every four (4) months to review
operational concerns, cooperate in investigations, and communicate with the Framingham
Police Department regarding any suspicious activities on the site.

14. Hiring Framingham Residents. OPERATOR shall make a diligent effort to hire local.
qualified employees to the extent consistent with law and shall work in a good faith, legal
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16.

17.

 Personal Property
perty and Real Estate Taxes. OPERATOR hereby makes representation that

and non-discriminatory -
i atory manner to hire local vendors. suppliers. ¢ _
the Framingham area where possible suppliers. contractors and huilders from

all personal property a al estate t:
property and real estate taxes. and all water and sewer use charges are paid in full

through the current tax period. i.¢. June 2019. Further, OPERATOR agrees that at all times
dun?g lhqr: term of this Agreement, all property. both real and personal an;wd or operated :‘:ry
OPERATOR sITaII be treated as taxable. and that all applicable rc:-al c-zt.alc and perﬂcr:nal
property taxes for that property shall be paid either directly by (]PHR;'-.T(]R or h:.f- its

landlord.

or otherwise challenge the taxability of

OPERATOR further agrees that it shall not object
from paying such taxes and that,

such property and shall not seck a non-profit exemption

notwithstanding the foregoing. if:

a, any real or personal property owned or operated by OPERATOR is determined to be

non-taxable or partially non-taxable, or
b. the value of such property is abated with the effect of reducin
which would otherwise be paid if assessed at full value, or
c. OPERATOR is determined to be entitled or subject to exemption with the effect of
reducing or eliminating the tax which would otherwise be due if not s0 exempted,

gor eliminating the tax

mount which when added to the taxes. if any.
| to the taxes which would have been payable on such

property at full assessed value and at the otherwise applicable tax rate, if there had been no
abatement Or exemption; this payment shall be in addition to the payment made by

OPERATOR under Section 1 of this Agreement.

Water and Sewer Metering; Inflow and Infiltration Fee. OPERATOR shall not

commence operations at the Premises until such time as the City of Framingham has

inspected water and sewer services and applicable meters for such service. OPERATOR

shall conduct operations on the premises in compliance with the Department of Public

Works' requirements and there shall be no illegal connections or inflow into the City's sewer
ramingham Wastewater Regulations dated May 2015

sly prohibited by the F
The OPERATOR agrees to pay an Inflow and Infiltration Fee as required
f Public Works which fee is based the water usage for the operations.

d prior to the commencement of operations.

then OPERATOR shall pay to the CITY ana

paid on such property. shall be equa

system expres
( "Regulations”).
by the Department 0
Such fee shall be pai
peration and Extension of Term. The term of this Agreement is three

Term, Continued O
June 30, 2022, unless sooner terminated by:

years, terminating on

4. revocation of OPERATOR's license by the Commission; or
Page 7of 10



18.

15.

20.

21.

22,

b. OPERATOR's voluntary or involuntary cessation of operations: or
he CITY"s termination of this Agreement for breach of the conditions contained
herein that remain uncured 60 days from the date of notice of such breach,

¢

OPERATOR expressly understands and agrees that its continued operation of its Marijuana
Retail Establishment (either at the Premises or elsewhere in Framingham if the Marijuana
Retail Establishment should relocate) after the end of term of this Agreement, i.e.. June 30,
2022. shall require either a renewal of this Agreement upon the same terms (or a new
Agreement with new terms) for an additional period of no less than one year nor more than

five years.

Amendment. Other than the initial three-year duration of this Agreement and the sum of the
first year of the community impact fee, neither of which shall be amended, this Agreement
may be amended after the payment of the first year of the community impact fee by a fully
executed mutual written agreement appended hereto, provided however, that the
OPERATOR shall have paid all taxes and fees due and payable to the Commission and the
CITY as of the date when the OPERATOR executes of such amendment, it being understood
that the CITY shall be the final signatory to such amendment.

Bond. Prior to commencing operations, OPERATOR shall provide to the CITY a bond in
the sum of Five Thousand and 00/10 Dollars $5,000.00, to support the orderly dismantling
and winding down of the Marijuana Establishment if the OPERATOR should cease
operations, i.e.. should not transact business for a period greater than sixty (60) days with no
substantial action taken to reopen. The CITY s requirement for such bond is analogous to
that stated in the Commission’s Regulations promulgated as 935 CMR 500.105 (16).

Assignment, OPERATOR shall not assign, sublet or otherwise transfer this Agreement, in
whole or in part, without the prior written consent of the CITY and shall not assign any of the
moneys payable under this Agreement, except by and with the written consent of the CITY.
This Agreement is binding upon the parties hereto, their successors, assigns and legal
representatives.

No Rights in Third Parties. This Agreement is not intended to, nor shall it be construed to,
create any rights in third parties.

Notice. Any and all notices or other communications required or permitted under this
Agreement shall be in writing and delivered by hand or mailed postage prepaid, return
receipt requested, by registered or certified mail or by other reputable delivery service, to the
parties at the addresses set forth on Page 1 of this Agreement or furnished from time to time
in writing hereafter by one party to the other party. Any such notice or correspondence shall
be deemed given when so delivered by hand, if so mailed, when deposited with the U.S.

Page 8 of 10
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te overnight or other delivery service

Postal Service. or if sent by priva Wwhen deposited with

such delivery service.

Severability. If any term or condition of this Agreement or any application thereof shall 1o

anv extent be held mvalid. illegal or unenforceable by the court of competent jurisdiction, the
validity. legality. and en forceability of the remaining terms and conditions of this Agreement
shall not be deemed affected thereby unless one or both parties would be substantial ly or

materially prejudiced.

_Governing Law. This Agreement shall be governed by, construed and enforced in

accordance with the laws of the Commonwealth of Massachusetts and OPERATOR submits
to the jurisdiction of the Trial Court for Middlesex County for the adjudication of disputes

arising out of this Agreement.

. Integration. This Agreement, including all documents incorporated herein by reference,

constitute the entire integrated agreement between the parties with respect to the matters
described. This Agreement supersedes all prior agreements, negotiations and
representations, either written or oral, and it shall not be modified or amended except by a

written document executed by the parties hereto.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

SIGNATURES ON FOLLOWING PAGE
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OPERATOR Executed this | day of July 2019

; p .-'\II 1"\.I
!I' / |I. |
{
R/

BY: Frboet v La Vg€ \ ] 3
Its duly authorized 1y fi n\q A

CITY OF FRAMINGHAM Executed this ©__day of July 2019

w
“A, 4
&Jll.f W //,( ¢ )?SJ. J 4{

ftronne M. Spicer, MH}I’DFI\)

Vi

~
APPROVED AS TO FORM Executed this 19" day of July 2019

e

By: Christopher J. %trini. City Solicitor

2019.07.08 Host Community Agreement - Cultivate Holdings, LLC - RMD FINAL (600-383)
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cultivate

2019-2020 Positive Impact Plan

Cultivate Holdings, LLC (the “Company”) plans to positively impact the following
individuals: (i) past or present residents of areas of disproportionate impact as defined by the
Cannabis Control Commission; (i) Massachusetts residents who have past drug convictions;
and (iii) Commission designated Economic Empowerment Priority and Social Equity Program
participants.

The Company will implement the following goals, programs and measurements pursuant to this
Plan for Positive Impact (the “Positive Impact Plan”).

Goals:

The Company’s goals for this Positive Impact Plan are as follows:

1.

Host two (2) networking events through the “Cultivate Launch Program”, described in
more detail below.

Identify and recruit at least five (5) Economic Empowerment Program (“EEP”’) and/or
Social Equity Program (“SEP”) participants to participate in the Cultivate Launch
Program.

Provide members of the Cultivate Launch Program with the opportunity to complete the
Company’s standard employee training program and manager training program.

Contribute a minimum of Ten Thousand and 00/100 Dollars ($10,000.00) to the
Commission’s Social Equity Fund.

Implement a charitable giving program wherein it will identify one day per month that
an amount equal to ten percent (10%) of the Company’s gross sales from that day will
be donated to charities that provide services to past or present residents of areas of
disproportionate impact and/or who help Massachusetts residents with past drug
convictions.

Programs:

In an effort to reach the abovementioned goals, the Company shall implement the following practices
and programs:

1.

The Cultivate Launch Program

The Company is extremely proud to begin implementing its new “Cultivate Launch Program”
(the “Program”). The Program is designed to positively impact past or present residents of areas
of disproportionate impact as defined by the Cannabis Control Commission; Massachusetts
residents who have past drug convictions; and Commission designated Economic Empowerment
Priority and Social Equity Program participants by providing a select number of participants with

Policies and Procedures for Cultivate Holdings LLC
1764 Main Street, Leicester MA 01524
(508) 859-8130 (office) | cultivatemass.com



cultivate

exclusive access to the Company’s training programs and introducing them to the industry
through networking events. The Program will not be specifically limited in duration.

The Company will seek to identify and recruit at least five (5) participants in the Program during
the first year. In an effort to ensure that the participants in the Program are past or present
residents of areas of disproportionate impact as defined by the Cannabis Control Commission or
Massachusetts residents who have past drug convictions it will: (1) Post monthly notices for the
first six (6) months of the Program in newspapers of general circulation in those municipalities,
including but not limited to, the Worcester Telegram and Gazette. These notices will state,
among other things, that the Company is specifically looking for Massachusetts residents who
are 21 years or older and either (i) live in an area of disproportionate impact as defined by the
Cannabis Control Commission; or (ii) have past drug convictions, to participate in the program;
(2) Review the Commission’s database of approved EEP applicants and attempt to contact those
eligible individuals; and (3) Reach out to Boston City Councilors who have expressed an interest
in supporting and assisting SEP and EEP applicants.

Once enrolled, each participant in the Program will be offered the opportunity to complete the
Company’s standard employee training program and manager training program.

The standard employee and manager training programs will provide the participant with hands
on training as a responsible vendor including: (1) an understanding of different products and
methods of consumption including edibles; potency; effects; secondhand absorption time; (2)
procedures to ensure that consumers are not overserved; and (3) procedures for mitigating the
risk of an impaired consumer and ensuring the safety of patrons and the general public in the
event of impairment. Additionally, these training programs will provide the participants with a
review of any applicable department SOP’s and compliance regulations and product knowledge
training, including information regarding the methods that the Company uses to craft products,
the strains that are cultivated and the intended effects of those products. Additional training is
provided based on the department the participant is interested in. Collectively, between the
manager training program and employee training program, Program participants will be offered
up to 104 hours of training.

Furthermore, as described above, the Company will host two (2) networking events each year to
introduce its program participants to the Massachusetts cannabis industry. The Company will
partner with organizations such as the Commonwealth Dispensary Association, the
Massachusetts Recreational Consumer Council and the Massachusetts Patient Advocacy
Alliance for these networking events.

The Company has contracted with Yasue Keyes, who will serve as its community liaison and
will be in charge of implementing the Program.

2. Social Equity Fund Support:

The Company recognizes that the largest barrier to entry for anyone looking to establish a
business in the Cannabis industry is access to capital. To this end, the Company enthusiastically
supports, and pledges to participate in, a social equity fund should the Massachusetts Legislature
determine it be in the best interests of the Commonwealth to create one (the “Social Equity

Policies and Procedures for Cultivate Holdings LLC
1764 Main Street, Leicester MA 01524
(508) 859-8130 (office) | cultivatemass.com
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Fund”). The Company shall donate a minimum of Ten Thousand and 00/100 Dollars
($10,000.00) to the social equity fund.

Should the Social Equity Fund not be created the Company will donate the funds earmarked for
this purpose to a charitable organization that positively impacts past or present residents of areas
of disproportionate impact as defined by the Cannabis Control Commission and/or
Massachusetts residents who have past drug convictions.

3. Designated Proceed Days:

The Company will implement a charitable giving program wherein it will identify one day per
month where an amount equal to ten percent (10%) of the Company’s gross sales from that day
will be donated to charities that provide services to past or present residents of areas of
disproportionate impact or who help Massachusetts residents with past drug convictions. Such
donations may be made in that calendar month or in one lump sum at any point throughout the
year.

These charities include Home Base Veteran and Family Care, Community Servings, Project
Place, Community Servings, Project New Hope, Leukemia & Lymphoma Society, New England
Chapter and the Crohn’s & Colitis Foundation. Copies of letters from these charities
confirming that they serve areas of disproportionate impact and/or Massachusetts residents with
previous drug convictions as defined by the Cannabis Control Commission are attached hereto
and incorporated herein by reference.

Annual Review:

Each year, the Company will review the following criteria in an effort to measure the success of
its Plan to Positively Affect Areas of Disproportionate Impact.

Identify the number of individuals participating in the Program;

Identify the number of events it has held through the Program;

Identify the number of training hours provided to participants of the Program and
Identify the amount of charitable donations the Company has made during the positive
impact plan year, and to which organizations those donations went (documentation from
the abovementioned charities about whether or not they serve Areas of Disproportionate
Impact, or residents with previous drug convictions, will be available for inspection by
the Commission upon request).

el N S

The Company affirmatively states that it: (1) has confirmed that all of the abovementioned
charities have (or will) accepted donations from the Company; (2) acknowledges and is aware,
and will adhere to, the requirements set forth in 935 CMR 500.105(4), which provides the
permitted and prohibited advertising, branding, marketing, and sponsorship practices of every
Marijuana Establishment; (3) any actions taken, or programs instituted, will not violate the
Commission’s regulations with respect to limitations on ownership or control or other
applicable state laws; and (4) the Company will be required to document progress or success of
this plan, in its entirety, annually upon renewal of this license.

Policies and Procedures for Cultivate Holdings LLC

1764 Main Street, Leicester MA 01524
(508) 859-8130 (office) | cultivatemass.com



A RED SOX FOUNDATION AND
MASSACHUSETTS GENERAL HOSPITAL PROGRAM

RED SOX MASSACHUSETTS
GENERAL HOSPITAL
VETERAN
AND FAMILY CARE
July 26, 2019

This is to certify that Home Base serves past and present residents of Communities of
Disproportionate Impact as designated by the Cannabis Control Commission, such as
Abington; Amherst; Boston; Brockton; Chelsea; Fall River; Fitchburg; Haverhill; Holyoke;
Lowell; Lynn; Mansfield; Monson; New Bedford; Quincy; Randolph; Revere; Spencer;
Taunton; Walpole; Wareham and Worcester

Among the individuals we serve are those who have previous drug convictions.

i taidhinat



COMMUNITY

Joan H. Parker Building S E R V I N G S
617.522.7777

18 Marbury Terrace
Jamaica Plain, MA 02130 servings.org

July 18, 2019
To whom it may concern,

For the purposes of Cultivate LLC’s Positive Impact Plan, this letter is to certify that Community
Servings serves the following Communities of Disproportionate Impact:

e Brockton

e Lynn

¢ Revere

s  Worcester
e Chelsea

e Haverhill
e Boston

* Quincy

e Braintree
e Fitchburg
e Lowell

| can be reached at 617-522-7777 for further inquiries.

Sincerely,

Darcy Pfeifer

Director of Development and Communications

BOARD OF DIRECTORS

Karen S. Bressler, Chair Robhin |. Glasco Corby Kummer Helen Rasmussen, PhD, RD
Catherine R. Matthews, Vice Chair Maureen Goggin Michela Larson Gary H. Sherr

Sian McAlpin, Treasurer Amy F. Gorin Diane L. Leclair, CPA Ken Tutunjian

Fredi Shonkoff, Secretary David Hamiiton Diane Bissonnette Moes Eric M. Weil, MD

Liliana Bachrach Garrett Harker Larry Moulter Peter Zane

Mary-Catherine Deibel Daniel Heintzelman Rick Musiol, Jr.

Beverly Edgehill, Ed. D. Thea James, MD Tristram Oakley David B. Waters, CEQ



PROJECT
PLACE

Jobs * Housing * Hope

To Whom It May Concern: Thursday, July 18, 2019

This signed document is to certify that Project Place serves past and present residents of
Communities of Disproportionate Impact as designated by the CCC according to the Census
Tracts. These include the neighborhoods of Dorchester, Jamaica Plain, Roxbury, and Mattapan in
Boston. Among the individuals we serve are those who have previous drug convictions.

Sincerely,

(e —

Suzanne Kenney
Executive Director

| 145 Washington Street ¢ Boston, Massachusetts 02118 « tel 617-542-3740 ¢ fax 617-542-3860 -+ projectplace.org



Where Veterans
Rebuild With Honor

70 JAMES STREET, SUITE 157 » WORCESTER, MA 01603 = 508-762-9738 « FAX 508-304-9245
WWW.PROJECTNEWHOPEMA.ORG

July 22, 2019

Cultivate Holdings, LLC
1764 Main Street
Leicester, MA. 01524

Dear Ms, Yasue Keyes,

This is to certify that Project New Hope Inc. serves past and present veteran residents of Communities of
Disproportionate Impact as designated by the Cannabis Control Commission, such as Spencer, West
Springfield, Fitchburg, Holyoke and North Adams. Among the individuals we serve are those who may
have previous drug convictions.

Regards,«
J/ /
Wllram . (BII]) ore | Executwe Director
United States Alr Force | Veteran
Project New Hope Inc.
501(c){3) EIN: 27-4555998
70 James Street, Suite 157
Worcester, Massachusetts 01603
Office: 508-762-9738

Project New Hope Inc.
Hampton Pond Plaza #9
1029 North Road/Route 202
Woestfield, MA. 01085
Office: 413-315-3873

Fax: 413-322-0177

Tax-exempt under section 501(c)(3) of the Internal Revenue Code, Tax ID # 27-4555998



LEUKEMIA &
LYMPHOMA
SOCIETY®

Cultivate Holdings LLC
Yasue Keyes

1764 Main Street
Leicester, MA 01524

July 25, 2019
Dear Yasue,

Thank you for your generous donation to the Leukemia & Lymphoma Society, New England
Chapter. Our organization serves residents throughout Massachusetts including residents of all
of the Communities of Disproportionate Impact as designated by the Cannabis Control
Commission.

We provide financial assistance such as $100 Patient Aid, $500 Urgent Need, $500, Other
Medical Expenses, Co-pay Assistance of $5,000-$1 1,000.

We also have Family Support groups available throughout Massachusetts as well as online chat
and live phone support that provide information on disease, medical, financial and nutritional
resources.

Qur research funding has provided over $68 million to Boston Children’s Hospital, Dana-Farber
Cancer Institute, Harvard Medical School, Massachusetts General Hospital, and the University of
Massachusetts Medical School.

Regards,

T (ol fpr

Lisa Calkins

Operations Manager

New England Chapter

70 Walnut Street EEﬁEENﬂﬁ
Suite 301

Wellesley, MA 02481 Is I"

main 508-810-1300 OUR BLOOD.

www.lls.org/ma e —
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CROHN’S ¥*
SCOLITIS

72 River Park Street 781.449.0324 FOUNDATION
Suite 202 info@crohnscolitisfoundation.org New England Chapter
Needham, MA 02494 www.crohnscolitisfoundation.org

July 25,2019

Dear Yasue,

This is to certify that the Crohn's & Colitis Foundation serves past and present residents of Communities
of Disproportionate Impact as designated by the Cannabis Control Commission, such as Abington,
Quincy, Lowell, New Bedford and Taunton.

Warm Regards,

Kristine Poirier

Deputy Executive Director

kpoirier@crohnscolitisfoundation.org




Q William Francis Galvin $8
Secretary of the Commonwealth =25 E\
\LLI One Ashburton Place, Boston, Massachusetts 02108-1512 = g g}
N - < FES .
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- — @ B E 3
N - - g95r
DA f e ROg Articles of Entity Conversion of a g8 g
> 40 . . . £
£ ? = 533 Domestic Business Corporation to a é 8% % \g %
5 : . e 2 8 3
LLI 3 C%? ¥ Domestic Other Entity SeEY VE =
<88 (General Laws Chapter 156D, Section 9.53; 950 CMR 113.29) £257 $:5%
= ' 58 §E [Al=JR
q. i ' w/z@/&z UE&%%:&QE
{1)*Exact name of corporation prior to conversion: Cultivate Holdings, Inc.

The Commonwealth of Wassachuselis

(2) Regiscered office address: 38 Rice Street, Wellesley, MA 02481 DY 24 4
(ntimber, strect, city or town, state, zip code) LI SN N .

DEC 2:9°2017

U

{3) New name after conversion, which shall sarisfy the organic law of the surviving entity:

Cultivate Holdings, LLC MA Dept. of Public Heallh
99 Chauncy Street
Boston, Ma 02111

(4) New rype of entity: Domestic Limited Liability Company

(5) The plan of entity conversion was duly approved by the shareholders, and where required, by each separate voting group in the
manner required by G.L. Chapter 156D and the articles of organization.

(6) Attach any additional sheets containing all information required to be set forth in the gublic organic document of the surviv-
ing entity.

