C Cannabis
Control
ZF Commission

Massachusetts Cannabis Control Commission

Marijuana Retailer

General Information:

License Number: MR282667

Original Issued Date: 07/13/2020
Issued Date: 06/17/2021

Expiration Date: 07/13/2022

ABOUT THE MARIJUANA ESTABLISHMENT

Business Legal Name: Holistic Industries, Inc.

Phone Number: 866-217-4063  Email Address: josh.genderson@holisticindustries.com

Business Address 1: 1300 Boston Road
Business City: Springfield Business State: MA
Mailing Address 1: 1900 West Park Drive, Suite 280

Mailing City: Westborough Mailing State: MA

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: RP201840

RMD INFORMATION

Name of RMD: Holistic Industries, Inc.

Department of Public Health RMD Registration Number: 35

Business Address 2:
Business Zip Code: 01119
Mailing Address 2:

Mailing Zip Code: 01581

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:  Percentage Of Control:
Role: Other (specify) Other Role: Chief Security Officer

First Name: Ismael Last Name: Canales Suffix:

Date generated: 09/24/2021

Page: 1 of 14



Gender: Male User Defined Gender:
What is this person's race or ethnicity?: Decline to Answer

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 2

Percentage Of Ownership: 13.65 Percentage Of Control: 13.65

Role: Other (specify) Other Role: Chief Executive Officer
First Name: Joshua Last Name: Genderson Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Decline to Answer

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 3

Percentage Of Ownership:  Percentage Of Control:

Role: Other (specify) Other Role: Compliance Officer
First Name: Jamie Last Name: Ware Suffix:
Gender: Female User Defined Gender:

What is this person's race or ethnicity?: Decline to Answer

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 4

Percentage Of Ownership:  Percentage Of Control:

Role: Other (specify) Other Role: Chief Scientific Officer
First Name: Adam Last Name: Kavalier Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Decline to Answer

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 5

Percentage Of Ownership: 0.12 Percentage Of Control: 0.12

Role: Other (specify) Other Role: Treasurer/Chief Financial Officer
First Name: Barry Last Name: Bass Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Decline to Answer

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 6

Percentage Of Ownership: 7.67 Percentage Of Control: 7.67

Role: Other (specify) Other Role: Indirect Owner
First Name: Richard Last Name: Genderson Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Decline to Answer

Specify Race or Ethnicity:

ENTITIES WITH DIRECT OR INDIRECT AUTHORITY
No records found
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CLOSE ASSOCIATES AND MEMBERS
Close Associates or Member 1

First Name: Mitchell Last Name: Kulick Suffix:

Describe the nature of the relationship this person has with the Marijuana Establishment: General Counsel/Chief Legal Officer

Close Associates or Member 2

First Name: Beni Last Name: Golani Suffix:

Describe the nature of the relationship this person has with the Marijuana Establishment: Director of Holistic Industries, Inc. (Marijuana
Establishment)

Close Associates or Member 3

First Name: David Last Name: Cohen Suffix:

Describe the nature of the relationship this person has with the Marijuana Establishment: Secretary/Director of Holistic Industries, Inc.

(Marijuana Establishment)

CAPITAL RESOURCES - INDIVIDUALS
Individual Contributing Capital 1

First Name: Josh Last Name: Suffix:

Genderson
Types of Capital: Monetary/ Other Type of Capital:  Total Value of the Capital Provided: Percentage of Initial Capital:
Equity $26666.66 5.55

Capital Attestation: Yes

Individual Contributing Capital 2

First Name: Richard Last Name: Suffix:

Genderson
Types of Capital: Monetary/ Other Type of Capital:  Total Value of the Capital Provided: Percentage of Initial Capital:
Equity $53333.33 11.11

Capital Attestation: Yes

Individual Contributing Capital 3

First Name: Staci Last Name: Walkes Suffix:
Types of Capital: Monetary/ Other Type of Total Value of the Capital Provided: Percentage of Initial Capital:
Equity Capital: $53333.33 11.11

Capital Attestation: Yes

Individual Contributing Capital 4

First Name: Morgan Last Name: Suffix:

Genderson
Types of Capital: Monetary/ Other Type of Capital:  Total Value of the Capital Provided: Percentage of Initial Capital:
Equity $26666.66 5.55

Capital Attestation: Yes

CAPITAL RESOURCES - ENTITIES
Entity Contributing Capital 1

Entity Legal Name: Avery Road, LLC Entity DBA:
Email: Phone:
anna.don@holisticindustries.com 202-355-5292

Address 1: 109 Ruth Eager Court Address 2:

City: Pikesville State: MD Zip Code: 21208
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Types of Capital: Monetary/Equity Other Type of

Capital:

Capital Attestation: Yes

Entity Contributing Capital 2
Entity Legal Name: Liberty Capital Partners, LLC

Phone:
917-757-9408

Email:

david.cohen@holisticindustries.com

Address 1: 24 School Street, 5th Floor

City: Boston State: MA
Types of Capital: Monetary/Equity Other Type of
Capital:

Capital Attestation: Yes

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
Business Interest in Other State 1

Total Value of Capital Provided:
$5000000

33.33

Entity DBA:

Address 2:
Zip Code: 02108

Total Value of Capital Provided:

$10000000 33.33

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

Owner First Name: Owner Last Name:

Entity Legal Name: Beach Enlightenment and Compassionate Healing

Corporation
Entity Description: Medical Cannabis Dispensary

Entity Phone: 866-217-4063 Entity Email:

holisticindustries@gmail.com

Entity Address 1: 1115 W 190th Street

Entity City: Gardena Entity State: CA

Entity Mailing Address 1: 1115 W 190th Street

Entity Mailing City: Gardena Entity Mailing State: CA

Business Interest in Other State 2

Owner Suffix:

Entity DBA:

Entity Website:

Entity Address 2:

Entity Zip Code: 90248  Entity Country: United

States
Entity Mailing Address 2:

Entity Mailing Zip Code:
90248

Entity Mailing Country:
United States

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

Owner First Name: Owner Last Name:
Entity Legal Name: Holistic Industries LLC
Entity Description: Organic medical cannabis company

Entity Phone:
866-217-4063

Entity Email:
holisticindustries@gmail.com
Entity Address 1: 7811 Montrose Road

Entity City: Potomac Entity State: MD
Entity Mailing Address 1: 7811 Montrose Road

Entity Mailing City: Entity Mailing State: MD

Potomac

Business Interest in Other State 3

Owner Suffix:

Entity DBA:

Entity Website:

Entity Address 2: Suite 200
Entity Zip Code: 20854 Entity Country: United States
Entity Mailing Address 2: Suite 200

Entity Mailing Zip Code:
20854

Entity Mailing Country: United
States

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

Owner First Name: Owner Last Name:

Entity Legal Name: Holistic Farms LLC

Date generated: 09/24/2021
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Entity Description: Organic cannabis company

Entity Phone:
866-217-4063

Entity Email:
holisticindustries@gmail.com
Entity Address 1: 339 West Lancaster Avenue

Entity City: Haverford Entity State: PA

Entity Mailing Address 1: 339 West Lancaster Avenue

Entity Mailing City: Entity Mailing State: PA

Haverford

Business Interest in Other State 4

Entity Website:

Entity Address 2: Suite 200
Entity Zip Code: 19041 Entity Country: United States
Entity Mailing Address 2: Suite 200

Entity Mailing Zip Code:
19041 United States

Entity Mailing Country:

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

Owner First Name: Owner Last Name:
Entity Legal Name: Holistic Pharma LLC
Entity Description: Organic cannabis company

Entity Phone:
866-217-4063

Entity Email:
holisticindustries@gmail.com
Entity Address 1: 339 West Lancaster Avenue

Entity City: Haverford Entity State: PA

Entity Mailing Address 1: 339 West Lancaster Avenue

Entity Mailing City: Entity Mailing State: PA

Haverford

Business Interest in Other State 5

Owner Suffix:

Entity DBA:

Entity Website:

Entity Address 2: Suite 200
Entity Zip Code: 19041 Entity Country: United States
Entity Mailing Address 2: Suite 200

Entity Mailing Zip Code:
19041 United States

Entity Mailing Country:

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

Owner First Name: Owner Last Name:
Entity Legal Name: Holistic Remedies LLC
Entity Description: Organic cannabis company

Entity Phone:
866-217-4063

Entity Email:
holisticindustries@gmail.com
Entity Address 1: 1100 H Street N.W.

Entity City: Washington Entity State: DC
Entity Mailing Address 1: 1100 H Street N.W.

Entity Mailing City: Entity Mailing State: DC

Washington

Business Interest in Other State 6

Owner Suffix:

Entity DBA:

Entity Website:

Entity Address 2: Suite 840
Entity Zip Code: 20002 Entity Country: United States
Entity Mailing Address 2: Suite 840

Entity Mailing Zip Code:
20002 United States

Entity Mailing Country:

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

Owner First Name: Owner Last Name:
Entity Legal Name: Organic Wellness LLC
Entity Description: Organic cannabis company

Entity Phone:
866-217-4063

Entity Email:
holisticindustries@gmail.com
Entity Address 1: 1100 H Street N.W.

Entity City: Washington Entity State: DC
Entity Mailing Address 1: 1100 H Street N.W.
Entity Mailing City: Entity Mailing State: DC

Date generated: 09/24/2021
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Entity DBA:

Entity Website:

Entity Address 2: Suite 840
Entity Zip Code: 20002 Entity Country: United States
Entity Mailing Address 2: Suite 840

Entity Mailing Zip Code: Entity Mailing Country:
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Washington 20002 United States

Business Interest in Other State 7

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

Owner First Name: Joshua Owner Last Name: Owner Suffix:
Genderson

Entity Legal Name: Schneider's Liquor Co. Entity DBA:

Entity Description: Liquor Store

Entity Phone: 202-543-9300 Entity Email: Entity Website:
joe@cellar.com

Entity Address 1: 300 Massachusetts Avenue N.E. Entity Address 2:

Entity City: Washington Entity State: DC Entity Zip Code: 20002 Entity Country: United States

Entity Mailing Address 1: 300 Massachusetts Avenue N.E. Entity Mailing Address 2:

Entity Mailing City: Washington  Entity Mailing State: DC Entity Mailing Zip Code:

20002

Entity Mailing Country: United
States

Business Interest in Other State 8

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

Owner First Name: Owner Last Name: Owner Suffix:
Entity Legal Name: AltPharm Entity DBA:
Entity Description: Organic Cannabis Company

Entity Phone: Entity Email: Entity Website:
866-217-4063 holisticindustries@gmail.com

Entity Address 1: 4710 Auth Place Entity Address 2:

Entity City: Suitland Entity State: MD
Entity Mailing Address 1: 4710 Auth Place

Entity Mailing City:
Suitland

Entity Mailing State: MD

Business Interest in Other State 9

Entity Zip Code: 20745 Entity Country: United States
Entity Mailing Address 2:

Entity Mailing Zip Code:
20745

Entity Mailing Country: United
States

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

Owner First Name: Owner Last Name:
Entity Legal Name: Sunrise Organic Wellness
Entity Description: Organic Cannabis Company

Entity Phone:
866-217-4063

Entity Email:
holisticindustries@gmail.com
Entity Address 1: 2320 Sheffield Road

Entity City: Aliquippa Entity State: PA
Entity Mailing Address 1: 2320 Sheffield Road

Entity Mailing City: Entity Mailing State: PA

Aliquippa

Business Interest in Other State 10

Owner Suffix:

Entity DBA:

Entity Website:

Entity Address 2:
Entity Zip Code: 15001 Entity Country: United States
Entity Mailing Address 2:

Entity Mailing Zip Code:
15001

Entity Mailing Country: United
States

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

Owner First Name: Owner Last Name:

Entity Legal Name: Chinatown Patient Collective Group

Date generated: 09/24/2021
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Entity Description: Organic Cannabis Company

Entity Phone:
866-217-4063

Entity Email:
holisticindustries@gmail.com
Entity Address 1: 15223 Burbank Boulevard

Entity City: Van Nuys Entity State: CA

Entity Mailing Address 1: 15223 Burbank Boulevard

Entity Mailing City: Van Entity Mailing State: CA

Nuys

Business Interest in Other State 11

Entity Website:

Entity Address 2:
Entity Zip Code: 91411 Entity Country: United States
Entity Mailing Address 2:

Entity Mailing Zip Code:
91411

Entity Mailing Country: United
States

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

Owner First Name: Owner Last Name:
Entity Legal Name: Blackstreet Holdings LLC
Entity Description: Organic Cannabis Company

Entity Phone: 866-217-4063 Entity Email:
holisticindustries@gmail.com

Entity Address 1: 222 Bush Street

Entity City: San Francisco Entity State: CA

Entity Mailing Address 1: 222 Bush Street

Entity Mailing City: San Entity Mailing State: CA

Francisco

Business Interest in Other State 12

Owner Suffix:

Entity DBA:

Entity Website:

Entity Address 2:
Entity Zip Code: 94104 Entity Country: United States
Entity Mailing Address 2:

Entity Mailing Zip Code:
94104

Entity Mailing Country:
United States

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

Owner First Name: Owner Last Name:
Entity Legal Name: Mission Bay Equity LLC
Entity Description: Organic Cannabis Company

Entity Phone:
866-217-4063

Entity Email:
holisticindustries@gmail.com
Entity Address 1: 308 Massachusetts Avenue NE

Entity City: Washington Entity State: DC

Entity Mailing Address 1: 308 Massachusetts Avenue NE

Entity Mailing City: Entity Mailing State: DC

Washington

Business Interest in Other State 13

Owner Suffix:

Entity DBA:

Entity Website:

Entity Address 2:
Entity Zip Code: 20002 Entity Country: United States
Entity Mailing Address 2:

Entity Mailing Zip Code:
20002

Entity Mailing Country:
United States

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

Owner First Name: Owner Last Name:
Entity Legal Name: GS Ashley, LLC
Entity Description: Organic Cannabis Company

Entity Phone:
866-217-4063

Entity Email:
holisticindustries@gmail.com
Entity Address 1: 338 S. Ashley Street

Entity City: Ann Arbor Entity State: MI
Entity Mailing Address 1: 338 S. Ashley Street
Entity Mailing City: Ann Entity Mailing State: MI

Date generated: 09/24/2021

Owner Suffix:

Entity DBA:

Entity Website:

Entity Address 2:
Entity Zip Code: 48104 Entity Country: United States
Entity Mailing Address 2:

Entity Mailing Zip Code: Entity Mailing Country: United
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Arbor

Business Interest in Other State 14

48104 States

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

Owner First Name: Owner Last Name:
Entity Legal Name: 2540 RP, LLC
Entity Description: Organic Cannabis Company

Entity Phone:
866-217-4063

Entity Email:

Entity Address 1: 2540 Rosa Parks Boulevard
Entity City: Detroit Entity State: Ml
Entity Mailing Address 1: 2540 Rosa Parks Boulevard

Entity Mailing City: Detroit  Entity Mailing State: Ml

Business Interest in Other State 15

holisticindustries@gmail.com

Owner Suffix:

Entity DBA:

Entity Website:

Entity Address 2:
Entity Zip Code: 48216 Entity Country: United States
Entity Mailing Address 2:

Entity Mailing Zip Code:
48216 United States

Entity Mailing Country:

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

Owner First Name: Owner Last Name:
Entity Legal Name: Holistic Missouri LLC
Entity Description: Organic Cannabis Company

Entity Phone:
866-217-4063

Entity Email:

Entity Address 1: 308 Massachusetts Avenue NE
Entity City: Washington Entity State: DC
Entity Mailing Address 1: 866-217-4063

Entity Mailing City: Entity Mailing State: DC

Washington

Business Interest in Other State 16

holisticindustries@gmail.com

Owner Suffix:

Entity DBA:

Entity Website:

Entity Address 2:
Entity Zip Code: 20002 Entity Country: United States
Entity Mailing Address 2:

Entity Mailing Zip Code:
20002 United States

Entity Mailing Country:

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

Owner First Name: Owner Last Name:
Entity Legal Name: Holistic WV Farms | LLC
Entity Description: Organic Cannabis Company

Entity Phone:
866-217-4063

Entity Email:

Entity Address 1: 308 Massachusetts Avenue NE
Entity City: Washington Entity State: DC
Entity Mailing Address 1: 308 Massachusetts Avenue NE

Entity Mailing City: Entity Mailing State: DC

Washington

Business Interest in Other State 17

holisticindustries@gmail.com

Owner Suffix:

Entity DBA:

Entity Website:

Entity Address 2:
Entity Zip Code: 20002 Entity Country: United States
Entity Mailing Address 2:

Entity Mailing Zip Code:
20002 United States

Entity Mailing Country:

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

Owner First Name: Owner Last Name:
Entity Legal Name: Medical Products and Services Inc.

Entity Description: Organic Cannabis Company

Date generated: 09/24/2021
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Entity Phone: Entity Email: Entity Website:
866-217-4063 holisticindustries@gmail.com
Entity Address 1: 308 Massachusetts Avenue NE Entity Address 2:

Entity City: Washington Entity State: DC Entity Zip Code: 20002 Entity Country: United States

Entity Mailing Address 1: 308 Massachusetts Avenue NE Entity Mailing Address 2:

Entity Mailing City: Entity Mailing State: DC Entity Mailing Zip Code:

20002

Entity Mailing Country:

Washington United States

DISCLOSURE OF INDIVIDUAL INTERESTS
No records found

MARIJUANA ESTABLISHMENT PROPERTY DETAILS

Establishment Address 1: 1300 Boston Road
Establishment Address 2:

Establishment City: Springfield Establishment Zip Code: 01119
Approximate square footage of the establishment: 3218 How many abutters does this property have?: 5

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

Community Outreach Meeting Springfield Attachment A.pdf pdf 5d3097778595fb38875db111 07/18/2019

Documentation

Plan to Remain Compliant with Local Abutters Notice Recieved.pdf pdf 5d3097ceb0555e33d0bcc6c9 07/18/2019

Zoning

Certification of Host Community Springfield HCA.pdf pdf 5d979e532e767115bf43832e 10/04/2019

Agreement

Plan to Remain Compliant with Local FINAL_Ensuring Zoning pdf 5dc46f63160e3b57a3ddof1d 11/07/2019

Zoning Compliance.pdf

Community Outreach Meeting Springfield Abutters pdf 5e72413b81ed8a355b8d5073 03/18/2020

Documentation Notice_Redacted.pdf

Community Outreach Meeting Springfield proof of pdf 5e72413e2ebab6d38ef161ddd 03/18/2020

Documentation mailing_Redacted.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.: $68789.58

PLAN FOR POSITIVE IMPACT

Plan to Positively Impact Areas of Disproportionate Impact:

Document Category Document Name Type ID Upload Date

Plan for Positive Impact FINAL_Positive Impact Plan.pdf pdf 5dc46c3840e348579197b3a9 11/07/2019

ADDITIONAL INFORMATION NOTIFICATION

Notification: | understand
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INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Other Role:
First Name: Ismael Last Name: Canakes Suffix:
RMD Association: RMD Staff

Background Question: no

Individual Background Information 2

Role: Other Role:
First Name: Joshua Last Name: Genderson
RMD Association: Not associated with an RMD

Background Question: yes

Individual Background Information 3

Role: Other Role:
First Name: Jamie Last Name: Ware Suffix:
RMD Association: RMD Staff

Background Question: no

Individual Background Information 4

Role: Other Role:
First Name: David Last Name: Cohen Suffix:
RMD Association: RMD Owner

Background Question: no

Individual Background Information 5

Role: Other Role:
First Name: Richard Last Name: Genderson Suffix:
RMD Association: RMD Owner

Background Question: yes

Individual Background Information 6

Role: Other Role:
First Name: Adam Last Name: Kavalier Suffix:
RMD Association: RMD Staff

Background Question: no

Individual Background Information 7

Role: Other Role:

First Name: Barry Last Name: Bass  Suffix:
RMD Association: RMD Staff

Background Question: no

Individual Background Information 8

Role: Other Role:

First Name: Mitchell Last Name: Kulick  Suffix:
RMD Association: RMD Owner

Background Question: no

Date generated: 09/24/2021
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Individual Background Information 9

Role: Other Role:
First Name: Beni Last Name: Golani  Suffix:
RMD Association: RMD Owner

Background Question: no

ENTITY BACKGROUND CHECK INFORMATION
No records found

MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Document Category Document Name Type ID Upload
Date

Department of Revenue - MA_Certificate of Good Standing Dept of Revenue.pdf pdf 5cc9bafdb1ec4adc446c3945 05/01/2019

Certificate of Good

standing

Articles of Organization Holisticlndustries_IncorporationDocuments.pdf pdf 5cc9bafe36e3e844f3b53228 05/01/2019

Secretary of Commonwealth of Massachusetts Certfificate of pdf 5cc9baff942dc34c4ebel1c07 05/01/2019

Commonwealth - Good Standing April 2019.pdf

Certificate of Good

Standing

Bylaws Holistic Industries_Bylaws_2019.pdf pdf 5cc9bb0073349d44fd62b87e 05/01/2019

Department of Revenue - Anna Don Memorandum.pdf pdf 5d308edcad2c7633c9196afa 07/18/2019

Certificate of Good

standing

Certificates of Good Standing:

Document Category Document Name Type ID Upload
Date

Secretary of Commonwealth - Certificate of Good Standing MA pdf 608c4f298f80610756a10fcO 04/30/2021

Certificate of Good Standing Secretary of StateHolistic MA

4.14.2021.pdf

Department of Revenue - Certificate of Certificate of Good Standing MA DOR pdf 608c4f35954bd3079c68eeee 04/30/2021

Good standing Holistic MA 4.15.2021.pdf

Department of Unemployment Certificate of Good Standing MA Ul pdf 608c4f4409011007a03cfbd1 04/30/2021

Assistance - Certificate of Good Holistic MA 4.13.2021.pdf

standing

Massachusetts Business Identification Number: 001176982

Doing-Business-As Name: Liberty Cannabis

DBA Registration City: Somerville

BUSINESS PLAN

Business Plan Documentation:

Document Category Document Name Type ID Upload Date

Business Plan FINAL_Business Plan.pdf pdf 5dc46cc7b4f83557d6cc5563 11/07/2019

Plan for Liability Insurance FINAL_Plan for Obtaining Liability Insurance.pdf pdf 5dc46ccad0e348579197b3af 11/07/2019

Date generated: 09/24/2021
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Proposed Timeline FINAL_Springfield Business Timeline.pdf pdf 5e72418a81ed8a355b8d5077 03/18/2020

OPERATING POLICIES AND PROCEDURES

Policies and Procedures Documentation:

Document Category Document Name Type ID Upload

Date

Plan for obtaining marijuana or FINAL_Plan for Obtaining Marijuana.pdf pdf 5dc46e6774bb15534cd4b157 11/07/2019

marijuana products

Prevention of diversion FINAL_Prevention of Diversion.pdf pdf 5dc46e68b4f83557d6cc5570 11/07/2019

Inventory procedures FINAL_Inventory Procedures.pdf pdf 5dc46ea9160e3b57a3dd0f11 11/07/2019

Quality control and testing FINAL_Quality Control and Testing.pdf pdf 5dc46eaabcb01253152f49e2 11/07/2019

Storage of marijuana FINAL_Storage of Marijuana.pdf pdf 5dc46eab8bdcfd57ae524712 11/07/2019

Transportation of marijuana FINAL_Transportation of Marijuana.pdf pdf 5dc46eab9c1081532b9a3f28 11/07/2019

Maintaining of financial records FINAL_Maintaining Financial Records.pdf pdf 5dc46ee6160e3b57a3dd0f15 11/07/2019

Qualifications and training FINAL_Qualifications and Training.pdf pdf 5dc46ee88bdcfd57ae524716 11/07/2019

Personnel policies including FINAL_Personnel Policies Including pdf 5e7241f4bddf0438d21d8e63 03/18/2020

background checks Background Checks.pdf

Record Keeping procedures FINAL_Record Keeping Procedures.pdf pdf 5e7241f4b3c49635509e7346 03/18/2020

Security plan FINAL_Security Plan.pdf pdf 5e7241f62eba6d38ef161de1 03/18/2020

Diversity plan FINAL_Diversity Plan.pdf pdf 5e7241f681ed8a355b8d507b 03/18/2020

Dispensing procedures Springfield Renewal - FINAL_Dispensing pdf 60905c9c3fd8b2075df9c902 05/03/2021
Procedures.pdf

Restricting Access to age 21 Springfield renewal - FINAL_Restricting pdf 60905cab3fd8b2075df9c906 05/03/2021

and older

Access to Age 21 and Older.pdf

MARIJUANA RETAILER SPECIFIC REQUIREMENTS

No documents uploaded

No documents uploaded

ATTESTATIONS

| 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

Date generated: 09/24/2021
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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: Goals

Our Positive Impact goals are:

+ Supporting at least two local organizations in Monson, a nearby community of disproportionate impact and the location of our company’s
cultivation and processing facility, whose goals align with our own in providing assistance to or new economic opportunities for residents in an

area of disproportionate impact by contributing at least $10,000 per year to such organizations in the aggregate.

Programs

NOTE: Monson, MA is one of the 29 communities of disproportionate impact, as identified by the Commonwealth of Massachusetts.

Supporting Local Monson Organizations

Holistic will annually contribute company resources (at least $10,000 total) to positively affect areas of disproportionate impact.
Representatives have already discussed our proposed program with the Town Administrator of Monson, MA. Our program will consist of
charitable giving, consisting of donations to at least two local non-profits on an annual basis. In order to achieve this goal, the following

programs will be instituted:

+ Monson Free Public Library: Holistic will contribute financially to the non-profit arm of the Monson Free Public Library on an annual basis.
This amount shall be a minimum of $5,000 annually.

+ Monson Council on Aging: Holistic will contribute financially to this organization on an annual basis. This amount shall be a minimum of
$5,000 annually.

Measurements

In order to measure the contribution of at least $10,000 annually in the aggregate to at least two Monson non-profits, the following metrics will
be instituted:

+ Monson Free Public Library: HR will track financial contributions made to this organization and produce an annual report. HR will maintain
proof of financial contributions via a document produced by the Library evincing the date and amount of contribution. This record will be
maintained by the company for 5 years at a minimum. These records will be made available to CCC upon request.

» Monson Council on Aging. HR will track financial contributions made to this organization and produce an annual report. HR will maintain
proof of financial contributions via a document produced by the Council on Aging evincing the date and amount of contribution. This record will
be maintained by the company for 5 years at a minimum. These records will be made available to CCC upon request.

The applicant plans to demonstrate its progress or success towards its goals of contributing at least $10,000 annually to at least two Monson
non-profits upon the first license renewal and annually thereafter.

*Attached, please find letters from the Monson Free Public Library and Monson Council on Aging acknowledging our annual contributions to

these organizations. Note, total contributions were $15,000 ($5,000 to the Free Public Library and $10,000 to the Council on Aging).