See 47\(4 (/{ C’O/

(7) The conversion of the corperation shall be effective at the time and on the dare approved by the Division, unless a later effec-
tive date 1s specified ig acgordance with the organic law of the surviving entiry:

Signed by: y/ / W (7% ' / 7‘4 Q . ,

7L (rignature of authAued individual)
(Please check appropriate box)

S Y (\‘
O Chairman of the board of directors, - F‘EE‘ED L
O President, - T

K\ Other officer, ; JAN] 1 Zﬁ_is \

O Courc-appointed fiduciary, sﬂ:mm;ui‘ Tﬁmmnm&
" CORPORATIONS ufVISION

on this / 6 ‘li' day of ‘D{:C C,/?"' »5” , - 20 i ?,

v

rCl

. Bureau of Healthcare Safety and Quality
Massachusetts Department of Public Health

©156d=853050c11329 0THEME



CULTIVATE HOLDINGS, LLC

CERTIFICATE OF ORGANIZATION FILED
JAN 11 2018
SECRETARY OF THE COMMONWEALTH
1) The exact name of the limited liability company: CORPORATIONS DIVISioN

Cultivate Holdings, LL.C

2) The street address of the office in the commonwealth at which its records will be maintained:

38 Rice Street, Wellesley, MA (02481

3) The general character of the business:

Producing, acquiring, and distributing medical and wellness supplie g#d services, and @W\f/ fT\

engaging in any other business activity related thereto; and conducting any other lawful
business activity permissible under the Massachusetts General Laws.

4) Latest date of dissolution, if specified:

N/a

5) The name and street address, of the resident agent in the commonwealth:
NAME ADDRESS

Robert W. Lally, Jr. 38 Rice Street, Wellesley, MA 02481
6) The name and street address, if different from the office location, of each manager, if any:
NAME ADDRESS

Stephen A. Barber 38 Rice Street, Wellesley, MA 02481

Robert W. Lally Jr. 38 Rice Street, Wellesley, MA 02481



(7) The name and business address, if different from office location. of cach person in addition to manager(s) authorized w0
execute documents filed with the Corporations Division, and at least one person shall be named if there are no managers:

NAME ADDRESS

(8) The natne and business address, if different from office location, of each person authorized to execute. acknowledge, deliver
and record any recordable instrument purporting to affect an interest in real property recorded with a registry of deeds or
diserict ofhee of the land courr:

NAME ADDRESS
Steven A. Barber 38 Rice Street Wellesley, MA 02481
Robert W. Lally, Jr. 38 Rice Street Wellesley, MA 02481

(9} Additional macrers:

Signed by (by ar lewst one authorized signatory): , ﬂ / / £ / % % y
= " e / [ (/ e ﬂ

Consent of resident agent:

Robert W. Lally, Jr.

1
resident agent of the above limited liability company. consent to my appointment as resident agent pursuant to G.L. ¢ 156C § 12*

>

*or attach resident agent’s consent kereto.
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COMMONWEALTH OF MASSACHUSETTS

William Francis Galvin

19!3 JAH [l il 54 Secretary of the Commonwealth

One Ashburron Place, Boston, Massachusetts 02108-1512

CORPCTATIONS Bivision

&

Examijcr

Name approval

Articles of Entity Conversion of a
Domestic Business Corporation to a

Domestic Other Entity
(General Laws Chapter 156D, Section 9.53; 950 CMR 113.29)

I hereby certify that upon examination of these articles of conversion, duly submitted

to me, it appears that the provisions of the General Laws relative thereto have been

compligd with, and 1 hereby approve said articles; and the filing fee in the amount of

§ 7% having been paid, said zmclcs are deemed to have been filed with me this
({ day of 7—5 f»rf ?,;Si ,at am./p.m.

time

Effective date:

(must be within 90 days of date submitted)

Gl

WILLIAM FRANCIS GALVIN
Secretary of the Commonwealth ) ; / /

Filing fee: Minimum $250

TO BE FILLED IN BY CORPORATION

Conract Information:

Joshua England

50 Washington Street

Westborough, MA 01581

Telephone: 774.912.4109

Email: jengland@aafcpa.com

Upon filing, a copy of this filing will be available at www.sec.state.ma.us/cor.
If the document is rejected, a copy of the rejection shect and rejected document will
be available in the rejected queue.
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Fhe Gommonwealth gﬂ%&&acﬁa&e@
J@C/@W g‘%@ Gommorncweallly
Jtate %m:&, @0&‘0/&, Massachusetls, 02758

William Francis Galvin
Secretary of the
Commonwealth

August 2, 2019
TO WHOM IT MAY CONCERN:

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

CULTIVATE HOLDINGS, LLC

in accordance with the provisions of Massachusetts General Laws Chapter 156C on January 11,
2018.

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

I also certify that the names of all managers listed in the most recent filing are:
STEPHEN BARBER, SAMUEL BARBER, ROBERT W. LALLY, JR.

I further certify, the names of all persons authorized to execute documents filed with this
office and listed in the most recent filing are: STEPHEN BARBER, SAMUEL BARBER,
ROBERT W. LALLY, JR.

The names of all persons authorized to act with respect to real property listed in the most
recent filing are: STEPHEN BARBER, SAMUEL BARBER, ROBERT W. LALLY, JR.
In testimony of which,
I have hereunto affixed the
Great Seal of the Commonwealth
on the date first above written.

Secretary of the Commonwealth

Processed By:sam



Commonwealth of Massachusetts Letter ID: 11978727296
Department of Revenue Notice Date: August 6, 2019
Christopher C. Harding, Commissioner Case ID: 0-000-738-446

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

|||I||||||||||||||||||||||||||I|||||||||I”|I|I||||||||||||||||"
SAM BARBER

CULTIVATE HOLDINGS LLC

38 RICE ST

WELLESLEY MA 02481-6037

Why did I receive this notice?

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

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

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

What if I have questions?

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

Visit us online!

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

*  Review or update your account

*  Contact us using e-message

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

St

Edward W. Coyle, Jr., Chief
Collections Bureau
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THIS AMENDED AND RESTATED OPERATING AGREEMENT (this “Agreement”) of
Cultivate Holdings, LLC, a Massachusetts limited liability company (the “Company”), is made as
of June 22, 2019, by and among the Company, the Persons identified on the signature page
hereto as “Members” and the individuals named herein (and their successors), as the “Manager”.

RECITAL

WHEREAS, the Company was formed on June 30, 2015 as a non-profit corporation under
the laws of the Commonwealth of Massachusetts; and

WHEREAS, the Company subsequently converted to a for-profit corporation under the
laws of the Commonwealth of Massachusetts, and then converted again to be a limited liability
company organized under the laws of the Commonwealth of Massachusetts as of January 11,
2018; and

WHEREAS, the Company, the Members and the Manager entered into a certain
Operating Agreement dated as of March 6, 2017 (the “2017 Agreement”) to set out their
respective rights, obligations and duties regarding the Company and its affairs, assets, liabilities
and the conduct of its business;

WHEREAS, the Company intends to merge with Commerce Real Estate, LLC, a
Massachusetts limited liability company in accordance with a Plan of Merger that provides for the
Company to be the surviving limited liability company, with the members and their percentages
to be a set forth on Exhibit A attached hereto;

WHEREAS, the Company, the Members and the Manager now wish to amend and restate
the 2017 Agreement in its entirety to provide, inter alia, for the creation, issuance and relative
rights of a new Class C of Membership Units; and to increase the number of outstanding units by
a factor of 10;

NOW THEREFORE, in consideration of these premises and other good and valuable
consideration, the receipt and sufficiency of which each of the parties hereto hereby
acknowledge, the Company, the Members and the Manager hereby agree as follows:

ARTICLE |
DEFINITIONS

For purposes of this Agreement, capitalized terms used, and not otherwise defined, herein shall
have the meanings set forth below:

“Act” shall mean the Massachusetts Limited Liability Company Act, Massachusetts
General Laws Chapter 156C, Section 1 et seq., as amended, modified, supplemented or restated
from time to time, or any successor statute, and any reference to any section of the Act refers to
such section as amended, modified, supplemented or restated from time to time, or any
SUCCEesSOor.

“Adjusted Capital Account Deficit” shall mean, with respect to any Member, the deficit
balance, if any, in such Member’s Capital Account as of the end of the relevant taxable year, after
giving effect to the following adjustments:
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0] Credit to such Capital Account any amounts which such Member is
obligated to restore pursuant to any provision of this Agreement or is deemed to be
obligated to restore pursuant to the penultimate sentences of Regulations Section 1.704-
2(0)(1) and 1.704-2(i)(5); and

(ii) Debit to such Capital Account the items in Section 1.704-1(b)(2(ii)(d)(4),
1.704-1(b)(2)(ii)(d)(5) and 1.704-1(b)(2)(ii)(d)(6) of the Regulations.

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the
provisions of Section 1.704-1(b)(2)(ii)(d) of the Regulations and shall be interpreted consistently
therewith.

“Affiliate” shall mean, as to any Member, any Person that (i) directly or indirectly Controls,
is Controlled by or is under common Control with such Member; (ii) directly or indirectly owns a
beneficial interest of thirty percent (30%) or more in such Member or (iii) is a Family Member.

“Assumed Tax Rate” shall mean the highest effective marginal statutory combined
federal, state, municipal and local income tax rate for any Fiscal Year prescribed for an individual
residing in Boston, Massachusetts (taking into account the deductibility of state and local income
taxes for federal income tax purposes assuming the limitations of Section 68(a)(2) applies and
the character (e.g., long-term or short-term capital gain, ordinary or exempt) of the applicable
income.

“Agreement” shall have the meaning set forth in the Preamble.

“Annual Budget” shall mean an operating budget prepared for any Fiscal Year that details
the projected income and expenditures that are expected to be received and paid in said Fiscal
Year.

“Available Cash Flow” shall mean as to any period all funds available from the operations
of the Company, after the deduction of all associated fees, expenses and costs paid or payable
by the Company and such reserves as the Manager may establish in its discretion. “Available
Cash Flow’ shall not include any Capital Event Proceeds.

“Capital Account” shall have the meaning set forth in Section 5.1(b) hereof.

“Capital Contributions” shall have the meaning set forth in Section 3.1 hereof.

“Capital Event Proceeds” means: (a) the net amount of cash received by the Company
from a Capital Transaction, after (i) the deduction of all associated fees, expenses and costs paid
or payable by the Company, and (ii) such other reserves as the Manager may establish in its
discretion. Capital Event Proceeds shall include: (a) all principal and interest payments with
respect to any note or other obligation received by the Company in connection with a Capital
Transaction.

“Capital Transaction” means: (i) any liquidation (as defined in Treasury Regulation 1.704-
1(b)(2)(iv)(g)) or dissolution; of the Company; (ii) a merger, conversion into a corporation,
consolidation or other combination of the Company with or into any Person; (iii) a sale or other
disposition of all or substantially all of the Company’s assets in a single transaction or in a series
of related transactions; or (iv) any refinancing of the indebtedness secured by Company Property.
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“CCC” means the Cannabis Control Commission of the Commonwealth of
Massachusetts.

“Certificate” shall have the meaning set forth in Section 2.1 hereof.
“Claim” shall have the meaning set forth in Section 10.2.

“Class” or “Classes” means each of Class A, Class B and Class C Units, and such other
classes as may be approved and adopted in accordance herewith. The initial ownership of the
respective Units and related Classes is as set forth on Exhibit A. Exhibit A shall be deemed
amended upon each such change in the number of Units issued or transferred, in each case in
accordance with this Agreement.

“Class A Member” means a Member who holds Class A Units.

“Class A Unit” means the units of Class A interest as set forth on Exhibit A, as it may be
amended from time to time, with the right to vote one (1) vote per Unit and with the other various
rights and privileges set forth herein.

“Class B Member” means a Member who holds Class B Units.

“Class B Unit” means each unit of Class B interest as set forth on Exhibit A, as it may be
amended from time to time, with the right to vote one (1) vote per Unit and with the other various
rights and privileges set forth herein.

“Class C Member” means a Member who holds Class C Units.

“Class C Unit” means each unit of Class C interest as set forth on Exhibit A, as it may be
amended from time to time, with no voting rights but with the other various rights and privileges
set forth herein.

“Code” shall mean the Internal Revenue Code of 1986, as amended and in effect from
time to time (or any corresponding provisions of succeeding law).

“Company Property” shall mean and include all property owned by the Company, whether
real or personal and tangible or intangible.

“Control” and “Controlling” means either ownership of a majority of the outstanding voting
interests with full right to vote the same and/or the capacity (whether or not exercised) to manage
or direct the management of the business or affairs of the relevant Person.

“Depreciation” shall mean, for each Fiscal Year or other period, an amount equal to the
depreciation, amortization or other cost recovery deduction allowable with respectto an asset for
such Fiscal Year or other period, except that if the Gross Asset Value of an asset differs from its
adjusted basis for federal income tax purposes at the beginning of such Fiscal Year or other
period, Depreciation shall be an amount which bears the same ratio to such beginning Gross
Asset Value as the federal income tax depreciation, amortization or other cost recovery deduction
for such Fiscal Year or other period bears to such beginning adjusted tax basis; provided,
however, that if the adjusted basis for federal income tax purposes of an asset at the beginning
of such Fiscal Year or other period is zero, Depreciation shall be determined with reference to
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such beginning Gross Asset Value using any reasonable method selected by the Manager.

“Economic Interest” shall mean an interest in the Company’'s Profits, Losses and
distributions of the Company’s assets pursuant to this Operating Agreement and the Act arising
from the transfer of a Unit (together with the appropriate portion of the transferor's Capital
Contribution and Percentage Interest) which has not received any consent required hereunder,
but shall not include any right to participate in the management or affairs of the Company,
including the right to vote on, consent to or otherwise participate in any decision of the Members
or the Manager.

“Economic_Interest Owner” shall mean the owner of an Economic Interest who is not a
Member.

“Event of Withdrawal” shall mean (i) the bankruptcy or insolvency of any Member, a
general assignment for the benefit of creditors of a Member, or the occurrence of any event
causing the termination of a Member’s interest in the Company; or (ii) the assumption by a legal
representative or successor in interest of control over the rights of a Member due to the death or
incompetence of an individual Member, or dissolution or termination of any entity which is a
Member.

“Eair Market Value” shall mean, as of any date and as to any asset, the price which a
knowledgeable, willing buyer would pay to a knowledgeable, willing seller for such asset, neither
buyer nor seller being under any obligation to engage in such transaction.

“Eamily Member” shall mean and include a Member’s spouse, parent, child, brother, sister,
grandparent, grandchild, uncle, aunt, nephew, niece or in-law (whether naturally or by marriage
or adoption) of such Member or the spouse of such Person; and trusts for the benefit of each of
the foregoing.

“Eiscal Year” shall have the meaning set forth in Section 2.9 hereof.

“Gross Asset Value” shall mean with respect to any asset, the asset’s adjusted basis for
federal income tax purposes, except as follows:

0] The initial Gross Asset Value of any asset contributed by a Member to the
Company shall be the gross fair market value of such asset, as determined by the
contributing Member and the Manager.

(ii) The Gross Asset Value of all Company assets shall be adjusted from time
to time to reflect their respective gross fair market values, as determined by the Manager
taking into account: (A) the acquisition of an additional interest in the Company by any
new or existing Member in exchange for more than a de minimis Capital Contribution; (B)
the distribution by the Company to a Member of more than a de minimis amount of
Company Property as consideration for an interest in the Company; and (C) the liquidation
of the Company within the meaning of Regulations Section 1.704-1(b)(2)(ii)(g), provided,
however, that the adjustments pursuant to clauses (A) and (B) above shall only be made
if the Manager reasonably determines that such adjustments are necessary or appropriate
to reflect the relative economic interests of the Members in the Company;
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(iii) The Gross Asset Value of any Company asset distributed to any Member
shall be adjusted to equal the gross fair market value of such asset on the date of
distribution as determined by the Manager. and

(iv) The Gross Asset Value of Company assets shall be increased (or
decreased) to reflect any adjustments to the adjusted basis of such assets pursuant to
Code Sections 734(b) or 743(b), but only to the extent that such adjustments are taken
into account in determining Capital Accounts pursuant to Regulations Section 1.704-
1(b)(2)(iv)(m); provided, however, that Gross Asset Value shall not be adjusted pursuant
to this subparagraph (iv) to the extent the Manager determines that an adjustment
pursuant to subparagraph (ii) hereof is necessary or appropriate in connection with a
transaction that would otherwise result in an adjustment pursuant to this subparagraph

(iv).

If the Gross Asset Value of an asset has been determined or adjusted pursuant to subparagraphs
(), (i) or (iv) above, such Gross Asset Value shall thereafter be adjusted by the Depreciation
taken into account with respect to such asset for purposes of computing Profits and Losses.

“Lien” shall mean any mortgage, pledge, hypothecation, assignment, deposit
arrangement, encumbrance, lien (statutory or other), preference, priority or other security
agreement of any kind or nature whatsoever.

“Majority in Interest” shall mean, as of any date, as to any Class, the holders of a majority
of all issued and outstanding Units of that Class. If any act requires the consent or approval of
all Members, a “Majority in Interest” shall mean the holders of a majority of all issued and
outstanding voting Units of the Company voting as a single group.

“Manager” shall mean the Board of Managers, or an individual Manager as the context
does so admit. No reference to “Manager” shall be interpreted to apply to a single Manager if the
context is to grant the Manager independent power or authority unless such authority is made
explicit herein.

“Member” shall have the meaning set forth in the opening paragraph of this Agreement,
preceding the Recitals. For the avoidance of doubt, “Member” shall mean and include all holders
of any Units and each Economic Interest Owner except that the Economic Interest Owner shall
not have any rights to participate in the management of the Company, or the right to vote on,
consent to or otherwise participate in any decision of the Members or the Manager.

“Member Bankruptcy” shall have the meaning set forth in Section 9.5 hereof.

“Percentage Interest” shall mean, with respect to any Member, as of any date, the ratio
(expressed as a percentage) of such Member’s Units as set forth on Exhibit A attached hereto
on such date to the aggregate Units outstanding (or all outstanding Units of the same Class, as
applicable) as set forth on such Exhibit A on such date.

“Person” shall mean a natural person or any corporation, association, joint venture, limited
liability company, general or limited partnership, trust or other legal person or entity.
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“Priority Return” means a five (5) percent per annum cumulative return on a Class B
Member’s Capital Contributions from the date such amounts were contributed until the date all
Capital Contributions are paid.

“Profits” and “Losses” shall mean, for each Fiscal Year or other period, an amount equal
to the Company’s taxable income or loss for such Fiscal Year or other period, determined in
accordance with Code Section 703(a) (for this purpose, all items of income, gain, loss or
deduction required to be stated separately pursuant to Code Section 703(a)(1) shall be included
in taxable income or loss), with the following adjustments:

0] Any income of the Company that is exempt from federal income tax and
not otherwise taken into account in computing Profits and Losses pursuant to this
definition of “Profits and “Losses” shall be added to such taxable income or loss;

(ii) Any expenditure of the Company described in Code Section 705(a)(2)(B)
or treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section
1.704-1(b)(2)(iv)(i) and not otherwise taken into account in computing Profits and Losses
pursuant to this definition of “Profits and “Losses” shall be subtracted from such taxable
income or loss;

(iii) In the event that the Gross Asset Value of any Company asset is adjusted
pursuant to subparagraphs (ii) or (iii) of the definition of “Gross Asset Value,” the amount
of such adjustment shall be taken into account as gain or loss from the disposition of such
asset for purposes of computing Profits and Losses;

(iv) Gain or loss resulting from any disposition of Company Property with
respect to which gain or loss is recognized for federal income tax purposes shall be
computed by reference to the Gross Asset Value of the property disposed of,
notwithstanding that the adjusted tax basis of such property differs from its Gross Asset
Value;

(v) In lieu of the depreciation, amortization and other cost recovery deductions
taken into account in computing such taxable income or loss, there shall be taken into
account Depreciation for such Fiscal Year or other period, computed in accordance with
the definition of “Depreciation”;

(vi) To the extent an adjustment to the adjusted tax basis of any Company
asset pursuant to Code Section 734(b) or Section 743(b) is required pursuant to
Regulations Section 1.704-1(b)(2)(iv)(m) to be taken into account in determining Capital
Accounts as a result of a distribution other than in liquidation of a Member’s interestin the
Company, the amount of such adjustment shall be treated as an item of gain (if such item
increases the basis of such asset) or loss (if the adjustment decreases the basis of such
asset) from the disposition of the asset and shall be taken into account for purposes of
computing Profit or Loss;

“Requlations” shall mean the rules and regulations promulgated by the Internal Revenue
Service pursuant to the Code.