COMPLIANCE WITH DIVERSITY PLAN
Diversity Progress or Success 1

Description of Progress or Success: Goals

+ Holistic shall hire 50% of its staff that are minorities, persons with disabilities, and women

Programs
Diverse Staffing

To promote diverse hiring practices, Holistic will target minorities, persons with disabilities and women when filling open positions at our MA
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facilities. We will set a goal that 50% of the positions created within our MA facilities be held by minorities, persons with disabilities and women.
In order to hire 50% of our staff from these identified diverse categories, the following programs will be instituted:
+ The applicant shall post monthly advertisements on Indeed, the popular digital job posting website, stating that the establishment is

specifically looking for minorities, persons with disabilities and women to fill positions at our facilities

Measurements

Diverse Staffing

In order to measure the hiring of 50% of our staff from diverse categories (i.e., minorities, persons with disabilities, women), the following
metrics will be instituted:

+ Annually, the applicant will count the total number of positions across all our MA facilities and then will count the number of individuals hired
who are verified minorities, persons with disabilities and/or women. These numbers will be assessed to ensure that 50% or more of all

individuals hired fall within this goal.

Diversity Progress or Success 2
Description of Progress or Success: Goals
« Holistic shall hire one national Diversity Officer to establish new diversity plan policies and ensure their implementation through our

employee staffing, retention and promotion plans

Programs Onboarding a Diversity Officer

Holistic plans to create an important position to establish new diversity plan policies and ensure their implementation through our employee
staffing, retention and promotion plans, namely the Diversity Officer. This management team member will be charged with independently
reviewing the HR department’s interviewing, hiring and staffing practices and ensuring all persons are meeting or exceeding our organization’s
diversity goals. In order to hire a Diversity Officer, the following programs will be instituted:

« The applicant shall post monthly advertisements stating that the establishment is specifically looking for a qualified Diversity Officer to fill the
position

« The applicant shall post monthly advertisements on Indeed, the popular digital job posting website, stating that the establishment is

specifically for a qualified Diversity Officer to fill the position

Measurements

Onboarding a Diversity Officer

In order to measure the hiring of a Diversity Officer, the following metrics will be instituted:

« The applicant will create an open position of Diversity Officer, interview candidates and hire a qualified applicant. The hire will be reviewed by
HR to ensure the position is satisfactorily filled at that this goal is met. Annually, HR will review this position and ensure it is filled by a qualified

individual.

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: 11:00 AM Sunday To: 5:00 PM
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a fantastic opportunity for a new and exciting career. Come
join our growing production team!

APPLY TODAY IF YOU HAVE:
* Strong mechanical skills
* Computer familiarity .

* Manual and physical dexterity
* Flexibility with schedule

AND YOU CAN: :
e Lift up to 50 Ppounds

* Wadrk independently as well as part of a team
o Work nights including weekends

You can apply in person, email your resume to
humanresources@repub.com or mail to:

The Republican Human Resources
1860 Main St. Springfield, MA 01103

@he Bepublican. | £+ | Latino

We are an equal opportunity employer.

Assist area funeral directors with placing Obituaries,
In Memoriams, and place other Classified advertising
in The Republican and online at MassLive.com

S BIE:
Monday - Thursday 1:00 p.m. - 5:00 p.m.
Friday 1:30 p.m. - 5:30 p.m.
Exp ce/ / 118 %

- Excellent customer service and communication skills.

- Ability to troubleshoot client requests in a fast-paced,
deadline-oriented environment.

- Fast and accurate typist.
- Must be prompt, dependable and organized.

Please apply in person or send cover letter
and resume to humanresources@repub.com.

The Republican is an equal opportunity employer.
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Notice is hereby given that a Community Outreach Meeting for a proposed Marijuana
Establishment is scheduled for Tuesday May 14th at 6:00pm at the Indian Orchard Citizens
Council meetinghouse located at 117 Main Street, Indian Orchard, MA 01151. The proposed
Marijuana Retailer is anticipated to be located at 1300 Boston Road, Springfield, MA 01119.
There will be an opportunity for the public to ask questions.

o
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City Contract No. 20200205

HOST COMMUNITY AGREEMENT
BETWEEN
THE CITY OF SPRINGFIELD
AND
HOLISTIC INDUSTRIES, INC.

This HOST COMMUNITY AGREEMENT made on this 19 day of September, 2019 by and between
the City of Springfield, a municipal corporation existing within the Commonwealth of Massachusetts,
acting by and through its Mayor pursuant to G.L.c. 94G, §3, hereinafter referred to as the "City", and
Holistic Industries, Inc., a Massachusetts Corporation with a usual place of business located at 96
Palmer Road, Monson, MA 01057 hereinafter referred to as "Company".

WHEREAS, the City has conducted Request for Qualifications/Proposals (“RFQ/P”) 19-116 for
the selection of Marijuana Establishments wishing to operate in Springfield;

WHEREAS, Company was selected during the RFQ/P process and seeks approval to operate as a
an Adult Use Marijuana Retailer as defined by Massachusetts General Laws and Cannabis Control
Commission regulations; and

WHEREAS, the City and Company enter into this Host Community Agreement to memorialize
the terms of Company’s support of community initiatives and commitment to mitigate actual or potential
adverse community impacts due to operation of a marijuana establishment in Springfield; and

WHEREAS, the Host Community Agreement shall constitute the stipulations of responsibilities
between the City and Company pursuant to G.L. ¢. 94G, §3, as amended by c¢. 55 of the Acts of 2017 for
the Company’s operation of a (type of marijuana establishment) in the City.

NOW, THEREFORE, for the consideration set forth herein, the Parties hereto mutually agree as follows:

A. Community Impact.

1. Asaresult of the Company’s operation of an Adult Use Marijuana Retailer located at
1300 Boston Road in Springfield, MA, 01119, the City anticipates that additional
expenses will be incurred by the City based on impacts in several areas including, but not
limited to, law enforcement services, inspectional services, permitting services,
administrative services, public health services and impacts on public roadways
maintained by the City. In order to mitigate the direct and indirect financial impacts
imposed on the City, Company agrees to annually pay a host community impact fee to
the City.

2. Host Community Impact Fee. Based on Company’s operation of an Adult Use Marijuana
Retailer within the City, Company shall make annual payments to the City for the direct
and indirect financial impacts to the City.

a.The annual payment shall be equal to three (3%) percent of the gross revenue
from the retail sale of marijuana and marijuana products pursuant to G.L. ¢. 94G,
§3.
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b.Company shall make the annual payment quarterly of the calendar year on the 1
of January, April, July and October beginning the first full quarter after
opening/beginning sales.

¢. Company shall submit with its annual payment, a certified auditor’s statement
attesting to the point of sale calculation of the annual Host Community Impact
Fee owed under Section A(2) hereof. City shall accept said certified auditor’s
attestation as compliance with annual Host Community Impact Fee described
above.

B. Real Estate Taxes: At all times during the term of this Agreement, real estate taxes for the
property at which Company is operating will be paid either directly by Company or by its
landlord.

C. Term.

1.

Initial Term: Upon execution by all Parties, this Agreement shall commence as of the
date of execution and shall continue in effect for five (5) years following that date, unless
earlier terminated or extended in accordance with this Agreement.

Renewal Term: At the end of the Initial Term of this Agreement, the parties shall
renegotiate a new Host Community Agreement in accordance with the current prevailing
laws and regulations,

D. Termination.

1. Inthe event Company no longer operates within the City, Company shall notify the City
within thirty (30) days after it ceases to operate. This Agreement shall terminate upon
written notification to the City of Company ceasing operations.

2. Inthe event of termination of this Agreement by Company, the final annual payment as
defined in Section A hereof, shall be paid to the City by the Company within thirty (30)
days following the date of termination.

3. This Agreement shall be null and void in the event Company does not begin operation in
the City unless by amendment.

E. Security.

1. Company shall maintain a security plan in accordance with the Cannabis Control
Commission regulations. Company shall comply with all security requirements set forth
in 935 CMR 500.00 and any subsequent amendments or regulations thereto.

2. Company shall cooperate with the City of Springfield Police Department for, including
but not limited to, the scheduling of periodic meetings to review operational concerns, the
security plan, and delivery procedures.

3. For the first thirty (30) days of opening, Company will provide a police detail for the

purposes of traffic and crowd management during peak hours of operation, which shall
include, but not be limited to, Fridays between 3pm-8pm, and during regular business
hours on Saturdays and Sundays. Company and City will schedule to meet in order to
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review traffic impacts and crowd management after the first thirty (30) days to determine
if police details are still required during peak hours of operation.

Company will report the discovery of the following occurrences to the City of Springfield
Police and Fire Department within twenty-four (24) hours of awareness of the event:

Amendments to Company’s security plan;

Diversion of marijuana or marijuana products at Company’s operating site;
Loss and any criminal action;

Diversions, accidents, or other losses occutring during transport;

Failure of any security alarm system; or

An alarm activation that requires the response of public safety personnel.

e e T

F. Marijuana Awareness and Educational Programs. Company will provide a total of Ten

Thousand and 00/100 Dollars ($10,000) to the City of Springfield Health & Human Services
Department on an annual basis to further marijuana awareness and education programs and
further mitigate the impacts from public marijuana use. This payment will not be included as part
of the annual payment as described in Section A above,

G. Community Support.

1.

3.

Local Hiring. Company agrees that, to the extent permissible by law, the Company will
make every effort in a legal and non-discriminatory manner to hire City residents for at
least 50% of the staff at the Company’s Adult Use Marjjuana Retail Establishment in
Springfield.

Equity Hiring. Company agrees that, to the extent permissible by law, the Company will
make every effort in a legal and non-discriminatory manner to hire staff that meet any of
the following criteria:

a. Individuals with a drug-related CORI, but that are otherwise legally employable
in a cannabis-related enterprise;

b. Individuals from Black, African American, Hispanic or Latino descent;

¢. Individuals that are residents of Areas Of Disproportionate Impact, as defined by
the Cannabis Control Commission;

d. Individuals that are Cannabis Control Commission-designated Social Equity
Program participants; and/or

. Individuals that are United States military veterans.

Local Vendors. Company agrees that, to the extent permissible by law, the Company
will make every effort in a legal and non-discriminatory manner to contract with local
businesses, suppliers, contactors and vendors in the provision of goods and services
related to the overall operation of the Company.

H. Support by the City.

1.

Upon execution of this Agreement, the City agrees to execute the Host Community
Agreement Certification Form, attached to this Agreement as Exhibit A, to establish that
the City and Company have negotiated and executed a Host Community Agreement as
required by the Massachusetts Cannabis Control Commission.
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2. Upon proper demonstration of compliance, the City agrees to submit to the Cannabis
Control Commission a certification stating Company has complied with all applicable
laws and ordinances related to the Company’s application for a marijuana establishment
license. 4

3. The City makes no representation or promise that it will act in any particular way on any
additional local requirements including but not limited to, a Special Permit Application, a
Health and Human Services Permit or a Building Permit. The City will review these local
requirements based on the normal and regular course of conduct and in compliance with
governing rules and regulations of the City, its Boards and Commissions.

Annual Meeting of the Parties. The City of Springfield shall send a notice no later than
December 1% of each year of the proposed date and time of an annual meeting of the Parties to the
designated representative of the Company.

Company: Josh Genderson, Chief Executive Officer
Holistic Industries, Inc.
96 Palmer Road
Monson, MA 01057

With a copy to: Stephen Krevalin, Esq.
Bacon Wilson, P.C,
33 State Street
Springfield, MA 01103

City: Mayor’s Office
City of Springfield
36 Court Street, Rm. 214
Springfield, MA 01103

With a Copy to: City of Springfield \
Law Department
City Solicitor
36 Court Street, Rm. 210
Springfield, MA 01103

The Parties shall promptly notify each other of any change of their respective addresses or
representatives set forth above. After proper notification, such new address shall become the
notice address or such new representative shall become the notice representative hereunder.
Notice and other communications shall be deemed given when deposited in the United States
mail and sent registered or certified, postage prepaid, to the last known address of the party
concerned.

Notification of Assignment.

1. Company shall be prohibited at all times from assigning, in whole or in part, any portion
of this Agreement without the prior written consent of the City.

2. Ownership & Control.
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a.Prior to a change of ownership, where an owner acquires or increases ownership
to ten percent (10%) or more of equity, Company shall notify City.

b.Prior to a change in control of the Company, where an individual, corporation, or
entity shall be in a position to control the decision-making of the Company, '
Company shall notify the City at least 60 days in advance. A position to control
the decision-making of the Company entails the following:

1. Actual control of more than 50% of the voting equity;
2. Power to appoint directors;

3. Contractual rights to control; and/or

4. The right to veto significant events.

3. In the event of an assignment of ownership and/or control as described above, Company
shall ensure the controlling Parent Company executes a Guaranty and Keep Well
Agreement with the City. Such Guaranty and Keep Well Agreement is attached hereto as
Exhibit B.

. Entire Agreement. This Agreement supersedes any and all other agreements, either oral or in

writing, between the Parties hereto with respect to the subject matter of this Agreement. This
Agreement may not be changed verbally, and may only be amended by an agreement in writing
signed by both Parties.

. No Rights in Third Parties. This Agreement is not intended to, nor shall it be construed to,

create any rights in any third parties.

Severability. If any provision of this Agreement shall be held by a court of competent
jurisdiction to be contrary to law, that provision will be enforced to the maximum extent
permissible and the remaining provisions of this Agreement shall remain in full force and effect,
unless to do so would result in either party not receiving the benefit of its bargain.

. Governing Law and Exclusive Venue. The Parties agree that this Agreement shall be governed

by and construed in accordance with the laws of the Commonwealth of Massachusetts, and that a
court of competent jurisdiction in Springfield, Hampden County shall be the exclusive venue for
any legal proceedings that may arise from this Agreement.

. Successors. This Agreement shall be binding upon and shall inure to the benefit of the Parties,

their respective heirs, executors, administrators and assigns,

SIGNATURE PAGE FOLLOWS
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In Witness Whereof, Holistic Industries, Inc. and the City have executed this Host Community
Agreement as of the date the same is finally signed by all Parties listed below.

COMPANY: HOLISTIC IN})USTRIES INC.

&Wo
Date Signed: Sept. 24 2019

Approved as to Appropriation: ‘\X\f\
/

,///’L”" f

e /) ﬁ“”" Y27

/ /City Comptroller
e

CITY GFIELD
Domnenic J. Sgrno, Mdyor
Date Signed” 7) /M%

Clty Sohcltor

B . Py

Approved:
n .
/ S/

Chief Adrﬁinistrati‘ié and Financial Officer

Page 6 of 6



Exhibit A



COMMOMNWEALTH OF MANSAUBUSEYTS

Host Community Agreement Certification Form

The applicant and contracting authority for the host community must complete each section of this form
before uploading it to the application. Failure to complete a section will result in the application being
deemed incomplete. Instructions to the applicant and/or municipality appear in italics. Please note that
submission of information that is “misleading, incorrect, false, or fraudulent” is grounds for denial of an
application for a license pursuant to 935 CMR 500.400(1).

Applicant

1, Joshua Genderson , (insert name) certify as an authorized representative of
Holistic Industries, Inc (insert name of applicant) that the applicant has executed a host
community agreement with City of Springfield (insert name of host community) pursuant

to G.L.c. 94G § 3(d) on ?/ oy, // /9 (insert date).

Signature-of Authorized Representative of Applicant

Host Community

I, DC’ menic J Lj&% 0 (insert name) certxfy that I am the contracting authority or
have been duly authorized by the contracting authority for (/ / ”/Y 0F | S}f)l/?ﬁﬁ’ /;/ bLD (insert

name of host community) to certify that the applicant and ey, oF T BT O - (insert name
of host community) has executed a host community agreement pursuant to G.L.c. 94G'§ 3(d) on
‘?I/ 24 y /9 (insert date).

Signature of Contradting Authérity or
Authorized Reprggentative of Host Community

Massachusetts Cannabis Conirol Commission
101 Federal Street. 13th Floor, Buston, MA 02110
{B17} 701-8400 {offize) | mass-cannabis-controlcom
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EXHIBIT B TO HOST COMMUNITY AGREEMENT

FORM OF GUARANTY AND KEEP WELL AGREEMENT

*Note this is a sample form of gnaranty and keep well agreement. Actual terms and conditions may
vary between selected entities.?

This Guaranty And Keep Well Agreement (“Guaranty”) is made as of this___ day of

20 by , a Parent Company (form of business entity) (“Guarantor”)
having its office at on behalf of (“Company™) to
and for the benefit of the City of Springfield, Massachusetts, a municipal corporation (the “City”).

RECITALS

A, , @ marijuana establishment (“Company”) and the City have executed the
certain Host Community Agreement (“HCA™) dated , 20__, as the same
may from time to time be amended (“Agreement,” with capitalized terms herein having the same
meaning as therein defined, unless expressly otherwise defined herein), which Agreement sets
forth the terms and conditions upon which Company has agreed to develop, construct, operate
and maintain the marijuana establishment in the City of Springfield (“Project”™).

B. Guarantor, as the ultimate parent company of Company, will benefit from the financial success of
Company.

C. The execution and delivery of this Guaranty is required under the terms of the HCA.

D. This Guaranty is a guarantee of the obligations of the Company as set forth in the Agreement
only.

NOW, THEREFORE, in consideration of the foregoing premises and in order to induce the City to
execute and deliver the Agreement, Guarantor, acknowledging that, but for the execution and delivery of
this Guaranty, the City would not have entered into the Agreement with Developer, hereby covenants and
agrees as follows:

1. Guarantor hereby absolutely, unconditionally and irrevocably guarantees to the City the following
obligations as they relate to this Agreement (collectively, the “Obligations™): (i) the full and
faithful performance by Company of its obligations to Complete the Project and comply with the
terms of the HCA,; and (ii) Company’s prompt payment as and when due of all amounts of every
kind or nature whatsoever required of Company under the HCA executed on
including the Company’s annual payments and charitable donations as described in Section A and
F of the HCA.

2. Upon assignment of Company as described in Section J of the HCA, Guarantor hereby
absolutely, unconditionally and irrevocably guarantees to the City the obligations set forth herein
will still be performed and carried out.

3. During the twenty-four (24) months following the Operations Commencement Date (the “Keep
Well Period”), Guarantor agrees to fund Company all amounts necessary to allow Company to
maintain and operate the Project and keep the Project open for business in the ordinary course
during the Keep Well Period (the “Keep Well Obligation™), but only to the extent that
Company’s cash flow, which includes any proceeds from obligations arising from loans or other
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debt which the Company was the financer thereof, from operations which is used to maintain and
operate the Project and keep the Project open for business in the ordinary course during the Keep
Well Period is insufficient to accomplish such purpose.

4, Guarantor will have and maintain available financial resources in an amount reasonably sufficient
to fund all amounts necessary to allow Guarantor to perform all of its obligations hereunder,
including, without limitation, the Keep Well Obligation.

5. Upon notice to Guarantor from the City that Company has failed to perform any of the
Obligations, Guarantor agrees to:

a.

assume full responsibility for and perform the Obligations in accordance with the terms,
covenants and conditions of the Agreement;

indemnify and hold the City harmless from and against any and all loss, cost, damage,
injury, liability, claim or expense the City may suffer or incur by reason of any
nonpayment or nonperformance of any of the Obligations; and

6. Upon any Event of Default hereunder, the City shall have the following rights and remedies:

a.

In addition, the City may bring any action at law or in equity or both, to compel
Guarantor to perform its obligations hereunder and to collect compensation for all loss,
cost, damage, injury and expense which may be sustained or incurred by the City as a
direct or indirect consequence of Guarantor’s failure to perform those obligations.

The City may release Company of all or any portion of its liability under this Agreement
or the HCA at the sole discretion of the City.

The City must consent to any assignment or successive assignments of this Agreenient by
Company.

7. Guarantor expressly agrees that until the Obligations are fully satisfied and each and every term,
covenant and condition of this Guaranty is fully performed, including, without limitation, the
Keep Well Obligation, Guarantor shall not be released by or because of:

a.

d.

Any act or event which might otherwise discharge, reduce, limit or modify Guarantor’s
obligations under this Guaranty;

Any waiver, extension, modification, forbearance, delay or other act or omission of the
City, or any failure to proceed promptly or otherwise as against Guarantor or any
collateral, if any;

Any action, omission or circumstance which might increase the likelihood that Guarantor
may be calied upon to perform under this Guaranty or which might affect the rights or
remedies of Guarantor; or

Any dealings occutring at any time between Company and the City, whether relating to
the Agreement or otherwise.

8. Guarantor hereby expressly waives and surrenders any defense to its liability under this Guaranty
based upon any of the foregoing acts, omissions, agreements, waivers or matters. It is the
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9.

10.

purpose and intent of this Guaranty that the obligations of Guarantor under it shall be absolute
and unconditional under any and all circumstances. Guarantor waives:

a. All statutes of limitations as a defense to any action or proceeding brought against
Guarantor by the City to the fullest extent permitted by law;

b, Any defense based on; (i) any legal disability of Company, (ii) any release, discharge,
modification, impairment or limitation of the liability of Company under the Agreement
from any cause, whether consented to by the City or arising by operation of law or from
any bankruptcy or other voluntary or involuntary proceeding, in or out of court, for the
adjustment of debtor-creditor relationships (“Insolvency Proceeding™), or (iii) any
rejection or disaffirmance of the Agreement in any such Insolvency Proceeding;

c. Any defense based on any action taken or omitted by the City in any Insolvency
Proceeding involving Company, including any election to have a claim allowed as being
secured, partially secured or unsecured, any extension of credit by the City to Company
in any Insolvency Proceeding, and the taking and holding by the City of any security for
any such extension of credit; and

d. All presentations, demands for performance, notices of nonperformance, protests, notices
of protest, notices of dishonor, notices of acceptance of this Guaranty and of the
existence, creation, payment or nonpayment of the Obligations and demands and notices
of every kind and nature.

The City shall not be required, as a condition precedent to making a demand upon Guarantor after
an Event of Default or to bringing an action against Guarantor after an Event of Default upon this
Guaranty, to make demand upon, or to institute any action or proceeding at law or in equity
against Company, any other guarantor or anyone else, or exhaust its remedies against Company,
any other guarantor or anyone else, or against any collateral, if any, given to secure the
Obligations. All remedies afforded to the City by reason of this Guaranty are separate and
cumulative remedies and it is agreed that no one of such remedies, whether exercised by the City
or not, shall be deemed to be exclusive of any of the other remedies available to the City and shall
not limit or prejudice any other legal or equitable remedy which the City may have.

Until the termination of this Guaranty in accordance with its terms, Guarantor hereby waives all
rights of subrogation, contribution and indemnity against Company, now or hereafter arising,
whether arising hereunder, by operation of faw or contract or otherwise, as well as the benefit of
any collateral which may from time to time secure the Obligations, and to that end, Guarantor
further agrees not to seek any reimbursement, restitution, or collection from, or enforce any right
or remedy of whatsoever kind or nature in favor of Guarantor against, Company or any other
person or any of their respective assets or properties for or with respect to any payments made by
Guarantor to the City hereunder or in respect of the Obligations or the Keep Well Obligation.
However, Guarantor’s waiver of its rights of subrogation is specifically limited to the extent that
the exercise of such rights would adversely affect the City’s rights pursuant to the Agreement.
The City, in the course of exercising any remedies available to it under the Agreement, at its sole
option may elect which remedies it may wish to pursue without affecting any of its rights
hereunder. The City may elect to forfeit any of its rights, even if such actions shall result in a full
or partial loss of rights of subrogation which Guarantor, but for the City’s actions, might have
had.
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11.

12.

13.

If, at any time, all or any part of any payment previously applied by the City to any of the
Obligations is rescinded or must otherwise be restored or returned by the City for any reason,
including, without limitation, the insolvency, bankruptcy, dissolution, lquidation or
reorganization of Company, or upon or as a result of the appointment of a receiver, intervenor,
custodian or conservator of, or trustee or similar officer for, Company or any substantial part of
its property, Guarantor shall remain liable for the full amount so rescinded or returned.

Before signing this Guaranty, Guarantor investigated the financial condition and business
operations of Company, the present and former condition, uses and ownership of the Project, and
such other matters as Guarantor deemed appropriate to assure itself of Developer’s ability to
discharge its obligations under the Agreement. Guarantor assumes full responsibility for that due
diligence, as well as for keeping informed of all matters which may affect Company’s ability to
pay and perform the Obligations. The City has no duty to disclose to Guarantor any information
which it may have or receive about Company’s financial condition or business operations, the
condition or uses of the Project, or any other circumstances bearing on Company’s ability to
perform under the HCA.

Except for Permitted Affiliate Payments, any rights of Guarantor, whether now existing or
hereafter arising, to receive payment on account of any indebtedness (including interest) owed to
it by Company, or to withdraw capital invested by it in Company, or to receive distributions from
Company, shall, to the extent and in the manner provided herein, be subordinate as to time of
payment and in all other respects to the full and prior payment and performance of Obligations (to
the extent then due). Following and during the continuance of an Event of Default, Guarantor
shall not be entitled to enforce or receive payment of any sums or distributions from Company
other than Permitted Affiliate Payments, until the Obligations have been paid and performed in
full (to the extent then due) and any such sums received in violation of this Guaranty shall be
received by Guarantor in trust for the City.

14. Guarantor covenants with the City as follows:

a. Guarantor will furnish to the City the following:

i.  No later than ninety (90) days after the end of each fiscal quarter of Guarantor an
unaudited balance sheet and income statement, certified as frue and correct by the
chief financial officer of Guarantor or by any other duly authorized representative of
Guarantor reasonably acceptable to the City, which shall be prepared in accordance
with GAAP consistently applied (except insofar as any change in the application
thereof is disclosed in such financial statements).

ii. No later than one hundred twenty (120) days after the end of each fiscal year of
Guarantor an audited balance sheet and income statement prepared in accordance
with GAAP.

None of the aforesaid financial statements or any certificate or statement furnished to
the City by or on behalf of Guarantor in connection with the transactions
contemplated bereby, and none of the representations and warranties in this
Guaranty, shall contain any untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements contained therein or herein, in
light of the circumstances under which they were made, not misleading.

b. Guarantor shall give notice to the City promptly upon the occurrence of:
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C.

i.  anyknown default or Event of Default; and

ii. any (A) material default or event of default by Guarantor under any confractual
obligation of Guarantor or (B) litigation, investigation or proceeding which may exist
at any time between Guarantor or any Person or Governmental Authority which
could have a material adverse effect on the ability of Guarantor to pay its obligations
hereunder.

Each notice pursuant to this paragraph shall be accompanied by a statement setting
forth details of the occurrence referred to therein and stating what action Guarantor
proposes to take with respect thereto.

Guarantor agrees, upon the reasonable request of the City, to do any act or execute any
additional documents as may be reasonably required by the City to accomplish or further
confirm the provisions of this Guaranty.

15. The City may declare Guarantor to be in default under this Guaranty upon the occurrence of any
of the following events (each, an “Event of Default”, and collectively, “Events of Default™),

16.

17.

a,

If Guarantor fails to pay any amounts required to be paid or expended under this Guaranty
and such nonpayment continues for ten (10) Business Days after written notice from the City;

If Guarantor fails to comply with any covenants and agreements made by it in this Guaranty
(other than those specifically described in any other subparagraph of this paragraph 16) and
such noncompliance continues for fifteen (15) days after written notice from the City,
provided, however, that if any such noncompliance is reasonably susceptible of being cured
within thirty (30) days, but cannot with due diligence be cured within fifteen (15) days, and if
Guarantor commences to cure any noncompliance within said fifteen (15) days and diligently
prosecutes the cure to completion, then Guarantor shall not during such period of diligently
curing be in default hereunder as long as such default is completely cured within thirty (30)
days of the first notice of such default to Guarantor;

If any representation or warranty made by Guarantor hereunder was false or misleading in
any material respect as of the time made;

If Guarantor ceases to do business or terminates its business for any reason whatsoever or
shall cause or institute any proceeding for the dissolution of Guarantor; or

Except on satisfaction of the Obligations and expiration of the Keep Well Obligation, if
Guarantor attempts to withdraw, revoke or assert that the Guaranty is of no force or effect.