“Taxing Jurisdiction” shall have the meaning set forth in Section 5.4 hereof.
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“Transfer” shall mean any offer, sale, conveyance, assignment, hypothecation, pledge,
encumbrance, grant of a security interest in, transfer, or other disposition (including any gift,
bequeath or other transfer for no consideration (whether or not by operation of law, except in the
case of bankruptcy)) of any Unit or any rights therein.

“Transferee” shall mean and include any recipient of a Transfer pursuant to Article VII
hereof.

“Unit” means an interest in the Company held by a Member, and includes all Class A,
Class B and Class C Units. The number of Units held by each Member is as indicated on Exhibit
A, as it may be amended from time to time.

“Withdrawing Member” shall have the meaning set forth in Section 7.5 hereof.

ARTICLE I
THE LIMITED LIABILITY COMPANY

2.1 Formation. The Company was formed as a limited liability company pursuant to the
provisions of the Act, and a Certificate of Organization for the Company (the “Certificate”) was
filed in the Office of the Secretary of State of the Commonwealth of Massachusetts in conformity
with the Act.

2.2 Name. The name of the Company is Cultivate Holdings LLC and its business shall be
carried on in such name with such variations and changes as the Managers shall determine or
deem necessary to comply with the requirements of the jurisdictions in which the Company’'s
operations are conducted.

2.3 Reaistered Office; Redistered Agent. The name and address of the Company’s registered
agent in the Commonwealth of Massachusetts is John F. Bradley, Prince Lobel Tye LLP, One
International Place, Boston, MA 02110, or such other person as the Managers may select from
time to time.

24 Principal Place of Business. The principal place of business of the Company shall be at
1764 Main Street, Leicester, MA 01524 or such other location as the Manager may select from
time to time.

25 Business Purpose of the Company. The purpose of the Company shall be (a) to submit
applications with all applicable Massachusetts regulatory agencies to obtain authorization to, and
upon approval to, engage directly and indirectly in the cultivation, transportation and distribution
of cannabis products, to the extent permitted and in accordance with Massachusetts law, (b) to
invest in other entities so authorized, and (c) to engage in any other business in which a
Massachusetts limited liability company is authorized to engage. The Company will not engage
in any activity requiring the approval and endorsement of the cannabis control commission until
such authorizations have been received.

2.6 Powers. The Company shall have all the powers necessary or convenient to carry out its
purposes including, without limitation, all powers granted by the Act. In furtherance, and not in
limitation, of the foregoing, the Company shall have the power to engage in the following activities:
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(@ to enter into and perform its obligations under any ground lease, residential or
commercial lease, loan, mortgage, and/or security, other agreements contemplated by any of the
foregoing and contracts, instruments and agreements incidental to the operation of the property;

(b) to enter into and perform its obligations under such contracts, agreements,
instruments and arrangements as the Manager may deem necessary or appropriate in
connection with the management and operation of any property owned or managed by the
Company including, without limitation, contracts, agreements and arrangements with property
managers, brokers, agents, advisers, accountants, attorneys and other service providers;

(c) to enter into any contract, agreement or arrange ment with any member, Manager,
principal or guarantor of the obligations of the Company, or any Affiliate of any of the foregoing,
provided that the terms and conditions of any such contract, agreement or arrangement shall be
commercially reasonable, shall reflect competitive market rate pricing and shall otherwise be
substantially similar to those that would be available on an arm’s length basis with an unaffiliated
third party;

(d) to admit members and to accept capital contributions from time to time from the
Members;

(e) to distribute to the Members all available cash to the extent that such distributions
of other available cash are not prohibited by applicable law and are otherwise in accordance with
the terms and provisions of this Agreement;

Q) to enter into any and all agreements on behalf of the Company with any Person
or entity for any purpose in any form

(9) to pay (or to reimburse one or more Affiliates for) (i) the organizational, start-up
and routine transactional and maintenance expenses of the Company, including the creation,
assumption or incurrence of obligations to pay service providers to the Company and other
ordinary course expenses of maintaining its existence and carrying out its various purposes under
this Agreement and (ii) the fees, costs and expenses incurred in connection with the issuance
and sale of Units to new Members; and

(h) to engage in any other lawful activities which are necessary to accomplish the
foregoing or are incidental thereto or necessary in connection therewith.

2.7 LLC Formalities; Financial Statements. The Company shall abide by all limited liability
company formalities and the Company shall cause its financial statements to be prepared in
accordance with generally accepted accounting principles in a manner that indicates the separate
existence of the Company and its assets and liabilities and not permit its assets to be listed on
the financial statements of any other entity, except that the assets and liabilities of the Company
may be consolidated with one or more Affiliates in accordance with generally accepted
accounting principles. The Company shall not assume the liabilities of any Member or any Affiliate
of any Member and shall not guarantee the liabilities of any Member or any Affiliate of any
Member thereof.

2.8 Continuation. Subject to the provisions of Article 1X, the Company shall have perpetual
existence.
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29 Fiscal Year. The fiscal year (the “Eiscal Year”) of the Company for financial statement
and accounting purposes shall end on the 31st day of December in each year.

ARTICLE llI
MEMBERS

3.1 Members. No Person may become a Member or an Economic Interest Owner unless he,
she or it is admitted in accordance with this Agreement, and also qualifies as a party allowed to
hold an interest in all licenses and registrations held by the Company, including to the extent
applicable: (a) Registered Marijuana Dispensary Certificates of Registration issued Mass.
General Laws Ch. 94H and its implementing regulations 935 CMR 501.000, et seq., and (b) any
Provisional or Final License(s) for a Marijuana Establishment pursuant to Mass. General Laws
Ch. 94G and its implementing regulations 935 CMR 500.000, et seq., and 935 CMR 502.000, et
seq., each as applicable to the Company’s business.

3.2 Roster. The Company shall maintain a roster of the Members and the number and Class
of Units and amounts or other property contributed to the initial capital of the Company (the
“Capital Contribution”), as well as all Additional Capital Contributions, of each.

3.3 Actions Requiring the Consent of Members. Except as provided in Sections 4.1(b) and
4.6, no Member shall, or shall have any right to, participate in the management of the Company
merely by virtue of such Member’s status as a Member. All authority, power and discretion to
manage and control the business, affairs and properties of the Company, to make all decisions
regarding those matters, and to perform any and all other acts or activities customary or incident
to the management of the Company’s business is, and shall be vested in the Manager.

3.4 Meetings of Members. At any time and from time to time, the Manager may, but shall not
have any obligation to, call meetings of the Members. Written notice of any such meeting shall
be given to all Members not less than five (5) days and not more than sixty (60) days prior to the
date of such meeting. A Majority in Interest shall constitute quorum for all purposes at any such
meeting. Each meeting shall be conducted by the Manager or a designee of the Manager. Each
Member may authorize any other Person (regardless of whether such Person is a Member) to
act on its behalf with respect to all matters on which such Member is entitled to consent or
otherwise participate. Any such proxy must be signed by the Member or by such Member’s
attorney-in-fact.

35 Liability of the Members.

(@ No Liability for Company Obligations. All debts, obligations and liabilities of the
Company, whether arising in contract, tort or otherwise, shall be solely the debts, obligations and
liabilities of the Company and no Member shall have any obligation with respect to for any such
debt, obligation or liability of the Company solely by reason of being a Member.

(b) Limitation on Liability. Except as otherwise expressly required by law, no Member
shall have any liability in excess of: (i) the amount of its capital contribution to the Company, (ii)
its share of any assets and undistributed profits of the Company, and (iii)) the amount of any
distributions wrongfully distributed to it.

3.6 Compliance with Securities Laws and Other Laws and Obligations. Each Member hereby
represents and warrants to the Company and to each other Member and acknowledges that (a)
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it has such knowledge and experience in financial and business matters that it is capable of
evaluating the merits and risks of an investment in the Company and making an informed
investment decision with respect thereto, (b) it is able to bear the economic and financial risk of
an investment in the Company for an indefinite period of time and understands that it has no right
to withdraw and have its Units repurchased by the Company, (c) it is acquiring its Units in the
Company for investment only and not with a view to, or for resale in connection with, any
distribution to the public or public offering thereof and (d) it understands that the Units have not
been registered under the securities laws of any jurisdiction and cannot be disposed of unless
they are subsequently registered and/or qualified under applicable securities laws and the
provisions of this Agreement have been complied with.

3.7 Power to Bind the Company. No Member, in its capacity as a Member, shall take part in
the management or control of the business of the Company, transact any business in the name
of the Company, have the power or authority to bind the Company or to sign any agreement or
document in the name of the Company, or have any power or authority with respect to the
Company except (i) as expressly provided in this Agreement, (ii) as directed by the Manager or
(i) as provided in the Certificate, as the same may be amended from time to time.

3.8 Admission of Members. New members shall be admitted to the Company only with the
prior written consent of the Managers.

ARTICLE IV
MANAGEMENT OF THE COMPANY

41 Management by the Managers.

@ Manager; Actions. The management of the Company is fully vested in its
Managers (the “Manager”). The powers of the Company shall be exercised by or under the
authority of, and the daily business and affairs of the Company shall be managed under the
direction of, the Manager, who shall make all decisions and take all actions for the Company. All
services to be furnished by the Managers may be delegated to and furnished by an officer or
employee of any member of the Manager or any other Person or agent designated or retained
by the Managers. In managing the business and affairs of the Company and exercising its
powers, the Managers may act through resolutions adopted by written consents. Decisions or
actions taken by the Managers in accordance with this Agreement shall constitute decisions or
actions by the Company and shall be binding on the Company.

(b) Appointment. The Managers are Robert W. Lally Jr. and Stephen A. Barber, and
Samuel Barber will be added to the Board upon approval by the Massachusetts Cannabis Control
Commission. Successors shall be appointed by (i) the then continuing Managers or (ii) if there
is no Manager, by a Majority in Interest. Each Manager shall serve until such Manager resigns
or his successor shall have been appointed and qualified. A Manager may resign upon giving
sixty (60) days written notice to the Members.

(© Duties and Obligations. In connection with the management of the business and
affairs of the Company, the duties and obligations of the Manager shallinclude, without limitation,
the following: (i) selecting, engaging and supervising the property manager of any property
owned or managed by the Company and all other services providers providing services to the
Company, any direct or indirect subsidiary of the Company; (ii) preparing (or cause the
preparation of) an annual budget for the Company; (iv) obtaining and arranging financing and/or
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refinancing of property; and (v) managing all aspects of the disposition of property including,
without limitation, determining the timing of such disposition, negotiating and documenting the
terms and conditions of any such disposition and consummating such transaction. For the
avoidance of doubt, the Company may enter into any contract, agreement or arrangement
(whether for the provision of services or otherwise) with any Affiliate of the Company or of any
member of the Manager provided that the terms and conditions of any such contract, agreement
or arrangement shall be commercially reasonable, shall reflect competitive market rate pricing
and shall otherwise be substantially similar to those that would be available on an arm’s length
basis with an unaffiliated third party.

(d) Place and Time of Meetings. The meetings of the Manager shall be held at such
places and times and with such frequency as is determined by the Manager. Accurate minutes
of any meeting of the Manager shall be maintained by the Manager.

4.2 Manager Has No Exclusive Duty to Company. The Managers shall devote to the
Company such time as they may deem necessary to manage the affairs of the Company. The
Manager may engage or have an interest in other business ventures which are similar to or
competitive with the business of the Company, including but not limited to, the ownership,
financing, leasing, operation, management, syndication, brokerage or development of real
property competitive with real property owned or managed by the Company and the pursuit of
such ventures shall not be deemed wrongful or improper or give the Company or the Members
any rights with respect thereto. Neither the Managers nor any Member shall be obligated to
present an investment opportunity to the Company even if such investment opportunity is similar
to or consistent with the business of the Company, and any such Person shall have a right to
take for its own account or recommend to others any such investment opportunity.

4.3 Bank Accounts; Company Books. The Managers may from time to time open bank
accounts in the name of the Company. In accordance with Section 2.7 hereof, the Managers
shall maintain and preserve, during the term of the Company, and for six (6) years thereafter, all
accounts, books, and other relevant Company documents. Upon reasonable request, each
Member shall have the right, during ordinary business hours, to inspect and copy such Company
documents at the requesting Member’s expense.

4.4 Officers. The Manager may appoint individuals as officers of the Company with such titles
as the Manager may select, including the titles of Chairman, President, Vice President, Treasurer
and Secretary, to act on behalf of the Company, with such power and authority as the Manager
may delegate to any such individual.

45 Fiduciary Duties. The fiduciary duties of the Members to the Company and of the
Manager and the Officers to the Company and the Members are hereby eliminated except to the
limited extent expressly set forth in this Agreement or as required by law, provided that each act
or omission shall be taken in the reasonable belief that such act or omissionis in or is not contrary
to the best interests of the Company and does not constitute fraud, willful misconduct, bad faith
or gross negligence. In the absence of fraud, no contract or other transaction between this
Company and any other corporation, limited liability company, firm, association, partnership or
person shall be affected or invalidated by the fact that any Manager or Member of this Company
is financially or otherwise interested in or is a director, member, manager or officer of such other
corporation, limited liability company, firm, association, partnership or person, or is a party to or
is financially or otherwise interested in such contract or other transaction or is in any way
connected with any person or persons, firm, association, partnership, or corporation financially
or otherwise interested therein; provided that the fact that such Member or Manager, individually
or as a director, member or officer of such corporation, firm, association or partnership is such a
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party or is so interested shall be disclosed to or shall have been known by the Managers or a
majority of such members thereof as shall be present or represented at a meeting at which action
upon any such contract or transaction shall be taken; any Manager may be counted in
determining the existence of a quorum and may vote at any meeting of the Managers for the
purpose of authorizing any such contract or transaction with like force and effect as if they were
not so interested, or were not a director, member or officer of such other corporation, firm,
association or partnership, provided that any vote with respect to such contract or transaction
must be adopted by a majority of the Managers then in office who have no interest in such
contract or transaction.

4.6 Rights of the Class B Members. Notwithstanding anything to the contrary herein
contained, the Company shall not, and the Managers shall not approve, any of the actions
immediately hereinbelow constituting a Major Decision without the advance written approval of a
Majority in Interest of the Class B Members, which approval shall be subject to such Members’
sole discretion; provided, however, the rights of the Class B Members as described in this Section
shall continue only until distributions to the Class B Members equals each Class B Member’s
Capital Contribution, on a cumulative basis, plus the Priority Return. The term “Major Decision,”
as used in this Agreement, means any decision to:

a) Approve an Annual Budget for the Fiscal Year at issue that exceeds the previous
Fiscal Year's Annual Budget, by more than ten percent (10%).

b) Commit or create any Company indebtedness in excess of $1,000,000 (excluding
any third-party trade payables incurred in the ordinary course of business of the
Company), and approval of any renewals, extensions, amendments, or
modifications to any such indebtedness;

c) Acquire on behalf of the Company any real property or any interests therein in
addition to that which the Company already has an interest;

d) Enter into any borrowing in excess of Five Hundred Thousand Dollars
($500,000.00), secured by all or any portion of any real property in which the
Company has an interest;

e) Sell any portion of any real property in which the Company has an interest;

f) File a petition for relief under the United States Bankruptcy Code, as amended,
with respect to the Company, make an assignment for the benefit of creditors of
the Company, apply for the appointment of a custodian, receiver or trustee for the
Company or any of its property, consent to any other bankruptcy or similar
proceeding; consent to the filing of such proceeding with respect to the Company,
or admit in writing the Company’s inability to pay its debts generally as they
become due;

g) Approve any modification to the economics of the various Member classes;

h) Settle any litigation requiring the payment by the Company of more than One
Million Dollars ($1,000,000);

i) Settle any litigation requiring pleading guilty to a crime;
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) Pay wages and/or salary to any Officer of the Company who is also a Member in
excess of Two Hundred Fifty Thousand Dollars ($250,000.00) per year; or

k) Amend this Section 4.6.
ARTICLE V
ADDITIONAL CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNT,;
PROFITS, LOSSES AND DISTRIBUTIONS

51 Additional Capital Contributions; Capital Account.

(a) Additional Capital Contributions. The Manager may, from time to time, cause the
Company to raise additional capital. In connection with any such capital-raising, the Manager
may cause the Company to issue and sell Units in the Company which may be pari passu with,
or senior in right to, any class of Units.

(b) Capital Accounts. A Capital Account shall be maintained on the books and
records of the Company for each Member (each, a “Capital Account”) in accordance with the
provisions of this Section 5.1:

0] To each Member’s Capital Account there shall be credited such Member’s
Capital Contributions, such Member’s distributive share of Profits and the amount of any
Company liabilities assumed by such Member or that are secured by any Company
Property distributed to such Member.

(ii) To each Member’s Capital Account there shall be debited the amount of
cash and the Gross Asset Value of any Company Property distributed to such Member
pursuant to any provision of this Agreement, such Member’s distributive share of Losses,
and the amount of any liabilities of the Company assumed by such Member or that are
secured by any property contributed by such Member to the Company.

(iii) In the event that all or a portion of any interest in the Company is
Transferred in accordance with this Agreement, the Transferee shall succeed to the
Capital Account of the Transferor to the extent it relates to the Transferred interest.

The foregoing provisions, and the other provisions of this Agreement relating to the maintenance
of Capital Accounts are intended to comply with Section 1.704-1(b) of the Regulations and shall
be interpreted and applied in a manner consistent with such Regulations. In the event that the
Manager shall determine that it is prudent to modify the manner in which the Capital Accounts,
or any debits or credits thereto (including, without limitation, debits or credits relating to liabilities
that are secured by contributed or distributed property or that are assumed by the Company or
the Members) are computed in order to comply with such Regulations, the Manager may make
such modification, provided that it is not likely to have a material effect on the amounts
distributable to any Member pursuant to Section 9.3 hereof upon the dissolution and liquidation
of the Company. The Manager shall also (i) make any adjustments necessary or appropriate to
maintain equality between the aggregate Capital Accounts of the Members and the amount of
Company capital reflected on the Company’s balance sheet, as computed for book purposes in
accordance with Regulations Section 1.704-1(b)(2)(iv)(q) and make any appropriate
modifications in the event unanticipated events might otherwise cause this Agreement not to
comply with Regulations Section 1.704-1(b).
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(c) Loans. No Member shall have any obligation to loan funds to the Company;
provided, however, the Company may borrow funds or enter into other similar financial
accommodations with any Member or any Affiliate of any Member. Loans to the Company by
any Member shall not be considered Capital Contributions.

5.2 Calculation of Profits and Losses. For financial accounting purposes, the Profits and
Losses of the Company shall be determined on an annual basis in accordance with this
Agreement.

53 Allocation of Profits, Losses, Credits and Other ltems.

(a) Profits and Losses. Any Profits and Losses (or items thereof), for each period,
shall be allocated among the Members so as to, as nearly as possible increase or decrease, as
the case may be, each Member’s Capital Account balance to the extent necessary such that each
such Member’s Capital Account is equal to the amount that such Member would receive if the
Company were dissolved, its assets sold for their respective Book Values, its liabilities satisfied
in accordance with their terms and all remaining amounts were distributed to the Members in
accordance with Section 5.5, immediately after making such allocations. The intent of the
foregoing allocations is to comply with Regulation Section 1.704-1(b) and to ensure that the
Members receive allocations of Profits and Losses (and items thereof) pursuant to this Section
5.3(a) in accordance with their relative economic interests in the Company.

(b) Alternative Allocations. It is the intent of the Members that each Member’s
distributive share of Profit or Losses (or item thereof) be determined and allocated consistently
with the provisions of the Code, including, without limitation, Code Section 704(b) and Code
Section 704(c). If in connection with the issuance of Units pursuant to the provisions of this
Agreement, or for any other reason, the Manager deem it necessary in order to comply with the
Code, the Manager may, and hereby is authorized, to allocate Profit or Losses (or items thereof)
arising in any year differently than as provided for in this Article V if, and to the extent, that (i)
allocating Profit or Losses (or item thereof) would cause the determinations and allocations of
each Member’s distributive share of Profit or Losses (or item thereof) not to be permitted by the
Code or (ii) such allocation would be inconsistent with a Member’s interest in the Company taking
into consideration all facts and circumstances. Any allocation made pursuant to this Section
5.3(b) shall be deemed to be a complete substitute for any allocation otherwise provided for in
this Agreement, and no further amendment of this Agreement or approval by any Member shall
be required to effectuate such allocation. In making any such allocations under this Section 5.3(b)
(the “New Allocations”), the Manager is authorized to act in reliance upon advice of counsel to
the Company or the Company’s regular accountant that, in his or her opinion after examining the
relevant provisions of the Code, the New Allocation is necessary in order to ensure that, in either
the then-current year or in any preceding year, each Member’s distributive share of Profit or
Losses (or items thereof) are determined and allocated in accordance with the Code and the
Member’s interests in the Company. New Allocations made by the Manager in reliance upon the
advice of counsel or accountant as described above shall be deemed to be made in the best
interests of the Company and all of the Members, and no Member shall have the right to make
any claim or cause of action against the Company, any Manager, or any other Member as a result
thereof.