If any of the provisions of this Guaranty, or the application thereof to any Person or
circumstances, shall, to any extent, be invalid or unenforceable, the remainder of this Guaranty,
or the application of such provision or provisions to Persons or circumstances other than those as
to whom or which it is held invalid or unenforceable, shall not be affected thereby, and every
provision of this Guaranty shall be valid and enforceable to the fullest extent permitted by law.

This writing is intended by the parties hereto as a final expression of this Guaranty, and is
intended to constitute a complete and exclusive statement of the term of the agreement among the
parties hereto related to the subject matter hereof. There are no promises or conditions, expressed
or implied, unless contained in this writing. No course of dealing, course of performance or trade
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usage, and no parol evidence of any nature, shall be used to supplement or modify the terms of
this Guaranty. No amendment, modification, termination or waiver of any provision of this
Guaranty, shall in any event be effective unless the same shall be in writing and signed by the
City, and then such waiver or consent shall be effective only in the specific instance and for the
specific purpose for which given. No waiver shall be implied from the City’s delay in exercising
or failing to exercise any right or remedy against Developer, Guarantor or any collateral given to
secure the Obligations.

18. Notices shall be given as follows:

a. Any notice, demand or other communication which any party may desire or may be
required to give to any other party hereto shall be in writing delivered by (i) hand-
delivery, (i) a nationally recognized overnight courier, or (iii) mail (but excluding
electronic mail, i.e., “e-mail”) addressed to a party at its address set forth below, or to
such other address as the party to receive such notice may have designated to all other
parties by notice in accordance herewith:

Ifto City: Mayor
City of Springfield
36 Court Street, Room 210
Springfield, Massachusetts 01103

with copies to: City Solicitor

City of Springfield

36 Court Street

Springfield, Massachusetts 01103
If to Parent Company:

Attn;
with copies to:

Attn:

b. Any such notice, demand or communication shall be deemed delivered and effective
upon actual delivery.

19. Time is of the essence in performance of this Guaranty by Guarantor.

20. Guarantor’s obligations under this Guaranty are in addition to its obligations under any other

2%

existing or future guaranties, each of which shall remain in full force and effect until it is
expressly modified or released in a writing signed by the City. Guarantor’s obligations under this
Guaranty are independent of those of Company under the Agreement.

The terms of this Guaranty shall bind and benefit the Jegal representatives, successors and assigns
of the City and Guarantor; provided, however, that Guarantor may not assign this Guaranty, or

assign or delegate any of its rights or obligations under this Guaranty, without the prior written
consent of the City in each instance.
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22.

23,

24.

25.

26.

This Guaranty shall be governed by, and construed in accordance with, the local laws of the
Commonwealth of Massachusetts without application of its law of conflicts principles.

If at any time during the Term, Guarantor is not a resident of the Commonwealth or has no
officer, director, employee, or agent thereof available for service of process as a resident of the
Commonwealth, or if any permitted assignee thereof shall be a foreign corporation, partnership or
other entity or shall have no officer, director, employee, or agent available for service of process
in the Commonwealth, Guarantor or its assignee hereby designates the Secretary of the
Commonwealth, as its agent for the service of process in any court action between it and the City
or arising out of or relating to this Guaranty and such service shall be madeé as provided by the
laws of the Commonwealth for service upon a non-resident,

Guarantor acknowledges that it expects to derive a benefit as a result of the Agreement because of
its relationship to Company, and that it is executing this Guaranty in consideration of that
anticipated benefit.

The obligations of Guarantor under this Guaranty with respect to the Obligations set forth in
paragraph 1 hereof, shall terminate and be of no further force or effect (subject to reinstatement
pursuant to paragraph 11 hereof) upon the satisfaction of such Obligations set forth in paragraph
1 hereof and with respect to the Keep Well Obligation, shall terminate and be of no further force
or effect upon the expiration of the Keep Well Period.

Dispute Resclution:

a. It is acknowledged by the parties hereto that a quick and efficient resolution of any
dispute, claim, or controversy arising under or relating to this Guaranty, the breach,
termination, or validity of this Guaranty, or the dealings between the parties or their
successors, or with respect to any claim arising by virtue of any representations made by
any party hereto (collectively, a “Dispute”) is critical to the implementation of this
Guaranty. In order to effectuate such intent, the parties hereto do hereby establish this
dispute resolution procedure. All Disputes shall be subject to this Section, it being the
intention of the parties hereto that all such Disputes be subject thereto regardless of any
specific reference or absence of such reference as provided herein. No time bar defenses
shall be available based upon the passage of time during any negotiation called for by this
Section.

b. Either party hereto shall give the other party written notice of any Dispute (“Dispute
Notice™) which Dispute Notice shall set forth the amount of loss, damage, and cost of
expense claimed, if any.

¢. Within ten (10) Business Days of the Dispute Notice, the parties hereto shall meet to
negotiate in good faith to resolve the Dispute.

d. At any time, either party hereto may seek injunctive relief from the Court (as hereinafter
defined). Subject to the arbitration provisions of this Section, it is the express intention
of the parties hereto that the exclusive venue of all judicial actions of any notice
whatsoever which relate in any way to this Agreement shall be filed in the Superior Court
Department of the Trial Court sitting in the Hampden County Hall of Justice in the City,
or the United States District Court sitting in the City (the “Court™) in furtherance of
arbitration of the Dispute.
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e.

In the event the Dispute is unresolved within thirty (30) days of the Dispute Notice by
good faith negotiations, the Dispute shall be arbitrated upon the filing by either party
hereto of a written demand, with notice to the other party hereto, to the Judicial
Arbitration and Mediation Service (“JAMS”) (to the extent such rules are not
inconsistent as provided for herein) in the City before a single arbitrator to be selected
under JAMS selection process. Arbitration of the Dispute shall be governed by the then
current commercial arbitration rules of JAMS. Within ten (10) days after receipt of
written notice of the Dispute being brought to the arbitrator, each party hereto shall
submit to the arbitrator a best and final settlement with respect to each issue submitted to
the arbitrator and an accompanying statement of position containing supporting facts,
documentation and data. Upon such Dispute being submitted to the arbitrator for
resolution, the arbitrator shall assume exclusive jurisdiction over the Dispute, and shall
utilize such consultants or experts as he shall deem appropriate under the circumstances
to assist in the resolution of the Dispute, and will be required to make a final binding
determination with a reasoned opinion, not subject to appeal, within forty-five (45) days
of the date of submission. Nothing herein shall prevent either party hereto from seeking
injunctive relief in Court to maintain the status quo in furtherance of arbitration.

For each issue decided by the arbitrator, the arbitrator shall award the reasonable
expenses of the proceeding, including reasonable attorneys' fees, to the prevailing party
hereto with respect to such issue. The arbitrator in arriving at his decision shall consider
the pertinent facts and circumstances as presented in evidence and be guided by the terms
and provisions of this Guaranty and applicable law, and shall apply the terms of this
Guaranty without adding to, modifying or changing the terms in any respect, and shall
apply the laws of the Commonwealth to the extent such application is not inconsistent
with this Guaranty.

Any arbitration award may be entered as a judgment in the Court. A printed transcript of
any such arbitration proceeding shall be kept and each of the parties hereto shall have the
right to request a copy of such transcript, at its sole cost.

The parties hereto agree that, in addition to monetary relief, the arbitrator may make an
award of equitable relief including but not limited to a temporary, preliminary or
permanent injunction and the parties hereto further agree that the arbitrator is empowered
to enforce any of the provisions of this Guaranty.
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City Council Meeting: 09/16/19 06:30 PM
Initiator: Tasheena Davis

ADOPTED Sponsors: Mayor Domenic J. Sarno

DOC ID: 5295 A

Order Approving a Host Community Agreement with Holistic
Industries, Inc. (Mayor Sarno)
Order Approving a Host Community Agreement with
Holistic Industries, Inc.
for a Marijuana Establishment at 1300 Boston Road, Springfield, MA
WHEREAS, “The Regulation and Taxation of Marijuana Act” (Chapter 334 of the Acts of 2016)
and “An Act to Ensure the Safe Access to Marijuana” (Chapter 55 of the Acts of 2017) allows the sale,

cultivation, and manufacturing of marijuana by Marijuana Establishments in the Commonwealth; and

WHEREAS, according to Massachusetts General Laws chapter 94G, §3, any Marijuana
Establishment wishing to operate within the City of Springfield must first obtain a Host Community
Agreement with the City; and

WHEREAS, according to the regulations of the Cannabis Control Commission, the state’s
regulatory body for Marijuana Establishments, a Marijuana Establishment must present verification of a
Host Community Agreement before their Application of Intent is complete with the Cannabis Control

Commission; and

WHEREAS, after the use of a Request fof Proposals/Qualiﬁcations process (RFQ/P 19-116),
Holistic Industries, Inc. (“Company”) has been selected to operate a Marijuana Establishment in
Springfield located at 1300 Boston Road; and

WHEREAS, Company desires to support community initiatives and interests in Springfield to

express its appreciation for the community support it has received to operate in Springfield; and

WHEREAS, Holistic Industries, Inc. desires to mitigate any actual or potential adverse

community impacts and to improve the security and health of the people of Springfield; and

WHEREAS, the City of Springfield and Holistic Industries, Inc. desire to enter into a Host
Community Agreement to memorialize the terms of Holistic Industries, Inc.’s support of community
initiatives and interests in Springfield and Holistic Industries, Inc.’s commitment to mitigate actual or

potential adverse community impacts;

Updated: 9/12/2019 10:48 AM by Tasheena Davis A Page 1



CORPORATE CERTIFICATE

*THIS MUST BE THE NAME OF THE PERSON AUTHORIZED IN YOUR BY-
LAWS TO SIGN CONTRACTS *

++GINCE AN OFFICER CANNOT CERTIFY TO HIMSELF, SOMEONE MUST SIGN
THIS OTHER THAN THE PERSON SIGNING THE CONTRACT *

. 175 E 62ND STREET APT 5D
Lo _:v,g.\z id @)/J e A Resident of 'NEW YORK in
The State of‘ \[)/2.5(4’ XO{:]( ] DO HEREBY CERTIFY: thatlam

the Clerk/

Secretary of Holistic Industries Inc.

A Corporation duly Organized and existing under and by virtue of the laws of the

State of _/,__bA '%SAQ[\ 2 SQJ/')Z‘(

And that I have custody of the records of such Corporation: and that as of the date herein
below recited

C—% @ Chief Executive Officer

(an the Contract) - (Title)

Authorized to execute and deliver in the name and on behalf of the CORPORATION the
following: '

Holistic Industries Inec.

CONTRACT NO. 20200205

. Host Community Agreement; Adult Use Marijuana

WITNESS WHEREOF, I have hereunto set my hand and affixed the Corporate Seal

day of ﬁ 0110/79/\, 2019

Of such corporation this

(Affix)
(Seal)

(Here) # 7W

7

;grc(




TAX CERTIFICATION AFFIDAVIT FOR CONTRACTS

DO 32739% Y7 - 53 THIRO
Individual Social Security Number State Identification Number Federal Identification Number
Company: /\/ 4! /i stic _7:; Al U<"I/’I’7'Q.? ?—;e .
P.0. Box (if any): strect Address Onty:_ G & “Palme st ? 0;1@_,__
City/State/Zip Code: _ﬁ”f) NSO, ﬂ’)/d Q/05 2z
Tel¢ephone Number: ) () } 2akon Q X3 - / L/ wawi Fax Number:

List address(es) of all other property owned by compay in Springfield: V2.
Please Identify if the bidder/proposer is & K

Corporation

Individual ' Natme of Individual:

Partuership Names of all Partners:

Limited Liability Company Names of all Managers:

Limited Liability Partnership Names of Partuerst ‘
Limited Partacrship Names of all General Partners:

You must complete the following certifications and have the signature(s) notarized on the lines below, Any certification that
does not apply to you, write N/A in the blanks provided. .

FEDERAL TAX CERTIFICATION
I,FDKh’/ 1ol Gﬂﬁ)u\ certify under the pains and penalties of perjury that Mo my best knowledge and
(authorized agent) (Bidd er/Proposer)

belief, has/have complied with all United States Federal taxes required by law.

<. 7/// - pate: _{ 0/%/ 20/9

Bidder/Proposer/Coniracting Entity Authorized Person’s Signature

GITY OF SPRINGFIELD TAX CERTIFICATION,

f])ﬂl[_&ga_ certify under the pains and penalties of perjury that M to my best knowledge and
(authorized agent) (Bid der/Proposer)

belief, has/have complied with all City of Springfield Wby law(has/have entered into a Payment Agreement with the City).

Ho[ /=t c_ZZA\)_'Sl'ﬂ'e <Toe Date: /. /\7/ '3//,ﬂ/ g

Bidder/Proposer/Contracting Entity Authorized Person’s Signature
COMMONWEALTH OF MASSACHUSETTS TAX CERTIFICATION

Pursuant to M.G.L. ¢. 62C §49A,M_Qabm__ certify under the pains and penalties of perjury that A/O / /S‘h < Z{a .

. (authorized agent) (Bidder/Proposer)
to my best knowledge and belief, has/have complied with all laws of the Commonwealth relating to taxes, reporting of employees and contractors, and
withholding and remitting child support. :

Lokt « Toctvsdrs es e /7W .y 3/20/9

Biddei/Proposer/Contracting Entity Authorized Person’s Signaty

: RS
 Notary Pabjic
STATEOF _ {1 8SSAC /7(/%_ pomonwm&'&",;’;'gi e A Ot 3 2019
My Commission Expires

County of W MM’ILM e 5SS . February 3, 2023
Then perﬁ)ﬁ;}n appeared before me’[na ) ’,D/\‘ VFC‘ @O em[title] & AAL “{ﬁ l/‘(/' of [ company

name]_; 1Skt _“I'n L1V ERC A being duly swomn, and mmade oath fhat he/she has read the foregoing ¢6fument, and knows the
contents thereof; and that the facts sfated Qereﬁx true,of hjs/her own knowledge, and stated the foregoing to be hiter free act and deed and the free act
and deed of [company name) (% 4 / / )
ik UL A UL
otary Public
My commission expires: / 02/7:3/ 07\2

YOU MUST FILL THIS FORM OUT COMPLETELY AND, SIGNATURES MUST BE NOTARIZED ON THIS FORM

AND YOU MUST FILE THIS FORM WITH YOUR BID/CONTRACT. TAX AFFIDAVITS THAT ARE NOT SIGNED AND
NOTARIZED WILL BE REJECTED.
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Ensuring Zoning Compliance

Given the real-world experience of Holistic Industries, Inc. (*Holistic”) has secured access to the
necessary capital to cover expenses associated with maintaining absolute compliance with all

state and local law, rules and regulations. With regards to ensuring continued zoning compliance
at each of our facilities, we have conservatively budgeted for in-house and outsourced solutions.

In-House Expertise

To ensure strict compliance with all applicable requirements, including local zoning compliance,
we intend to initially rely on both our Compliance Department and in-house counsel to review
and analyze our operational requirements such as state and local permit renewals, changes in
zoning requirements and other critical licensing and business authorization matters. Specifically,
we will initially rely on our national affiliated Compliance Director (until a locally sourced and
hired Compliance Manager is trained to take over responsibilities) to review all company
activities during construction and operations and ensure regulatory and ongoing zoning
compliance. If any violations occur, he/she will cease offending activities, provide a detailed
incident report to our CEO and offer remediation measures. Then, the Compliance Officer will
oversee the revision of our protocol and any required re-training to ensure absolute compliance
moving forward.

Our Compliance Officer will coordinate with each of our facility’s management teams to ensure
redundant measures are identified and taken to guarantee continuous zoning compliance.

Outsourced Expertise

Holistic has hired local legal counsel to advise us on regulatory, operational and zoning
compliance related matters as a redundant, but necessary, measure. This law firm, presently
Kerbey Harrington Pinkard LLP, will be tasked to review our proposed policies and procedures
to ensure absolute compliance with all statutory and regulatory requirements, especially local
zoning requirements. Any amendments suggested will be immediately incorporated into our
protocol, as overseen by our facilities’ managers.

Required Local Licensing Requirements

In Springfield, Holistic must obtain and comply with a special permit and applicable building
permits from the City. Holistic must also obtain a certificate of occupancy from the City prior to
opening for business.

Holistic’s proposed establishment is allowed at the proposed premises but requires a special
permit from Springfield, as previously stated. On September 24™, 2019, the City Council
approved Holistic’s Special Permit (see attached, which includes the Springfield Office of
Planning & Economic Development's Staff Analysis), which shall expire upon the
expiration or termination of the license issued by the Massachusetts Cannabis Control
Commission. The anticipated duration of construction is 12 weeks.



OFFICE OF PLANNING & ECONOMIC DEVELOPMENT
ANALYSIS FOR A SPECIAL PERMIT

1300 BosTON ROAD (01655-0254)
ADULT USE MARIJUANA ESTABLISHMENT (STOREFRONT RETAIL)

General Information

Petitioner: Holistic Industties, Inc.
Request: Adult Use Marijuana Establishment
Proposed use of the property: Adult Use Matijuana Establishment
Patrcel Size: 92,565 s.f.
Compatibility with curtent planning
documents: The Boston Road Neighborhood Plan shows no changes to this
area.
Neighbothood council
notification: Indian Orchard Citizens Council: 9-10-19
Tax Status: SEE ATTACHED
Site Visit: 9-10-19
Hearing Date: 9-24-19
Staff Analysis

Neighborhood charactetistics:

The patcel is curtently zoned Business A and is located in an area of primarily commercial uses. The
surrounding land uses include:

To the north is Loon Pond.

To the south are a gas station and retail uses zoned Business A.
To the west are Aldi’s and Denny’s zoned Business A.

To the east is multi-tenant retail building zoned Business A.

Site plan review:

The petitioner has requested a special permit to allow for the operation of an Adult Use Marijuana
Establishment (storefront retail) at the property known as 1300 Boston Road. This is currently the location of
a newly constructed, multi-tenant commertcial building. The petitioner intends to make renovations to the
existing building for a new Adult Use Marijuana retail location.

As the Council is aware, on November 8, 2016 Massachusetts voters approved an initiative petition known as
“The Regulation and Taxation of Marijuana Act”, which was codified as Chapter 334 of the Acts of 2016



(“Chapter 334”), Chapter 334 reduced state criminal penalties and instituted civil penalties for the possession and
recreational use of marijuana by persons over 21 years of age. It also created a way for the Commonwealth to
control the production and distribution of marijuana through licensing, regulations, and taxation of Marijuana
Establishments. Chapter 55 of the Acts of 2017 (“Act”) was enacted by the State Legislature as an amendment
to Chapter 334. The Act encompassed significant amendments to Chapter 334 including a six (6) month delay
in state licensing with a new start date of July 1, 2018.

The Act allows Marijuana Establishments to cultivate, manufacture, and process matijuana and to sell marijuana to
petsons over 21 years of age. An applicant requesting certification as a Marijuana Establishment must meet the
requirements set out in 935 CMR 500.00, the regulations promulgated by the Cannabis Control Commission,
to be considered for a final license as a Marijuana Establishment.

The Act also calls for local control of Marijuana Establishments (G.L.c. 94G, §3) by allowing municipalities to
create licensing requirements and to make reasonable regulations that control the time, place and manner of
Establishments. On March 26, 2018, in the form of a zoning amendment, the City passed a Temporary
Motatorium on Establishments that expired on September 30, 2018. The Zoning Ordinance was further
amended by adding Section 4.7.110, Adult Use Marijuana Establishments, which became effective on October 16,
2018. Section 4.7.110 sets forth the zoning and Tier 3 special permit requirements for Establishments seeking
to operate in the City. Proposed Projects must comply with all requirements set forth in section 4.7.110 of the
City’s Zoning Ordinance.

Due to the amount of interest the City received for this new use, the decision was made to conduct a phased
Request for Qualifications/Proposals (RFQ/P) process, similar to what had been done for the medical
matijuana and the casino selection. It was determined that this was the most efficient way to obtain the
needed information in order to make a qualified decision about locating such an operation within Springfield.

The Phase 1 RFQ/P was issued in Aptil 2019. The RFQ/P tequired detailed submissions from each potential
applicant. The City also retained an outside expert legal consultant to advise the City about fair, balanced and
neuttal selection critetia. Information required to be submitted in the response to the RFQ/P included:

. Project Description:
o The type of Marijuana Establishment being proposed;

o The name of the proposet, the contact petson and the contact person's business address,
telephone and facsimile numbers and e-mail address; and

o A brief description of proposet and its business including names and biographies of its
officers, directors, and key personnel, or persons serving in similar capacities.

o Location;

o Proof of interest, proptietary ownership, lease or control of the
proposed project site evidencing binding permission to use the
premises as a Matijuana Establishment;

o Size and description of the proposed site;

o Pedestrian and vehicular traffic safety plan; and

o A comprehensive analysis showing the site is in compliance with
zoning requirements set forth in Section 4.7.110 of the City
Zoning Ordinance, including buffer zones.

. Design and Construction:
o Estimated construction budget;

o Conceptual site plan of the project including, but not limited to:
* Proposed employee and customer parking;



= Dumpster locations;

® Lighting;
*  Security fencing; and
= Signage.

o A summary of anticipated fiscal impacts on the City of Springfield, the anticipated
duration of such impacts and a detailed plan to mitigate such impacts that includes:
* Pedestrian and vehicular traffic impacts;
* Infrastructure and utility impacts;
= Environmental impacts; and
* Increases in City services.

Management and Business Operations:

o A draft Management and Operations Profile putsuant to 935 CMR 500.101;

o Business operations profile, including the projected number of
full-time and part-time employment positions that will be created
by the project and the number of positions available to City
residents;

o Otrganizational chatt for the proposer listing all principal entities.
If the proposer cutrently has or expects to have local partners who
will have an ownership in the entity developing the project, that
same information must be provided,

o Financial summary for the proposed project; and

o Background, reputation and expertise of the proposer in designing,
developing and operating marijuana or other businesses similar to
the project proposed in the City.

Equity:

o Diversity plan to promote and encourage full participation in the
regulated marijuana industry;

o Plan to positively impact areas of disproportionate impact
pursuant to 935 CMR 500.101;

o If applicable, statement reflecting that the proposerisa
Commission-certified Economic Empowerment Applicant
putsuant to 935 CMR 500.101 and/or Commission-certified
Social Equity Applicant pursuant to 935 CMR 500.105.

o If not Commission-Certified Economic Empowerment Applicant
or Social Equity Applicant, a statement reflecting extent to which
Proposal includes the following;:

* A majority of ownership, and/or current employees/sub-
contractors is/are: Black, African Ametican, Hispanic,
Latino, members of other underrepresented communities,
women, veterans, ot people with disabilities;

= Residency of owner in a Commission-designated area of
disproportionate impact (including City);

* Prior, nonviolent drug conviction(s) (This information was
QINLY used to evalnate a proposer’s equity qualifications); ot

»  Plans/programs demonstrating active engagement in
economic education, resource provision ot empowerment
to disptoportionately impacted individuals or communities.

= Plans/programs intending to facilitate future business



practices that promote economic empowerment in areas of
disproportionate impact within the City, including the use
of an incubator or accelerator program to aid lmited net
worth equity applicants who wish to enter the adult use
industry.
o Description detailing proposer's promotion of sustainable, socially
and economically reparative practices in the cannabis industty.

U Community Outreach and Cooperation:
o A summary of the Community Outreach Meeting that includes:
*  The date, time and location of the meeting;
= A list of the attendees;
* A description of efforts to publish and market the meeting;
* A summaty of notes taken at the meeting, reflecting citizen
comments; and
= If any, a summary of follow-up taken by the proposer to
tespond to public comments

o A summary of cooperation with City personnel and the community.

In May 2019, a total of twenty seven (27) tesponses were submitted. A selection committee was set up by the
Mayor, in conjunction with the City Council, to teview and rank the RFQ/P submissions. This selection
committee was made up with representatives from the Springfield Department of Health & Human Services,
Police Department, Fire Department, Department of Public Works, Building Department, Law Department,
Mayors Office, Office of Procurement, Division of Administration & Finance, a representative of the City
Council and the Office of Planning & Economic Development. To ensure procedural fairness, the City again
utilized the services of its outside expert legal consultant duting the review process. It should also be noted
that the RFQ/P process also included a number of public presentations by the proposets.

An initial review of each submission was completed for compliance with the underlying zoning requirements
and it was determined that four (4) locations wete disqualified. As such, those proposals were not reviewed by
the selection committee. One (1) proposal was also withdrawn.

All other responses were then fully reviewed and ranked by the selection committee. It was then determined
that as part of Phase I, only the top four (4) ranked proposals would be allowed to move forward with the
negotiation of a Host Community Agreement (HCA). In addition to the HCA being approved by the City
Council, as per the Zoning Regulations, a special permit is also required to be approved.

1300 Boston Road:

As noted above, 1300 Boston Road has been identified as the potential location for a proposed Adult Use
Matijuana Establishment. This is a single-story, multi-tenant commercial building located along the Boston
Road commercial cortidor. This site is a curtently the location of a Sprint store, Bulbs & Batteries and a Moe’s
Southwest Grill. The petitioner has indicated that each tenant is separate and that there will be no interior
access between tenants. It should be noted that this location is also shared by a MedExpress clinic.

The plans submitted show that the proposed use would be located within the existing building, With regards
to parking, the existing commercial development has approximately ninety eight (98) parking spaces, While
these spaces ate shared with all the tenants the total number of spaces well exceeds the number required under
the Zoning Regulations.

In addition to the site plan, a detailed floor plan has also been submitted. The area of this section of the
building totals 3,218 square feet, however, as per the Zoning Ordinance, only 2,500 square feet can be open to



the public. The interior of the
building will house a number of
different areas including a
security vestibule, concierge
area, restrooms, and tretail sales
floot. The back of house atea
will house a vault, media room,
managet’s office, break room
and receiving office. Signage
will also be posted stating that
no one under the age of twenty
one (21) will be allowed to enter.

A full security plan has also been
submitted. As noted, the
Springfield Police Department
has been involved throughout
this entire process and has
reviewed Holistic’s full security
plans. The plan includes a
number of secutity and safety measures including motion detectots, door alarms, duress/hold-up alarms, glass
break detectors, video sutveillance cameras, panic alarms and petimeter alarms. A full management and
opetations plan has also been submitted which includes details on the overall operations, inventory controls,
patron education, revenue management, check-out policies and other operational details.

Further, it should be noted that this will only be a tetail opetation. Thete will be no cultivation/manufacturing
done at this location. Holistic has indicated that the cultivation/processing operation is located in Monson. A
number of safe-guards have been identified for the transportation of the marijuana product between the
cultivation operation in Monson and Springfield. These safe-guatds include using unmarked vehicles, locking
cargo areas, GPS, dash-cams, secured communication devices and other proprietary security features.

Lastly, as patt of the submission, the petitioners wete required to submit a traffic study. Those studies were
then sent to the Depattment of Public Works (DPW) for a full review. In speaking with the Director of DPW,
he had no majot concerns. He indicated that he has also spoken directly to the petitioner. Further, he also
indicated he made a site visit to the retail facility in Chicopee and it did not appear that there were any
significant traffic related issues. The staff would recommend that if approved, the petitioner be required to
wotk directly with DPW to review and approve all traffic mitigation issues, especially during the opening of
the operation. As was seen when facilities first opened in both Northampton and Leicester earlier this year,
there were significant traffic issues due to the amount of patrons visiting these locations. Due to the location
of this facility, along the heavily traveled Boston Road, the petitioner needs ensure that adequate steps will be
taken to avoid a similar situation.

As noted above, in addition to the special permit, a Host Community Agreement is required. Holistic’s Host
Community Agtreement for this location was approved by the City Council on September 17, 2019. Further, it
needs to be stressed that along with the City of Springfield’s apptoval, a full review, approval and licensing of
this proposed use must be completed by the Massachusetts Cannabis Control Commission.

Overall, the staff has been very pleased with the professionalism shown by not only this company but by all
the companies participating in the RFQ/P process. The staff firmly believes that Holistic has provided a
detailed outline of its proposal and has addressed all the concerns outlined by the many city departments
patticipating in the RFQ/P review. The staff does not oppose the proposed request and does not believe the
ptoposed use will have a negative impact on the surrounding properties or on the neighborhood as a whole.



Recommendation

Approve, with conditions.

Recommended Conditions:

—

e

11.

12,

13.

14.

15.

16.

17.

18.

19.

20.

This special permit is granted to this petitioner only and shall not be reassigned ot transferred.

This special permit is granted solely for the operation of an Adult Use Marijuana Establishment
(storefront retail) at the property known as 1300 Boston Road (01655-0254).

The use shall be developed as per the attached site plans, elevations and submission requirements with the
addition of conditions #4 through #27.

Prior to start of operations, the petitioner shall provide the Springfield Police Department, Department of
Health & Human Services and the Building Department a copy of the license issued by the Massachusetts
Cannabis Control Commission.

This special permit shall expire upon the expiration and/ot termination of the license by the
Massachusetts Cannabis Control Commission.

The petitioner shall be required to remove all materials, signage, inventory, equipment and other
pataphernalia within sixty (60) days of ceasing operations or immediately following any revocation of its
license issued by the Massachusetts Cannabis Control Commission.

There shall be no on-site consumption, including the parking area, of marijuana or marijuana related
products.

There shall be no cultivation or manufacturing done at this location.

There shall be no outside storage of matijuana or matijuana related products.

. No marijuana, marijuana related product or any accessory paraphernalia shall be visible to the general

public from the exterior of the building or property line.

The facility shall fully comply with its odor control plan providing proper and adequate ventilation, All
resulting odors, smoke, vaport, fumes, gases and/ ot particulate matter from the use shall be effectively
confined to the premises or so disposed of to avoid any increased air pollution.

In addition to the special permit approval, a full review by the Department of Public Works, as per the
provisions of City Ordinance, Chapter 27, Article VIII, § 27-58 through 27-63, will be required. This
approval must be obtained prior to the issuance of a Building Permit.

The petitioner shall coordinate with DPW and the Springfield Police Department, and supply all
requested information, to identify and address any and all potential traffic related issues, especially relating
to opening activities.

If during the initial opening petiod, but no longer than six (6) months, the City determines that queuing of
pedestrians on the public sidewalk ot vehicles queuing on a public way have become a safety hazard or
nuisance, the petitioner shall coordinate with DPW and the Springfield Police Department to identify and
immediately implement methods to eliminate the queuing. Any and all costs related to these remedies
shall be botne by the petitionet.

The petitioner shall coordinate with the Springfield Police Department on all security related matters and
shall fully comply with the submitted Security Plan,

The use shall comply with all Zoning Regulations as outlined in Article 4, Section 4.7.110 and all other
applicable sections of the ordinance.

The use shall comply with any and all regulations outlined by the Massachusetts Cannabis Control
Commission and 935 CMR 500.

Any and all signage shall be propetly permitted and comply with the Springfield Zoning Ordinance and
regulations outlined by 935 CMR 500.

There shall be signage visible from outside of the building stating that only individuals twenty one (21)
years and older are allowed inside the establishment.

The use shall comply with any and all stipulations outlined within the approved Host Community
Agreement.



21.
22.
23,
24.

25.

26.

27.
28.

The site shall be maintained and kept free of all litter and debris.

All landscaped areas shall be maintained.

The public sidewalk along Boston Road shall be maintained, including snow removal.

All require permits from the Department of Health & Human Setvices shall be obtained prior to start of
operations. A Certificate of Occupancy shall also be issued by the Building Depattment, prior to opening.
Any and all required permits from the DPW and the Building Depattment shall be obtained priot to the
start of any construction.

The hours of operation shall be set by the City Council but in no case shall this operation be open to the
public and no sale or other distribution of matijuana shall occur upon the premises ot via delivery from
the premises between the hours of 9:00PM and 8:00AM.

Any and all dumpsters shall be completely enclosed.

Compliance with these conditions, as well as any and all zoning regulations, is required. Failute to comply
may result in denial of the issuance of a Building Permit and/or Occupancy Permit, tevocation of any
permits issued and/or enforcement by the Code Enforcement Department punishable by fines of up to
$200 per day for each day a violation exists.



THE CITY OF
SPRINGFIELD, MASSACHUSETTS

8/13/2019

Special Permit
Tax Certification

I certify that all identifiable real estate, personal property and excise taxes have been paid by the petitioner
and/or landlord associated with the special permit request shown below:

Special Permit : 1300 Boston Road
Petitioner : Holistic Industries, Inc.
Landlord : Boston Road/Pasco Rt20 Retail, LLC

(2T o)

Peter L. Sygnatof Asgistant Collector
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Proposed Location




016550250

1111 ELM ST
WEST SPRINGFIELD, MA 01089

079800071

19 LUCERNE RD
SPRINGFIELD, MA 01119

016550481

BASILE PROPERTIESLLC
241 CRANEHILL RD
WILBRAHAM, MA 01095

016550258

BOSTON ROAD/PASCO RT 20
1259 E COLUMBUSAVE STE
SPRINGFIELD, MA 01105

016550489

DIBA LLC

28 SOUTH VIEW DR
SOUTHWICK, MA 01077

079800003
I

24 MCINTOSH DR
WILBRAHAM, MA 01095

079800004

18 LUCERNE RD
SPRINGFIELD, MA 01119

016550232

ROUTE 20 COLORTILELLC
41 CROSSROADS PLAZA #125
WEST HARTFORD, CT 06117

016550270

SHIV SHIV CORP

1356 BOSTON RD #1
SPRINGFIELD, MA 01119

016550235
TANNERS-SPRINGFIELD
P O BOX 780236
WICHITA, KS 67278

095400115

1111 ELM ST
WEST SPRINGFIELD, MA 01089

079800072

111 BALCHRD
LYLE, WA 98625

079800005

28 LUCERNE ROAD
SPRINGFIELD, MA 01119

016550254

BOSTON ROAD/PASCO RT20
1259 E COLUMBUSAVE STE
SPRINGFIELD, MA 01105

016550491

DIBA LLC

28 SOUTH VIEW DR
SOUTHWICK, MA 01077

079800070

23 LUCERNE RD
SPRINGFIELD, MA 01119

016550272

PARMAR ENTERPRISES INC
321 CENTER ST

LUDLOW, MA 01056

125450073

29 WRENTHAM RD
SPRINGFIELD, MA 01119

095400120

SPRINGFIELD CITY OF
36 COURT ST
SPRINGFIELD, MA 01103

095400118

1111 ELM ST
WEST SPRINGFIELD, MA 01089

016550479

BASILE PROPERTIESLLC
241 CRANEHILL RD
WILBRAHAM, MA 01095

016550256

BOSTON ROAD/PASCO RT 20
1259 EAST COLUMBUSAVE
SPRINGFIELD, MA 01105

016550488

CH REALTY VII/ICG MACT
3819 MAPLE AVE
DALLAS, TX 75219

125450075

DIBA LLC

28 SOUTH VIEW DR
SOUTHWICK, MA 01077

016550494

K A REALTY TRUST
600 LORING AVE
SALEM, MA 01970

016550271

PARMAR ENTERPRISES INC
321 CENTER ST

LUDLOW, MA 01056

125450004

18 WRENTHAM RD
SPRINGFIELD, MA 01119

125450074

SUNLIGHT PROPERTIESLLC
302 WARREN ST

NEEDHAM, MA 02492





















May 10, 2021

On April 30%, 2021, |, David Cohen Director of Property Pursuit, of Holistic Industries, Inc.
contacted Mayor Domenic Sarno of the City of Springfield via email, which is attached as a
separate PDF document. Per the Cannabis Control Commission’s (CCC) renewal requirement,
we requested “records of any cost, both anticipated and actualized, resulting from our operations and
incurred by the City.” The attached PDFs were the extent of our communication with the City and
as of May 10™, 2021 we’ve received no further response. Therefore, aside from the attached,
we were unable to secure additional information & documents in advance of submitting our
renewal application, despite our best efforts as required by the regulations.

| affirm that all the information provided within is true and accurate. | further affirm that all
required attestations written above have been made voluntarily, and by signing below,
certify that | do in fact make these true and accurate attestations.

Signature:VW

308 MASSACHUSETTS AVENUE, NE | WASHINGTON, DC 20002



Monday, May 10, 2021 at 13:19:07 Eastern Daylight Time

Subject: Liberty Cannabis - Springfield Adult Use Marijuana License Renewal - Information Request
Date: Friday, April 30, 2021 at 2:56:43 PM Eastern Daylight Time

From: David Cohen

To: msarno@springfieldcityhall.com

CC: Dan Hittman

Priority: High

Attachments: image248275.png

Mayor Sarno,

| hope this note finds you and your family well. As part of the Cannabis Control Commission’s license renewal
process for our Liberty Cannabis location at 1300 Boston Road, we have to request records of any cost, both
anticipated and actualized, resulting from our operations and incurred by the City. We also have to document
the request and whether or not the City responded. I've also copied the specific language from the renewal
notice below:

1. Within 90 days, the licensee shall submit documentation that it requested from its Host
Community the records of any cost to the city or town, whether anticipated or actual, resulting
from the licensee’s operation within its borders. Additionally, the licensee shall submit any
response received from the Host Community, and if no response received, an attestation to that
effect. The licensee shall comply with this requirement as stated within 935 CMR 500.103(4)(f).

Ideally we’d like to be able to have a response back by Monday, May 10", 2021. I’'m available to
answer any questions. Thanks for your help!

Best,
David

David Cohen
Director of Property Pursuit and Management, Holistic Industries
www.Holisticindustries.com

NOTICE OF CONFIDENTIALITY:

This email and any attachments to it are the property of Holistic Industries, Inc. The information in this
transmission is private, confidential, and is intended solely for the use of the addressee and may not be
disclosed or distributed to anyone else. No person should use or rely upon the information contained in this
transmission. Personal messages sent from this address express solely the views of the sender and not of the
company. If you received this transmission in error, please notify the company immediately and delete this
transmission and any materials that pertain to this transmission.

Pagelof1


http://www.holisticindustries.com/

Positive Impact Plan
Holistic Industries, Inc. (“Holistic™) has already, and plans to continue, positively impacting areas of
disproportionate impact in the Commonwealth of Massachusetts.

Holistic 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.

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.

Goals
Our Positive Impact goals are:

e The applicant shall hire 20% or more of its Monson cultivation/manufacturing facility staff that
are residents of Monson, a community of disproportionate impact.

e Supporting at least two local organizations in Monson, a community of disproportionate impact,
whose goals align with our own in providing assistance to or new economic opportunities for
residents in an area of disproportionate impact by contributing at least $10,000 per year to such
organizations in the aggregate

Programs

NOTE: Monson, MA is one of the 29 communities of disproportionate impact, as identified by the
Commonwealth of Massachusetts.

Creating Jobs for the Local Monson Talent Pool

To promote economic development in an area of disproportionate impact, Holistic will create jobs at our
Monson cultivation/manufacturing facility and generate new tax revenue for the community. We will set
a goal that 20%-+ of the positions created within our local facility be held by Monson residents each year
that we operate. In order to hire 20%+ of our cultivation/manufacturing staff from Monson, the following
programs will be instituted:

e The applicant shall post monthly advertisements in the local paper, The Journal Register stating
that the establishment is specifically looking for MA residents of Monson to fill positions at our
Monson facility

e The applicant shall post monthly advertisements on Indeed, the popular digital job posting
website, stating that the establishment is specifically looking for MA residents of Monson to fill
positions at our Monson facility

Supporting Local Monson Organizations



Holistic will also annually contribute company resources (at least $10,000 total) to positively affect areas
of disproportionate impact. Representatives have already discussed our proposed program with the Town
Administrator of Monson, MA. Our program will consist of charitable giving, consisting of donations to
at least two local non-profits on an annual basis. In order to achieve this goal, the following programs will
be instituted:

e Monson Free Public Library: Holistic will contribute financially to the non-profit arm of the
Monson Free Public Library on an annual basis. This amount shall be a minimum of $5000
annually.

e Monson Council on Aging: Holistic will contribute financially to this organization on an annual
basis. This amount shall be a minimum of $5000 annually.

Measurements
Creating Jobs Earmarked for the Local Monson Talent Pool

In order to measure the hiring of 20% of our cultivation/manufacturing facility staff from Monson
residents, the following metrics will be instituted:

e The applicant will count the total number of positions in the cultivation/manufacturing facility
and then will count the number of individuals hired who have verified residency in Monson.
These numbers will be assessed to ensure that 20% or more of all individuals hired fall within this
goal.

In order to measure the contribution of at least $10,000 annually in the aggregate to at least two Monson
non-profits, the following metrics will be instituted:

o Monson Free Public Library: HR will track financial contributions made to this organization and
produce an annual report. HR will maintain proof of financial contributions by a document
produced by the Library evincing the date and amount of contribution. This record will be
maintained by the company for 5 years at a minimum. These records will be made available to
CCC upon request.

e Monson Council on Aging. HR will track financial contributions made to this organization and
produce an annual report. HR will maintain proof of financial contributions by a document
produced by the Council on Aging evincing the date and amount of contribution. This record will
be maintained by the company for 5 years at a minimum. These records will be made available to
CCC upon request.

The applicant plans to demonstrate its progress or success towards its goals of hiring 20% of its staff from
the residents of Monson upon the first license renewal and annually thereafter.

The applicant plans to demonstrate its progress or success towards its goals of contributing at least
$10,000 annually to at least two Monson non-profits upon the first license renewal and annually
thereafter.

*Attached, please find letters from the Monson Free Public Library and Monson Council on Aging
acknowledging our first annual contributions to these organizations. Note, total contributions were
$15,000 ($5,000 to the Free Public Library and $10,000 to the Council on Aging).



- E_\_\_NESS . SDCMLQHO
V.

MONSON

COUNCIL ON AGING

Holistic Industries, Inc.
c/o David Cohen

175 E 62nd Street Apt 5D
New York, NY 10065

August 12, 2019

I'would like to acknowledge and thank Holistic Industries for their $10,000 contribution
towards the Town of Monson’s Council on Aging. We anticipate utilizing the funds to
increase access to our transportation services not just for the elderly but for all residents
in need. Because of the lack of public transit in town these services are a real lifeline to
our citizens. We appreciate Holistic Industries effort to be a worthwhile partner by not
just offering potential employment in town, but real improvements to our resident’s
services.

Best,

T Arec

Monson Senior Center

106 Main Street, Monson, MA 01057
Telephone (413) 267-4121 » Fax (413) 267-4143



MONSON FREE LIBRARY

August 9, 2019

Holistic Industries, Inc.
¢/o David Cohen

175 E 62nd Street Apt 5D
New York, NY 10065

Dear Mr. Cohen,

| would like to thank Holistic Industries for their $5,000 donation to the Monson Free Library
(via check #2704, dated 08/08/19). We will use these funds to develop a Health & Wellness
series. This initiative will include lectures and events focusing on local health concerns and
targeting all ages and ability levels in our community.

It is the Library’s mission to be a continually evolving community resource center, providing
Monson residents with access to cultural and educational resources, services, and collections
centered around community priorities. This generous donation will support our mission and
enrich our community.

We look forward to Holistic Industries continued support for our programs and welcome this
new partnership.

V:/ﬂ%?ratitude,
Hope Bodwell
Library Director

2 High Street ® Monson, MA 01057 e P: 413-267-3866 © F: 413-267-5496 e monsonfl@wmars.org ® www.monsonlibrary.com



Commenwealth of Massachusetts Letter ID: LIM71203248 E
Department of Revenue Natice Date: February 20, 2019
Christopher C. Harding, Commissioncr Case 1D: 0-000-627-493
mass.gov/dor
CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE
IIIll'l"lI"llI'llllllllII|I"'l'l’Il|I"lll'llll'llll""llllll
EE  ANNADON
g_—_ HOLISTIC INDUSTRIES INC
e 96 PALMER RD

MONSON MA 01057-9509

| Why did I receive this notice? |

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

This certificate doesn't certify that the taxpayer is compliant in taxes such as unemployment insurance

administered by agencies other than the Department of Revenue, or taxes under any other provisions of
law.

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

LWhat if I have questions?

If you have questions, call us at (617) 887-6367 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

gz«.—x b G-

Edward W. Coyle, Jr., Chief
Collections Bureau




MA SOC Filing Number: 201534504060 Date: 6/10/2015 2:54:00 PM

The Commonwealth of Massachusetts Minimum Fee: $35.00
William Francis Galvin

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor cpecial Filing Indrucions
Boston, MA 02108-1512 Please file on an expedited basis
Telephone: (617) 727-9640 (o ey e posshle

Articles of Organization

(General Laws, Chapter 180)

Identification Number: 001176982

ARTICLE |

The exact name of the corporation is:

HOLISTIC INDUSTRIES, INC.

ARTICLE Il

The purpose of the corporation is to engage in the following business activities:

THIS CORPORATION IS ORGANIZED FOR ANY CIVIC, EDUCATIONAL, CHARITABLE, BENEV
OLENT OR RELIGIOUS PURPOSE, FOR THE PROSECUTION OF ANY ANTIQUARIAN, HISTORI
CAL, LITERARY, SCIENTIFIC, MEDICAL, CHIROPRACTIC, ARTISTIC, MONUMENTAL OR MUSI
CAL PURPOSE, AND FOR ANY OTHER LAWFUL PURPOSE PURSUANT TO M.G.L. CHAPTER 18
0 SECTION 4.

ARTICLE 1l

A corporation may have one or more classes of members. If it does, the designation of such classes, the manner of
election or appointments, the duration of membership and the qualifications and rights, including voting rights, of the
members of each class, may be set forth in the by-laws of the corporation or may be set forth below:

ARTICLE IV

Other lawful provisions, if any, for the conduct and regulation of the business and affairs of the corporation, for its
voluntary dissolution, or for limiting, defining, or regulating the powers of the corporation, or of its directors or members,
or of any class of members, are as follows:

(If there are no provisions state "NONE")

NONE

Notes: The preceding four (4) atricles are considered to be permanent and may only be changed by filing appropriate Articles of Amendment.

ARTICLE V
The by-laws of the corporation have been duly adopted and the initial directors, president, treasurer and clerk or other
presiding, financial or recording officers, whose names are set out on the following page, have been duly elected.

ARTICLE VI

The effective date of organization of the corporation shall be the date approved and filed by the Secretary of the
Commonwealth. If a later effective date is desired, specify such date which shall not be more than thirty days after the




date of filing.

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

a. The street address (post office boxes are not acceptable) of the principal office of the corporation in
Massachusetts is:

No. and Street: C/O GARY FIALKY
33 STATE STREET
City or Town: SPRINGFIELD State: MA Zip: 01103 Country: USA

b. The name, residential street address and post office address of each director and officer of the
corporation is as follows:

Title Individual Name Address (no PO Box) Expiration
First, Middle, Last, Suffix Address, City or Town, State, Zip Code of Term
PRESIDENT JONATHAN GENDERSON 300 MASSACHUSETTS AVE. NE Two years

WASHINGTON, DC 20002 USA
300 MASSACHUSETTS AVE. NE
WASHINGTON, DC 20002 USA

TREASURER RICHARD GENDERSON 300 MASSACHUSETTS AVE. NE Two years

WASHINGTON, DC 20002 USA
300 MASSACHUSETTS AVE. NE
WASHINGTON, DC 20002 USA

CLERK JOSH GENDERSON 300 MASSACHUSETTS AVE. NE Two years

WASHINGTON, DC 20002 USA
300 MASSACHUSETTS AVE. NE
WASHINGTON, DC 20002 USA

DIRECTOR JOSH GENDERSON 300 MASSACHUSETTS AVE. NE Two years

WASHINGTON, DC 20002 USA
300 MASSACHUSETTS AVE. NE
WASHINGTON, DC 20002 USA

DIRECTOR RICHARD GENDERSON 300 MASSACHUSETTS AVE. NE Two years

WASHINGTON, DC 20002 USA
300 MASSACHUSETTS AVE. NE
WASHINGTON, DC 20002 USA

DIRECTOR JONATHAN GENDERSON 300 MASSACHUSETTS AVE. NE Two years

WASHINGTON, DC 20002 USA
300 MASSACHUSETTS AVE. NE
WASHINGTON, DC 20002 USA

c. The fiscal year (i.e., tax year) of the business entity shall end on the last day of the month of:
December

d. The name and business address of the resident agent, if any, of the business entity is:

Name: GARY FIALKY
No. and Street: 33 STATE STREET
City or Town: SPRINGFIELD State: MA Zip: 01103 Country: USA

I/We, the below signed incor porator (s), do hereby certify under the pains and penalties of perjury that

I /we have not been convicted of any crimesrelating to alcohol or gaming within the past ten years.
[/Wedo hereby further certify that to the best of my/our knowledge the above-named officer s have not
been similarly convicted. If so convicted, explain:

JONATHAN GENDERSON




IN WITNESSWHEREOF AND UNDER THE PAINS AND PENALTIES OF PERJURY, |/we, whose
signatur e(s) appear below asincor porator (s) and whose name(s) and business or residential address
(es) beneath each signature do hereby associate with the intention of forming this business entity under
the provisions of General Law, Chapter 180 and do hereby sign these Articles of Organization as
incor por ator (s) this 10 Day of June, 2015. (If an existing corporation is acting as incorporator, typein
the exact name of the business entity, the state or other jurisdiction where it was incor porated, the name
of the person signing on behalf of said business entity and the title he/she holds or other authority by
which such action is taken.)

JONATHAN GENDERSON 300 MASSACHUSETTS AVE NE WASHINGTON, DC 20002

© 2001 - 2015 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 201534504060 Date: 6/10/2015 2:54:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

June 10, 2015 02:54 PM

W
WILLIAM FRANCISGALVIN

Secretary of the Commonwealth
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(1) Exacr name of the non-profit: _Holistic Industries, Inc.

(2) A corporate name that satisfies the requirements of G.L. Chapter 156D, Section 4.01:

Holistic Industries, Inc.

{3) The plan of entity convession was duly approved in accordance with che faw.

" (4) The following information is required to be included in the articles of organization pursuant to G.1.. Chapter 156D, Section
2.02{a} or permirted to be included in the articles pursuant to G.1L. Chapter 156D, Secrion 2.02(b):

ARTICLE X

The exact name of the corporation upon conversion is:

Holistic Industries, Inc.

ARTICLEIL

Unless the articles of organization otherwise provide, all corporations formed pursuant to G.L. Chapter 156D have the purpose of
engaging in any lawful business, Please specify if you want a more limited purpose:*

The general character of the business of the cérporation shall be the cultivation, manufacturing, transportation
and distributicn of marijuana and marijuana products, o the extent permitted and in accordance with
Massachusetts law, and any other business in which a corporation formed pursuant to G.L.Chapter 156D is

authorized to engage.

c15805953950c11330-new OB/OBMT

BC.




The Commonitvealth of Wassachusetts
William Francis Galvin
Secretary of the Commonwealth
One Ashburton Place, Boston, Massachusetts §2108-1512

FORM MUST BE TYPED Articles of Entity Conversion of a FORM MUST BE TYPED
Domestic Non-Profit with a Pending Provisional
or Final Certification to Dispense Medical Use Marijuana

to a Domestic Business Corporation
(General Laws Chapter 156D, Section 9.53; 950 CMR 113.30)

{1} Exact name of the non-profit: __Holistic Industries, Inc.

{2) A corporate nare that satisfies the requirements of G.L, Chapter 156D, Section 4.01:

Holistic Industries, Inc.

{3) The plan of entity conversion was duly approved in accordance with the law.

{4) The following information is required to be included in the articles of organization pursuant to G.L. Chaprer 156D, Section
2.02{a) or permitted to be included in the articles pursuant to G.L. Chapter 156D, Section 2.02(b):

ARTICLE I

The exact name of the corporation upon conversion is:

Holistic Industries, Inc.

ARTICLE 11
Unless the articles of organization otherwise provide, all corporations formed pursuant to G.L. Chapter 156D have the purpose of
engaging in any lawful business. Please specify if you want 2 more limited purpose*

The general character of the business of the corporation shall be the cultivation, manufacturing, transportation
and distribution of marijuana and marijuana products, to the extent permitted and in accordance with
Massachusetts faw, and any other business in which a corporation formed pursuant to G.L.Chapter 156D is
authorized to engage.

6166039538506 11330-naw 08/08/17




ARTECLE IIT
State the total number of shares and par value, * if any, of each class of stock that the corporation is authorized to issue. All corpo-
rations must authorize stock. If only one class or series is authorized, it is not necessary to specify any particular designation.

WITHOUT PAR VALUE WITH PAR VALUE
TYPE NUMBER OF SHARES - TYPE NUMBER OF SHARES PAR VALUE
Common 250,000
Preferred 100,000
ARTICLE IV

Prior to the issuance of shares of any class or series, the articles of organization must set forth the preferences, limications and rela-
tive rights of that class or series. ‘The articles may also limit the type or specify the minimum amount of consideration for which
shares of any class or series may be issued. Please set forth the preferences, limitations and relative rights of each class or series and,
if desired, the required eype and minimum amount of consideration to be received.

See Continuation Sheet IV

ARTICLEV
The restrictions, if any, imposed by the articles or organization upon the transfer of shares of any class or
series of stock are:

None

ARTICLEVI

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

See Continuation Sheet VI

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




HOLISTIC INDUSTRIES, INC.

HOLISTIC INDUSTRIES, INC.
ARTICLES OF ORGANIZATION

CONTINUATION SHEET IV

ARTICLE IV. Preferences, Limitations and Relative Rights of Preferred Stock:

l. The Preferred Stock may consist of one or more series. The Board of Directors
may, from time to time, establish and designate the different series and designate variations in
the relative rights and preferences between the different series as provided below, but in all other
respects all shares of the Preferred Stock shall be identical. In the event that, at any time, the
Board of Directors shall have established and designated one or more series of Preferred Stock
consisting of a number of shares less than all of the authorized number of shares of Preferred
Stock, the remaining authorized shares of Preferred Stock shall be deemed to be shares of an
undesignated series of Preferred Stock until designated by the Board of Directors as being a part
of a series previously established or a new series then being established by the Board of
Directors.