54 Non-Federal Taxes.

(a) Elections. The Company may make any tax elections allowed under the tax laws
of any state or other local jurisdiction having taxing jurisdiction over the Company (“Taxing
Jurisdiction”).
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(b) Taxes of Taxing Jurisdictions. As determined by the Manager, to the extent that
the laws of any Taxing Jurisdiction require, each Member requested to do so will submit to the
Taxing Jurisdiction an agreement indicating that the Member will timely file all returns and make
all income tax payments to the Taxing Jurisdiction or that the Member accepts personal
jurisdiction of the Taxing Jurisdiction with regard to the collection of income taxes attributable to
the Member’'s income, and interest and penalties assessed on such income or such other
agreement as the Taxing Jurisdiction provides. If the Member fails to provide such agreement, to
file such returns, or to make such tax payments, the Company may, and if required by the Taxing
Jurisdiction shall, withhold and pay over to such Taxing Jurisdiction the amount of tax, penalty
and interest determined as due under the laws of the Taxing Jurisdiction. Any such payments
with respect to a Member shall be treated as an advance of a distribution to such Member,
provided that if the Member was not entitled to such a distribution, without notice or demand the
Member shall pay to the Company the amount the Company paid to the Taxing Jurisdiction. The
Company may, where permitted by the rules of any Taxing Jurisdiction, file a composite,
combined or aggregate tax return reflecting the income of the Company and pay the tax, interest
and penalties of some or all of the Members on such income to the Taxing Jurisdiction, in which
case the Company shall inform the Members of the amount of such tax, interest and penalties so
paid and such amounts shall be also treated as such an advance distribution and be subject to
repayment.

55 Distributions.

(a) Generally. Distributions hereunder shall be made to the Members in accordance
herewith hereof at such time and in such amounts as may be determined by the Manager. The
Manager shall have sole discretion to determine the amounts and time for any distributions. In
this regard, the Manager may take into account such matters as the repayment of obligations to
creditors and the setting aside of amounts to be retained by the Company for any purpose,
including the conduct of the Company’s business affairs. No Member shall have the status of, or
be entitled to any remedies available to, a creditor of the Company with respect to any distribution
to which such Member may become entitled.

(b) Tax Distributions to Members. Notwithstanding the other provisions of this
Agreement, to the extent funds are available, the Managers may make distributions to the
Members from time to time with respect to any taxable year in an amount to pay when due any
federal, state and local income taxes imposed on such Members, calculated using the Assumed
Tax Rate, that is attributable to the cumulative taxable income allocated to the Members under
this Agreement. Tax distributions pursuant to this Section 5.5(b) shall not be made with respect
to the year in which the Company liquidates. Tax distributions made hereunder shall be treated
as an advance on other distributions to which a Member is entitled in respect of such Member’s
Units, and shall therefore reduce the amount of other distributions payable to that Member under
this Agreement in respect thereof.

(c) Distributions of Available Cash Flow. After distributions described in Section
5.5(b) are made, all distributions from the Available Cash Flow of the Company shall be made as
follows:

0] First, 30% to the Class C Members and, 70% to the Class B Members (in
proportion to each Member’s respective Percentage Interests of their Membership Class),
until total distributions by the Company to each Class B Member (including those made
prior to the date of this amendment) equals each such Class B Member’'s Capital
Contributions, plus the Priority Return on such Class B Member’s Capital Contributions
from the date such amounts were contributed until the date all such Capital Contributions
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are fully returned;

(i) Second, 100% to the Class C Members (each in proportion to such
Member’'s respective Percentage Interests of their Membership Class), until total
distributions by the Company to each Class C Member equals each such Class C
Member’s Capital Contribution;

(iii) Third, 100% to Class A Members (each in proportion to such Member’s
respective Percentage Interests of their Membership Class), until total distributions by the
Company to each Class A Member equals each such Class A Member’'s Capital
Contribution; and

(iv) Thereafter, to all Members pro rata in proportion to their Percentage
Interests.

(d) Distributions of Capital Event Proceeds. Capital Event Proceeds and the net
proceeds upon liquidation of the Company shall be distributed to the Members, at such times and
in such amounts as the Manager may approve (subject to the full repayment of any loans by
Members, which shall be accomplished promptly), as follows:

0] First, 30% to the Class C Members and, 70% to the Class B Members (in
proportion to each Member’s respective Percentage Interests of their Membership Class),
until total distributions by the Company to each Class B Member (including those made
prior to the date of this amendment) equals each such Class B Member’'s Capital
Contributions, plus the Priority Return on such Class B Member’s Capital Contributions
from the date such amounts were contributed until the date all such Capital Contributions
are returned;

(i) Second, 100% to the Class C Members (each in proportion to such
Member’'s respective Percentage Interests of their Membership Class), until total
distributions by the Company to each Class C Member equals each such Class C
Member’s Capital Contribution;

(iii) Third, 100% to Class A Members (each in proportion to such Member’s
respective Percentage Interests of their Membership Class), until total distributions by the
Company to each Class A Member equals each such Class A Member’'s Capital
Contribution; and

(iv) Thereatfter, to the Class A, B and C Members pro rata in proportion to their
Percentage Interests.

(e) Prohibited Distributions. Notwithstanding anything to the contrary contained
herein, the Company shall not make any distribution to a Member if such distribution would violate
the Act or other applicable law.

5.6 Creditor Status. No Member shall have the status of, or be entitled to any remedies
available to, a creditor of the Company with respect to any distribution to which such Member
may become entitled.

5.7 Withholding Taxes. The Company is authorized to withhold from distributions to the
Members, and to pay over to a federal, state or local government, any amounts required to be
withheld pursuant to the Internal Revenue Code of 1986, as amended, or any other provisions of
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any other federal, state, local or foreign law. Any amounts so withheld shall be treated as having
been distributed to the Members pursuant to Section 5.3 for all purposes of this Agreement.

5.8 Condition to Distributions. At any time or from time to time, and prior to making any
distributions, the Manager may request from any Member or other Person receiving a distribution
an affidavit or other evidence that such Person is not a “foreign person” within the meaning of
Code Section 1445 or Code Section 1446. If such Person does not provide such affidavit or other
evidence in form and content reasonably satisfactory to the Members within 30 days after such
request, the Manager may withhold and pay over to the IRS such portion of such Person’'s
distribution as may be necessary to comply with Code Section 1445 or Code Section 1446, and
any amount so withheld and paid over shall be treated as a distribution to such Person at the
time it is paid over to the IRS.

ARTICLE VI
ACCOUNTING REPORTS

6.1 Accounting Period. The Company’s accounting period shall be the calendar year.

6.2 Records, Audits and Reports. The Manager shall maintain records and accounts of all
operations and expenditures of the Company at 1764 Main St, Leicester, MA 01524. At a
minimum the Company shall keep at its principal place of business (and, at the request of a
Member, shall deliver to such Member by electronic mail) the following records:

(a) A copy of the Certificate and all amendments thereto, together with executed
copies of any powers of attorney pursuant to which any articles of amendment have been
executed:;

(b) Copies of the Company’s federal, state, and local income tax returns and financial
statements for the six most recent years, or, if such returns or statements were not prepared for
any reason, copies of the information and statements provided to, or which should have been
provided to, the Members to enable them to prepare their federal, state and local tax returns for
such period. Tax returns and financial statements shall be prepared by an accountant selected
by the Manager.

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

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

(e) Other writings, if any, prepared pursuant to a requirement in this Operating
Agreement or prepared according to requirements of the Act.

ARTICLE VI
TRANSFERABILITY

7.1 Transfers Generally.

(a) No Member shall have the right to Transfer all or any of its Units, except in
accordance with this Article VII.
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(b) Board Approval. Except for Transfers permitted by Section 7.5, all Transfer are
subject to the approval of the Board, such approval not to be unreasonably withheld.

(c) In the event of either the sale of a Member’s Units to a third party purchaser or the
gift of aninterest in the Company, and as a condition to recognizing the effectiveness and binding
nature of any such sale or gift as against the Company or otherwise, and (subject to Sections 7.2
- 7.6, below, inclusive) the acceptance and substitution of a new Member, the Manager may
require the Transferring Member and the proposed Transferee to execute, acknowledge and
deliver to the Manager such instruments of transfer, assignment and assumption and such other
certificates, representations and documents, and to perform all such other acts which the
Manager may deem necessary or desirable to:

0] constitute such Transferee as a Member;

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

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

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

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

(d) Any Transfer of a Unit or admission of a Member in compliance with this Article
VIl shall be deemed effective as of the last day of the calendar month in which the Manager
consent thereto was given.

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

7.2 Transferee Not Member in Absence of Consent of Manager.

(a) Notwithstanding anything contained herein to the contrary, if the Managers (other
than any Manager who proposes to Transfer any Units) do not approve of the proposed Transfer
of any Units to a Transferee which is not a Member immediately prior to such Transfer, then the
proposed Transferee shall have no right to become a Member or otherwise to participate in the
management of the business and affairs of the Company. No Transfer of a Member’s Units in the
Company (including any transfer of the Economic Interest or any other Transfer which has not
been approved by the Manager shall be effective unless and until written notice (including the
name and address of the proposed Transferee and the date of such transfer) has been provided
to the Company and the non-transferring Members.
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(b) Upon and contemporaneously with any Transfer of a Transferring Member’'s
Economic Interest in the Company which does not at the same time Transfer the balance of the
rights associated with the Economic Interest transferred by such Transferring Member (including,
without limitation, the rights of the Transferring Member to participate in the management of the
business and affairs of the Company), the Company shall purchase from the Transferring
Member, and the Transferring Member shall sell to the Company for a purchase price of $100.00,
all remaining rights and interests retained by the Transferring Member which immediately prior to
such sale or gift were associated with the transferred Economic Interest.

7.3 Right of First Refusal Upon Sale of Units.

(@) In the event that any Member holding Class B Units or Class C Units (a
“Transferring Party”) shall at any time desire to Transfer all or any portion of his Units to any
Person then, in addition to other requirements and limitations set forth in this Agreement, such
Transferring Party shall first receive a bona fide written offer (the “Offer”) from an offeror (the
“Offeror”) to purchase such Units. The Transferring Party shall then give written notice (the “Offer
Notice”) to the Class A Members of his intention to so sell. The Offer Notice shall:

0] include a copy of the Offer;

(i) state the intention to Transfer the Class B Units or the Class C Units, as
applicable, and the amount to be transferred (the “Offered Interest”);

(iii)  state the name, business, and address of the Offeror; and

(iv)  state the amount of the consideration and the other terms of the Offer.

(b) The Class A Members shall have an option to Purchase (“Purchase Option”) on
the same terms and conditions as set forth in the Offer Notice, all, or any portion, of the Offered
Interest; provided that such Purchase Option shall be exercisable only during the period ending
fifteen (15) Business Days after the receipt by the Class A Members of the Offer Notice.

(c) The Purchase Option granted in this Section to the Class A Members must be
exercised by notice within the period designated for such exercise, and the Class A Members
may purchase, all or any portion of the Offered Interest within one hundred eighty (180) days of
the date of the Offer Notice, or it shall be deemed that the Purchase Option was rejected. If and
to the extent that the Class A Members do not exercise their right to purchase such Offered
Interest in its entirety, the Transferring Party shall then have the right to transfer that portion of
the Offered Interest which the Class A Members have not elected to purchase in accordance with
the Offer Notice within a period of thirty (30) days next following the expiration of the Purchase
Option. In the event the Transferring Party has not transferred the Offered Interest in accordance
with the Offer Notice or the Manager does not approve the transferee then any transfer shall be
null and void, and the Offered Interest will continue to be subject to this Agreement.

7.4 Right of First Refusal Upon Involuntary Withdrawal.

(a) In the event that any Class B Member or Class C Member (a “Withdrawing Party”)
shall suffer an Event of Withdrawal, then in addition to the other requirements and limitations set
forth in this Agreement, the legal representatives of the Withdrawing Member (“Representatives”)
shall give written notice within ninety (90) days of the occurrence of such event (the “Withdrawal
Notice”) to the Class A Members of the withdrawal of the Withdrawing Party.
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(b) For a period of ninety (90) days after the receipt by the Class A Members of the
Withdrawal Notice, the Class A Members shall have an option to purchase (“Option”) all, but not
less than all, of the Withdrawing Party’s interest in the Company (“Abandoned Interest”), on the
terms and conditions set forth below in subparagraphs (c) and (d).

(c) The Option granted in this Section to the Class A Members must be exercised by
notice within said ninety (90) day period and the Class A Members must purchase all of the
Abandoned Interest, or it shall be deemed that the Option was rejected. If and to the extent that
the Class A Members do not exercise their right to purchase the Abandoned Interest inits entirety,
the Economic Interest represented by the Abandoned Interest and right to request admission as
a substitute Member shall pass to the authorized legal representative(s) of the Withdrawing Party
by operation of law, but subject, nevertheless, to the provisions of Section 7.1 hereof.

(d) The purchase price for the Abandoned Interest (“Purchase Price”) shall be the Fair
Market Value of the Abandoned Interest as determined by an appraiser selected by the Manager.
The value of the Abandoned Interest shall be determined as of the date of the Event of
Withdrawal, unless otherwise mutually agreed by the Company and the legal representatives of
the Withdrawing Party. The cost of the appraisal shall be paid by the Company. The Purchase
Price shall be paid in cash by wire transfer of immediately available funds or by certified or bank
treasurer’s check upon the transfer of the Abandoned Interest.

7.5 Permitted Transfers. Notwithstanding anything in the Agreement to the contrary, all
transfers of Units or Economic Interests to an Affiliate or to a Family Member can be undertaken
without restriction. Notwithstanding anything in this Section 7.5 to the contrary, the Transferring
Member shall maintain all voting rights attached to his Units during his lifetime in regard to any
Transfer to a Family Member.

7.6 Tax Limitation. Notwithstanding anything to the contrary contained herein, no Transfer
of, or Lien on, any interest in the Company shall be permitted if such Transfer or Lien would cause
the Company to be treated as an association taxable as a corporation for U.S. federal income tax
purposes, including pursuant to Section 7704 of the Internal Revenue Code of 1986, as amended.

7.7 Holder of Record. The Company shall be entitled to treat the record owner of Units as
the absolute owner thereof in all respects, and shall incur no liability for distributions of cash or
other property made in good faith to such owner until such time as (i) a written assignment of
such Units has been received and accepted by the Company in accordance with the terms and
conditions set forth in this Agreement and (ii) the transferee has been admitted as a Member of
the Company and has fulfilled the terms and conditions of Section 7.1(b) of this Agreement. In
the absence of the substitution (as provided herein) of a Member for an assigning or transferring
Member, any payment to a Member or any trustee in bankruptcy in accordance with the terms of
this Agreement shall acquit the Company and any other Member of all liability to any other
persons or entities who may be interested in such payment by reason of any purported
assignment or transfer of such Member. In addition to and not in limitation of any other legal or
equitable remedies which it may have, the Company and any of its Members may enforce its
rights hereunder by actions for specific performance.

7.8 Tag Along Rights.

(@) Notwithstanding anything contained herein to the contrary in this Article VII, in the
event that the holders of the Class A Units (the “Tag-Along Transferors”) desire to transfer a
majority of the Class A Units for consideration (such Units, the “Tag-Along Units”) to any one or
more Persons in an “arms’-length” single transaction or series of related transactions, then the
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Tag-Along Transferors shall provide all other Members of all Classes (the “Tag-Along
Members”) with written notice (“Transfer Notice”) of their intention to transfer the Units,
specifying in such Transfer Notice the identity of the proposed transferee, the number of Units to
be transferred, the purchase price therefor (the “Purchase Price”), and the terms (the “Transfer
Terms”) of the proposed sale (the “Proposed Sale”).

(b) Upon receipt of Transfer Notice, each Member that is not a Tag-Along Transferor,
shall, for a period of twenty (20) days (“Tag-Along Exercise Period”), have the right and option
(“Tag-Along Right”) to sell to the proposed Transferee in the Proposed Sale at a price and on
terms equivalent to the per Unit Purchase Price and the Transfer Terms, up to that number of
Units owned by such Tag-Along Member as shall equal the product of (i) a fraction, the numerator
of which is the number of Tag-Along Units and the denominator of which is the aggregate number
of Units owned of record as of the date of the Tag-Along Notice by the Tag-Along Transferors,
multiplied by (ii) the number of Units owned of record by such Tag-Along Member as of the date
of the Tag-Along Notice. Such written notice shall state the aggregate number of Units that such
Tag-Along Member proposes to include in such Transfer.

(c) If any Tag-Along Member exercises its rights pursuant to this Section 7.8, then
Tag-Along Transferors will attempt to obtain from the proposed Transferee a commitment, for the
benefit of each such Tag-Along Member, to purchase the number of Units that such Tag-Along
Member proposes to include in such Transfer pursuant to this Section 7.8. To the extent Tag-
Along Transferors cannot obtain such a commitment from such proposed Transferee for each of
the Tag-Along Members, the Tag-Along Transferors and Tag-Along Members shall reduce the
number of Units being sold by the Tag-Along Transferors and Tag-Along Members such that
each Tag-Along Transferor and each Tag-Along Member sells a number of Units as is determined
by multiplying (i) a fraction, the numerator of which is equal to the number of Units that such Tag-
Along Transferor or such Tag-Along Member, as the case may be, would have sold if Tag-Along
Transferors had obtained such commitments from such proposed Transferee, and the
denominator of which is equal to the total number of Units that would have been sold by all of
such Tag-Along Transferors and all of such Tag-Along Members if Tag-Along Transferors had
obtained such commitments from such proposed Transferee, multiplied by (ii) the total number
of Units that such proposed Transferee is in fact acquiring from all Tag-Along Transferors and all
Tag-Along Members. Anything in this Section to the contrary notwithstanding, each reduction
shall be determined based on the amount to be distributed to each of the Tag-Along Transferors
and each of the Tag-Along Members as if the proceeds were to constitute Capital Event Proceeds
(with any non-cash consideration valued at its fair market value) and were to be distributed
pursuant to Section 5.5 at the time of such Transfer.

(d) The closing of the Transfer of the Units with respect to which rights have been
exercised by a Tag-Along Member pursuant to this Section 7.8 is subject to, and will take place
concurrently with, the closing of the Transfer of the Units by Tag-Along Transferors to the
proposed Transferee. At such closing, each Tag-Along Member electing to Transfer Units shall
deliver to the proposed Transferee, free and clear of all liens, the Units to be sold and shall receive
in exchange therefor, the consideration to be paid by the proposed Transferee (but giving effect
to the distribution priorities set forth in Section 5.5 as if such sale were a Capital Transaction) in
respect of such Units as described in the Tag-Along Notice.

(e) If any Tag-Along Transfer is not closed within six (6) months from the date of the
Transfer Notice, with the same proposed transferee and at the same or better Purchase Price
and Transfer Terms than those set forth in the Transfer Notice, then prior to concluding any other
proposed transfer of a majority of Units to any one or more Persons in a single transaction or
series of related transactions, the Tag-Along Transferors shall be required to give all Members a
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new notice of their desire to transfer in accordance with the foregoing requirements and the
foregoing procedures shall again be followed.

7.9 Drag Along Rights.

(@ Following the expiration of the Tag-Along Exercise Period, the Tag-Along
Transferors shall have a period of fifteen (15) days to elect by written notice to require the
Members that did not exercise their Tag Along Right to participate in the proposed transaction
(the “Drag-Along Right”) at a price and on terms equivalent to the per Unit Purchase Price and
the Transfer Terms, provided that the liability of any Member for any breach of representations
or covenants shall be joint but not several for any Member holding less than 20% of all Units
outstanding.