2. Subject to the provisions hereof, the Board of Directors is authorized to establish
one or more series of Preferred Stock and, to the extent now or hereafter permitted by the laws of
the Commonwealth of Massachusetts, to fix and determine the preferences, voting powers,
qualifications and special or relative rights or privileges of each series including, but not limited
to:

a. the number of shares to constitute such series and the distinguishing
designation thereof

b. the dividend rate on the shares of such series and the preferences, if any,
and the special and relative rights of such shares of such series as to dividends;

C. whether or not the shares of such series shall be redeemable, and, if
redeemable, the price, terms and manner of redemption;

d. the preferences, if any, and the special and relative rights of the shares of
such series upon liquidation of the Corporation;

e. whether or not the shares of such series shall be subject to the operation of
a sinking or purchase fund and, if so, the terms and provisions of such fund

f. whether or not the shares of such series shall be convertible into shares of
any other class or of any other series of the same or any other class of stock of the
Corporation and, if so, the conversion price or ratio and other conversion rights;




HOLISTIC INDUSTRIES, INC.

g. the conditions under which the shares of such series shall have separate
voting rights or no voting rights; and

h. such other designations, preferences and relative, participating, optional or
other special rights and qualifications, limitations or restrictions of such series to the full
extent now or hereafter permitted by the laws of the Commonwealth of Massachusetts.

3. Notwithstanding the fixing of the number of shares constituting a particular series,
the Board of Directors may at any time authorize the issuance of additional shares of the same
series. .




HOLISTIC INDUSTRIES, INC.
ARTICLES OF ORGANIZATION

CONTINUATION SHEET VI

ARTICLE VI, Other lawful provisions:

1. Authority of Directors to Create New Classes and Series of Shares. The board of
directors, acting without the shareholders, may (a) reclassify any unissued shares of any
authorized class or series into one or more existing or new classes or series, and (b) create one or
more new classes or series of shares, specifying the number of shares to be included therein, the
distinguishing designation thereof and the preferences, limitations and relative rights applicable
thereto, provided that the board of directors may not approve an aggregate number of authorized
shares of all classes and series which exceeds the total number of authorized shares specified in
the articles of organization approved by the sharcholders.

2, Minimum Number of Directors. The board of directors may consist of one or
more individuals, notwithstanding the number of shareholders.

3. Personal Liability of Directors to Corporation. No director shall have personal
liability to the corporation or its shareholders for monetary damages for breach of his or her
fiduciary duty as a director notwithstanding any provision of law imposing such liability,
provided that this provision shall not eliminate or limit the liability of a director (a) for any
breach of the director’s duty of loyalty to the corporation or its shareholders, (b) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of
law, (¢) for improper distributions under Section 6.40 of Chapter 156D of the General Laws of
Massachusetts, or (d) for any transaction from which the director derived an improper personal
benefit. No amendment or repeal of this paragraph shall apply to or have any effect on the
liability or alleged liability of any director of the corporation for or with respect to any acts or
omissions of such director occurring prior to the date of such amendment or repeal.

4. Shareholder Vote Required to Approve Matters Acted on by Sharcholders. The
affirmative vote of the holders of a majority of all the shares in a voting group eligible to vote on
a matter shall be sufficient for the approval of the matter, notwithstanding any greater vote on the
matter otherwise required by any provision of Chapter 156D of the General Laws of
Massachusetts.

5. Shareholder Action Without a Meeting by Less Than Unanimous Consent.
Action required or permitted by Chapter 156D of the General Laws of Massachusetts to be taken
at a shareholders’ meeting may be taken without a meeting by shareholders having not less than
the minimum number of votes necessary to take the action at a meeting at which all shareholders
entitled to vote on the action are present and voting.

{00757516.DOC/1}




HOLISTIC INDUSTRIES, INC.

6. Authorization of Directors to Make, Amend or Repeal Bylaws. The board of
directors may make, amend or repeal the bylaws in whole or in part, except with respect to any
provision thereof which by virtue of an express provision in Chapter 156D of the General Laws
of Massachusetts, the articles of organization or the bylaws requires action by the shareholders.

7. Indemnification of Directors and Officers. The following indemnification
provisions shall apply to the persons enumerated below.,

(a) Right to Indemnification of Directors and Officers, The Corporation shall
indemnify and hold harmless, to the fullest extent permitted by applicable law as it

presently exists or may hereafter be amended, any person (an “Indemnified Person”)
who was or is made or is threatened to be made a party or is otherwise involved in any
action, suit or proceeding, whether civil, criminal, administrative or investigative (a
“Proceeding”), by reason of the fact that such person, or a person for whom such person
is the legal representative, is or was a director or officer of the Corporation or, while a
director or officer of the Corporation, is or was serving at the request of the Corporation
as a director, officer, employee or agent of another corporation or of a partnership, joint
venture, limited liability company, trust, enterprise or nonprofit entity, including service
with respect to employee benefit plans, against all liability and loss suffered and expenses
(including attorneys’ fees) reasonably incurred by such Indemnified Person in such
Proceeding. Notwithstanding the preceding sentence, except as otherwise provided in
subsection (¢) of this Section 7(a), the Corporation shall be required to indemnify an
Indemnified Person in connection with a Proceeding (or part thereof) commenced by
such Indemnified Person only if the commencement of such Proceeding (or part thereof)
by the Indemnified Person was authorized in advance by the board of directors, or an
authorized committee of the board of directors.

(b) Prepayment of Expenses of Directors and Officers. To the extent
permitted by law, the Corporation shall pay the expenses (including attorneys’ fees)
incurred by an Indemnified Person in defending any Proceeding in advance of its final
disposition, provided, however that, to the extent required by law, such payment of
expenses in advance of the final disposition of the Proceeding shall be made only upon
receipt of an undertaking by the Indemnified Person to repay all amounts advanced if it
should be ultimately determined that the Indemnified Person is not entitled to be
indemnified under this Section 7 or otherwise.

(©) Claims by Directors and Officers. If a claim for indemnification or
advancement of expenses under this Section 7 is not paid in full within 30 days after a
written claim therefor by the Indemnified Person has been received by the Corporation,
the Indemnified Person may file suit to recover the unpaid amount of such claim and, if
successful in whole or in part, shall be entitled to be paid the expense of prosecuting such
claim. In any such action the Corporation shall have the burden of proving that the
Indemnified Person is not entitled to the requested indemnification or advancement of
expenses under applicable law.

{00757516.DOC/1 }
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{d) Indemnification of Employees and Agents. The Corporation may
indemnify and advance expenses to any person who was or is made or is threatened to be
made or is otherwise involved in any Proceeding by reason of the fact that such person,
or a person for whom such person is the legal representative, is or was an employee or
agent of the Corporation or, while an employee or agent of the Corporation, is or was
serving at the request of the Corporation as a director, officer, employee or agent of
another corporation or of a partnership, joint venture, limited liability company, trust,
enterprise or nonprofit entity, including service with respect to employee benefit plans,
against all liability and loss suffered and expenses (including attorneys’ fees) reasonably
incurred by such person in connection with such Proceeding. The ultimate determination
of entitlement to indemnification of persons who are non-director or officer employees or
agents shall be made in such manner as is determined by the board of directors, or an
authorized committee of the board of directors, in its sole discretion. Notwithstanding the
foregoing sentence, the Corporation shall not be required to indemnify a person in
connection with a Proceeding initiated by such person if the Proceeding was not
authorized in advance by the board of directors, or an authorized committee of the board
of directors.

(e) Advancement of Expenses of Emplovees and Agents. The Corporation
may pay the expenses (including attorneys’ fees) incurred by an employee or agent in
defending any Proceeding in advance of its final disposition on such terms and conditions
as may be determined by the board of directors, or an authorized committee of the board
of directors.

) Non-Exclusivity of Rights. The rights conferved on any person by this
Section 7 shall not be exclusive of any other rights which such person may have or
hereafter acquire under any common law, statute, provision of these Articles of
Organization, by-laws, agreement, vote of stockholders or disinterested directors or
otherwise.

(2) Other Indemnification., The Corporation’s obligation, if any, to indemnify
any person who was or is serving at its request as a director, officer or employee of
another corporation, partnership, limited liability company, joint venture, trust,
otganization or other enterprise shall be reduced by any amount such person may collect
as indemnification from such other corporation, partnership, limited liability company,
joint venture, trust, organization or other enterprise.

(h)  Insurance. The board of directors may, to the full extent permitted by
applicable law as it presently exists, or may hereafter be amended from time to time,
authorize the Corporation to purchase and maintain at the Cotporation’s expense
insurance: (i) to indemnify the Corporation for any obligation which it incurs as a result
of the indemmification of directors, officers and employees under the provisions of this
Section 7; and (ii) to indemnify or insure directors, officers and employees against
liability in instances in which they may not otherwise be indemnified by the corporation
under the provisions of this Section 7,

{06757516.DOC/1}




ARTICLE VII
The effective date of organization of the carporation is the date and time the articles were received for filing if the arricles are not
rejected within the time prescribed by law. 1 a later effective date is desired, specify such date, which may not be later than the
90th day afrer the articles are received for filing:

ARFICLE VIII

‘The informarion contained in this article is not a permanent part of the articles of organization.

2, The street address of the initial registered office of the corporation in the commonwealch:
24 School Street, 5th Floor, Boston, MA 02108-5113
b. The name of its inicial registered agent at its registered office:

Josh Genderson

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

President:  jogh Genderson
Treasurer: Barry Bass
Secretary:  David Cohen

Director(s): Michael Don Beni Golani Jonathan Genderson
Josh Genderson Richard Genderson

i u professional corparion, include a list of sharcholders with resicdentinl acidbresses and attach coviificates of the apprapriate vegiekttory board.

d.  The hscal year end of the corporation:
December 31

¢. Abrief description of che type of business in which the corporation intends to engage:
Cultivate and dispense cannabis as permitted by Massachusetts law

f.  The streer address of the principal office of the corporation:
24 Schooal Street, 5th Floor, Boston, MA 02108-5113

g, The street address whete the records of the corporation required to be kepe in the commonwealch are locaced is:

24 School Street, 5th Floor, Boston, MA 02108-5113 » which is

(niember, stveet, city or town, stare, zip code)

tis principal office;

B an office of its transfer agenc;

E1  an office of its secretary/assistant secretary;
B ies registered office.

Cfl -
Signed by: e —:"'Ct.:/ ' ,

{signature of authorized individual)

O Chairman of the board of directors,
President,

[0 Orcher officer,

B Court-appointed fiduciary,

2o19

¥

+ h
on this 2\ < day of FéLf"l/ 4’:?




Examiner

Name approval
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COMMONWEALTH OF MASSACHUSETTS

William Francis Galvin
Sectetaty of the Commonwealth
One Ashburton Place, Boston, Massachusetts 02108-1512

Articles of Entity Conversion of a
Domestic Other Entity

to a Domestic Business Corporation
{General Laws Chapter 156D, Section 9.53; 950 CMR 113.30)

I hereby certify that upon examination of these articles of conversion, duly submitced
to me, it appears that the provisions of the General Laws relative thereto have been
complied with, and I hereby approve said articles; and the filing fee in the amount of
$ having been paid, said articles are deemed to have been filed with me this
day of , 20 , ar a.m./p.m.
time

Effective date:

(mist be within 90 days of date submitted)

WILLIAM FRANCIS GALVIN

Secretary of the Contmnonivealth

Filing fee: Minimum $200

TO BE FILLED IN BY CORPORATION

Contact Information:

Gary C. Bubb, Esq.

Ruberto, Israel & Weiner, P.C.

255 State Street, 7th Floor, Boston, MA 02109

Telephone: 617-742-4200

Email: gcb@riw.com

Upon filing, 2 copy of this filing will be available at www.sec.state. ma.us/cor. If the
document is rejected, a copy of the rejecrion sheet and rejected doctument will be
available in the rejected queue.




Gary C, Bubb
Ext. 238
E-mail: geh@riw.com

RUBERTO, [SRAEL & WEINER

February 28, 2019

VIA FEDERAL EXPRESS

Cannabis Control Commission
Medical Use of Marijuana Program
Non-Profit Conversion

99 Chauncy Street, 11™ Floor
Boston, MA 02111

Re: Holistic Industries, Inc., Articles of Entity Conversion
Dear Sir or Madam,
I have enclosed Articles of Entity Conversion for Holistic Industries, Inc.

Please certify that Holistic Industries, Inc. has an application pending before the Cannabis
Control Commission, and return the certified Articles to my attention at:

Ruberto, Israel & Weiner, P.C.
255 State Street, 7™ Floor
Boston, MA 02109

Attn: Gary C, Bubb, Esq.

Thank you for your assistance.

éary . Bubb

Ruberto, Israel & Weiner, P.C. | 255 State Street, 7th Floor | Boston, MA 02109 | T: 617.742.4200 £ 617.742,2355 | www.riw.com
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Jtate %M&, QBostor, Massachusetts 02753

‘William Francis Galvin
Secretary of the
Commonwealth

April 4,2019
TO WHOM IT MAY CONCERN:

I hereby certify that according to the records of this office,
HOLISTIC INDUSTRIES, INC.

is a domestic corporation organized on April 4, 2019, under the General Laws of the
Commonwealth of Massachusetts.

I further certify that there are no proceedings presently pending under the Massachusetts
General Laws Chapter 156D section 14.21 for said corporation’s dissolution; that articles of
dissolution have not been filed by said corporation; that, said corporation has filed all annual
reports, and paid all fees with respect to such reports, and so far as appears of record said
corporation has legal existence and is in good standing with this office.

In testimony of which,

I have hereunto affixed the
Great Seal of the Commonwealth

on the date first above written.

Secretary of the Commonwealth

Processed By: TAA
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ARTICLE I

SHAREHOLDERS

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

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

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

Section 4. Requirement of Notice. A written notice of the date, time, and place of each
annual and special shareholders’ meeting describing the purposes of the meeting shall be given
to shareholders entitled to vote at the meeting (and, to the extent required by law or the Articles
of Organization, to shareholders not entitled to vote at the meeting) no fewer than seven nor
more than 60 days before the meeting date. If an annual or special meeting of shareholders is
adjourned to a different date, time or place, notice need not be given of the new date, time or
place if the new date, time or place, if any, is announced at the meeting before adjournment. If a
new record date for the adjourned meeting is fixed, however, notice of the adjourned meeting
shall be given under this Section to persons who are shareholders as of the new record date. All
notices to shareholders shall conform to the requirements of Article I11.

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

Section 6. Quorum.

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

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

Section 7. Voting and Proxies. Unless the Articles of Organization provide otherwise,
each outstanding share, regardless of class, is entitled to one vote on each matter voted on at a
shareholders’ meeting. A shareholder may vote his or her shares in person or may appoint a
proxy to vote or otherwise act for him or her by signing an appointment form, either personally
or by his or her attorney-in-fact. An appointment of a proxy is effective when received by the
Secretary or other officer or agent authorized to tabulate votes. Unless otherwise provided in the
appointment form, an appointment is valid for a period of 11 months from the date the
shareholder signed the form or, if it is undated, from the date of its receipt by the officer or agent.
An appointment of a proxy is revocable by the shareholder unless the appointment form
conspicuously states that it is irrevocable and the appointment is coupled with an interest, as
defined in the MBCA. An appointment made irrevocable is revoked when the interest with
which it is coupled is extinguished. The death or incapacity of the shareholder appointing a
proxy shall not affect the right of the Corporation to accept the proxy’s authority unless notice of
the death or incapacity is received by the Secretary or other officer or agent authorized to
tabulate votes before the proxy exercises his or her authority under the appointment. A
transferee for value of shares subject to an irrevocable appointment may revoke the appointment
if he or she did not know of its existence when he or she acquired the shares and the existence of
the irrevocable appointment was not noted conspicuously on the certificate representing the
shares or on the information statement for shares without certificates. Subject to the provisions
of Section 7.24 of the MBCA and to any express limitation on the proxy’s authority appearing on
the face of the appointment form, the Corporation is entitled to accept the proxy’s vote or other
action as that of the shareholder making the appointment.
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Section 8. Action at Meeting. If a quorum of a voting group exists, favorable action on a
matter, other than the election of Directors, is taken by a voting group if the votes cast within the
group favoring the action exceed the votes cast opposing the action, unless a greater number of
affirmative votes is required by law, the Articles of Organization, these Bylaws, any agreement
amongst the shareholders or a resolution of the Board of Directors requiring receipt of a greater
affirmative vote of the shareholders, including more separate voting groups. Directors are
elected by a plurality of the votes cast by the shares entitled to vote in the election at a meeting at
which a quorum is present. No ballot shall be required for such election unless requested by a
shareholder present or represented at the meeting and entitled to vote in the election.

Section 9. Action without Meeting by Written Consent.

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

(b) If action is to be taken pursuant to the consent of voting shareholders without a
meeting, the Corporation, at least seven days before the action pursuant to the consent is taken,
shall give notice, which complies in form with the requirements of Article 111, of the action (1) to
nonvoting shareholders in any case where such notice would be required by law if the action
were to be taken pursuant to a vote by voting shareholders at a meeting, and (2) if the action is to
be taken pursuant to the consent of less than all the shareholders entitled to vote on the matter, to
all shareholders entitled to vote who did not consent to the action. The notice shall contain, or be
accompanied by, the same material that would have been required by law to be sent to
shareholders in or with the notice of a meeting at which the action would have been submitted to
the shareholders for approval.

Section 10. Record Date. The Directors may fix the record date in order to determine the
shareholders entitled to notice of a shareholders’ meeting, to demand a special meeting, to vote,
or to take any other action. If a record date for a specific action is not fixed by the Board of
Directors, and is not supplied by law, the record date shall be the close of business either on the
day before the first notice is sent to shareholders, or, if no notice is sent, on the day before the
meeting or, in the case of action without a meeting by written consent, the date the first
shareholder signs the consent. A record date fixed under this Section may not be more than 70
days before the meeting or action requiring a determination of shareholders. A determination of
shareholders entitled to notice of or to vote at a shareholders’ meeting is effective for any
adjournment of the meeting unless the Board of Directors fixes a new record date, which it shall
do if the meeting is adjourned to a date more than 120 days after the date fixed for the original
meeting.
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Section 11. Meetings by Remote Communications. Unless otherwise provided in the
Articles of Organization, if authorized by the Directors: any annual or special meeting of
shareholders need not be held at any place but may instead be held solely by means of remote
communication; and subject to such guidelines and procedures as the Board of Directors may
adopt, shareholders and proxyholders not physically present at a meeting of shareholders may,
by means of remote communications: (a) participate in a meeting of shareholders; and (b) be
deemed present in person and vote at a meeting of shareholders whether such meeting is to be
held at a designated place or solely by means of remote communication, provided that: (1) the
Corporation shall implement reasonable measures to verify that each person deemed present and
permitted to vote at the meeting by means of remote communication is a shareholder or
proxyholder; (2) the Corporation shall implement reasonable measures to provide such
shareholders and proxyholders a reasonable opportunity to participate in the meeting and to vote
on matters submitted to the shareholders, including an opportunity to read or hear the
proceedings of the meeting substantially concurrently with such proceedings; and (3) if any
shareholder or proxyholder votes or takes other action at the meeting by means of remote
communication, a record of such vote or other action shall be maintained by the Corporation.

Section 12. Form of Shareholder Action.

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

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

Section 13. Shareholders List for Meeting.

@ After fixing a record date for a shareholders’ meeting, the Corporation shall
prepare an alphabetical list of the names of all its shareholders who are entitled to notice of the
meeting. The list shall be arranged by voting group, and within each voting group by class or
series of shares, and show the address of and number of shares held by each shareholder, but
need not include an electronic mail address or other electronic contact information for any
shareholder.
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(b) The shareholders list shall be available for inspection by any shareholder,
beginning two business days after notice is given of the meeting for which the list was prepared
and continuing through the meeting: (1) at the Corporation’s principal office or at a place
identified in the meeting notice in the city where the meeting will be held; or (2) on a reasonably
accessible electronic network, provided that the information required to gain access to such list is
provided with the notice of the meeting. If the meeting is to be held solely by means of remote
communication, the list shall be made available on an electronic network.

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

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

ARTICLE I

DIRECTORS

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

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

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

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

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

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

Section 8. Regular Meetings. Regular meetings of the Board of Directors may be held at
such times and places as shall from time to time be fixed by the Board of Directors without
notice of the date, time, place or purpose of the meeting provided that notice of the first regular
meeting following any such determination shall be given to absent Directors.

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

Section 10. Notice. Special meetings of the Board must be preceded by at least two
days’ notice of the date, time and place of the meeting. The notice need not describe the purpose
of the special meeting. All notices to directors shall conform to the requirements of Article I11.

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

Section 12. Quorum. A quorum of the Board of Directors consists of a majority of the
Directors then in office, provided always that any number of Directors (whether one or more and
whether or not constituting a quorum) constituting a majority of Directors present at any meeting
or at any adjourned meeting may make any reasonable adjournment thereof.
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Section 13. Action at Meeting. If a quorum is present when a vote is taken, the
affirmative vote of a majority of Directors present is the act of the Board of Directors. A
Director who is present at a meeting of the Board of Directors or a committee of the Board of
Directors when corporate action is taken is considered to have assented to the action taken
unless: (a) he or she objects at the beginning of the meeting, or promptly upon his or her arrival,
to holding it or transacting business at the meeting; (b) his or her dissent or abstention from the
action taken is entered in the minutes of the meeting; or (c) he or she delivers written notice of
his or her dissent or abstention to the presiding officer of the meeting before its adjournment or
to the Corporation immediately after adjournment of the meeting. The right of dissent or
abstention is not available to a Director who votes in favor of the action taken.

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

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

Section 16. Committees. The Board of Directors may create one or more committees and
appoint members of the Board of Directors to serve on them. Each committee may have one or
more members, who serve at the pleasure of the Board of Directors. The creation of a committee
and appointment of members to it must be approved by a majority of all the Directors in office
when the action is taken. Article 11l and Sections 10 through 15 of this Article shall apply to
committees and their members. To the extent specified by the Board of Directors, each
committee may exercise the authority of the Board of Directors. A committee may not,
however: (a) authorize distributions; (b) approve or propose to shareholders action that the
MBCA requires be approved by shareholders; (c) change the number of the Board of Directors,
remove Directors from office or fill vacancies on the Board of Directors; (d) amend the Articles
of Organization; (e) adopt, amend or repeal Bylaws; or (f) authorize or approve reacquisition of
shares, except according to a formula or method prescribed by the Board of Directors. The
creation of, delegation of authority to, or action by a committee does not alone constitute
compliance by a Director with the standards of conduct described in Section 18 of this Article.

Section 17. Compensation. The Board of Directors may fix the compensation of
Directors.
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Section 18. Standard of Conduct for Directors.

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

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

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

Section 19. Conflict of Interest.

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

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

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

(3) the transaction was fair to the Corporation.

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

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

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

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

ARTICLE Il
MANNER OF NOTICE
All notices hereunder shall conform to the following requirements:

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

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

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

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

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

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

ARTICLE IV

OFFICERS

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

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

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

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

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

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

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

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

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

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

ARTICLE YV

PROVISIONS RELATING TO SHARES

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

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

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

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

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

Section 6. Transfer of Shares. Subject to the restrictions, if any, stated or noted on the
stock certificates or any agreement amongst the shareholders and the Corporation, shares of
stock may be transferred on the books of the Corporation by the surrender to the Corporation or
its transfer agent of the certificate therefor properly endorsed or accompanied by a written
assignment and power of attorney properly executed, with necessary transfer stamps affixed, and
with such proof of the authenticity of signature as the Board of Directors or the transfer agent of
the Corporation may reasonably require. Except as may be otherwise required by law, by the
Articles of Organization, by these Bylaws or any agreement among the shareholders and the
Corporation, the Corporation shall be entitled to treat the record holder of stock as shown on its
books as the owner of such stock for all purposes, including the payment of dividends and the
right to receive notice and to vote with respect thereto, regardless of any transfer, pledge or other
disposition of such stock until the shares have been transferred on the books of the Corporation
in accordance with the requirements of these Bylaws.

ARTICLE VI

CORPORATE RECORDS
Section 1. Records to be Kept.

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

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

Q) its Articles or Restated Articles of Organization and all amendments to them
currently in effect;

(i) its Bylaws or restated Bylaws and all amendments to them currently in effect;

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

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

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

(vi)  alist of the names and business addresses of its current Directors and officers; and
(vii)  its most recent annual report delivered to the Massachusetts Secretary of State.
Section 2. Inspection of Records by Shareholders.

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

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

1) excerpts from minutes reflecting action taken at any meeting of the Board of
Directors, records of any action of a committee of the Board of Directors while acting in place of
the Board of Directors on behalf of the Corporation, minutes of any meeting of the shareholders,
and records of action taken by the shareholders or Board of Directors without a meeting, to the
extent not subject to inspection under subsection (a) of this Section;
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(@) accounting records of the Corporation, but if the financial statements of the
Corporation are audited by a certified public accountant, inspection shall be limited to the
financial statements and the supporting schedules reasonably necessary to verify any line item on
those statements; and

(3) the record of shareholders described in Section 1(a) of this Article.

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

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

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

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

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

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

Section 3. Scope of Inspection Right.

@ A shareholder’s agent or attorney has the same inspection and copying rights as
the shareholder represented.

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

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

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

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

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

ARTICLE VII

INDEMNIFICATION

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

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

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

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

“Expenses”, includes counsel fees.

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

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

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

Section 2. Indemnification of Directors and Officers.

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

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

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

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

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

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

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

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

@ if there are two or more disinterested Directors, by the Board of Directors by a
majority vote of all the disinterested Directors, a majority of whom shall for such purpose
constitute a quorum, or by a majority of the members of a committee of two or more
disinterested Directors appointed by vote;
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(b) by special legal counsel (1) selected in the manner prescribed in clause (a); or (2)
if there are fewer than two disinterested Directors, selected by the Board of Directors, in which
selection Directors who do not qualify as disinterested Directors may participate; or

(c) by the shareholders, but shares owned by or voted under the control of a Director
who at the time does not qualify as a disinterested Director may not be voted on the
determination.

Section 5. Authorization of Indemnification and Advances.

@ Authorization of indemnification and advances shall be made in the same manner
as the determination that indemnification is permissible under Section 4 of this Article, except
that if there are fewer than two disinterested Directors, authorization of indemnification shall be
made by the Board of Directors, in which authorization Directors who do not qualify as
disinterested Directors may participate.

(b) The Corporation shall indemnify a Director who was wholly successful, on the
merits or otherwise, in the defense of any proceeding to which he or she was a party because he
or she was a Director or officer of the Corporation against reasonable expenses incurred by him
or her in connection with the proceeding.

Section 6. Notification and Defense of Claim; Settlements.

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

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

Section 7. Insurance. The Corporation may purchase and maintain insurance on behalf
of an individual who is a Director or officer of the Corporation, or who, while a Director or
officer of the Corporation, serves at the Corporation’s request as a director, officer, partner,
trustee, employee, or agent of another domestic or foreign corporation, partnership, joint venture,
trust, employee benefit plan, or other entity, against liability asserted against or incurred by him
or her in that capacity or arising from his or her status as a Director or officer, whether or not the
Corporation would have power to indemnify or advance expenses to him or her against the same
liability under this Article.

Section 8. Application of this Article.