(b) No Member participating in a Proposed Sale (“Drag-Along Seller”) pursuant to the
exercise of Drag Along Rights of the Tag-Along Transferors shall be required to make any
representations and warranties other than those related to authority, ownership and the ability to
convey title to such Units, including, but not limited to, representations and warranties that (i) the
Drag-Along Seller holds all right, title and interest in and to the Units such Drag-Along Seller
purports to hold, free and clear of all liens and encumbrances, (ii) the obligations of the Drag-Along
Seller in connection with the transaction have been duly authorized, if applicable, (iii) the documents
to be entered into by the Drag-Along Seller have been duly executed by the Drag-Along Seller and
delivered to the acquirer and are enforceable (subject to customary limitations) against the Drag-
Along Seller in accordance with their respective terms; and (iv) neither the execution and delivery
of documents to be entered into by the Drag-Along Seller in connection with the transaction, nor
the performance of the Drag-Along Seller’s obligations thereunder, will cause a breach or violation
of the terms of any agreement to which the Drag-Along Seller is a party, or any law or judgment,
order or decree of any court or governmental agency that applies to the Drag-Along Seller;

(c) A Drag-Along Seller is not required to agree (unless such Drag-Along Seller is an
Officer or employee of the Company) to any restrictive covenant in connection with the Proposed
Sale (including without limitation any covenant not to compete or covenant not to solicit
customers, employees or suppliers of any party to the Proposed Sale);

(d) A Drag-Along Seller is not liable for the breach of any representation, warranty or
covenant made by any other Person in connection with the Proposed Sale, other than the
Company (except to the extent that funds may be paid out of an escrow established to cover
breach of representations, warranties and covenants of the Company as well as breach by any
member of any of identical representations, warranties and covenants provided by all Members);

(e) A Drag-Along Seller’s liability shall be limited to such Drag-Along Seller’s applicable
share (determined based on the respective proceeds payable to each Drag-Along Seller in
connection with such Proposed Sale) but that in no event exceeds the amount of consideration
otherwise payable to such Drag-Along Seller in connection with the Proposed Sale, except with
respect to claims related to fraud by such Drag-Along Seller, the liability for which need not be
limited as to such Drag-Along Seller;

Q) Upon the consummation of the Proposed Sale (i) each holder of each class or
series of the Units must receive the same form of consideration for their Units of such class or
series as is received by other holders in respect of their Units of such same class or series of
Units, and (ii) unless waived pursuant to the terms of this Agreement and as may be required by
law, the aggregate consideration receivable by all holders of the Units shall be allocated among
the holders of the Classes giving effect to the distribution priorities set forth in Section 5.5 as if
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such sale were a Capital Transaction).

(9 If any Proposed Sale is not closed within six (6) months from the date of the
Transfer Notice, with the same proposed transferee and at the same or better Purchase Price
and Transfer Terms than those set forth in the Transfer Notice, then prior to concluding any other
proposed transfer of a majority of Units to any one or more Persons in a single transaction or
series of related transactions, the Tag-Along Transferors shall be required to give all Members a
new notice of their desire to transfer in accordance with the foregoing requirements and the
foregoing procedures shall again be followed.

7.10. Securities Issues. If the consideration to be paid in exchange for the Units pursuant to
this Section 7 includes any securities and due receipt thereof by any Member would require under
applicable law (x) the registration or qualification of such securities or of any person as a broker
or dealer or agent with respect to such securities; or (y) the provision to any Member of any
information other than such information as a prudent issuer would generally furnish in an offering
made solely to “accredited investors” as defined in Regulation D promulgated under the
Securities Act of 1933, as amended, the Company may cause to be paid to any such Member in
lieu thereof, against surrender of the Units which would have otherwise been sold by such
Member, an amount in cash equal to the fair value (as determined in good faith by the Board) of
the securities which such Member would otherwise receive as of the date of the issuance of such
securities in exchange for the Units; provided that if there is insufficient cash available for such
Members, the Company shall make such other arrangements as are reasonably necessary to
make such payments within one year of the Closing.

ARTICLE VIII
BOOKS, ACCOUNTING AND TAX TREATMENT

8.1 Books and Records; Accounting. The Manager shall keep or cause to be kept at the
address of the Company (or at such other place as the Manager shall determine in its discretion)
true and complete books and records regarding the status of the business and financial condition
of the Company.

8.2 Financial Statements. The Company will send to all Members not more than 90 days
after the end of each Fiscal Year an audited financial report including a balance sheet and
statements of income, changes in Member’s equity and changes in cash flows, prepared in
accordance with accounting principles used to prepare the Company’s federal income tax return
and a statement for each Member of its Capital Account. In addition, within 60 days after the end
of each calendar quarter the Company will provide its members with unaudited financial
statements and other information.

8.3 Tax Treatment. The Members intend for the Company to be considered a partnership for
Federal income tax purposes and agree that the Company will be governed by the provisions of
Subchapter K of the Code and the applicable Treasury Regulations promulgated thereunder. The
Members are aware of the income tax consequences of the allocations made by Article V and
hereby agree to be bound by the provisions of Article V in reporting their shares of Company
Profit and Losses for income tax purposes. The Manager will undertake any and all actions
necessary under the Code and the Regulations to ensure that the Company will be classified as
a partnership for Federal income tax purposes and will file or cause to be filed any elections that
may be required (but only if required) under the Code and the Regulations in order to ensure that
the Company will be classified as a partnership for Federal income tax purposes.
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8.4 Tax Returns and Other Elections.

(a) Preparation and Filing. The Manager shall cause the preparation and timely filing
of all returns required to be filed by the Company pursuant to the Code and all other tax returns
deemed necessary and required in each jurisdiction in which the Company does business.
Copies of such returns or pertinent information therefrom, shall be furnished to the each Member
as soon as practical after the end of the Company’s fiscal year but in any event not more than 90
days after the end of each Fiscal Year. The tax information provided to each Member shall
include, without limitation, such Member’s federal tax Schedule K-1.

(b) Tax Elections. The Manager is hereby authorized to make elections and prepare
and file returns regarding any federal, state or local tax obligations of the Company, and to serve
as the “Tax Matters Partner” of the Company for purposes of Section 6231(a)(7) of the Code,
with power to manage and represent the Company in any administrative proceeding of the
Internal Revenue Service.in his sole discretion, provided that he shall make any tax election
requested by the remaining Members holding a Majority Interest if such election does not
materially increase the tax obligations of any other Member.

ARTICLE IX
DISSOLUTION

9.1 Duration and Dissolution. The Company shall be dissolved and its affairs shall be wound
up upon the first to occur of the following:

(a) the Managers unanimously vote for dissolution; and
(b) the entry of a decree of judicial dissolution under Section 44 of the Act.

9.2 Winding Up. Subject to the provisions of the Act and, unless otherwise required by law,
upon any dissolution of the Company the Manager shall have the right and obligation to wind up
the Company’s affairs in accordance with the Act and shall also have the right to act as or appoint
a liquidating trustee in connection therewith.

9.3 Distribution of Assets. Upon the winding up of the Company, once the Company has
made payment of, or adequate provisions for, the debts, expenses and obligations of the
Company, the remaining assets of the Company shall be distributed to the Members in
accordance with Section 5.5(d).hereof.

9.4 Cancellation of Certificate. Upon the completion of the winding up of the Company and
the distribution of the Company’s assets, the Company shall be terminated and the Manager shall
cause the Company to execute and file a Certificate of Cancellation in accordance with Section
14 of the Act.

9.5 Disassociation; No Dissolution Upon Bankruptcy of Member; Resignation.
Notwithstanding any otherwise applicable provision of this Agreement, the Certificate or the Act:

(€)) No Disassociation Upon Member Bankruptcy. No Member shall be disassociated
fromthe Company by reason of the occurrence of any event of Bankruptcy (as defined in Section
2 of the Act) with respect to such Member (a “Member Bankruptcy”), and such Member shall
continue as a Member of the Company upon, during and following any such Member Bankruptcy.
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(b) No Dissolution Upon Member Bankruptcy. The Company shall not be dissolved
or otherwise terminated by reason of any Member Bankruptcy, and the Company shall continue
its existence as a limited liability company upon, during and following any Member Bankruptcy.

(© Member Resignation. No Member may resign from the Company or otherwise
disassociate itself from the Company without the affirmative vote of the Manager.

ARTICLE X
EXCULPATION AND INDEMNIFICATION

10.1 Exculpation. Notwithstanding any other provisions of this Agreement, whether express or
implied, or obligation or duty at law or in equity, none of the Managers or Members, any of their
respective officers, directors, stockholders, partners, members, employees, representatives or
agents, or any director, officer, employee, or representative, or any member of the Manager, or
agent of the Company or any of its affiliates (individually, an “Indemnified Person” and collectively,
the “Indemnified Persons”) shall be liable to the Company or any other Person for any act or
omission (in relation to the Company, this Agreement, any related document or any transaction
or investment contemplated hereby or thereby) taken or omitted in good faith by an Indemnified
Person and in the reasonable belief that such act or omission is in or is not contrary to the best
interests of the Company and is within the scope of authority granted to such Indemnified Person
by this Agreement, provided that such act or omission does not constitute fraud, willful
misconduct, bad faith or gross negligence.

10.2 Indemnification. To the fullest extent permitted by applicable law, the Company shall
indemnify and hold harmless each of the Indemnified Persons from and against any and all
losses, claims, demands, liabilities, expenses, judgments, fines, settlements and other amounts
arising from any and all claims, demands, actions, suits or proceedings, civil, criminal,
administrative or investigative, in which the Indemnified Person may be involved, or threatened
to be involved, as a party or otherwise, by reason of its management of the affairs of the Company
or which relates to or arises out of the Company or its property, business or affairs (a “Claim”).
An Indemnified Person shall not be entitled to indemnification under this Section 10.2 with respect
to any claim, issue or matter in which it has engaged in fraud, willful misconduct, bad faith or
gross negligence. The Company shall advance to any Indemnified Person reasonable attorneys’
fees and other costs and expenses incurred in connection with the defense of any such Claim if
the Indemnified Person agrees in writing before any such advancement that he will reimburse the
Company for such fees, costs and expenses to the extent that it is determined that he was not
entitled to indemnification under this Section 10.2.

ARTICLE XI
MISCELLANEOUS

11.1 Power of Attorney. Each Member does hereby irrevocably constitute and appoint each
Manager and any Person which becomes an additional or substituted Manager and any of the
foregoing acting alone, in each case with full power of substitution, its true and lawful agent and
attorney-in-fact, with full power and authority in its name, place, and stead, to make, execute,
acknowledge, swear to, attest, seal, deliver, file, register, and record such documents and
instruments as may be necessary, convenient, or advisable, in the sole discretion of any such
attorney-in-fact, to carry out the provisions of this Agreement, including (a) such amendments to
this Agreement and the Certificate as are necessary, convenient, or advisable as are described
below or to admit to the Company any additional or substituted Member in accordance with the
terms and provisions of this Agreement, (b) such documents and instruments as are necessary
to cancel the Certificate, (c) an amended Certificate reflecting the terms of this Agreement, (d) all

-26 -



certificates and other instruments deemed necessary, convenient, or advisable by the Manager
to permit the Company to become or to continue as a limited liability company wherein the
Members have limited liability in the jurisdictions where the Company may be doing business, (e)
all fictitious or assumed name certificates required or permitted to be filed on behalf of the
Company, and (f) all other instruments which may be required or permitted by law to be filed on
behalf of the Company. The foregoing power of attorney is coupled with an interest and shall be
irrevocable and survive the death, dissolution, bankruptcy, or incapacity of any Member.

11.2 Title to Company Property. All Company Property shall be deemed to be owned by the
Company as an entity, and no Member, individually, shall have any ownership of such property.
The Company may hold any of its assets in its own name or in the name of its nominee, which
nominee may be one or more trusts, corporations, individuals or other entities. Any property held
by a nominee trust for the benefit of the Company shall, for purposes of this Agreement, be
treated as if such property were directly owned by the Company.

11.3 _Representations and Warranties of the Members. Each Member hereby represents,
warrants and covenants to the other Members that the following are/were true and correct as of the
date of admission as a Member of the Company:

(A) such Member has/had full power and authority to execute, deliver, and perform this
Agreement in accordance with its terms, and this Agreement constitutes the valid and binding
obligation of such Member, enforceable against such Member in accordance with its terms; and

(B) no Event of Bankruptcy has occurred with respect to such Member.

11.4 Investment Representation. Each Member represents to the Company and the other
Members that (i) such Member has such knowledge and experience in financial and business
matters that the Member is capable of evaluating the merits and risks of an investment in the
company and making an informed investment decision with respect thereto, (ii) such Member is
able to bear the economic and financial risk of an investment in the Company for an indefinite
period of time and understands that such Member has no right to withdraw and have its interest
repurchased by the Company, (iii) such Member is acquiring an interest in the Company for
investment only and not with a view to, or for resale in connection with, any distribution to the
public or public offering thereof, (iv) such Member understands that the equity interests in the
Company have not been registered under the securities laws of any jurisdiction and cannot be
disposed of unless they are subsequently registered and/or qualified under applicable securities
laws, or in accordance with an applicable exemption therefrom, and the provisions of this
Agreement have been complied with and (v) if such Member is an entity, the execution, delivery
and performance of this Agreement do not require it to obtain any consent or approval that has
not been obtained and do not contravene or result in a default under any provision of any existing
law or regulation applicable to it, any provision of its organizational documents, including without
limitation its charter, by-laws or other governing documents (if applicable), or any agreement or
instrument to which it is a party or by which it is bound.

11.5 Amendments of the Adreement. Amendments to this Agreement may be made from time
to time upon the approval of the Manager and a Majority in Interest, except that no amendment
may reduce any class of Units’ share of the Company's Profits, Losses, Distributions or
Allocations without the consent of a Majority in Interest of the adversely affected Class. However,
the Managers may amend this Agreement without the approval of the Members to (i) reflect
changes validly made in the ownership of Units or Economic Interests and the Capital
Contributions of the Member, (ii) reflect a change in the name of the Company, (iii) make any
change that is necessary to cure any ambiguity, to correct or supplement any provision of this
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Agreement that would be inconsistent with any other provision contained herein, in each case so
long as such change does not adversely affect any Members in any material respect, (iv) make
a change that is necessary or desirable to satisfy any requirements, conditions, or guidelines in
any opinion, directive, order, statute, ruling or regulation of any federal, state or local
governmental entity so long as such change is made in a manner which minimizes any adverse
effect on the Members and (v) make any other amendments that in the opinion of the Manager
may be necessary or advisable provided that such amendments do not adversely affect the
Members in any material respect.

11.6 Successors, Counterparts. This Agreement (i) shall be a legal, valid and binding
agreement of the Company and the Members enforceable against the Company and each
Member in accordance with its terms and (ii) may be executed in several counterparts with the
same effect as if the parties executing the several counterparts had all executed one counterpart.

11.7 Waiver of Action for Partition. Each Member irrevocably waives during the term of the
Company any right that such Member has or may have to maintain any action for partition with
respect to the property of the Company.

11.8 Governing Law; Consent to Jurisdiction; Waiver of Jury Trial. This Agreement shall be
governed by and construed in accordance with the laws of the Commonwealth of Massachusetts
without giving effect to the principles of conflict of laws thereof. In particular, this Agreement shall
be construed to the maximum extent possible to comply with all the terms and conditions of the
Act. Each Member hereby irrevocably consents to the exclusive jurisdiction of the state and
federal courts sitting in Boston, Massachusetts in connection with any matter or dispute relating
to or arising under this Agreement or relating to the affairs of the Company. Further, each of the
parties to this Agreement hereby waives any and all rights such party may have to a trial by jury
in connection with any such matter or dispute.

11.9 Severability. If it shall be determined by a court of competent jurisdiction that any
provisions or wording of this Agreement shall be invalid or unenforceable under the Act or other
applicable law, such invalidity or unenforceability shall not invalidate the entire Agreement. In that
case, this Agreement shall be construed so as to limit any term or provision so as to make it
enforceable or valid within the requirements of any applicable law, and, in the event such term or
provisions cannot be so limited, this Agreement shall be construed to omit such invalid or
unenforceable terms or provisions. If it shall be determined by a court of competent jurisdiction
that any provision relating to the distributions and allocations of the Company or to any expenses
payable by the Company is invalid or unenforceable, this Agreement shall be construed or
interpreted so as (i) to make it enforceable or valid and (ii) to make the distributions and
allocations as closely equivalent to those set forth in this Agreement as is permissible under
applicable law.

11.10 Integration. This Agreement constitutes the entire agreement among the parties
pertaining to the subject matter hereof, and supersedes all prior agreements and understanding
pertaining thereto. No covenant shall affect or be deemed to interpret, change or restrict the
express provisions hereof.

11.11 Filings. Following the execution and delivery of this Agreement, the Manager shall
promptly prepare or cause to be prepared any documents required to be filed and recorded under
the Act and shall promptly cause each such document to be filed and recorded in accordance
with the Act and, to the extent required by applicable law, to be filed and recorded or notice
thereof to be published in the appropriate place in each jurisdiction in which the Company may
hereafter establish a place of business. The Manager shall also promptly cause to be filed,
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recorded and published such statements of fictitious business name and any other notices,
certificates, statements or other instruments required by any provision of any applicable law of
the United States or any state or other jurisdiction which governs the conduct of its business from
time to time.

11.12 Headings. Section and other headings contained in this Agreement are for reference
purposes only and are not intended to describe, interpret, define or limit the scope or intent of
this Agreement or any provision hereof.

11.13 Additional Documents. The Members agree to perform all further acts and execute,
acknowledge and deliver any documents that may be reasonably necessary to carry out the
provisions of this Agreement.

11.14 Notices. All notices, requests and other communications shall be in writing (including
facsimile or similar writing) and shall be given to the Members (and any other Person designated
by any Member) at its address or facsimile number set forth on Exhibit B attached hereto or such
other address or facsimile number as such Member may hereafter specify for the purpose by
notice. Each such notice, request or other communication shall be effective (a) if given by
facsimile, when transmitted to the number specified pursuant to this Section 11.13 and the
appropriate confirmation is received, (b) if given by mail, 72 hours after such communication is
deposited in the mails with first-class postage prepaid, addressed as aforesaid, or (c) if given by
any other means, when delivered at the address specified pursuant to this Section 11.13.

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

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

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

11.18 Separate Counsel. Each Member has been represented by legal counsel chosen by such
Member in connection with the negotiation, documentation, execution and delivery of this
Agreement.

[Signatures are on the following pages]
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IN WITNESS WHEREOF, the undersigned have duly executed this Amended and Restated
Operating Agreement of CULTIVATE HOLDINGS LLC as of June 22, 2019.

CULTIVATE HOLDINGS LLC

By: /s/ Robert Lally
Name: Robert Lally
Title: it's Manager

And

By: /s/ Stephen Barber
Name: Stephen Barber
Title: it's Manager

MEMBERS:
Class A:

[s/ Robert Lally
Robert Lally, individually

[s/ Greqg Lally
Greg Lally, individually

Lally Leicester LLC

By: /s/ Robert Lally
Robert Lally, its Manager

/s/ Sam Barber
Sam Barber, individually

The Augustus and Marjorie K. Barber 2006 Insurance Trust
for the benefit of Stephen A. Barber - I

By: /s/ Thomas Peckham
Thomas Peckham, its Trustee

The Augustus and Marjorie K. Barber 2006 Insurance Trust
for the benefit of Stephen A. Barber - I

By: /s/ Sara Wells
Sara Wells, its Trustee
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Stephen Barber Revocable Trust

By: /s/ Stephen Barber
Stephen Barber, its Trustee

Mimi Barber Revocable Trust

By: /s/ Mimi Barber
Mimi Barber, its Trustee

The Barber Irrevocable Trust f/b/o Samuel

By: /s/ Sara Wells
Sara Wells, its Trustee

/s/Randall LaMattina
Randall LaMattina, individually

CLASS B:

[s/ Eric Cooper
Eric Cooper, individually

/s/ Samuel R. Rubenstein
Samuel R. Rubenstein, individually

[s/ Benjamin C. Rubenstein
Benjamin C. Rubenstein, individually

[s/ Michael J. Epstein
Michael J. Epstein, individually

[s/ Douglas M. Epstein
Douglas M. Epstein, individually

[s/ Bryan E. McGourthy
Bryan E. McGourthy, individually

/s/ Bruce Winer
Bruce Winer, individually

Bev Spring Capital LLC

BY: /s/ Michael J. Epstein
Michael J. Epstein, its Manager

/s/ Kathleen M. Heffernan
Kathleen M. Heffernan, individually

[s/ Gregory Donoghue
Gregory Donoghue, individually
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/s/ John J. Chester IV

John J. Chester IV, individually

/s/ Ronald Schwarz
Ronald Schwarz, individually

H Hope, LLC

By: /s/ John Peter Martin
its Manager

TZ Investments, LLC

By: /s/ Ge Tian
Ge Tian, its Manager

Coldshot, LLC

By: /s/ Bob Dickey
its Manager

and

By: /s/ Andrew W. Blocksom

its Manager
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CULTIVATE HOLDINGS LLC

EXHIBIT A

Names and Number of Units

Member Name Class A Units | Class B Units | Class C Units TOTAL
Robert Lally 12,679 12,679
Greg Lally 1,275 1,275
Lally Leicester LLC 6,950 6,950
Stephen Barber 2006 4,641 3,187 7.828
Insurance Trust
Stephen Barber 2006 3187 3.187
Insurance Trust Two
Stephen Barber 6,834 6,834
Revocable Trust
Mimi Barber Revocable 6,800 6.800
Trust
The Barber Irrevocable 5100 5,100
Trust f/b/lo Samuel

10,664 10,664
Sam Barber
. 761 761
Randall LaMattina
. 2,016 2,016
Eric Cooper
. . 3,374 3,374
Bev Spring Capital
. 1,594 1,594
Samuel R. Rubenstein
Benjamin C. Rubenstein 1,594 1,594
Michael J. Epstein 1,594 1,594
Douglas M. Epstein 1,594 1,594
1,275 1,275
Bryan E. McGourthy
1,594 1,594
Gregory A. Lally
. 1,275 1,275
Bruce Winer
956 956
H Hope, LLC
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637.5 637.5
Kathleen M. Heffernan
637.5 637.5
Gregory Donoghue
1,594 1,594
TZ Investments, LLC
1,912.5 1,913
Coldshot, LLC
637.5 637.5
John J. Chester IV
637.5 637.5
Ronald Schwarz
[AUGUST 2019 15,000 15,000
Investors]
TOTAL: 55,704 29,296.5 15000 100,000.5
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I NS UR AN C E
WHERE SECURITY MEETS STRENGTH

April 19, 2018

Cannabis Control Commission
101 Federal Street, 13" Floor

Boston MA 02110
RE: Cultivate Holdings, Inc. — Compliance with Insurance Requirements

To Whom It May Concern:
I am the insurance agent for Cultivate Holdings, Inc.

I have been asked to verify that Cultivate Holdings, Inc. has insurance in place to comply with the
following insurance requirement.

A Marijuana Establishment shall obtain and maintain general liability insurance coverage for no less
than $1,000,000 per occurrence and 52,000,000 in aggregate, annually, and product liability insurance
coverage for no less than 51,000,000 per occurrence and 52,000,000 in aggregate, annually, except as
provided in 935 CMR 500.105(10)(b) or otherwise approved by the Commission. The deductible for each
policy shall be no higher than 55,000 per occurrence.

| can verify that Cultivate Holdings, Inc. has the following insurance in place now with a carrier licensed
to do business in the State of MA.

Should you have any further questions, please feel free to contact me.

Sincerely;

2,y

Michael P. Kilbride
Vice President and Account Executive
Cross Insurance Agency

Office 207-221-8550

2331 Congress Street
Portland, Maine 04102
telephone: (207) 780-1677 / 1-800-286-5352

fax: CL (207) 828-8902 / PL (207) 780-6377 “
( ) (207) “Desnond & Payne, Inc. dba Cross Insurance - Portland is legally organized as a Maine business corporation
www.crossinsurance.com and is separately and locally managed and operated as a wholly owned subsidiary of Cross Financial Corp, Bangor, ME"
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2019 Strategic Business Plan

Cultivate Holdings, LLC is an operating Massachusetts RMD. The successful launch and
development of its medical and adult use program has come to fruition this past year. The
company was established to deliver world class cannabis to its end users and it is striving to
meet that goal each and every day. Cultivate Holdings, LLC in Leicester is currently at full
production capacity and is working to expand to new retail and cultivation locations. These new
locations will greatly increase its ability to service retail customers as it, along with the
Commonwealth of Massachusetts, works to address the demands of the market. Cultivate
Holdings, LLC will continue to produce and develop a range of cannabis extracts and infused
products specifically engineered to provide the optimum medicinal benefits.

The single most important component of the company’s business model is consistent, high
quality processing practices across the entire extraction and production processes, maintaining
the source of the natural compounds needed to produce impeccable cannabis products.
Healthy and vibrant plants yield higher quality medicine. The more efficient the company is in
producing high-yielding cannabis products, the more affordable medicine will be for our
patients and customers.

This ethos of success starts with the company’s owners and managers, who have been
serving the cannabis community for years, from multiple sectors within the legal cannabis
markets. Cultivate Holdings, LLC brings an unwavering commitment to best practices and
agricultural science throughout the entire production cycle as a result of our ownership’s
combined experiences across the cannabis industry. Their collective experiences will be the
soil which allows the company to grow into a healthy and fruitful venture.

Cultivate Holdings, LLC applies this commitment towards consistency and quality not only to
the medicine we produce but towards the cannabis community at large. It is a core belief of
Cultivate Holdings, LLC that all those that participate in the cannabis community share a
responsibility to the greater society and environment. As such, the company strives to
contribute to the advancement of the industry’s knowledge base of utilizing sustainable
processing practices by making available data by the company’s operations in compliance with
state regulations.

We define our commitment to producing consistent and high quality medicine below by
detailing crucial components of our business model including compliance, marketing, and
philanthropic ventures. The methodologies defined below have been developed and refined by
the results of our previous success in business across a spectrum of industries, not just
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cannabis. We let our values and evidence lead our decision-making and, if given the
opportunity, will demonstrate that our team possesses all the necessary tools to create a
positive impact in the patient’s lives we hope to serve. We will make the Commonwealth of
Massachusetts and our local community proud.

BUSINESS MODEL
AUTHORITY

Board of Directors - The Board oversees the CEO and maintains intimate knowledge of the
business and how it relates to the market at large. Pre-licensing, the Board helped in building
the procedural plans and approving business decisions. Post-licensing the Board will guide the
CEO, judge the efficacy of the executive management team, and provide mid and long term
directives for Cultivate Holdings, LLC.

Chief Executive Officer - The CEO oversees the management team. They are responsible for
instituting due diligence processes for the all officers and managers. They will utilize
information from all members of the business to make effective business decisions. They will
institute recommendations of the Board to the management team.

Community Relations Officer - This individual works directly for the executive management
team and is tasked with effectively communicating their message to the community,
government officials, and regulatory agencies. Responsibilities include maintaining Cultivate
Holdings, LLC’s good standing in the community and designing philanthropic efforts.

Chief Financial Officer - The CFO reports to the CEO and approved financial documents to
the Board and regulatory authorities. Their focus is on projecting costs, developing financial
models, and ensuring ample capital has been set aside in order to cover expenses.
Additionally, they will focus on financial compliance and taxes.

Chief Operating Officer -They directly oversee all managers onsite. Pre-licensing they
interview staff, build processes, and design facility workflow. Post-licensing they are
responsible for instituting the policies and procedures of the business.

Chief Compliance Officer - The CCO oversees the security staff on site. The are responsible
for keeping Cultivate Holdings, LLC safe and compliant at all times.
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STAFF

Production Manager - The Production Manager oversees the production team in the product
kitchen. They maintain schedules, budgets, and manage production runs. They communicate
with the extraction and inventory managers to maintain tight controls over production
schedules.

Extraction Manager - The Extraction Manager is in charge of the extraction lab and its staff.
They must manage relationships with external cultivators to source the highest quality inputs
for use. They strategize with the production manager to maintain appropriate inventory in order
to provide a consistent flow of medical products to meet demand.

Inventory Manager - The Inventory Manager has a narrow scope of focus: inventory control.
They have a small team whose success is judged on how efficiently the operations run in
between production procedures. Compliance and 100% tracking are top priorities for this
individual.

Transportation Manager - They oversee all transportation into, and out of, the facility. The
maintain clear reporting and documentation standards and create schedules for transportation
agents. Their ability to communicate and coordinate with external dispensary managers,
security personnel, and internal managers is paramount to their success.

Sales Manager - Their job is to focus on the needs of Massachusetts dispensaries and their
patients. They will maintain sales estimates which will impact production levels. They will hear
from patients and those serving them about what is missing in the market and relay that
information back to the company. Current market information is critical to superior success and
longevity.

Quality Assurance Manager - The Quality Assurance Manager is independent of any
individual portion of the facility and acts and an internal auditor. They work in close
communication with the Chief Compliance Officer with two way communication on potential
changes and results of current procedural audits.

COMPLIANCE IN BUSINESS

This operations and management team features several experts who have a wide range of
experience operating in highly regulated industries. These experts will work together to ensure
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Cultivate Holdings, LLC retains its good standing and its day-to-day operations are consistently
compliant with all Department regulations.

In order to have a successful business in the cannabis industry, safety and compliance with
Massachusetts Code of Regulations must be the number one priority. The Company will
remain in compliance at all times and, whenever there is a question of whether an action is
compliant, it is the duty of the CEO to confirm with relevant regulatory and law enforcement
agencies.

OUR FACILITY

Cultivate Holdings, LLC has secured a long-term lease of a 23,000 square foot former
manufacturing plant which serves as an ideal location for a large-scale cannabis processing
operation. Cultivate Holdings, LLC is in compliance with local ordinances, rules, and
regulations. The exterior is structurally sound and already connected to utilities. This facility is
at full operations and continues to improve efficiencies to better meet the demand.

TIMELINE TO IMPLEMENTATION

Cultivate is Currently operating an adult use and medical marijuana retail operations. Our
current status as an operational RMD and Adult Use means all required SOP’s and training
have been in place at current facilities. We would train staff at this facility before opening up
new ones to make the new operations run as smooth as possible. Amendments to Cultivate’s
standard operating procedures to comply with new requirements set forth in 935 CMR 500.000
have been drafted and are implemented immediately upon issuance of retail licenses.
Managers participated in drafting the new operating procedures and are prepared to begin
training employees for new locations.

FINANCIAL PLAN

Financial Projections - Cultivate Holdings, LLC is currently profitable. With current projected
market prices and production capability first year operating cash flows are projected at $24
million.

Market Projections - Our finance team primarily used an accepted study with adjustments,
based on our conservative stance, to determine our baseline market assumptions. The
projections do not assume any legislative or regulatory agency changes such as the addition of
qualifying conditions or excise taxes. While Cultivate Holdings, LLC is prepared to endure a
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slow ramp-up or even a total delay in the implementation of the program, our operating plan
provides for expansion capacity to meet demand marginally greater than estimated.

Revenue Source - Our consumption assumptions are in line with state analysts. We utilize 3.6
ounces per annum consumption rate covering all forms of cannabis including flowers,
tinctures, topicals, etc. At $21 per gram (retail) and when fully operational that would be $15
million in gross sales over 12 months. A great many variables affect this prediction but our staff
feels this is a sound and realistic.

Pricing - Cultivate Holdings, LLC has established its pricing assumptions based on existing
market data and predictions based on other more mature markets.

QUALITY ASSURANCE

Cultivate Holdings, LLC has developed a quality assurance plan that fully addresses the safety
of patients, the surrounding community, and employees. Our standard operating procedures
(SOPs) have been established to ensure compliance with requirements of the department’s
regulations. These SOPs specifically address Quality Control Measures, Laboratory Testing,
Waste Disposal, Adverse Events/Recall, Labelling & Packaging, Inventory Control, Production
Control, and everything associated with the processing workflow. The plan relies on an
approach that utilizes the fullest extent of the expertise of our team.

MARKETING PLAN

Cannabis

Cultivate Holdings, LLC is first and foremost a cannabis company and the very reason we do
what we do. From sowing the seed to selling the flower, we immerse ourselves and engage in
all aspects of growing, extracting, producing and selling cannabis. Each team member of
Cultivate Holdings, LLC shares a common trait — a passion for cannabis. We strive to deliver
the best quality of medicinal cannabis.

Community

Our community shapes every aspect of how we operate. Cultivate Holdings, LLC seeks to
inspire, guide, and motivate people to engage with one another and create lasting
relationships. We take pride in understanding our end users and working to exceed their
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expectations. We strive to make our communities better through passion, dedication and a
commitment to the betterment of the places in which we operate.

Culture

Cultivate Holdings, LLC values the unique qualities our patients and team members bring to
our company and these qualities make up the culture of who we are. Embracing these qualities
allows for a more collaborative environment, both internally and externally. We pride ourselves
on our commitment to foster diverse, collaborative environments and the culture they create.

Field Marketing

The aim of the field marketing strategy is long term relationships. Outreach and industry events
facilitate face-to-face interaction necessary to foster relationships. Cultivate Holdings, LLC will
produce and distribute compliant informational brochures to doctors and healthcare
professionals around the State of Massachusetts. The brochure will be provided free to the
medical community and patients so they can understand cannabis products and usage. This
will allow our team to make connections with stakeholders of this industry.

Cultivate Holdings, LLC has researched doctor and patient group conferences and
symposiums where Cultivate Holdings, LLC’s team, often accompanied by an affiliated
researcher, will guest speak on the subject of cannabinoids and regulations pertaining to the
appropriate regulatory agency. Many industry meetings and collaborative events that the
company can assist with will be attended by a representative.

Promotion Through Community Involvement

Cultivate Holdings, LLC will maintain a philanthropic public image in part by bridging
socio-economic gaps between community service organizations, local merchants associations,
corporate sponsors and investors. Cultivate Holdings, LLC will host educational seminars for
patients and the community as part of efforts to establish a positive social image and redefine
negative stigmas associated with the sale and use of cannabis products. Cultivate Holdings,
LLC will establish itself as a member of local merchants associations as part of an effort to
demonstrate the company is a dedicated community member concerned with the overall well
being and small business economy of the local area.

PHILANTHROPIC GIVING PROGRAM
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Cultivate has and plans to continue to give back to the community in many forms. Our aim is
provide fundraiser opportunity as part of sales in which we provide 10% of sales on certain
days to the community. Provide drives for those in need and have our entire team volunteer
minimum 10 hours per year to local charities and events.

Fundraising Events

Cultivate Holdings, LLC recognizes the value of a strong business network when engaged in
fundraising efforts for charitable local organizations designated to receive regular donations.
Establishing a reputation for hosting regular, successful fundraising events for community
organizations will also increase the ability of Cultivate Holdings, LLC to compel corporate
sponsorships and donations for future events. We will regularly host fundraisers to increase
visibility and awareness of select charitable organizations within the community.

ECONOMIC DEVELOPMENT

Economic development and job-creation have been a hallmark of legal medical cannabis sales
in the states in which it has occurred thus far. The Colorado cannabis industry created 18,000
jobs last year alone. An RCG Economics and Marijuana Policy Group study of Nevada, a state
transitioning into recreational marijuana sales, says that the state could support over 41,000
cannabis jobs through 2024 and generate over $1.7 billion in labor income (Mrinalini Krishna).
Analysts predict some 200,000 jobs will be created in 2018 within the cannabis industry across
the United States. There is little reason Massachusetts should not stand to substantially
benefit from the enactment of this program. The economic impact from job creation and the tax
revenue derived from an estimated $400,000,000 in sales across the State of Massachusetts
will be significant. Cultivate Holdings, LLC is prepared to be a large contributor to this positive
economic boom.

Job Creation

The opportunity afforded to Cultivate Holdings, LLC due to its location is perfectly aligned with
existing job-creation and economic development goals. Cultivate has committed to hiring a
diverse workforce from the local area. 90% of our general staff will be hired from the local and
surrounding areas, including management. Long-term and high-paying jobs will do a great deal
to benefit the community at large.
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Our facility has budgeted for 50 employees for our first hiring phase and as many as 90
employees following a potential market expansion. Entry-level wages will range from $12-$15
per hour. Processing staff hourly wages will range from $14-$22 per hour while management
salaries will range from $40,000 - $80,000. Employment includes benefits such as health
insurance.

Career development is an associated benefit from working at Cultivate. Continuous training
including cross-training are mandatory of individuals working at Cultivate. This process
prepares employees for careers in a burgeoning industry with massive upside potential. The
long term economic benefits of new careers versus short-term or part-time employment cannot
be overstated. Cultivate is committed to the local community and, given the opportunity, will
grow alongside it.

In Conclusion

This cannabis operation will grow and succeed in a beautifully retrofitted warehousing facility.
23,000 square feet of blight, rust, and broken glass has been reborn into a bustling epicenter
of a new industry. The restoration and retrofitting of this large centerpiece of a dwindling
industrial area will breathe new life into the community. Combined with Cultivate’s community
commitments, this project will continue to have a positive impact on the community with which
it resides. Our ownership team have made careers out of bold and adaptive moves and they
believe in the transformative power of cannabis.
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Separating Recreational from Medical Operations

Verification of Identification

Upon entry into the Cultivate Holdings, LLC facility by any individual, a Cultivate agent shall
immediately inspect the individual’s proof of identification and determine that the individual is
21 years of age or older. If the individual is younger than 21 years old but 18 years of age or
older, he or she shall not be admitted unless they produce an active medical registration card
issued by the Department of Public Health. If the individual is younger than 18 years old, he or
she shall not be admitted unless they produce an active medical registration card and they are
accompanied by a personal caregiver with an active medical registration card. In addition to the
medical registration card, registered qualifying patients 18 years of age and older and personal
caregivers must also produce proof of identification.

Medical Patient Consultation

When a medical patient presents their medical registration card to the Cultivate agent in the entry
vestibule, the agent will direct the patient to the area of the sales floor dedicated to serving
medical patients. If it is the patient’s first time purchasing medical or marijuana, the agent will
direct the patient to the patient consultation area for a private meeting with a Cultivate agent. The
private consultation area will be a new area of the dispensary sales floor cordoned off and
separated by semi-permanent walls. Patient consultations are also available upon request at any
time.

Physical Separation of Sales Areas

The Cultivate dispensary sales floor will be physically divided into two different areas: one
serving retail marijuana customers and another which exclusively serves medical patients. As
currently configured, the sales floor contains a long, L-shaped sales counter on which eight POS
stations evenly spaced. The two POS stations on the sales counter furthest from the entrance to
the sales floor will be dedicated to medical patient sales. The medical and retail sales areas will
be separated using a stanchion which will be placed perpendicular to the sales counter between
the second and third POS stations. Signage will also delineate one sales area from the other.
Medical patients, however, are not limited to the medical sales-only area of the dispensary; they
may use the retail area of the sales floor if they so choose. GreenBits, the POS software utilized
by Cultivate Holdings, LLC, has the capability of conducting medical or retail sales on a sale-by-
sale basis, meaning it is very easy to assist medical patients in the retail sales area and will not
disrupt operations in any way.

Reserved Medical Narijuana Inventory

To comply with 935 CMR 500.140(10), Cultivate Holdings, LLC will ensure that 35% of all
marijuana and marijuana product inventory will be reserved for medical patients. Each quarter,
Cultivate Holdings, LLC will conduct a review of all medical and retail sales figures from the

Policies and Procedures for Cultivate Holdings LLC
1764 Main Street, Leicester MA 01524
(508) 859-8130 (office) | cultivatemass.com
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previous six months to ensure that the products reserved for medical sales reflect the trends in
demand exhibited by both medical and retail patient populations. These reviews will be made
available to the Commission in a format determined by the Commission. Weekly audits will also
be conducted by inventory staff to ensure that appropriate levels of medical inventory are being
reserved. These audits will be carried out in conjunction with other weekly inventory count
procedures as not to duplicate efforts.

Digital Separation at the Point-of-Sale

Cultivate Holdings, LLC utilizes GreenBits for its POS software. Prior to beginning a
transaction, a sales agent is prompted by GreenBits to indicate whether the transaction will be for
medical or retail sales. Medical patients will be prompted to present their medical cards upon
entry to the Cultivate facility in the entry vestibule and directed to the medical area of the sales
floor. The vast majority of medical sales will take place in the medical sales floor area, but this
feature also gives flexibility, if necessary, to conduct medical sales in the retail sales area. As an
added measure, patient consultants executing any sales transaction will again ask the patient to
see their medical registration card before carrying out the transaction.

Policies and Procedures for Cultivate Holdings LLC
1764 Main Street, Leicester MA 01524
(508) 859-8130 (office) | cultivatemass.com
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Restricting Access to Age 21 or Older

Verification of Identification

Upon entry into the Cultivate Holdings, LLC facility by any individual, a Cultivate agent shall
immediately inspect the individual’s proof of identification and determine that the individual is
21 years of age or older. If the individual is younger than 21 years old but 18 years of age or
older, he or she shall not be admitted unless they produce an active medical registration card
issued by the Department of Public Health. If the individual is younger than 18 years old, he or
she shall not be admitted unless they produce an active medical registration card and they are
accompanied by a personal caregiver with an active medical registration card. In addition to the
medical registration card, registered qualifying patients 18 years of age and older and personal
caregivers must also produce proof of identification.

Policies and Procedures for Cultivate Holdings LLC
1764 Main Street, Leicester MA 01524
(508) 859-8130 (office) | cultivatemass.com
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Quality Control and Testing

Testing Policies and Procedures

1. No marijuana product, including marijuana, may be sold or otherwise marketed for adult
use that is not capable of being tested by Independent Testing Laboratories, except as
allowed under 935 CMR 500.000. Testing of marijuana products shall be performed by
an Independent Testing Laboratory in compliance with the Protocol for Sampling and
Analysis of Finished Medical Marijuana Products and Marijuana-infused Products, as
amended in November, 2016, published by the DPH. Testing of environmental media
(e.g., soils, solid growing media, and water) shall be performed in compliance with the
Protocol for Sampling and Analysis of Environmental Media for Massachusetts
Registered Medical Marijuana Dispensaries published by the DPH.

2. Cultivate Holdings, LLC will maintain the results of all testing for one year;

3. All testing must be conducted by an independent laboratory that is:

a. Accredited to International Organization for Standardization (1SO) 17025 by a
third party accrediting body such as A2LA or ACLASS; or

b. Certified, registered, or accredited by an organization approved by the
Department.