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

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

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

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

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

FISCAL YEAR

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

ARTICLE IX

AMENDMENTS

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

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

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

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

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

@).

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

Anna Don is the daughter of Mikhail Don, and helped us obtain documents, and certificates. She is a
registered Marijuana Agent with Massachusetts for Holistic Industries.



Business Plan
Our Business Plan was collaboratively developed by the leadership team of Holistic Industries,

Inc. (*Holistic”) and it exemplifies our collective dedication to the systemic, streamlined and
cost-effective operation of our facility. Our focus is pragmatic and based on the expertise of our
core team, particularly those executives and managers with specific licensed marijuana business
operations experience in many jurisdictions across the country. Advice from our in-house and
third-party expert advisors assured our core strategies are not only compliant with MA
regulations, but are in line with industry standards and best practices. Accordingly, we believe
we are primed for success.

Organization

In 2015, Holistic was originally incorporated as a non-profit corporation pursuant to MGL
Chapter 180 Section 4 but has recently converted to a for-profit corporation. After the
conversion, the operational and executive team remain identical and current operations have not,
and will not, be disrupted in any way as a result.

Our leadership team is comprised of marijuana business experts, many of whom have been
running successful licensed marijuana businesses in highly regulated state programs. Together,
our team brings the requisite business experience, operational know-how and financial discipline
needed to successfully operate a business serving qualified adult-use customers in the
Commonwealth of Massachusetts.

Mission and Background

At Holistic, our mission is to provide customers with the highest quality, safest marijuana
products possible. As our name suggests, we care for the whole person, taking into consideration
mental and social factors along with the physical symptoms of a disease or illness. This means
our company develops and offers a wide range of proprietary strains that increase desired
cannabinoids such as cannabidiol (“CBD”), with its low psychoactivity and lack of other side
effects.

We offer top quality products at the lowest possible price for the customer. It is our promise to
supply products grown using the most environmentally friendly techniques available. We grow
our top grade marijuana in a professional, controlled, and carefully monitored environment using
a cutting edge cultivation system.

Our team comprises the nation’s most knowledgeable experts in cultivation, manufacturing and
dispensing, along with professionals who are top of their fields in security, agriculture, real
estate, and the legal distribution of other highly controlled substances. Our leadership includes



public servants, thought leaders, investors, and representatives of one of the most established
agricultural companies in Maryland.

Founded in 2012, Holistic’s affiliate was the first cultivation center to open in Washington D.C.
and the first to bring CBD to market. Today, our network operates marijuana facilities in four
states and the District of Columbia — and we are growing. Holistic facilities include cultivation
centers, where we grow the highest quality, safest marijuana available; manufacturing/processing
centers, where we develop and package marijuana products; and dispensaries, where we ensure
our customers have the treatments, products and formulations they need.

At Holistic, our top priority is to provide access to quality, safe marijuana within all of the
markets we serve.

Leadership Team

Below are brief biographies of a cross-section of our leadership team. Note, this is not an
exhaustive list.

Josh Genderson

Josh has become one of the luminaries in the marijuana industry, having grown Holistic into a
national medical and consumer goods company and retail dispensary chain. He directly oversees
our affiliate operations in Maryland, Massachusetts, Pennsylvania, Washington, D.C., and
California. Josh’s facilities in Washington, D.C. breed the high-CBD strains that parents have
come to rely upon to treat their children’s seizure disorders. Josh launched Holistic based on the
expertise he gained serving as President of Schneider’s of Capitol Hill, the Gendersons' third-
generation, family-owned liquor store that is a staple of Washington, D.C., He has worked
alongside his father, Richard Genderson, and played an instrumental role in the company’s
growth. Similarly, Josh is a civic leader and generous contributor to charitable causes. He
belongs to the Young Presidents Organization, and he serves as a Board Member of Hearts
Delight, a subsidiary of the American Heart Association and American Stroke Association.

Barry Bass

Barry is primarily responsible for sourcing capital for our growth, helping to analyze and
structure our various transactions and putting systems and controls in place to ensure accurate
budgeting and reporting. Prior to joining Holistic, Barry was the Chief Business Officer at
Willco, where he was involved in raising capital for a medical cannabis operation in Maryland,
including the construction of a state-of-the-art cultivation and processing facility. Prior to
Willco, Barry was the Chief Financial Officer of Carr Properties in Washington, D.C., and



before that he served as Chief Financial Officer of First Potomac Realty Trust (NYSE:FPO),
where he helped the company complete its initial public offering.

Josh Bell

Josh oversees all of Holistic’s operations, including the development and management of
Holistic’s cultivation, manufacturing and dispensary businesses. Prior to joining Holistic, Josh
served as Vice President of Operations for another multi-state medical marijuana company where
he was instrumental in leading its expansion from a single state operation to a national
organization. In particular, Josh was responsible for successfully developing and opening six
cultivation and processing operations, as well as leading operations teams in opening five New
York State-licensed facilities in less than six months and a cultivation facility in Washington,
D.C. in less than 60 days. This included hiring over 200 medical marijuana personnel in
cultivation, retail, administrative, and finance positions. Josh was responsible for the day-to-day
operations of ten medical dispensaries and over 100,000 square feet of controlled grow
environments in six cultivation centers in Washington, D.C., Arizona, New York, Massachusetts,
and Illinois.

Dr. Adam Kavalier

Adam leads Holistic’s science, processing, manufacturing, research and development teams.
With 10+ years of experience in analytical chemistry with specialties in medicinal plants and
cancer pharmacology, Adam is especially focused on the purification and isolation of active
compounds using optimized solvent extraction, chromatography and distillation. He has helped
Holistic develop and validate Standard Operating Procedures and Good Manufacturing Processes
that ensure safe and consistent manufacturing of pharmaceutical grade products. Adam holds a
Ph.D. in plant chemistry from City University of New York and The New York Botanical
Garden, and continued his research at Cornell Medical College, where he focused on cancer
bioenergetics. Adam’s research has resulted in more than 10 peer-reviewed publications and a
patent.

Vince Canales

Vince designed and oversees top-tier, reliable protection and transport for Holistic’s
grow/process and retail locations in Maryland, and directs the local safety and security protocol
teams in Holistic’s other markets, such as Massachusetts. He currently serves as a member of the
Bowie City Ethics Commission, is a member of the Maryland Police Training Commission, and
is the President of the Maryland State Fraternal Order of Police. Vince served six years in the
United States Air Force (USAF) and was awarded the National Defense Medal for Service



during Operation Desert Storm. He is an alumnus of the prestigious Harvard Kennedy School
Executive Education program.

Jamie Ware

Jamie ensures the compliance of Holistic’s cultivation, processing and dispensing operations.
Jamie writes and implements Holistic’s Standard Operating Procedures, conducts compliance
audits, and works with regulators across all markets. Prior to joining Holistic, Jamie worked with
cannabis and healthcare companies as a government relations professional, ensuring their
compliance with federal, state and local law. Jamie has received a number of awards for public
interest work, has contributed to various publications, has presented at numerous national
conferences and serves on various community boards.

Organizational Principles

To maintain a clear focus on our mission to provide top quality marijuana at affordable prices,
we have developed a core set of organizational principles to guide decision-making in our day-
to-day operations, including:

e Maintaining adequate capital funding and sufficient cash reserves to ensure
uninterrupted operations in strict adherence to our mandates. Holistic will never
prioritize profits over the quality of our performance and our products.

e Maintaining a business model focused on strict regulatory compliance and continual
improvement utilizing the newest technologies and research findings in healthcare,
medicine, pharmacy, agriculture, genetic selections, environmental conservation, and
cannabinoid science.

Holistic has engaged the most qualified team members in marijuana to bring unmatched
expertise and access to proprietary intellectual property to our operations in order to speed up our
learning curve, obviate common start-up errors, and eliminate preventable mistakes. Our team
will ensure we adopt comprehensive policies and procedures addressing these areas as well as:
cash management and accounting, adverse events and product recalls, regulatory compliance,
contract procurement, emergency preparedness, environmentally conscientious policies,
equipment and facility maintenance, incident management, inventory tracking and control,
community outreach and communications, cultivation and production, quality assurance and
quality control, recordkeeping, research and development, safety and security, staffing and
training, strategic planning, secure product transportation, and waste management.

Compliance



Holistic demands 100% compliance with regulatory mandates at all times. We will maintain a
regulatory compliance program, with guidance and oversight from Jamie Ware (a regulatory
compliance expert with vast industry experience), that features:

e Two-agent verification for all critical tasks, audits, transportations, and data entry related
to quality assurance and inventory control.

e Engagement of qualified local legal counsel to assist in municipal and state level legal
matters.

e Independent audits and site inspections

e Annual compliance training for all employees and management to review governing
laws and regulations and to provide all applicable updates, changes and amendments.

Security and Control

The safety of people and products is considered in every planning and operating decision we
make. Holistic will maintain a security program, with guidance and oversight from Vince
Canales (a retired law enforcement official), that features:

e State-of-the-art security systems and extensive security training for all agents, including
regular refresher training and mandatory comprehension testing.

e On-site guard services and commercial security equipment vendors.

e Regular equipment inspections to gauge functionality and updates/enhancements

Quality Assurance and Quality Control

Our operating procedures were developed with a series of redundant quality assurance and
quality control measures. Holistic will maintain a quality assurance program that features:

e Extensive quality assurance and quality control training for all agents including regular
refresher courses and mandatory comprehension testing.

e Two-agent verification for all critical tasks and data entry related to quality assurance
and inventory control.

e Multiple established quality assurance and quality control checkpoints whereby agents
are required to inspect plants and products to ensure they meet our stringent standards

e An in-house team dedicated to the continual oversight and audit of the quality of our
products.

Sources and Amount of Finances

Holistic’s sole sources of finances are our current owners, as identified below.



Owner/Financial Approx. Value of Capital
Contributor Provided

Josh/Morgan Genderson $53,333.33

Staci Walkes $53,333.33

Richard Genderson $53,333.33

Avery Road LLC $5,000,000

Liberty Capital Partners $10,000,000

TOTAL $15,159,999.99

Note, based on our financial planning and projections, the available capital is more than
sufficient to cover all anticipated capital expenses related to our business operations. Given our
cost structure and access to capital, Holistic is capable of covering all capital and operational
expenses for the foreseeable future without the need for further capital injections.

Marketing Plan

All product marketing will be compliant with Massachusetts and local law, rules and regulations.
Specifically, Holistic will not market products through broadcast and instead will rely on the
following:

e In-store signage and in-store print materials (i.e., daily product offerings will be marketed
using a physical menu provided to in-store customers). No signage or print materials shall
be visible from a public right of way.

e Online advertising through our permission-based website that will display photos and
information on the day’s product offerings.

e Indirect online advertising through third-party dispensary review websites (e.g.,
Weedmaps and Leafly).

e Email blasts to customers who opt-in for such digital communications upon registering
with our facility (frequency is expected to continue at 1-2 times per week).

e Word of mouth marketing from our customers.

Sourcing Marijuana Product

Our inventory will initially be 100% sourced from Holistic’s own cultivation/manufacturing
facility located in Monson, MA. Notably, at Holistic, our mission is to provide customers with
the highest quality, safest marijuana products possible. Our manufacturing arm develops and
offers a wide range of proprietary strains, including many CBD strains with low psychoactivity
and lack of undesirable side effects. Across the U.S. and in MA, we offer top quality products at
the lowest possible price for the customer. It is our promise to supply products grown using the
most environmentally friendly techniques available.



As demand increases over time, we anticipate supplementing our own marijuana products with
additional inventory sourced from supply vendors licensed in the Commonwealth, many of
whom we have existing business relationships within other marijuana jurisdictions across the
U.S. When the time comes, our MA Sales Department will communicate with the appropriate
parties of available suppliers to negotiate supplier agreements and then coordinate purchase
orders to accommodate market demand.

Green Practices

Throughout all our affiliate marijuana operations across the country, we employ sustainable
green practices and use renewable energy sources with a preference for eco-friendly efforts in all
our designs, builds and operations. With regards to business operations, we wholeheartedly seek
to minimize waste and mitigate our facilities” environmental impact, which is in line with our
corporate commitment to “do no harm.”

Holistic has developed and refined numerous standard operating procedures as well as other
policies focused on improving environmental efficiencies and reducing our resource demand. We
have implemented these same methods in our MA facilities and will continue to introduce new
and improved concepts in the future. Below are some examples:

e We only use VOC-free paint

e Wherever possible, we use LED bulbs in our lighting fixtures (which as the added benefit
of reducing our cooling needs in warmer months)

e Wherever practical, we use motion-based lighting systems that automatically shut off
after a pre-set period of time (e.g., in our bathrooms, vault, and private
education/consultation room)

e All staff is encouraged to turn off lights and non-essential electrical devices as they leave
a room that is unoccupied

e We provide re-usable totes for product storage within our vault

e We installed on-demand water heaters in our sinks

e We encourage all staff to walk, bicycle, use public transportation or share-riding services,
and/or other green methods to get to work and we also encourage staff to use plug-in
hybrid or electric vehicles

e We encourage our customers to walk, bicycle, use public transportation or share-riding
services, and/or other green methods to get to our dispensary facilities and we intend to
introduce a price subsidy program offering up to 5% discount on their purchase to those
who prove they used approved green methods to reach our store

e To the extent permissible under current regulations, we strive to be a paperless facility
(we create and store as many records as practical in a digital format, as opposed to
keeping paper copies)



e We employ a recycling program for cans, cardboard, paper, and other typical office
rubbish and use a dedicated recycling dumpster in the back of our facility

e Many in-store furnishings are up-cycled or second hand

¢ We installed a commercial-grade HVAC system equipped with HEPA filters to reduce
airborne contaminants

e We are exploring the possibility of hiring an environmental quality expert to help us
improve our facility designs and create and implement additional green policies and
procedures

Aside from the above-mentioned green practices and strategies, we strongly prefer to introduce a
product packaging recycling program which is currently not permitted under Commonwealth
law. In this program, which we deploy in other jurisdictions where it is lawful, we encourage our
customers to return product packaging for recycling and re-use purposes in exchange for a
discount or other incentive. We then return the packaging to our product suppliers for inclusion
in their recycling program (where the containers are cleaned, sanitized and re-used or are
otherwise recycled and re-purposed).

Disadvantaged Persons and Local Resident Staffing

Holistic will continue to work side by side with the local community to employ a completely
locally-based management and staff and train them on our standard operating procedures and
established work plans. All positions will be offered reasonable, living wages with benefits,
including health care and retirement plans.

All prospective employees are properly screened during the application, interview and hiring
process to ensure that they meet both the requirements set by CCC regulations, and our own
stringent internal standards for qualifications, experience, character, and professionalism. Our
staffing plan includes a job description for each position in the company’s structure, and the
desired level of education, training, core competencies, and experience required to fill each
position. We will ensure that all hired employees are familiar with the company’s hierarchy in
order to understand the supervisory structure of our organization.

We believe that diversity and inclusion are critically important as core business strategies that
contribute to the overall success of an operation locally. When a company’s workforce reflects
the community it serves, it is better able to understand and meet the needs of customers and the
region at large. As many of us are deeply rooted in the MA community, we know firsthand how
important this is in practice.

We will implement our mission to advance diversity and inclusion in four core areas of our
operations:

1. Company leadership

2. Recruitment and hiring



3. Professional development and retention
4. Partnerships with vendors

We will promote this vision through diversity-oriented hiring events, contracting with companies
owned/operated/staffed by disadvantaged groups to fulfil operational needs related to
architectural, engineering, design, construction, construction management, security, legal,
janitorial, and other supporting services.

In order to reflect diversity throughout our organization, including providing opportunities for
leadership, we will establish hiring and placement goals based on labor force statistics in the
region. Our official Affirmative Action Plan (“AAP”) contains a number of action-oriented
objectives which will ensure we reach our placement goals.

Diversity Goal: Recruitment and Hiring

We will strive for, achieve, and maintain employment participation for protected group members
(including but not limited to racial minorities, women, veterans, disabled persons, and other
disadvantaged local residents) throughout all job categories in proportion to the local labor force.
Through active recruiting and careful development of job descriptions and training programs, we
will ensure that overly restrictive and unnecessary minimum requirements will not limit our
ability to employ diverse and disenfranchised candidates.

Diversity Goal: Professional Development and Retention

We will maintain employment participation for protected group members by retaining diverse
employees and ensuring equal opportunity for advancement. Emphasis will be placed on hands-
on skill development, promoting from within, and continued education opportunities. We will
implement an onboarding process to orient new employees, which will ensure full understanding
of their rights and obligations under the company’s equal opportunity, anti-discrimination, and
anti-harassment policies. It will also apprise them of relevant provisions of the Americans with
Disabilities Act.

Diversity Goal: Partnerships with Vendors

We will be seeking partnerships with reputable, high quality diverse vendors and suppliers to
provide third-party services necessary to achieve our goals. With all qualifications being equal,
we will give preference to engaging locally based certified disadvantaged-owned businesses for
support services and supplies.



Plan for Obtaining Liability Insurance

Since Holistic Industries, Inc. (“Holistic”) commenced medical marijuana operations as a Massachusetts
Registered Marijuana Dispensary (“RMD”), we have consistently maintained adequate liability insurance
from a reputable insurer. Upon award of a license to serve adult-use customers, Holistic will continue its
existing liability insurance policy in full compliance with all applicable MA law and regulations. Below,

please find a copy of Holistic’s Certificate of Liability Insurance.
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Quality Control and Testing

Holistic has learned that designing and implementing a comprehensive quality assurance (QA)
program is absolutely critical to ensure quality control (QC). We strive to create a systematic approach
to dispensing that ensures uniformity, consistency and predictability in products provided to
consumers. Our QA program consists of detail reviews, inspections and testing at key checkpoints
during the dispensing process. So long as each member of our team is performing to expectations,
particularly with regards to adhering to our QA protocol, we will dispense products that meet our
internal QC standards of excellence.

To verify the quality and integrity of the products we dispense, we require all marijuana products
acquired from suppliers to pass testing by an independent testing laboratory. Agents working in our
purchasing department will be tasked with, among other things, analyzing independent lab results for
products purchased to ascertain the safety, health, integrity, viability, stability and purity of products
we intend to dispense to customers.

All staff will be required to immediately report to departmental managers any actual or potential QA
violations and/or QC issues, including any matters affecting product integrity, facility cleanliness and
sterility, tool and equipment functionality, storage conditions issues, and so on. All issues which may
ultimately adversely affect consumers will be immediately rectified, which may include measures to
quarantine, dispose and destroy contaminated or otherwise unsafe products that do not meet our
standards of excellence. Further, the internal procedures will comply with the reporting, surveillance,
isolation and quarantine requirements of 105 CMR 300.000.

Quality Assurance and Quality Control Policies & Procedures
Inventory Management

As a critical component of our QA program, every action taken to products upon receipt from a
supplier is recorded in our electronic inventory tracking system, LeafLogix. Analyses of inventory
reports by management are used for quality monitoring and quality improvement purposes. To
implement this aspect of our program, every will be issued a unique product identification number and
entered into LeafLogix. All actions taken to products, including all transfers, stocking, re-stocking,
storage, sales, etc., will be recorded in LeafLogix.

These inventory tracking techniques facilitate our QA program by providing our team with detailed
information on each product in our facility, including each agent who performed an action related to a
subject product and the agent who recorded such action in LeafLogix. Using this method, we are able
to instantly create detailed reports for each and every product onsite, which can then be analyzed by
our QA team.

Quality Assurance Inspections




Authorized staff will be tasked with constantly analyzing and assessing all products during every stage
of dispensing to prevent and/or mitigate any deficiencies, pest/disease outbreaks or other issues which
could be detrimental to the safety and quality of our products. Redundant techniques include
package/label inspections each time a product is handled by staff.

Additional measures to ensure product quality and quality improvement as part of our QA program
include: daily facility and equipment sterility and cleanliness protocols, utilizing HEPA filters and
other filtration devices as appropriate, safe and adequate potable water supply, promoting staff
hygiene, ensuring Good Handling Practices (GHP), and promoting a healthy workplace environment.

Inspection Schedules

Holistic will continuously perform visual inspections of marijuana products each time a product is
handled (from the time it is received from a supplier until it is dispensed to a customer) to ensure there
is no visible contamination concerns and that packaging is properly sealed and not tampered with.
Any products suspected of an issue will be transferred to quarantine immediately for further
investigation.

Additionally, all room surfaces, air filters, and irrigation equipment are examined for evidence of pest
and pathogen contagions. Remediation and corrective measures must be taken immediately to ensure
a clean and sanitary workplace environment.

Product Receiving and Initial Quality Assurance Inspections

Our Standard Operating Procedures (SOPs) for the receipt of marijuana delivered by registered
suppliers not only ensure the safety of all persons involved in the delivery/receipt process but also
ensure that every product received will be fully inspected for quality assurance (QA) before it is
cleared for dispensation. All inspection activities, and the quantity and type of materials received, will
be recorded in LeafLogix. The entire delivery QA inspection and receipt process will take place in full
view of our active surveillance system and will be monitored by security both in-person and via the
surveillance feed.

Real-world tested policies and procedures ensure the safe, secure and proper receipt of all marijuana
products. All appropriate staff authorized to receive and handle product deliveries will be thoroughly
trained upon hire and again during mandatory annual refresher training. All dispensary staff will
undergo group and one-on-one product receipt and handling-related training, including situational
awareness and security measures related to deliveries, proper product QA reviews, ideal product
storage conditions, adverse event and quarantine protocol, and diversion prevention and detection
techniques.

All staff, regardless of whether it is part of their regular duties, will undergo product delivery SOP
training to ensure an overall safe environment and provide us an opportunity to easily substitute a
receiving agent if need be. Violations of protocol may lead to suspension or termination.



Receiving Room & Receiving Protocol

All marijuana deliveries will be received in our heavily monitored receiving room to prevent
unauthorized entry to the interior of the facility. This area will be properly lit and ventilated. Security
must verify all transport agents before escorting them to our receiving room.

Transport agents must provide a transport manifest identifying all products in the shipment which will
be used to verify the accuracy of the shipment as products are unpacked and inspected onsite. Our
security manager will oversee all receiving activities and ensure an uninterrupted chain of custody. All
receiving and new product transfer procedures will be handled by a minimum of two authorized
agents, including at least one security guard, and will be conducted within the view of our surveillance
cameras.

Below are the basic policies and procedures for receiving marijuana from registered suppliers:

e Deliveries will only be accepted during operational hours.

e The supplier transport team must call in advance of arrival to indicate an accurate 10-minute
window of time for their expected arrival and provide an accurate description of the transport
vehicle (e.g., make, model, color, license plate number) and basic identifying information of
the transport team (e.g., name, physical description). This will allow staff to adequately
prepare for receiving procedures, including conducting a security sweep and ensuring all other
proper security measures are in place.

e Upon arrival, the transport team must provide identifying documents (e.g., current
government-issued photo identification card, CCC-issued agent registration card, and
supplier-issued identification badge, all with matching information) to security personnel
awaiting their arrival. Those who do not provide the required documents will be prohibited
from entering our dispensary.

e Once security has authenticated and verified the transport team’s identifications and
credentials, the transport team will proceed with the remaining authorized visitor access
procedures, including signing our visitor log (which will be maintained and stored with a
photocopy of all identification documents provided to security) and obtaining a visitor
identification badge which must be visibly worn while on the premises.

e Once visitor registration procedures have been completed, the transport team must provide
security the transport manifest which must then be compared against the advanced copy to
verify the information matches exactly.

e Once the manifest has been verified as accurate, the transport team will be invited to unload
the product shipment. Security will facilitate transport team access to the receiving area.
Notably, the transport team must be escorted by security at all times while on premises and
conduct all activities within view of surveillance system.

¢ Note, our security team has the discretion to conduct the secondary visitor access procedures,
including review and confirmation of the transport manifest, within the receiving area for
security purposes

e Once in the receiving area, transport agents may not unpack the shipment until authorized by
security after the access area is secure.

e Once authorized, transport agents will unpack the shipment while our receiving team conducts
a physical audit, on a line item basis, against the transport manifest to ensure the shipment
matches the manifest. Items will also undergo initial QA inspections for packaging and
labeling compliance to ensure products are undamaged, unexpired, and otherwise qualified for



dispensation. All inspections and confirmations will be recorded in our electronic inventory
and record keeping system.

e Marijuana may not be mishandled or mistreated. Unfit and unsafe items must be rejected.
Should a product’s label be obscured, damaged, illegible, or otherwise unfit, staff will reject
the product and have it returned to the originating supplier.

e Once all items are unpacked, receiving agents will conduct a second review to verify shipment
accuracy and confirm the packaging and labels meet our QA standards. Once re-verified,
receiving agents may accept the approved items, request the transport team to sign/date audit
records attesting to shipment accuracy, and take full custody of the shipment. A compliant
transaction receipt will then be issued.

e If adiscrepancy is discovered, staff will refuse acceptance of the item and immediately report
the discrepancy to law enforcement and to the CCC, if appropriate.

e Upon acceptance of a delivery, transport agents will be escorted from the receiving area back
to their vehicle. Once ready, the transport vehicle must leave immediately.

Once the transport team has safely exited the receiving area, our receiving team will immediately
enter all products into LeafLogix and confirm for a third time the accuracy of the delivery against the
transport manifest and compliance with our QA standards for quality, integrity, packaging and
labeling. The results of each QA inspection for the delivered products will also be recorded.

Upon entering a product into the system, a unique product number will be issued for tracking and
record keeping purposes. All entries into the LeafLogix system will include the unique employee
identification number of the staff member taking the relevant action so that we know who is/was
responsible for each step in our integrated processes. All appropriately authorized staff members will
be thoroughly trained in the use and functionality of the LeafLogix software system to ensure the
accuracy and integrity of our inventory program.

Once each item has been entered into the tracking system, staff will immediately transfer the products
to the vault for secure storage. Only the minimum number of highly trained and trusted employees
necessary for efficient operations will be authorized to access the vault, and they will only be
permitted access for the minimum amount of time necessary to perform their duties. Moreover, the
vault will be heavily monitored 24/7 by our recording surveillance system.

Transfer of New Products to Secure Storage

Upon the successful conclusion of product shipment receiving activities, the supplier’s delivery team
will exit the receiving area of the facility and return to their transport vehicle. Once the receiving area
has been secured, then our new product shipment receiving agents will:

¢ Inspect all new products and product packaging to ensure:
0 The integrity of the containers and packaging
0 The legal compliance of all affixed labels
0 No new products are expired, damaged, deteriorated, mislabeled, contaminated or
recalled
0 The containers or packaging have not been opened, breached or otherwise tampered
with
e Ensure all new products have been successfully entered into our LeafLogix inventory tracking
system



Once the above has been confirmed, the receiving agents will immediately transfer all new products to
the vault for storage. As products are placed into storage, they will be carefully accounted for and
inspected again to guarantee they meet our QA standards for the particular product type.

All receiving and new product transfer procedures will be handled by a minimum of two authorized
agents and will be conducted in the presence of security agents and within the view of our recording
surveillance system. Once a new product transfer has been completed, receiving agents will:

e Exit the vault ensuring the door has been fully closed, secured, and locked

e Update the LeafLogix system with all actions taken to the products, and

e Immediately notify the dispensary manager and security manager that all new products have
been safely transferred to secure storage

Generally, all marijuana approved for sale must be in a sealed container that cannot be opened without
obvious damage to the packaging. Any products packaged and labeled for that fail to meet any of the
mandates above will be rejected at the point of delivery or transferred to quarantine.