4. Cultivate Holdings, LLC will arrange for testing to be conducted for each batch of
marijuana cultivated, each batch of marijuana product produced, each batch of growing
media prior to use, and each non-PWS source on a quarterly basis pursuant to the
Protocol for Sampling and Analysis of Environmental Media for Massachusetts
Registered Medical Marijuana Dispensaries.

a. Cultivate Holdings, LLC will have a contractual arrangement with ProVerde
Laboratories for the purposes of testing marijuana, marijuana products, growing
media, and non-PWS water sources, including a stipulation that those individuals
responsible for testing at the laboratory be registered as dispensary agents of
Cultivate Holdings, LLC pursuant to 105 CMR 725.030;

b. All excess marijuana must be returned to Cultivate Holdings, LLC and be
disposed of pursuant to 105 CMR 725.105(J). See processing “Waste Disposal”

c. All transportation of marijuana to and from laboratories providing marijuana
testing services will comply with 105 CMR 725.110(E); See “Transportation

5. Quarantine Policy

a. Cultivate Holdings, LLC will ensure that any outdated, damaged, deteriorated,
mislabeled, or contaminated marijuana is segregated from other marijuana and
destroyed.

b. Cultivate Holdings, LLC will notify the Commission with 72 hours of any
laboratory testing results indicating that a contamination cannot be remediated
and a plan for disposing of the entire production batch.

Policies and Procedures for Cultivate Holdings LLC
1764 Main Street, Leicester MA 01524
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c. A segregated and labeled area must exist within the facility and be utilized only to
quarantine product.
I.  Quarantine Procedure:
1. Puton nitrile gloves
2. Take affected product to the designated quarantine area
3. Place on shelf labeled “Quarantine.”
4. Notify the general manager and inventory personnel.
d. Cultivate Holdings, LLC staff will document all disposal of marijuana using the
Waste Disposal Log

Recall Policy

1.

There are two levels of product recall: recall and withdrawal. A “recall” is generally
undertaken to protect consumer health and safety. A “withdrawal” is conducted for
quality purposes or as a precautionary measure before an official recall is implemented.
The classification of a recall typically involves the presence of bacteria or a substance
that may cause a potential allergic reaction. The term “recall” should be used carefully
and only when regulations mandate. Otherwise, the term “withdrawal” must be used.
The following examples would constitute an incident requiring a withdrawal or recall:
a. Product found with a pesticide residue for an illegal/restricted chemical,
. Product found with a pesticide residue above permitted legal limits;
c. Known, assumed or suspected product contamination by chemical, physical or
microbiological hazards;
d. Incorrect labeling which may constitute a breach in food safety, quality or legality
standards;
e. Notification from a supplier than any of the above had occurred to product prior
to supply; and
f. Malicious contamination.
There must be a designated withdrawal and recall team, which is responsible for
traceability in the event of a recall or withdrawal. A recall coordinator is to be appointed
by the General Manager and members of the recall team will be identified from the
various functional areas.
If the General Manager is unsure of the need for withdrawal or recall or of the correct
event classification the General Manager may engage the services of an expert to assist
the process.
Any determination by the General Manager to implement recall procedures must be
supported by test results or other scientific documentation or expert opinion.
Recall Procedures:
a. Investigate Complaint

Policies and Procedures for Cultivate Holdings LLC
1764 Main Street, Leicester MA 01524
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i.  Gather information from the customer, supplier, or regulator about the

nature of the product complaint.

ii.  General Manager must assemble the personnel or experts needed to
conduct a product complaint investigation.

iii.  Conduct a thorough investigation into the problem with the affected
product.

iv.  Determine the nature and potential causes of the problem.

v.  Determine any other product(s) that may potentially be affected.

vi.  Determine, from the criteria below, whether the situation constitutes a

1. Product Recall: A food safety or health risk due to physical,
chemical, biological or immunological cause(s)

2. Product Withdrawal: A quality-related issue with the affected
product(s).

3. No Corrective Actions: An isolated incident with the affected
product(s)

b. Notify Legal Counsel, Insurance Company, and Executive Management Team
i.  The General Manager must notify legal counsel that a situation meets the
criteria for a withdrawal or recall. The Chief Executive Officer must
approve any recommendations by counsel for alternative procedures.
ii.  The General Manager must notify the insurance company and determine
coverage.
iii.  The General Manager must notify the Chief Executive Officer of his/her
findings and discuss event classification.
c. Assess and Classify Event
i.  Conduct an assessment to determine the procedures to implement. Items to
consider include:

1. Whether or not disease or injuries have already occurred from use
of the product

2. Hazard to various segments of the population (e.g.
immunocompromised patients) who are expected to be exposed to
the product being considered

3. Degree of seriousness of the health hazard to which the population
at risk would be exposed

4. Likelihood of occurrence of hazard

ii.  Assign the withdrawal or recall event to one of the following classes:

1. Class 1: An emergency situation involving removal from the
market of products in which the consequences of use or exposure
to the product are life-threatening or involve a serious adverse
health consequence

Policies and Procedures for Cultivate Holdings LLC
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Class 2: A situation in which the use of, or exposure to, a
contaminated product may cause temporary adverse health
consequences or where the probability of serious adverse health
consequence is remote (ex: pathogenic bacterial population,
exclusive of C. botulinum, adequate to cause food poisoning)

Class 3: A situation in which the use of, or exposure to, the product
is not likely to cause adverse health consequences (ex: a non-
hazardous labeling violation)

iii.  Seek Chief Executive Officer’s approval for the event classification. If the
Chief Executive Officer approves a recall, (s)he must issue a press release
to the Department and Commission immediately.

d. Track Affected Product(s)
i.  Determine type of product(s) affected:

1.

Finished Product - All products that have been partially or
completely distributed, including products for sale in retail store
Work in Progress - All products that have not been distributed,
including but not limited to vegetative and flowering plants,
cannabis in storage, and infused oils or butters in storage
Ingredient - All ingredients for cultivation or manufacturing
Packaging Material - All packaging material or containers used for
work in progress or finished products

ii.  If affected product is Finished Product:

1.

Assemble personnel needed to conduct tracking of a finished
product.

Identify affected and any other potentially affected product(s),
product code(s) and production date(s).

Determine the quantity of affected product(s) produced.
Determine from the inventory management system and point of
sales system the last day of shipment/distribution (and the
customer) for the affected product(s).

Determine from the point of sale system all customers/licensees
who purchased the affected product(s) during this period (i.e.
period = day of packaging to last day of shipment).

Determine from the inventory management system the remaining
quantity of the affected product(s) in company inventory.

iii.  If affected product is Work in Progress:

1.

Assemble the personnel needed to conduct tracking of a work-in-
progress product.

Policies and Procedures for Cultivate Holdings LLC
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Identify the affected and any other potentially affected product(s),
product code(s) and production date(s) from the production
records.

Determine from the inventory management system and production
records the quantity of the affected product(s) produced.

Locate the affected product(s) from the cultivation area, storage
areas, cooler(s), freezer(s), etc.

iv.  If affected product is an Ingredient:

1.

10.

Assemble the personnel needed to conduct tracking of an
ingredient.

Identify the affected and any other potentially affected
ingredient(s) and lot number(s)/production code(s)/best before
date(s)/receiving date(s).

Determine the quantity and receiving date of the affected
ingredient(s) received.

Based on the lot number/receiving date, determine from the
production records the period of use for the ingredient.
Determine from the production records all the finished product(s)
produced by the affected ingredient(s)

Determine from the production records the quantity of the affected
product(s) produced during this period.

Determine from the production records and inventory records the
day the affected product(s) entered company inventory (i.e.
packaging date)

Determine from the point of sale system the last day of shipment
(and the customer) for the affected product(s).

Determine from the point of sale system all the customers who
purchased the affected product(s) during this period (i.e. period =
day of packaging to last day of shipment.

Determine from the inventory management system the remaining
quantity of the affected product(s) in company inventory).

v.  Ifaffected product is Packaging Material:

1.

Identify affected and any other potentially affected packaging
material(s) and lot number(s)/quality control code/receiving
date(s).

Determine the quantity and receiving date of the affected
packaging material(s) received.

Based on the type and size of packaging material, determine all the
finished product(s) associated with the affected packaging
material(s).

Policies and Procedures for Cultivate Holdings LLC
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4. Determine from the production records the period of use for the
affected packaging material(s).

5. Given the affected period and product, determine from the
inventory management system the quantity of the affected
product(s) associated with the affected packaging material(s) in
this period.

6. Determine from the production records and inventory management
system the day the affected product(s) entered into company
inventory (i.e. packaging date)

7. Determine from the point of sale system the last day of shipment
(and the customer) for the affected product(s).

8. Determine from the point of sale system all the customers who
purchased the affected product(s) during this period (i.e. period =
day of packaging to last day of shipment)

9. Determine from the inventory management system the remaining
quantity of the affected product(s) in our inventory

10. Locate any remaining affected packaging material(s) from the
storage shelves and cabinets.

e. Execute Withdrawal or Product Recall

Vi.

Vii.

Assemble the withdrawal or recall team ensuring adequate resources are
available for the severity of the issue.
Gather all information collected in the tracking process.
Detain and segregate all products to be recalled which are in our control.
Adhere a DO NOT DISTRIBUTE sign and complete any relevant internal
logs/forms.
Send a Notification of Recall to the affected customers.
Notify the Department and Commission within twenty-four hours.
Ensure the following information is accurately provided:

1. Name and Product Code of the withdraw/recalled product(s).
Production date(s) of the withdraw/recalled product(s).
Reason for the withdrawal/recall.
Quantity of withdraw/recalled product(s) distributed.
Quantity of withdraw/recalled product(s) in inventory (for internal
use only).

6. Area(s) of distribution and customers affected (for internal use

only).

Coordinate and monitor the recovery of all affected product(s); all
products in the homes of customers should be picked up by company
employees in accordance with Cultivate Holdings, LLC’s Transportation
Procedures.

o s~ wn
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viii.  Conduct a reconciliation of the total quantity of recalled product and
affected product in inventory against the total quantity produced.
iX.  Randomly remove and submit samples of recalled product(s) to an
independent laboratory for testing as appropriate.
X.  Collect testing results and discuss the results and corrective actions that
may be required with the Department of Public Health and/or the
Cannabis Control Commission.

Policies and Procedures for Cultivate Holdings LLC
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Personnel Policies

Personnel Records
1. Cultivate Holdings Inc. will make available for inspection by the Department or
Commission, upon request, all written records that are required and are subject to
inspection including, but not necessarily limited to, all records required in any section of
935 CMR 500.105.
2. Cultivate Holdings Inc. will maintain the following personnel records:

a. Job descriptions for each employee, as well as organizational charts consistent
with the job descriptions;

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

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

ii.  Documentation of verification of references;

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

iv.  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;

v.  Documentation of periodic performance evaluations;

vi.  Arecord of any disciplinary action taken; and

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

c. A staffing plan that will demonstrate accessible business hours and safe
cultivation conditions;

d. Personnel policies and procedures; and

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

3. Only managers and executive officers will have access to personnel records for their
respective areas of responsibility.
4. Personnel records procedures

a. Once an employment contract has been extended to a prospective employee,
create one digital and one paper file in that employee’s name.

I.  Include in the file all paperwork relating to the employee’s hiring process
including, but not limited to, those records outlined above in Section 2.B.

ii.  Store all Criminal Offender Record Information (CORI) forms in a

separate location from all other personnel files.
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iii.  Store all hard copies of personnel records in a secure, locked area for
confidentiality purposes.

Employment Policies
1. Non-discrimination

a. Inorder to provide equal employment and advancement opportunities to all
individuals, employment decisions at Cultivate Holdings Inc. will be based on
merit, qualifications, and abilities. Cultivate Holdings Inc. does not discriminate
in employment opportunities or practices because of race, color, religion, sex,
national origin, age, sexual orientation, or disability.

b. Cultivate Holdings Inc. will make reasonable accommodations for qualified
individuals with known disabilities unless doing so would result in an undue
hardship. This policy governs all aspects of employment, including selection, job
assignment, compensation, discipline, termination, and access to benefits and
training.

c. Employees with questions or concerns about discrimination in the workplace are
encouraged to bring these issues to the attention of their supervisor. Employees
can raise concerns and make reports without fear of reprisal.

d. Anyone found to be engaging in unlawful discrimination will be subject to
disciplinary action, including termination of employment.

2. Background check policy

a. All employees must submit to and clear a fingerprint-based state of Massachusetts
Criminal Offender Record Information (CORI) background check.

b. All background check results will be stored and maintained with the employee’s
permanent personnel record

3. Probationary period for new employees

a. The probationary period for regular full-time and regular part-time employees
lasts up to 180 days from date of hire. During this time, employees have the
opportunity to evaluate our company as a place to work and management has its
first opportunity to evaluate the employee. During this introductory period, both
the employee and the company have the right to terminate employment without
advance notice.

b. Upon satisfactory completion of the probationary period, a 180-day review will be
given and benefits will begin as appropriate. All employees, regardless of
classification or length of service, are expected to meet and maintain company
standards for job performance and behavior.

4. Meal periods

a. Employees are allowed an unpaid, 30-minute meal period for each 6-hour period

of work (MGL c. 149 s. 100). Lunch breaks generally are taken on a staggered
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schedule so that an employee’s absence does not create a problem for co-workers
or patients. A supervisor will aid in staggering schedules to ensure proper
coverage for the work location.

5. Break periods

a. Employees are allowed a paid 10-minute break after each four hours of
consecutive work. If employees have unexpected personal business to take care
of, they must notify their direct supervisor to discuss time away from work and
make provisions as necessary. Personal business should be conducted on the
employee’s own time. Employees who do not adhere to the break policy will be
subject to disciplinary action, including termination.

6. Performance reviews

a. Supervisors will conduct performance reviews and planning sessions with all
regular full-time and regular part-time employees after six months of service.
Supervisors may conduct informal performance reviews and planning sessions
more often if they choose.

b. Performance reviews and planning sessions are designed for the supervisor and
the employee to discuss his/her current job tasks, encourage and recognize
attributes, and discuss positive, purposeful approaches for meeting work-related
goals. Together, employee and supervisor should discuss ways in which the
employee can accomplish goals or learn new skills. The planning sessions are
designed for the employee and his or her supervisor to make and agree on new
goals, skills, and areas for improvement.

c. Cultivate Holdings Inc. directly links wage and salary increases with
performance. Performance review and planning sessions will have a direct effect
on any changes in compensation. For this reason among others, it is important to
prepare for these reviews carefully, and participate in them fully. New employees
will be reviewed at the end of their probationary period. After the initial review,
the employee will be reviewed according to the regular semi-annual schedule.

7. Corrective action

a. Cultivate Holdings Inc. holds each of its employees to certain rules and Standards
of Conduct. When an employee deviates from these rules and standards, Cultivate
Holdings Inc. expects the employee’s supervisor to take corrective action.
Corrective action at Cultivate Holdings Inc. is typically progressive. That is, the
action taken in response to a rule infraction or violation of standards typically
follows a pattern increasing in seriousness until the infraction or violation is
corrected.

b. The usual sequence of corrective actions includes an oral warning, a written
reprimand, probation, and finally termination of employment. In deciding which
initial corrective action would be appropriate, a supervisor will consider the
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seriousness of the infraction, the circumstances surrounding the matter, and the
employee’s previous record.

c. Though committed to a progressive approach to corrective action, Cultivate
Holdings Inc. considers certain rule infractions and violations of standards as
grounds for immediate termination of employment. These include, but are not
limited to:

i.  Theft or other criminal activity in any form;

ii.  Any action that is not in compliance with the Massachusetts Department
of Public Health or Cannabis Control Commission rules for medical
marijuana, and all other applicable laws and regulations;

iii.  Frequent absenteeism or absenteeism without proper notice;

iv.  Insubordinate behavior;

v.  Vandalism or destruction of company property;

vi.  Being on company property during non-business hours;

vii.  The use of company equipment and/or company vehicles without
supervisor approval;
viii.  Untruthfulness about criminal or personal work history, skills, or training;

ix.  Divulging company security practices or business practices;
X.  Misrepresentations of Cultivate Holdings Inc. to a patient, a prospective
patient, the general public, or an employee; and
xi.  Failure to follow Cultivate Holdings Inc. policies or procedures.
xii.  Failure to report any of the following to the general manager in
accordance with applicable laws and regulations:

1. Discrepancies identified during inventory, diversion, theft, loss,
and any criminal action involving Cultivate Holdings Inc. or a
dispensary agent;

2. Any suspicious act involving the sale, cultivation, distribution,
processing, or production of marijuana by any person;

3. Unauthorized destruction of marijuana;

4. Any loss or unauthorized alteration of records related to marijuana,
registered qualifying patients, personal caregivers, or dispensary
agents;

5. An alarm activation or other event that requires response by public
safety personnel;

6. The failure of any security alarm system due to a loss of electrical
power or mechanical malfunction that is expected to last longer
than eight hours; and

7. Any other breach of security.

8. Termination of employment
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a. When a nonexempt employee intends to terminate his/her employment with
Cultivate Holdings Inc., he/she must resign with Cultivate Holdings Inc. and
provide at least two weeks written notice. Exempt employees must give at least
four weeks written notice. Cultivate Holdings Inc. reserves the right to terminate
employment immediately upon notice of resignation by any employee.

b. Since employment with Cultivate Holdings Inc. is based on mutual consent, both
the employee and Cultivate Holdings Inc. have the right to terminate employment
at will, with or without cause during the probationary period for new employees.
Any employee who terminates employment with Cultivate Holdings Inc. must
return all files, records, keys, and any other materials that are property of
Cultivate Holdings Inc. No final settlement of an employee’s pay will be made
until all items are returned in appropriate condition. The cost of replacing non-
returned items will be deducted from the employee’s final paycheck. Furthermore,
any outstanding financial obligations owed to Cultivate Holdings Inc. will also be
deducted from the employee’s final check.

9. Health-related issues

a. Employees who become aware of any health-related issue, including pregnancy,
should notify their supervisor of health status. This policy has been instituted
strictly to protect the employee.

b. A written “permission to work” from the employee’s doctor is required at the time
or shortly after notice has been given (except in the case of pregnancy). The
doctor’s note should specify whether the employee is able to perform regular
duties as outlined in his/her job description.

c. A leave of absence may be granted on a case-by-case basis. If the need arises for a
leave of absence, employees should notify their supervisor.

10. Expense reimbursement

a. Expenses incurred by an employee must have prior approval by a supervisor.
Reimbursement will be made after providing receipts to a supervisor and paid
through petty cash on hand or through paycheck payroll reimbursement. Receipts
are to be turned in daily unless travelling. Mileage is to be turned in bi-weekly.

11. Employee handbook

a. All employment policies will be maintained and consolidated in the employee
handbook, which will be made available to all employees during orientation.

b. The handbook will also detail the standards of conduct to be followed by all
employees.

12. Specific license requirement

a. Cultivate Holdings, LLC agents will only perform work associated with the
specific license type (retail, cultivation, or production) for which they are
registered with the Commission.
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i.  For example: agents only registered with the Commission under the
Cultivate Holdings, LLC cultivation license will not perform any duties
associated with the operation of Cultivate Holdings, LLC’s production
license.

ii.  For example: agents who perform work associated with cultivation and
production operations must submit registration applications to the
Commission for both the Cultivate Holdings, LLC cultivation and
production licenses.

Employee Training

1. Cultivate Holdings, Inc. will ensure that all marijuana establishment agents complete
training prior to performing job functions. All agents will receive training specifically
tailored to the roles and responsibilities of their job function, and will include a
Responsible VVendor Program as described in 935 CMR 500.105(2)(b). At a minimum,
staff shall receive eight hours of on-going training annually.

2. All owners, managers, and employees of Cultivate Holdings, Inc. that are involved in the
handling and sale of marijuana will annually complete an approved responsible vendor
training program. All new employees will complete the training program within 90 days
of hire. Administrative employees who do not handle marijuana are not required to
complete the training. Documentation of successful completion of responsible vendor
training will be maintained in all employee personnel files for no less than four years.
500.105(2)(b)

3. Supervisors will conduct performance reviews and planning sessions with all regular full-
time and regular part-time employees after six months of service . Supervisors may
conduct informal performance reviews and planning sessions more often if they choose.

4. New Employee Training Procedure Overview

a. New employee orientation is conducted by a management representative, and
includes an overview of the company history, an explanation of the company core
values, vision, mission, company goals and objectives. In addition, the new
employee will be given an overview of benefits, taxes, legal issues, and complete
any necessary paperwork.

b. Employees are presented with all codes, keys, and procedures needed to navigate
within the workplace. The new employee’s supervisor then introduces the new
hire to staff throughout the company, reviews the job description, explains the
company’s evaluation procedures, and helps the new employee get started on
specific functions.

c. Training will cover, at a minimum:

I.  Marijuana’s physical effects on the human body;
ii.  Diversion prevention and prevention of sales to minors;
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iii.  Compliance with all tracking requirements;
iv.  Key state laws and rules affecting owners, managers, and employees;

Employee Theft
1. Any employee caught conspiring to divert or engaging in diversion of products will be
immediately terminated. All evidence of diversion or conspiracy to divert products will
be reported to local law enforcement.
2. Any employee caught knowingly engaging in unsafe practices will be terminated and
reported to the Department.

Drug-Free Workplace
1. Cultivate Holdings Inc. is a alcohol, smoke, and drug free workplace. 725.105(A)(10)

a. Cultivate Holdings Inc. will not accept any alcohol or drug consumption or
intoxication while on the premises.

i.  Employees and managers are trained on signs of abuse and intoxication
and are required to inform a manager immediately if they suspect a fellow
employee is intoxicated.

b. Employees will not smoke cigarettes on premises and there is no designated
smoking area. If an employee smokes at home they must ensure their clothes and
hands are free from smell and sanitized prior to dealing with customers or
handling product.

i.  Patients deserve a clean, pleasant, and safe environment to purchase their
medicine and cigarette smoke interferes with Cultivate Holdings Inc.’s
ability to provide that.

c. Signage will be posted in the employee break room, dispensary, and elsewhere
reminding individuals of the fact that the facility is alcohol, smoke, and drug free.
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Recordkeeping

Cultivate Holdings, LLC has developed procedures for maintaining records that conform to
Massachusetts regulations and best practices for the cannabis and pharmaceutical sectors. Our
Company maintains a detailed description of plans, procedures and systems adopted and
maintained for tracking, record keeping, record retention and surveillance systems relating to
cannabis delivery, transporting, distributing, sale and dispensing. Further, our company will
maintain all records for a period of five years and make these records available to any regulatory
agency upon request. The recordkeeping policies and procedures detailed below demonstrate not
only full compliance with legal and regulatory requirements, but a commitment to full
documentation and transparency in all company operations.

Our Company shall maintain for at least 5 years the following records:
Standard operating procedures
Inventory records including seed to sale tracking
Confidential customer profiles and dispensing history
All dispensed cannabis and periods of no-fill (zero report)
Dispensing errors
Allergy and adverse event reporting
Cannabis recalls
Employee records and policies
Waste disposal records
. Maintenance records
. Our company’s assets and liabilities
. Fixed asset schedules
. Insurance and escrow requirements
. All monetary transactions
. Books of accounts including journals, ledgers and supporting documents, agreements,
checks, invoices, vouchers, monthly and quarterly reports and annual audits
16. Sales records
17. Salary and wages paid to each employee
18. Compensation of any kind
19. All licensing documentation and other correspondence with the Department of Public
Health and the Cannabis Control Commission
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Employee Records

The General Manager must maintain a current organizational chart and job descriptions for each
employee. Accurate employee records for each employee must be maintained for at least five
years and include:
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1. The job description or employment contract that includes duties, authority,
responsibilities, qualifications, and supervision

2. 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;

3. Documentation of periodic performance evaluations;

A record of any disciplinary action taken; and

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

&

Operating Procedures

Standard operating procedures are tightly internally controlled. Adapting and updating them is an
laborious collaboration between operating managers, executives, and board members. Protection
of the documents ultimately live digitally with multiple back-ups. Their approved copies live in
paper form in the manager's office in a locked cabinet and process specific copies live
throughout the facility in conspicuous locations for use.

Audit Records
Internal Audits of inventory and processes are kept digitally indefinitely. The data derived is
crucial for further developing operational efficiency

System Equipment

Our Company will acquire an ADP/POS system requiring hardware and software. Our Company
will use cloud based software systems that allow the use of standard hardware and that provide
sufficient backup capabilities. Our Company’s ADP/POS system will communicate with Metrc
and their recommended hardware, data storage and software for all operating functions so long
as they retain the contract to provide services to the regulatory agency. All software must be
serviced by a real-time offsite backup system

Transportation Records

At any time cannabis, cannabis waste or cannabis products are transported out of a the facility
for any reason, there are policies that must be adhered to. All deliveries must be accompanied by
a delivery manifest. The manifest must be verified as accurate by the Inventor Manager and
provided to the destination facility. Marijuana arriving to the facility should be accompanied by a
transportation manifest that should be signed by both parties and a copy taken and filed
internally under the vendors folder for no less than one year.

Surveillance Records
The General Manager must ensure uninterrupted recordings from all video cameras are available
for immediate viewing by the authorities in accordance with 935 CMR 500.110(5). Our facility
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will maintain all security system equipment and recordings in a secure location so as to prevent
theft, loss, destruction or alterations. A current list of authorized employees and service
personnel that have access to the surveillance room must be maintained and enforced by the
General Manager. Records of security tests must be maintained for five years and made available
upon request. All documentation of theft or diversion of any kind must be available for review
by authorities upon request for at least five years.

Attendance Logs
All attendance and payroll is performed digitally by a reputable company that exclusively
services the cannabis industry. Along with being an excellent way to store reference and
education materials the system also stores:
1. Clock in times
Break times
PTO
Vacation time
Employment taxes
All other related reports and fees relating to HR management

o gk wh

Waste Disposal Records

All waste composed of or containing cannabis at each dispensary, will be stored, secured and
prepared for incineration in accordance with applicable state and local laws and regulations. All
waste disposed of will be recorded in a Waste Disposal Log, including the date of disposal, the
type and quantity disposed of, the manner of disposal, the reason for disposal and the name of
the customer who supplied the waste, if applicable.

Incident Records

Any loss or unauthorized alteration of any company records discovered or suspected by any
employee must be reported immediately. Upon discovery of a records security breach, the
General Manager must review all recordkeeping and security policies to identify deficiencies and
necessary corrective measures. The General Manager must engage the service of a third-party
data security expert as needed.

Statutory Record Keeping Requirements
1. All business, personnel, and inventory records maintained by Cultivate Holdings, LLC

will be available for inspection by the Commission, upon request. Records of Cultivate
Holdings, LLC will be maintained in accordance with generally accepted accounting
principles. This includes all written operating procedures, inventory records, seed-to-sale
tracking records, and the following personnel records:

a. A personnel record for each Cultivate Holdings, LLC agent. Such records shall

be maintained for at least 12 months after termination of the individual’s
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affiliation with Cultivate Holdings, LLC and shall include, at a minimum, the
following:

V.
Vi.
Vili.

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

Documentation of verification of references;

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

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

Documentation of periodic performance evaluations;

A record of any disciplinary action taken; and

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

A staffing plan that will demonstrate accessible business hours and safe
cultivation conditions;

Personnel policies and procedures; and

All CORI background check reports.

2. Business records will be maintained, including computerized records of:

Assets and liabilities;

Monetary transactions;

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

Sales records including the quantity, form, and cost of marijuana products; and
Salary and wages paid to each employee, stipend paid to each board member, and
any executive compensation, bonus, benefit, or item of value paid to any
individual affiliated with a Marijuana Establishment, including members of the
nonprofit corporation, if any.
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Maintaining of Financial Records

Cultivate Holdings, LLC has developed procedures for maintaining records that conform to
Massachusetts regulations and best practices for the cannabis and pharmaceutical sectors. Our
Company maintains a detailed description of plans, procedures and systems adopted and
maintained for tracking, record keeping, record retention and surveillance systems relating to
cannabis delivery, transporting, distributing, sale and dispensing. Further, our company will
maintain all records for a period of five years and make these records available to any regulatory
agency upon request. The recordkeeping policies and procedures detailed below demonstrate not
only full compliance with legal and regulatory requirements, but a commitment to full
documentation and transparency in all company operations.

Cultivate Holdings, LLC shall maintain for at least 5 years the following financial records:
1. Corporate Bylaws
2. Consents
3. Manual or computerized records of

a.
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Assets and Liabilities,

Bank statements,

Audits,

Monetary Transactions,

Journals,

Ledgers and Supporting Documents,
Agreements,

Checks,

Invoices,

Vouchers, and

Any other financial accounts reasonably related to operations.
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Diversity Plan

Cultivate Holdings, LLC (the “Company”) is committed to inclusive, diverse hiring and retention
of employees from our local communities. It is a policy of the Company to promote equity
among minorities, women, veterans, people with disabilities, and people of all gender identities
and sexual orientations (i.e. L.G.B.T.Q. +) in its operation. We plan to continue to foster a
culture that emphasizes mentorship taking active steps to recruit, hire and train diverse, qualified
applicants.

To the extent permissible by law, the Company will make jobs available to minorities, women,
veterans, people with disabilities, and people of all gender identities and sexual orientation (i.e.
L.G.B.T.Q. +), but this does not prevent the Company from hiring the most qualified candidates
and complying with all employment and other legal requirements.

The Company already has a diverse employee base and has shown it is capable of implementing
a comprehensive approach to a diverse workforce. The Company’s workforce is inclusive and
diverse, comprised of forty one percent (41%) women and twelve percent (12%) African
Americans. The Company is succeeding in its internal diversity goal to match or exceed the
diversity demographics of Leicester in that its African American population is 1.5%, whereas
African American employees comprise 12% of its workforce.

Goals

The Company’s goal is to assemble a diverse team of employees, making a good faith effort to
be inclusive of women, veterans, disabled individuals and those with diverse ethnicities.

The Company’s goal is to continue to maintain a diverse workforce that it is comprised of at
least forty percent (40%) of individuals who are minorities, women, veterans, and/or people with
disabilities. Employees of the Company will have access to a living wage, comprehensive
benefits and substantial workplace training that will empower them to grow and succeed within
the Company.

Programs

Employees are required to complete online diversity sensitivity training programs within the first
ninety (90) days of employment and once annually thereafter. Online trainings may be
completed individually or in a group setting. Upon completion of a training course, employees
must take, and pass, a related test and provide management with a certificate of completion.
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Sensitivity Training is designed to make individuals aware of their behavior toward others, who
are different in race, color, gender, religion, age, ethnicity, sexual orientation and other
categories protected under Title VII of the Civil Rights Act. Sensitivity training also raises
awareness of other characteristics that employees may encounter in their daily interactions, such
as individuals with different experiences, backgrounds, perspectives and communication styles.

Additionally, all employees are trained on Company policies and applicable laws as part of the
onboarding process.

The Company’s online training course requirements vary based on position and department and
include, but are not limited to:

Discrimination Free Workplace
Sexual Harassment for Employees
Harassment in the Workplace (for Managers)
Violence in The Workplace
Ethics
Drug and Alcohol-Free Workplace
Fatigue and Stress Awareness (for Managers)
Active Shooter Response
Back safety
. Slips, trips and falls
. First aid
. Electrical Safety
. Emergency and Fire Preparedness
. Eyewash and Safety Showers
. Osha Work Related IlIness and Record Keeping (for Managers)
. Computer Security (for Managers)
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Additionally, in an effort to ensure that it has the opportunity to interview, and hire, a diverse
group of employees, the Company shall publicize its job opportunities through Masshire.

Measurements

Each year, the Company will measure its hiring goals against the actual number of employees
employed or hired that meet the above noted criteria. In addition the Company will measure the
number of promotions of the actual numbers of employees employed or hired that meet the
above noted criteria.
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The Company affirmatively states that: (1) it has reached out to MassHire to confirm that it can
post job offers through that organization; (2) it acknowledges and is aware, and will adhere to,
the requirements set forth in 935 CMR 500.105(4) which provides the permitted and prohibited
advertising, branding, marketing, and sponsorship practices of every Marijuana Establishment;
(3) any actions taken, or programs instituted, will not violate the Commission’s regulations with
respect to limitations on ownership or control or other applicable state laws; and (4) the
Company will be required to document progress or success of this plan, in its entirety, annually
upon renewal of this license.
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Qualifications and Trainings

Qualifications

Cultivation Manager: Four-year degree in a horticultural, agricultural, or related field. Strong
indoor horticulture and/or greenhouse management experience. Two years of experience in a
position with managerial responsibilities. Thorough understanding of State and local medical
cannabis laws and how they apply to the operations of the company. Excellent communication
skills and attention to detail. Effective time management and ability to multitask. Ability to work
in a fast-paced, changing, and challenging environment. Proficiency in Windows-based software
and point of sale applications. Ability to stand, sit, kneel, and lift up to 50 Ibs. for extended
periods of time.

Cultivation Tech: Two-year degree in horticulture or related field preferred. Two years of
experience in general gardening production, preferably a regulated field producing for human
consumption. Or any satisfactory combination of experience and training that clearly
demonstrates the ability to perform the following duties. Knowledge of medical cannabis law,
medicinal benefits, and horticulture skills. Effective time-management skills and ability to
multitask. Ability to stand, sit, kneel, and lift equipment or plants up to 50 Ibs. for extended
periods. Ability to work in a fast-paced, changing, and challenging environment. Proficiency in
Windows-based software and point-of-sale applications.

Transportation Manager: Two years of experience in a position with managerial responsibilities.
Thorough understanding of state and local medical cannabis laws and how they apply to
Cultivate Holdings, LLC operations. Demonstrated experience managing logistics of high-risk
transportation operations. Demonstrated experience in a position requiring critical-thinking,
problem solving, planning, and assessment. Excellent oral and written communication skills and
security training, certification, or experience. A candidate with knowledge of GPS tracking and
secure communications technologies is strongly preferred.

Transportation Agent: Two years of experience providing excellent pickup and delivery service.
Must be skilled in customer support and able to follow strict operational guidelines and security
policies. Transportation Agent will have the ability to manage randomized schedules and ensure
accurate and on time delivery of cargo. Transportation Agent is required to manually document
services and enter data into cloud-computing databases on transportation of cargo, delivery
procedures, and best practices. Qualified applicants must have a valid driver’s license in Illinois
and a good driving history. Transportations Agents are expected to follow Cultivate Holdings,
LLC regulations and wear provided uniforms.
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Trainings

Aside from the Responsible Vendor training required by 935 CMR 500.105(2)(b), all agents and
managers employed by our company are required to participate in and complete four weeks (100
hours total) of structured, documented training prior to beginning work. The initial employee
training, otherwise referred to as “onboarding,” would be conducted by experienced operators
from developed markets including Washington, Nevada, and Hawaii. Each would educate new
employees on aspects of the cannabis industry in which they hold the most personal experience.
Our stakeholders experienced in cultivation would present information about cannabis’ growth
process and biological characteristics, while those versed in processing would provide detailed
instruction about the production of extracted goods and other infused products. More specialized
training is administered depending on the unit in which and employee works, particularly in
cultivation or production.

The initial training consists of 35 distinct training modules, amounting to 100 total hours of
training. A minimum of 2 hours will be spent on each module, excluding time spent on breaks,
opening, or closing remarks. Successful completion of each module will be documented using
the following information:

Certificates of completion;

Reference documents;

Spreadsheet tracking;

The date of training or educational seminar;
Trainee name;

Trainer name;

Training item;

Quiz and test results;

. Brief description of covered topics; and

10. Manager confirmation.
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The intent behind onboarding our employees over a period of several weeks is to be able to
enable learning through 7 different methods. We provide our employees ample opportunity to
internalize the training topics in an experiential way, dramatically increasing their effectiveness
and ensuring true preparation for when we open our doors. Our training regimen approaches
each topic from seven different learning styles, acknowledging that our employees all learn in
different ways. The following are our seven learning styles accompanied by examples of each:
1. Visual

a. Diagrams

b. Graphics

c. Videos

d. Group skits
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2. Audible
a. Lecture
b. Videos
3. Logical
a. Question and Answer
b. Quizzes
c. Test
4. Physical
a. Miming
b. Acting out processes
5. Verbal
a. Guest lectures
b. Trainee presentation
6. Social
a. Group problem solving
b. Mock service
7. Solitary
a. At home study
b. Reference guides

Repetition and observation of the actual execution of our operating procedures merges the
training modules to practical application. Thus, company employees will repeatedly drill every
process numerous times, progressing through a three-step process.

The first step begins with the new hire following the assigned trainer. The employee observes as
the trainer walks through the procedure, form, description, pertinent log, or resource affiliated
with a training module. Employees are encouraged to voice questions at any time during
presentations for additional clarification. This step merges theory with practice in the minds and
behaviors of our employees.

During the second step, the supervisor or unit manager follows the new hire through each of the
procedures or knowledge points until they are perfected. Sometimes this is comprised of
individuals giving presentations on the same material similar to giving a book report. In other
instances a trainee may be navigating the inventory management system as the trainer watches
and guides. In this format the supervisor or unit manager pushes questions to the trainee before,
during, and after the process is completed to force the individual

Third, a member of the on-site management team follows the new hire down the list of standard
operating procedures. Each and every step of this process is documented, culminating with the
completion and submission of the onboarding checklist.
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Ongoing training will continue monthly. Each employee is required to complete and document
50 hours of training per annum not including the four week onboarding training. This culminates
with an annual employment review and discussion on how the employee can improve their
practices. Internally, The Company maintains reference guides which accompany managers and
agents throughout their training. This knowledge is engrained in the employee and remains an
integral part of daily process maintenance throughout their employment.

The above information establishes the process through which each employee progresses during
each training module. The following enumerated items represent the contents of each of the 35
modules.

The 35 training modules are as follows:

1. The drug database established pursuant to section 4729.75 of the Revised Code;
The Company’s compliant inventory tracking system
3. Responsible use including:

a. The toll-free telephone line established pursuant to section 3796.17 of the Revised

Code; and

b. signs of medicine abuse or adverse events in the medical use of marijuana
4. Proper use of security measures and controls

a. Alarm systems

b. Camera systems

c. Entry and Exit Controls
5. Patient Confidentiality/HIPAA Requirements

a. Confidential information
Confidentiality policy
Entries into patient records
Electronic signatures
Protections
Maintenance
HIPAA Law
HIPAA: Privacy Rule
6. Strains of Medical Marijuana;

a. Understanding Indica v. Sativa

b. Classifying Marijuana Strains
7. Forms of Marijuana and Methods of Administration

a. Inhalation

i.  Smoking Devices
ii.  Vaporization

no
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9.

10.

11.
12.

13.

14.
15.

16.
17.
18.
19.
20.
21.
22,
23.
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iii.  Vaporizing Devices

b. Ingestion
I.  Edibles
ii.  Sublingual
c. Topicals

Qualifying conditions;
Authorized uses of medical marijuana;
Regulatory inspection preparedness and law enforcement interaction;
a. Inspection checklists
b. Addressing Regulatory Personnel
c. Information Location (Information Binders)
Legal Requirements of a Licensed Dispensary Employee;
Facility and Personnel Security
a. Personnel Authorization
b. Personnel Requirements
c. Panic Buttons - Robbery Response
d. Preventing, reporting, and detecting theft, loss, and diversion
Marijuana Science
a. Cannabinoids and their tested effects on the body
Marijuana laboratory testing
Potency testing
Trends in Pharmacological Sciences
Terpenoid Guide
Resources
Decarboxylation - activation points
Research institutions
Opening Procedures
Cleaning, Sanitation and Hygiene
a. Material Safety Data Sheets
b. How to Clean
c. How to Sanitize
d. Cleaning Checklists
Agent IlIness and Exposure
Inventory Control
Audits
Receiving Inventory
Armored Vehicle Service
Check In Procedures
Assisting Patients
Assisting Patients with Disabilities
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24. Packaging and Labeling Requirements
25. Processing Transactions
26. Complaints
27. Recall and Withdrawal
28. Refusal of sale and recognizing Abuse
29. Waste Disposal
30. Closing Procedures
31. Notes and Documentation
32. Logs and Forms
a. Alarm/Security Incident Log
Surveillance System Access Log
Waste Disposal Log
Visitor Log
Manager Notes
ADP/POS Adjustment Log
Procedure Variance Log
Back-Up Sales Log
Complaint Log
J. Patient intake Forms
33. Reference Guides
34. Legal Resources
35. Industry Resources

—STQ@ e oo0oT

Policies and Procedures for Cultivate Holdings LLC
1764 Main Street, Leicester MA 01524
(508) 859-8130 (office) | cultivatemass.com



cultivate

Energy Compliance Plan

Cultivate Holdings LLC will implement the following energy use reduction strategies at the
Framingham facility to comply with the energy efficiency and conservation regulations codified
in 935 CMR 500.105(15).

e A series of several windows allow the sales floor to take advantage of natural lighting
during the day, significantly reducing the need for overhead lighting.

e A smart thermostat will be installed to reduce overall electricity consumption by the
building’s heating and air conditioning systems. Fully automating the heating and cooling
systems will result in more efficient energy use.

e High efficiency, motion-activated LED lighting systems will be used in areas of the
facility to minimize potential energy use. The electrical subcontractor will calibrate all
sensor time delays and sensitivity settings to ensure proper detection of occupants and
energy savings.

e All appliances and equipment used at the facility will be Energy Star certified.
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