Quarantine

Our facility is be equipped with a quarantine area for the inspection, and destruction/disposal (if
necessary), of marijuana, including products whose packaging or labeling does not meet regulatory or
internal QA standards. Our quarantine room is an area used for the storage and inspection of
marijuana that is unfit, expired, damaged, deteriorated, mislabeled, contaminated, recalled or whose
containers or packaging have been opened or breached.

After transfer to quarantine, authorized agents must inspect all quarantined materials (and their
packaging, if applicable) to assess the integrity of the material, the likelihood of the spread of
contamination throughout the facility or to other inventory, and/or any other threats posed by the
waste. They must also update LeafLogix to note the quarantine transfer and details of the inspection.
Immediately following the safe transfer of all quarantined materials, employees will notify
management. Once in quarantine, materials will be subject to redundant investigation, examination
and testing by authorized QA staff. Quarantine materials will remain in the quarantine room until the
marijuana is either salvaged (based on the results of the quarantine review and the nature and reason
for quarantine), destroyed or otherwise disposed of in accordance with protocol.

Marijuana Product Handler Requirements

Employees must conform to best hygiene and sanitary practices while on duty, including:

¢ Maintaining adequate personal hygiene

e Wearing proper clothing, including gloves

e Washing hands thoroughly in an adequate hand-washing area before starting work and at any
other time when hands may have become soiled or contaminated



Employees handling marijuana must comply with the requirements for food handlers specified in 105
CMR 300.000: reportable Diseases, Surveillance, and Isolation and Quarantine Requirements.

Employees must wash hands per established SOPs when handling marijuana. These requirements
include washing hands with soap and hot water before beginning work, after using the lavatory and
after meal breaks. Employees who are showing signs of illness, open wounds, sores or skin infections
will be sent home and not allowed to handle marijuana until fully recovered. These instructions will be
posted in appropriate areas such as lavatories, breakrooms and lunch areas, and in multiple languages,
as needed.

All areas, including contact surfaces, will be maintained with the utmost attention to cleanliness. The
facility will be regularly cleaned to prevent contamination and unsanitary conditions. All cleanings
will be closely monitored to ensure that the marijuana is not contaminated and does not come into
contact with cleaning solutions.

Those employees failing to follow marijuana product handler requirements will be subject to
discipline, up to and including suspension or termination.

Prevention of Contaminants Entering the Facility

In accordance with 935 CMR 500.105(3)(b)4, Holistic will have sufficient equipment space necessary
for sanitary operations, including space for placement of equipment and storage of materials (ie,
supply and janitorial closets). Related, all toxic items will be identified, held, and stored in a manner
that protects against contamination of marijuana products (they will be stored in a segregated storage
closet designated for toxic item storage only).

In compliance with 935 CMP 500.105(3)(b)6, our facility, including all floors, walls and ceilings, is
constructed in a manner allowing for adequate cleaning and repair. Related, the facility has compliant
plumbing systems and compliant lavatory systems (employees are provided adequate, readily
accessible toilet facilities that are maintained in a sanitary condition and in good repair), which was
required to obtain our local C/O. Our plumbing is of adequate size and design, and is adequately
installed and maintained to carry sufficient quantities of water to required locations throughout the
facility. Plumbing properly conveys sewage and liquid disposable waste from the facility. There is no
cross-connections between the potable and waste water lines.

Holistic will monitor and control the access of people and materials entering and exiting the facility.
Within the operational zones of the facility, specific safety, security and sanitation standards of
operation are strictly enforced to guide employees in the proper execution of their various work tasks
and product handling. Staff will only have authorized access to the specific areas where they work,
eliminating unnecessary employee traffic within the facility, thus reducing the likelihood of any
contamination.

All interactions between agents and plants are recorded in LeafLogix and any potential source of
problems must be recorded, reported and addressed before agents engage other daily duties.



Upon finding a potential problem that may cause a sanitation or other QA concern, the agent must
immediately place a red magnetic triangle at the entrance door of the affected room. The triangle at the
door acts as a visual notification for agents who may be coming to work on a new shift or are
otherwise unaware of the triggering event. After proper recording, reporting and addressing of the
problem, staff will affix a written warning notice to the room’s door explaining the event so all staff
who attempt to enter the room are aware of the situation and can adjust their procedures accordingly.
All information on the notice will also be documented in our recordkeeping software. Once the event
has been remedied, the warning triangle and the warning notice are removed.

To further guard against contamination, all materials entering our facility undergo a specific screening
process. Prior to accepting a delivery, receiving agents will confirm that the delivery is expected, and
the items being delivered match the order placed. After accepting the delivery, agents will separate the
items from packaging materials. These packaging materials are potentially a source of contaminants
and therefore will be discarded promptly outside of the facility and never allowed to enter the facility
from beyond the receiving area. The items delivered will be visually inspected for contaminants and
cleaned with a sanitizing product. Only then will the delivery be approved for transfer to the interior of
the facility (after a final visual inspection for contaminants).

Facility Cleanliness and Contamination Prevention

Maintaining a clean, sanitary environment mitigates the potential for contamination and reduces
potential safety and health concerns for customers, staff and products. Holistic will ensure the highest
possible level of cleanliness within the dispensary under the supervision of the manager. The manager
oversees all maintenance, cleaning and sterilization activities and inspects staff activities to ensure the
safety and integrity of our dispensary environment is maintained at all times. Staff must record
detailed cleaning logs in LeafLogix, our preferred electronic inventory and record keeping system,
each time they complete their maintenance/cleaning responsibilities. The manager will review all logs
for accuracy and retain them for safekeeping.

Cleaning and sanitization procedures will take place at the beginning and end of each work day and at
other times, as needed. We will ensure that all floors, walls and ceilings are always kept in clean
condition. We will use organic cleaning supplies, including an environmentally friendly bleach
alternative solution and/or anti-microbial soap when appropriate. Staff will follow a daily checklist
issued by the manager. At the beginning and end of each business day, agents will reference the
checklist to note which areas and items need cleaning and/or sanitization. Items will include windows,
doorknobs, welcome mats, countertops, chairs, floors, the vault and quarantine area, lavatories, break
room, computers/tablets, display cases, etc. As each item is cleaned, the responsible agent must initial
the checklist next to the item(s) upon completion.

Special attention will be paid to areas receiving high customer traffic. Doorknobs, counters and
surfaces which customers and staff frequently handle must be sanitized regularly throughout the day.
Alcohol-based hand sanitizer will be made available at each point-of-sale station, the waiting room
and at reception.

Specified, sensitive items must be thoroughly cleaned at least once a week, including security system
components, receiving & storage rooms, break room, vault, quarantine area, manager’s office and any
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other key areas that have a relatively light traffic flow. As each item is cleaned, the responsible agent
must initial the checklist next to the item(s) upon completion.

Staff will be given a detailed checklist at least once a month of items requiring more intensive
attention when cleaning and/or sanitizing. Such items include the exterior of the building — windows,
sidewalks, etc. As each item is cleaned, the responsible agent must initial the checklist next to the
item(s) upon completion.

Equipment Sanitation and Maintenance

We will maintain all tools and equipment that may come in direct contact with humans or marijuana
in a sanitary condition to maintain a clean workplace and to prevent potential contamination. All
agents will be thoroughly trained on the sanitation policies and procedures. Standard protocols include
daily equipment cleaning and sanitation as part of opening and closing procedures with the goal of
maintaining a clean, sanitary, and contamination-free environment.

All equipment that may or has come in contact with marijuana during operations must be cleaned and
sanitized immediately after coming into contact with marijuana and at the open and close of business
(whether they have been used or not).

Dispensary agents will be trained to inspect each piece of equipment prior to use, particularly if such
use involves contact with marijuana. If any equipment is suspected of being contaminated in a manner
which cannot be cleaned or sanitized (i.e., it is unsalvageable and may pose a health and safety
concern to customers or staff), it must be immediately disposed and removed from the dispensary to
mitigate the potential spread of contamination.

Upon suspicion of such unsalvageable equipment, the agent must notify the manager who will oversee
the subsequent disposal activities. The manager will also oversee all equipment contamination
prevention procedures and will inspect the work of employees to ensure the highest level of
cleanliness is maintained.

Testing

Holistic will take all reasonable measures to ensure that all marijuana acquired from registered
suppliers have been tested and verified as contaminant-free in a manner consistent with MA law and
regulations. Such measures include but are not limited to:

e Giving priority to suppliers who have their products tested by a reputable independent
laboratory

e Requesting and reviewing all testing laboratory results of each batch of marijuana prior to
accepting delivery of the same

e Rejecting any marijuana deliveries where the products have not been tested or credibly
verified as being contaminant-free

e Including a clear provision in each purchase order contract that all marijuana must be tested
and verified as being contaminant-free

e Implementing a comprehensive quality assurance program to ensure the integrity of all
marijuana in our inventory through required product inspections at key checkpoints during the
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dispensing process, beginning with the receipt of a marijuana products from a supplier and
ending upon dispensation to a qualified customer

If Holistic ever becomes aware of an instance where a supplier provided a marijuana product that was
not free of contaminants, we will immediately suspend all transactions with such supplier until we are
satisfied that the issue was either an isolated incident or sufficient corrective measures have been put
in place to rectify the manufacturing issue.

To ensure products received from suppliers do not become contaminated while on the dispensary’s
registered premises, we will follow strict QA SOPs and rigid sanitation and safety measures.

Upon identifying a product batch that fails lab testing or is otherwise unfit for dispensation,
management will be immediately notified and staff will commence the secure transfer of affected
products to quarantine. Authorized agents tasked with quarantine transfers will:

e Inspect all quarantined products to assess:
0 The integrity of the containers/products
0 The likelihood of the spread of contamination to our facility or other inventory
0 Any other health, sanitation, safety, or security threats posed by such products
e Update LeafLogix reflecting the transfer

Once the above has been confirmed, agents will immediately transfer all affected products to the
access-controlled quarantine room and carefully place the affected items in the appropriately
designated secure, lockable air-tight storage bin for the safe and segregated storage of the quarantined
products. These storage bins will be utilized as single-purpose, dedicated units for the secure storage
of specific types of quarantined products, and will be color-coded and clearly labeled accordingly
(e.g., there will be a blue bin specifically dedicated for “recalled products,” an orange bin specifically
dedicated for “expired products,” a red bin specifically dedicated for “contaminated products,” and so
on). The purpose of this segregation system is to:

e Allow for a proper investigation or examination of affected products without risk of
confusion, cross-contamination, or other concerns which could affect the integrity of an
investigation or examination

e Facilitate the organization of the quarantine area
e Facilitate the accuracy and integrity of any recall activities and related recordkeeping
e Facilitate the orderly destruction, disposal, and removal of unsalvageable products

All quarantine transfers will be handled by a minimum of two trained agents and will be conducted
both in the presence of security agents and within the view of our recording surveillance system.
Agents effectuating the quarantine procedures must wear appropriate protective gear (e.g.,



pharmaceutical-grade nitrile gloves, eye goggles, smocks/lab coats, etc.). Once a quarantine product
transfer has been completed, agents will:

e Exit the quarantine room ensuring the door has been fully closed, secured, locked, and
alarmed

e Update LeafLogix with all actions taken to the products

e Immediately notify management that all affected products have been safely transferred to
quarantine

Once in quarantine, products will be subject to further investigation, examination, and testing by
highly trained staff. Quarantine products will remain in quarantine until they are either:

e Salvaged (based strictly on the results of any investigation, examination, and/or testing and the

nature and reason for the quarantine), or
e Destroyed or otherwise disposed of

Note, if a product can be safely salvaged, it must be re-tested by an independent laboratory and
successfully pass all testing before approval for sale.
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Maintaining Financial Records

Recordkeeping Processes and Policies

Holistic Industries, Inc. (“Holistic”) uses established recordkeeping procedures with strict
protocols for the efficient and effective creation and maintenance all required reports, records,
logs, recordings, and other important business data, information, and documentation. All
recordkeeping systems will strictly comply with 830 CMR 62C.25.1 and any other
recordkeeping requirements under Massachusetts law, including without limitation 935 CMR
500.140. In conforming with these protocols, we will create and maintain written and/or
electronic records, as appropriate, and securely store them for a period of at least 5 years.

Electronic Recordkeeping Software
To generate and maintain electronic records, including but not limited to financial records,
Holistic utilizes the LeafLogix recordkeeping software system.

LeafLogix is a widely utilized, proprietary seed-to-sale inventory tracking and recordkeeping
system with the capability to digitally record and store records for instant and long-term analysis
purposes. Generally, we will use LeafLogix to track and record all
actions/information/documentation related to dispensing, processing, receiving, packaging,
labeling, handling, transferring, transporting, storing, stocking, disposing, returning and recalling
marijuana products in accordance with all applicable laws, rules, and regulations.

All entries into the LeafLogix system will include the unique employee ID number of the staff
member taking the relevant action and recording the information in the system so that we know
who is/was responsible for each step in our integrated processes, including who created each
record or report. All appropriately authorized staff members will be thoroughly trained in the use
and functionality of the LeafLogix software system to ensure the accuracy and integrity of our
recordkeeping system.

All equipment and data will be analyzed on a monthly basis to ensure that the data has not been
manipulated and that no software has been installed that could manipulate or alter sales data. If
Holistic suspects tampering, it will immediately contact with the Commission and act in accord
with 935 CMR 500.140(6)(e). Records of the monthly analyses will be kept and produced upon
request to the Commission.

Financial Records Retention

Holistic uses best security practices for records storage, including but not limited to sales
records, audit records, banking records, accounts payable/receivable records, budget and
financial planning records, and other business records. All physical financial records will be
securely stored in a manager’s office (which will be access-controlled) within a commercial
grade storage cabinet, closet, or other secure place to protect them from tampering or theft. Only
authorized and properly credentialed agents may access the records. All electronic records will
be stored in LeafLogix in a manner that is password protected, TLS/SSL encrypted, and
accessible only to those authorized persons with proper credentials.




Our dispensary will have an electronic back-up system for all written and electronic financial
records. Duplicate records will be stored within an access-controlled facility maintained or
recommended by our trusted commercial security monitoring service provider (e.g., Iron
Mountain), if approved by the CCC. Holistic will require our offsite record storage location to be
protected by 2 independent security alarm systems monitored by 2 independent commercial
security monitoring services, if requested by the CCC.

Dispensing Transaction Records

Upon the successful completion of a marijuana sales transaction, a dispensary agent will issue a
transaction receipt then access and update our electronic recordkeeping system with all pertinent
sales information, including information recorded on the sales receipt, including:

e The date and time of dispensation
e The quantity, type, and form(s) of marijuana dispensed
e Any other required data

Upon each completed transaction, Holistic will immediately update our electronic tracking
system with the information contained on the sales transaction receipt, thereby ensuring real-
time, accurate information on cultivation sales activities are readily available to system users.

At all times, Holistic will implement sound accounting practices to ensure separate accounting
for marijuana and non-marijuana sales in accordance with 935 CMR 500,140(6)(f).

Financial Records
In accordance with 935 CMR 500.105(9) as well as industry best practice, Holistic will create
and maintain the following financial records:

Annual budgets

Financial forecasts and other business planning reports

Balance sheets

Income statements

Cash flow statements

Transaction and sales records, including copies of receipts
Expenses and expenditures records

Bank statements

Tax records

Financing agreements (e.g., copies of loan documents, lines of credit, etc.)
Financial audit records, both internally and independently produced

All financial records will be made available to the CCC upon request and during any inspection
of our sites and facilities.



Qualifications and Training
Dispensary Position, Responsibilities and Required Qualifications

Below are job descriptions identifying the initial positions and responsibilities at Holistic Industries,
Inc.’s (“Holistic”) dispensary facility.

DISPENSARY MANAGER
Job Summary Supervise and coordinate activities of workers engaged in dispensing activities and
customer consultations. Apply knowledge of retail-pharmacy best practices.

Responsibilities:
e Oversee dispensing plan, including the management of staff, maintenance/protection of
confidential customer information, safe handling of marijuana inventory.
Prepare and assign daily tasks to dispensary associates based on dispensing plan.
Observe staff to ensure safe, secure and high-functioning work environment.
Oversee quality control standards to ensure consistent and safe customer experience.
Train new employees in consultation techniques, product types, proper customer interactions
and problem solving.
e Inspect facility for signs of disrepair, infection, disease and other problems that may affect
ideal sanitary conditions.
e Maintain inventory records and submit documentation to information & records manager.
e Perform extra duties based on the needs of the organization

Qualifications: Strong business management background, preferably with 5+ years of experience
in a retail pharmacy, retail management, or clinical healthcare setting. MA licensed pharmacist
with retail pharmacy experience or equivalent is strongly preferred but not a requirement. Must
be able to manage a team of diverse backgrounds, maintain compliance with MA dispensing
regulations, and oversee facility compliance with internal standards and Commonwealth
regulations.

CUSTOMER CARE AGENTS
Job Summary: Perform tasks based on the schedule provided by the dispensary manager. Apply
knowledge of retail-pharmacy best practices.

Responsibilities:
e Assist the dispensary manager in all aspects associated with safely dispensing marijuana to
customers.
e Assist dispensary customers based on need.
e Offer customers educational information and documentation on available products and the
MA Marijuana Program in general.

e Identify any potential customer substance abuse issues or violations of program regulations or
dispensary rules.



e Maintain, clean and disinfect dispensary facility and assist with inventory stocking
responsibilities.

e Record customer transactions and ensure proper inventory tracking.

e Perform additional tasks as may be required by the dispensary manager.

Qualifications: Strong communication and interpersonal skills, preferably with 2+ years of
experience in a retail, pharmacy or healthcare setting. College degree preferred. Must be able to
follow direction and securely handle confidential information.

SECURITY MANAGER

Job Summary: Manage and direct security personnel in identifying, developing, implementing,
and maintaining security processes and procedures across the organization to reduce risks,
respond to incidents, and limit liability in all areas of financial, physical, and personal risk

Responsibilities:
1. Establish appropriate standards and risk controls associated with the physical property,
marijuana, and electronic records
2. Act as liaison to the local police department.
3. Investigate any incidents regarding the physical property, marijuana, or electronic
records
4. Organize periodic trainings pertaining to security for all security and administrative
personnel

Qualifications: Strong law enforcement and security background, preferably with 5+ years of
experience in law enforcement. Must be able to manage a team of diverse backgrounds and
professionally handle a variety of potential security concerns. College degree required.

SECURITY GUARDS
Job Summary: Assist the Security Manager in maintaining the safety and security of the staff,
adult-use marijuana, and the facility

Responsibilities:
1. Conduct periodic inspection of premises to protect against fire, theft, vandalism, and
illegal activity
2. Maintain log books and visitor/guest sign-in book
3. Prevent access to any unauthorized persons inside the registered premises
4. Assist any staff with security access issues
5. Monitor any suspicious behavior by guests, visitors, and personnel
6. Ensure compliance with MA regulations and organization policies
7. Prepare reports as requested by Security Manager
8. Perform additional tasks as required by the Security Manager

Qualifications: Strong law enforcement and security background, preferably with 2+ years of
experience in law enforcement, military or other security setting. Must be able to follow



direction, observe suspicious behavior and react accordingly, and professionally handle a variety
of potential security concerns. College degree preferred.

INFORMATION & RECORDS MANAGER
Job Summary: Oversee the safekeeping and security of all Holistic books, records, invoices,
reports, and other documentation, both confidential and otherwise

Responsibilities:
1. Maintain all records and reports as required by MA regulations and organization
policies
2. Oversee and maintain security camera recordings
3. Establish and implement policies and procedures relating to data security
4. Maintain extensive knowledge of MA regulations governing adult-use marijuana
dispensation
5. Design and manage business procedures for the detection, investigation, correction,
disciplinary action, and/or prosecution related to information security breaches,
violations, and incidents
6. Act as liaison to the local police department.
7. Act as liaison to CCC during inspections and audits

Qualifications: Strong bookkeeping experience, preferably in a highly regulated industry or

security related industry requiring attention to detail and impeccable compliance standards.
College degree required. Must have strong communication and writing skills.

Staff Training and Education

Our staff training and education plan is comprehensive, detailed and consistent with industry best
practices. Trainers include marijuana experts from our national team such as cultivators,
manufacturing experts, dispensary managers, inventory and quality control specialists, attorneys,
pharmacists, physicians, researchers, caregivers, substance abuse treatment specialists and other
subject matter specialists.

All trainers must be experienced in marijuana operations related matters relevant to operating a
marijuana dispensary facility so that trainees are afforded the opportunity to become experts
themselves on the topics discussed. All training programs and materials must be vetted and approved
by our managers prior to use in staff training.

In our staff training modules, trainees will be issued written (digital) materials and workbooks,
undergo group and one-on-one training, be paired with an experience “mentor” who can provide
ongoing advice and counsel even beyond the training period, perform situational drills to practice
lessons under varying circumstances, watch instructional videos, shadow Holistic agents in action as
they perform learned tasks at the facility and be tested on their retention of all pertinent information
using multiple choice, open-ended question and/or oral examinations upon the completion of each
training modules.



Our managers will oversee our training program. Generally, before being authorized to work at our
facility, new hires must complete at least 25 hours of mandatory training. Additionally, staff will take
at least 10 hours of annual on-going trainings. Mandatory training covers the following subjects:

Instruction on the dispensing of marijuana

Marijuana administration equipment and techniques
Marijuana storage guidelines

Marijuana product and strain variations

Adult-use marijuana packaging and labeling procedures

Additional initial-hire training includes:

e Training on the use and functionality of LeafLogix, our electronic inventory tracking and
record keeping system

e MA Adult Use Marijuana Program law, rules and regulations

e Holistic’s rule, policies and prohibitions

e Proper use of security equipment, measures and controls to prevent diversion, theft or
loss of marijuana, including law enforcement and emergency responder interaction

e Legal requirements for maintaining status as a registered Holistic agent

e Duties and responsibilities of each staff position

e Adult-use marijuana shipping, testing, storage, quarantine, returns, recall, disposal and
handling protocol

e Record keeping, quality assurance inspections and other operational protocol

Our staff training program guarantees advanced ongoing and continuing education for Holistic
employees on all of the above identified subjects as well as those listed below:

e Updates to standard operating procedures

e The safe handling of marijuana, including an overview of common industry hazards,
current health and safety standards and Holistic best practices

Legal updates training pertaining to the Commonwealth’s Marijuana Program

Key advancements in marijuana research

Pharmacology of marijuana and its active ingredients

Potential therapeutic and adverse effects of marijuana

Dosage and forms of marijuana and their pharmacodynamic impact

Potential consumer safety issues with marijuana use

Other pertinent subjects which could enhance the level of production generated by staff and
the safety and satisfaction of our customers

As part of our commitment to keep staff current with advancements in training and education, staff
will be offered elective training. Elective training subjects will be based on the employee’s interest as
well as skills needed to increase productivity and improve overall job performance. Included in such
elective training will be advanced courses covering all previously identified topics.

All individuals engaged in operational activities must master all mandatory training modules. After
completing this training, employees will be tested to qualify the information retained and ascertain
whether they are ready to begin hands-on training. All module-specific test results will be retained in



the employee’s file. Records regarding responsible vendor training will be maintained for a minimum
of five years and will be available to the Commission and other licensing authorities upon request.

Each training module consists of:

Prerequisites: concepts, procedures and certifications required for the particular training
module at hand.

Obijectives: goals and skills expected to be acquired and the concepts to be mastered upon
completion of the module.

Course content: topics, procedures and protocols covered in the specific module.

Instructor supporting materials: packet that includes additional handouts and articles not yet
incorporated in the module but considered of value in helping trainees achieve the stated
objectives of the training module.

Supplemental reading: list of books, articles, published papers and documents that could help
the trainee retain the course information and expand their knowledge base.

Training Completion Documentation: Certificate of Completion that must be completed and
signed by the trainee and the instructor upon completion of the training module. This will be
stored in the employee’s file.

Evaluation: series of quizzes and tests before and after attending a specific module to quantify
how much program participants have improved their knowledge and skills on the topics
covered. Trainees are also asked to evaluate their learning environment and the efficacy of our
methods and instructors. This help us to improve our training program based on participant
feedback. Examples include exit interviews, evaluation forms and focus groups.

Before engaging in hands-on training, trainees must have demonstrated proficiency on the topics
covered in the training modules by having average test scores no lower than 75%. Once trainees have
met this requirement, they will receive hands-on training in our facility from a manager or senior
employee qualified to train new prospective employees.

This phase of our training program is very important and consists of four steps:

Step 1. (Trainee watches, instructor performs the task). Trainees observe the instructor
perform the tasks learned in the modules and may ask questions and take notes. After the
trainee has observed the task being properly performed enough times, they move on to the
next step.

Step 2. (Trainee helps, instructor performs the task). In this stage, trainees provide help to the
instructor in performing the task. After the instructor feels that the trainee has mastered the
basics skills and procedures, the trainee moves to the next step.

Step 3. (Trainee performs, instructor helps). Here, the roles are reversed and the trainee is now
in charge of performing the specific task while still being helped by the instructor. Once the
trainee and instructor are comfortable with the trainee’s performance, they jointly decide to
move to the next step.

Step 4. (Trainee performs, instructor watches). At this point, the trainee is performing the task
on his/her own under the supervision of the instructor who will correct the trainee if necessary
but will try to avoid direct assistance.

After the trainee has repeated Step 4 enough times and the instructor is satisfied with their
performance, the instructor will schedule an on-the-job-evaluation. The trainee is expected to perform
the required duties at the level of a full-fledged employee. Trainees are encouraged not to rush as they



are only given two chances to pass the evaluation. If a trainee fails both attempts, their training ends
and they must either repeat Steps 1-4 or will be terminated from employment.

Responsible Vendor Training

In accord with 935 CMR 500.105(2)(b), all owners, managers and employees that handle marijuana or
conduct sales of marijuana must successfully complete a responsible vendor program in an effort to be
designated a “responsible vendor.” Such program must be completed within 90 days of hire. All those
agents involved in the handling and sale of marijuana must successfully complete the program once
every year thereafter to maintain designation as a “responsible vendor.” HR shall maintain records of
all responsible vendor training program compliance for 4 years and make them available to inspection
by CCC and any other applicable licensing authority upon request during normal business hours.



Personnel Policies Including Background Checks

Hiring Policies

All prospective Holistic Industries, Inc. (“Holistic”) agents will be properly screened during the
application, interview and hiring process to ensure that they meet both the requirements set by
Massachusetts regulations and our own stringent internal standards for qualifications, experience,
character and professionalism. Our hiring plan will include a job description for each position in the
company’s structure, and the desired level of education, training, core competencies, and experience
required to fill each position. We will also make sure that hired employees understand the company’s
hierarchical structure in order to appreciate the supervisory structure of our organization.

All employees must be at least 21 years of age and must be registered with the Commonwealth’s
program prior to commencing work. If our required background checks during the hiring process
uncover any felony convictions or other disqualifying criminal offenses, the subject applicant will not
be hired. Similarly, upon discovering that any employee has a felony conviction or other disqualifying
criminal offense after hire, the subject employee will be terminated. All agents are subject to random
drug screening as well as follow-up criminal background checks.

In addition to comprehensive criminal background checks and thorough interviews prior to hire, each
employee will be required to sign a company Code of Conduct affirming each person’s commitment
to, among other things, the following:

e Reviewing and complying at all times with MA law and regulations related to the person’s job
responsibilities

Reviewing federal law relating to adult-use marijuana

Prevention of theft and diversion

Strict product control

Prevention of onsite consumption of adult-use marijuana

Maintain an unbroken chain of custody for all marijuana on the premises

Adhering at all times to our strict quality assurance measures

Adhering at all times to our facility access policies and procedures, including our check-in
protocol and visitor policy

Staff will reaffirm such commitment on a yearly basis, or they will be subject to suspension and
possible termination.

New Hire Paperwork

Prospective employees shall be provided with the necessary documents in order to register with
Holistic as a new employee, including:

Application for employment

New employee information form

W-4 (Federal Withholding Allowance Certificate)
Employee Withholding Allowance Certificate

I-9 (Employment Eligibility Verification)



Direct deposit enrollment

Health and Dental Plan Information

Health and Dental Plan Enrollment

Health and Dental Plan Waiver

e Instructions to obtain required fingerprinting and criminal background check
e Registration information for Agent Training Curriculum

Employee File

Upon initiating employment, a personnel file with all new hire paperwork and other appropriate
documentation is created for every employee and maintained by Holistic.

Employee files shall contain, at least:

Name, address, and occupation

Rate of pay

Amount that is paid each pay period

Hours worked each day and workweek

Proof of eligibility to work in the U.S.

Candidate screening

Resume

Employment application

e References

e Interview feedback

e Proof of completing fingerprinting and criminal background check
e Executed copy of the Holistic Employee Handbook Acknowledgement
Performance evaluations

Disciplinary discussions and actions

Incident reports involving the employee

Offer letter

An employee’s personnel file shall be confidential and accessed only on a “need to know” basis
by authorized employees. Access to all personnel files will be tracked.

Employees have a right to review the contents of their personnel file and may do so by
contacting their supervisor.

Upon written request, copies of personnel documents with the exception of confidential
reference materials shall be made available to an employee.

Employees shall promptly report to their supervisor or Human Resources any changes in name,
address, telephone number, direct deposit banking information, and/or changes to dependent on
W-4,

Employee files shall be maintained for a period of four years following separation as an
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employee from Holistic, for any reason.

New Hire Training

New employees shall complete new hire training during their first week as an employee of
Holistic.

New hire training shall include:

e Distribution of the Employee Handbook

e Substance abuse

e Non-discrimination and anti-harassment

e Confidential information

Conflicts of interest

Detection and prevention of diversion

Incident reporting

Federal and state marijuana laws and regulations

Employee conduct

Security procedures

e Safety procedures

e Completion of Marijuana Training Course

e Job duties and responsibilities

e Proper procedure to clean and sanitize work surfaces utilizing sanitizing agents
registered by the United States Environmental Protection Agency

e Employees shall acknowledge and agree to the terms of Holistic’ Employee Handbook
by signing the Holistic Employee Handbook Acknowledgement form

Attendance of new hire training shall be documented by retaining all materials presented during
training in addition to the training attendance log.

Continuing Training

Holistic shall conduct continuing education and training for all employees which will include, at
a minimum, up to date information concerning:

e The pharmacology of marijuana and its active components

e The potential therapeutic and adverse effects of marijuana

e Dosage forms of marijuana and their pharmacodynamical impact

e Potential drug interactions and consumer safety issues with marijuana use
e Recognition of symptoms of substance use disorders and acute intoxication
¢ MA laws, rules and regulations pertaining to the sale of marijuana

Attendance of new hire training shall be documented by retaining all materials presented during
training in addition to the training attendance log.



Optimal Staffing

Holistic shall maintain a concentrated core of supervisory positions and an adequately sized staff
in order to provide a consistent level of:

e Experienced staff that is cross-trained to provide redundancy in the event of an
unforeseen loss of a staff member (eg, due to sickness, termination, or other
separation/departure)

e Safe dispensing operations

e Adequate security and threat prevention

Holistic shall adjust staff as appropriate in coordination with observable and sustained changes in
market demand that require an adjustment to our safe dispensing plan.

Employee Separation

As a company policy, any Holistic agent found intentionally violating Commonwealth law or
established company protocol will be immediately terminated. Similarly, at all times all agents
must strictly comply with the suitability standards for registration as a Marijuana Establishment
Agent as set forth in 935 CMR 500.802 or they will be immediately dismissed as an employee of
the company.

Once an individual’s employment with Holistic has completed:

e The supervisory manager or designee will take custody of the individual’s 1D card,
restrict access to the facility and notify the state

Obtain any keys or access control devices

Discontinue use of individual’s Holistic email account

Confirm return of confidential Holistic documentation

Notify security personnel that the individual may not access Holistic premises absent
written authorization from an officer of Holistic

Within one business day of a Holistic employee’s separation from the company, whether
voluntary or involuntary, the supervisory manager will notify the state of an employee’s
separation including:

e The circumstances of the employee’s separation

e Whether any further investigation and/or follow up is required
e An exit interview may be performed

Federal Regulations Acknowledgment

Holistic shall require all employees to sign an Attestation Form upon initial hire acknowledging that
they understand that the United States Congress has determined that marijuana is still considered a
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controlled substance and it has been placed in Schedule I of the Controlled Substances Act.
Cultivating, manufacturing, processing, dispensing, handling, distributing and possessing marijuana in
any capacity, other than as part of a federally authorized research program, is a violation of federal
laws. MA'’s law authorizing the Commonwealth’s Adult-Use Marijuana Program will not excuse any
individual from any violation of the federal laws governing marijuana or authorize any registrant to
violate federal laws.

Equal Employment Opportunity (EEO) Commitment

Holistic is an equal opportunity employer. We are committed to hiring the highest quality employment
applicants regardless of race, creed, color, religion, sex, gender identity, sexual orientation, disability,
age, socioeconomic status, political views, veteran status or national origin.

Our hiring practices will reflect our core belief that a diverse organization is crucial to fostering
innovation, tolerance, high achievement, and a safe and accepting workplace environment. We will
hire and train diverse staff sourced from the local talent pool proximal to our facility location which
will mirror the diversity of the community.

Our EEO policies will be memorialized within our Employee Handbook issued to all new employees
upon hire. During employee initial training and annual retraining, management tasked with training
responsibilities will reiterate and reinforce our EEO policies and will address any questions or
concerns related thereto.

Diversity reports will record the participation level (by raw figure and by percentage) of diverse
groups as owners, officers, financial backers, managers, staff, independent contractors and third-party
service providers. These reports will include details on salaries, promotions and other compensation
for diverse persons and companies.

All analytics and related measures will be recorded in quarterly diversity reports for internal
executive-level review to ensure we are meeting our diversity goals and staying true to our diversity
commitments. While reviewing these reports, Holistic executives will also review diversity reports of
all new hires, all new promotions, all recent terminations and other relevant staffing and employment
records. If appropriate, we will determine areas in need of improvement and develop a corrective plan
of action for immediate implementation.

Non-Discrimination and Anti-Harassment Policy

Holistic is committed to maintaining a work environment which values human diversity and
respects individuals. This policy applies to all jobs at Holistic.

It is the policy of Holistic to not discriminate or allow the harassment of employees or applicants
for employment on the basis of gender identity or expression, sexual orientation, race, color,
religious creed, national origin, physical or mental disability, protected veteran status, age,
genetic information, marital status, pregnancy, childbirth, or any other characteristic protected by
law with regard to any employment practices, including recruitment, advertising, job application
procedures, hiring, upgrading, training, promotion, transfer, compensation, job assignments,
benefits, and/or other terms, conditions, or privileges of employment, provided the individual is
qualified, with or without reasonable accommodations, to perform the essential functions of the
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job.

Holistic will continue to ensure that individuals are employed, and that employees are treated
during employment, without regard to any of the above characteristics or any other characteristic
protected by law in all employment practices as follows:

e Employment decisions at Holistic are based on legitimate job-related criteria

e All actions or programs that affect qualified individuals, such as employment,
reclassification, demotion, transfer, recruitment, advertising, termination, rate of pay or
other forms of compensation, and selection for training, are made without discrimination

e Holistic will upon request disclose information concerning minority employees

e Holistic employees may choose to voluntarily disclose their gender identity or
expression, race, national origin, disability, protected veteran status, or sexual
orientation at any time by contacting Human Resources

e Such information will be maintained in a confidential manner and will not be used
against an individual when making any employment decisions

e Employees and applicants with disabilities are encouraged to inform Holistic if they
need a reasonable accommodation to perform a job for which they are otherwise
qualified

e Holistic will make reasonable accommodations to the known physical or mental
limitations of an otherwise qualified applicant or employee to promote the employment
of qualified individuals with disabilities

Holistic employees and applicants for employment will not be subjected to harassment,
intimidation, threats, coercion, or discrimination because they have engaged in, or may have
engaged in, filing a complaint, assisting or participating in an investigation, compliance review
or hearing, or other activity related to the administration of Section 503 of the Rehabilitation Act
of 1973, the Vietnam Era Veterans’ Readjustment Assistance Act of 1974, Executive Order
11246, all as amended, and/or any other federal, state, or local law or regulation regarding equal
employment opportunity, opposing any act or practice made unlawful, or exercising any other
right protected by such laws or regulations.

Holistic will not discharge or in any other manner discriminate against employees or applicants
for employment because they have inquired about, discussed, or disclosed their own pay or the
pay of another employee or applicant for employment. However, employees who have access to
the compensation information of other employees or applicants as a part of their essential job
functions should not disclose the pay of other employees or applicants to individuals who do not
otherwise have access to compensation information, unless the disclosure is:

¢ Inresponse to a formal complaint or charge

¢ In furtherance of an investigation, proceeding, hearing, or action, including an
investigation conducted by Holistic; or

e Consistent with Holistic’ legal duty to furnish information.

Complaints of Discrimination & Anti-Harassment
Holistic has developed the following procedure to provide prompt and equitable resolution of
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complaints concerning equal employment opportunities/discrimination/harassment complaints.
By using this complaint process, other complainant rights and remedies that may be available
under federal or state statutes prohibiting discrimination will not be affected.

Any Holistic employee, visitor, customer, or contractor claiming to have been discriminated
against by Holistic may use this procedure to file a complaint.

The Discrimination Complaint Form will be available to all complainants upon request. Holistic
will take seriously and will promptly investigate all such complaints. Complaints should be
addressed to Human Resources. Complaints must be filed, in writing, within 180 days after the
complainant became aware of the alleged discrimination.

Complaints must contain the following information:

e Name, address, and telephone number of the person filing the complaint
e A brief description of the illegal discrimination, including the location and date of the
illegal discrimination

If the complaint has not been informally resolved within thirty (30) days of receipt of the
complaint, Human Resources, or the HR designee, will conduct a formal investigation of the
discrimination complaint. A formal investigation may also commence upon the complainant’s
request or Holistic’ discretion. Human Resources, or the HR designee, shall issue a written report
of the results of the investigation. The report will provide a determination of the merits of the
complaint as they may relate to applicable federal or state law, including but not limited to: Title
VI of the Civil Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973 (revised 1992),
Title VII of the Civil Rights Act of 1964, and the Americans with Disabilities Act of 1990.
Additionally, if applicable, the report will provide options for substantive resolution of the
complaint and recommendations for corrective measures. The written report should be submitted
to a Compliance Officer within 180 days of the receipt of the complaint. The Compliance Officer
will make a decision based on the record and will notify the complainant, in writing, of the
decision and the basis for the decision, within twenty days of receipt of the written report.

Accommodation of Individuals with Disabilities

Holistic complies with the Americans with Disabilities Act (“ADA”), as amended, and
applicable state and local laws providing from nondiscrimination in employment against
qualified individuals with disabilities. We are committed to providing equal employment
opportunities to all individuals, including those with disabilities, and will engage in an
interactive process to determine the availability of a reasonable accommodation to any qualified
individual who:

e Requests a reasonable accommodation during the application process

e Requests a reasonable accommodation to enable them to perform essential job functions
or gain access to company facilities; or

e Asks for a reasonable accommodation to enjoy equal benefits and privileges of
employment



It is Holistic’s policy to, without limitation:

e Ensure that qualified individuals with disabilities are treated in a nondiscriminatory
manner in the pre-employment process and that employees with disabilities are treated
in a nondiscriminatory manner in all terms, conditions, and privileges of employment

e Engage in an interactive process with applicants and employees with disabilities to
determine if a reasonable accommodation exists that would allow the applicant or
employee to perform the essential functions of the position, and would not create an
undue hardship on Holistic

¢ Notify individuals with disabilities that Holistic provides reasonable accommaodation to
qualified individuals with disabilities, by including this policy in Holistic’ employee
handbook.

Holistic employees experiencing a disability that is contributed to or caused by pregnancy may
request a reasonable accommodation.

Holistic will explore all possible means of providing the reasonable accommodation.

Options that will be considered by Holistic include changing job duties, changing work hours,
relocation, providing mechanical or electrical aids, transfers to less strenuous or less hazardous
positions, and providing leave. All requests for reasonable accommodations will be processed in
a timely manner and, as appropriate, Holistic will provide reasonable accommodations promptly.

Human Resources will administer this program and any employees needing a reasonable
accommodation should contact their immediate supervisor or Human Resources for assistance.

Whistleblower Protections

Holistic maintains its commitment to integrity and ethical behavior. Additionally, Holistic is
committed to maintaining a workplace where employees are free to raise good faith concerns
regarding it business practices.

It is the responsibility of every employee to immediately report suspected violations of Holistic
policies and procedures, or federal, state, or local law.

In accordance with Whistleblower Protection regulations, Holistic will not tolerate harassment,
retaliation, or any type of discrimination against any employee who:

e Makes a good faith complaint regarding suspected company or employee violations of
the law

e Makes a good faith complaint regarding accounting, internal accounting controls, or
auditing matters that may lead to incorrect, or misrepresentations in, financial
accounting

e Provides information to assist in an investigation regarding violations of the law; or

o Files, testifies, or participates in a proceeding in relation to alleged violations of the law.



Examples of violations include, but are not limited to:

e Theft or other misappropriation of assets

e Billing for services not performed

e Misstatements and other irregularities in the records of Holistic, including the
intentional misstatement of the results of operations

e Forgery, falsification, or other wrongful alteration of documents; and

e Fraud and other acts that are in violation of federal, state, or local laws.

If a Holistic employee has knowledge of or a concern of illegal or dishonest fraudulent activity,
the employee must exercise sound judgment to avoid baseless allegations.

An employee who intentionally files a false report of wrongdoing will be subject to discipline up
to and including termination.

Adverse employment actions, such as demotion or termination, and discrimination, threats, and
harassment, as a result of an employee’s decision to provide good faith information regarding
violations of the law, will not be tolerated.

Anyone violating this policy may be subject to discipline, up to and including termination of
employment.

Drug and Alcohol Policy

Holistic will make every reasonable effort to prevent the use of alcohol and drugs, including
marijuana, on the registered premises (including adjacent parking areas) in any form and will prohibit
any paraphernalia showing evidence of marijuana consumption from being brought into a facility.

Any employee found to be in violation of this rule will be terminated immediately and reported to law
enforcement for further actions. Any patron found to be in violation of this rule will be subject to
suspension or permanent expulsion from the facility, and, if appropriate, will be reported to law
enforcement.

Prevention measures include the following:

e Train all staff upon hire on the company’s rules, including the prohibition against the use of
alcohol and drugs, including marijuana, on the registered premises

e Require all staff to read and execute an acknowledgment that they are aware of MA
regulations and Holistic policies regarding the use of alcohol and drugs onsite and agree to
abide by such rules and regulations

e Provide customers with a written statement describing the prohibition (as part of the initial
onboarding and registration process) and require each individual to initial/sign an
acknowledgment that they have read and understand the rules and regulations regarding the
use of alcohol and drugs, including marijuana, onsite and agree to abide by such rules and
regulations

e Display clear, legible signage in at the entrance to each facility, as well as in the waiting room
and service/dispensing room (if applicable), which restates the prohibition.
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e Roaming security guards tasked with observing the behavior of staff and patrons, including
the detection and prevention of the use alcohol and drugs on the registered premises

e The monitoring of live surveillance feeds from our surveillance cameras located throughout
our facility

Smoke-Free Workplace Policy

It is our strict policy to prohibit smoking anywhere on the registered premises (including adjacent
parking areas) in order to provide and maintain a safe and health workplace environment for all
agents, patrons and visitors. Employees who violate the prohibition against smoking are subject to
suspension and possible termination.

Pay Periods
Holistic employees shall be paid on a bi-weekly basis through direct deposit.

Paydays shall be scheduled on Fridays, and if a scheduled payday falls on a bank holiday,
employees shall be paid on the Thursday preceding the bank holiday.

All required deductions, such as for federal, state, and local taxes, and all authorized voluntary
deductions, such as for health insurance contributions, shall be withheld automatically from an
employee’s paycheck.

Employees shall be instructed to review all of their paychecks for errors.

Any mistake in an employee’s paycheck shall be reported to their supervisor or Human
Resources immediately so necessary steps may be taken to correct the error.

Overtime Pay

In order to provide the best possible service to our customers and maintain an efficient operation,
it may be necessary for Holistic employees to work overtime.

Non-exempt employees shall be paid one and one-half times (1%2) their regular hourly rate of pay
for all hours worked beyond forty (40) in any given workweek.

Workweeks shall begin on Sunday and end on Saturday.
Employees shall obtain prior approval from their supervisor to work any overtime.
Holistic shall expect employees to be willing and able to work overtime upon request.

Holistic shall attempt to provide employees with reasonable notice when the need for overtime
work arises though advance notice may not always be possible.
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Employee Classifications

Holistic employees shall be informed of their initial employment classification and status as an
exempt or non-exempt employee upon hire.

If an employee changes positions during their employment as a result of promotion, transfer, or
employment responsibilities change, Human Resources shall inform the employee of any change
in their exemption status.

Regular, full-time employees shall mean employees hired to work thirty (30) hours per
workweek on a regular basis. Such employees may be “exempt” or “non-exempt” as defined
below.

Regular, part-time employees shall mean employees hired to work fewer than forty (40) hours
per week on a regular basis. Such employees may be “exempt” or “non-exempt” as defined
below.

Temporary employees shall mean employees engaged to work full time or part time on Holistic
payroll, usually to fill in for vacations, leaves of absence, or projects of a limited duration, with
the understanding that their employment will end no later than six (6) months after their start
date. With written approval from Human Resources, temporary employment may be extended
beyond six (6) months.

Non-exempt employees shall mean employees who are required to be paid overtime at the rate
of one and a half times (1%2) their regular rate of pay for all hours worked beyond forty (40)
hours in a workweek, in accordance with applicable federal, state, and local wage and hour laws.

Exempt employees shall mean employees who are not required to be paid overtime, in
accordance with applicable federal, state, or local law. Executives, professional employees,
outside sales representatives, and employees in certain administrative or computer-related
positions are typically exempt.

On the Job Training

Holistic shall pay for any required training programs including safety training, security training,
continuing education when necessary for job safety and work performance.

Training shall be conducted during regular working hours whenever possible.

Holistic employees may be tested from time to time to evaluate the effectiveness of any training
programs.

Promotion
Promotion decisions regarding eligible employees shall be based on the employee’s
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qualifications and past performance as well as supervisor evaluations of an employee’s potential.

All promotions or transfers are made in accordance with Holistic’ Non-Discrimination and Anti-
Harassment policy.

Attendance and Punctuality

All agents are expected to arrive to work on time before their shift begins. Patterns of absenteeism or
tardiness are grounds for disciplinary action. Absences due to illnesses or injuries that qualify under
the Family and Medical Leave Act (“FMLA”) are acceptable so long as medical documentation
within the guidelines of the FMLA have been provided.

Vacations and holidays must be scheduled in advance with management. Sick leave may be used in
the case of emergencies or sudden illness without prior scheduling, however the agent is expected to
notify dispensary management of the situation as soon as practical.

Not reporting to work and not calling to notify management of the absence is grounds for disciplinary
action. The first violation will result in a written warning. A subsequent violation may result in
suspension or termination of employment.

Staff Hyqiene

All Holistic employees will be required to come to work in a clean and hygienic manner. Staff will be
required to frequently wash their hands, particularly after handling marijuana, handling equipment
coming into contact with marijuana, coming into contact with a customer, visitor or any other person,
and after eating or using the restroom.

Employees failing to follow hygienic protocols may be subject to suspension or termination. The
hygiene policy will help ensure a safe, sanitary, sterile, contamination-free workplace environment.
All uniforms and work attire must be clean and free of dirt, debris, dust, and the like. Staff found
wearing soiled uniforms or work attire will be asked to immediately rectify the issue and may be sent
home by management for failure to do so.

Holistic will provide our employees with adequate and convenient hand-washing facilities furnished
with running water at a temperature suitable for sanitizing hands. Such hand-washing facilities will be
located within adequate, readily accessible lavatories that are maintained in a sanitary condition and in
good repair. Effective non-toxic sanitizing cleansers and sanitary towel service or suitable hand drying
devices will be provided.

Additional hand-washing facilities will be located within each facility where good sanitary practices
require employees to wash and sanitize their hands.

OSHA Compliance

The health and safety of all employees is of paramount importance to Holistic. Therefore, we require
absolute compliance with all applicable Occupational Safety and Health Administration (“OSHA”)
standards, including the General Duty Clause of the OSH Act which requires employers to keep their
workplace free of serious recognized hazards, to assure a safe and healthful workplace.
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In accordance with our SOPs, we will ensure our employees are accorded a suitable workplace
environment free from recognized hazards that may cause death or serious physical harm. In doing so,
we will comply with occupational safety and health standards promulgated under the OSH Act of
1970.

Holistic expects each employee to comply at all times with occupational safety and health standards
and all rules, regulations, and orders issued pursuant to the OSH Act which are applicable to his or her
own actions and conduct. To facilitate, we will provide sufficient employee training, written SOPs,
and written guidelines, as applicable, so all staff is knowledgeable about and can maintain compliance
with these standards.

Notably, in accordance with Section 11(c) of the OSH Act, Holistic does not discriminate against our
agents for exercising their rights under the OSH Act. These rights include filing an OSHA complaint,
participating in an inspection or talking to an inspector, seeking access to employer exposure and
injury records, reporting an injury, and raising a safety or health complaint with the employer.

Injury and llIness Prevention Program

Holistic will require all agents to report to a supervisor any personal health condition that might
compromise the cleanliness, sanitation, integrity, safety, or quality of our adult-use dispensary facility
or the products the dispensary agent might handle, or that might impact the health and safety of
customers, visitors, or other staff members. All illnesses and health conditions reported will be treated
with extreme precaution. Employees will never be reprimanded for disclosing a health condition to a
supervisor.

When notified, supervisors will in turn notify the applicable manager of the circumstances of the
employee’s health condition. The manager will use their best judgment to protect the interests of the
company, always erring on the side of caution. Optional action plans include:

e Addressing the situation to eliminate the possibility of a cleanliness or quality issue with
marijuana which might be handled by the employee (such as providing gauze or a band-aid in
case of a minor cut)

e Segregating the employee from interacting with other persons and prohibiting them from
handling marijuana

e Sending the subject employee home for the day to rest

e Advise the subject employee visit the emergency room or medical specialist

If the condition is more serious, the subject employee will be asked to refrain from returning to our
facility until cleared by a physician.

Upon any instance of a reported health condition, the employee’s personnel file will be updated by the
human resources for historical record keeping purposes.

Disciplinary Action and Separation

As a company policy, any Holistic agent found intentionally violating Commonwealth law or
established company protocol will be immediately terminated. Similarly, at all times all agents
must strictly comply with the suitability standards for registration as a Marijuana Establishment
Agent as set forth in 935 CMR 500.802 or they will be immediately dismissed as an employee of
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the company.

All policies and procedures will be administered by Holistic based upon its interpretation of the
facts of any incident(s).

All issues of misconduct will be investigated thoroughly and any application of this policies and
procedures will be handled in a fair and consistent manner.

Holistic may adapt disciplinary procedures or use immediate termination in certain
circumstances, including but not limited to:

e Unauthorized removal of Holistic or a Holistic employee’s property;

e Dishonesty;

e Breach of confidentiality;

e Fighting;

e Deliberate violations of policies and procedures adopted by Holistic; and
¢ Any unlawful conduct that reflects negatively on Holistic.

Holistic considers extended absence without proper notification, and failure to return to work
after the conclusion of a leave of absence, paid time off, vacation, etc. as voluntary forms of
termination.

Prior to an employee’s departure, an exit interview may be scheduled to discuss the reasons for
departure and the effect on employee benefits.

Once an individual is no longer associated with Holistic as an employee due to either voluntary
or involuntary termination of employment, the individual is required to return:

e Their ID card,;

e Any keys, fobs, or other entry/access devices;

e Company-issued electronic devices or other property; and
e Confidential documents (e.g. manuals, customer lists, etc.).

Former employees shall not attempt to access Holistic premises in the future without express
written approval from an officer of Holistic.

Additional Personnel Policies in Compliance with MA Regulations
In addition to the above, Holistic’s staffing plan and records will be in compliance with 935
CMR 500.105(9), in accordance with 935 CMR 500.105(1).

Moreover, in compliance with 935 CMR 500.105(1), Holistic will implement a policy for the
immediate dismissal of any agent who has diverted marijuana, engaged in unsafe practices, or
been convicted or entered a guilty pleas for a felony charge of distribution of a drug to a minor.
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Recordkeeping Procedures

Recordkeeping Processes and Policies

Holistic Industries, Inc. (“Holistic”) uses established recordkeeping procedures with strict
protocols for the efficient and effective creation and maintenance all required reports, records,
logs, recordings, and other important business data, information, and documentation. In
conforming with these protocols, we will create and maintain written and/or electronic records,
as appropriate, and securely store them for a period of at least 5 years.

Electronic Recordkeeping Software
To generate and maintain electronic records, including but not limited to inventory and sales
records, Holistic utilizes the LeafLogix inventory tracking and recordkeeping software system.

LeafLogix is a widely utilized, proprietary seed-to-sale inventory tracking and recordkeeping
system with the capability to track products through the entire cultivation, manufacturing and
dispensing process, allowing for accurate real-time inventory records. Upon entering a product
into the system, a unique product ID will be issued for tracking and recordkeeping purposes. All
actions taken to inventory as whole, by grouping, or by individual product will be digitally
recorded for instant and long-term analysis purposes. Moreover, detailed records can be stored
for several years. LeafLogix also allows us to create precise inventory records at a moment’s
notice, so any discrepancies or breaks in the chain of custody will become immediately apparent,
igniting swift corrective measures to investigate and resolve issues.

Generally, we will use LeafLogix to track and record all actions/information/documentation
related to receiving, transferring, dispensing, labeling, handling, transferring, storing, stocking,
disposing, returning and recalling adult-use marijuana products in accordance with all applicable
MA laws, rules, and regulations.

All entries into the LeafLogix system will include the unique employee ID number of the staff
member taking the relevant action and recording the information in the system so that we know
who is/was responsible for each step in our integrated processes, including who created each
record or report. All appropriately authorized staff members will be thoroughly trained in the use
and functionality of the LeaflLogix software system to ensure the accuracy and integrity of our
recordkeeping system.

Records and Record Retention

Holistic uses best security practices for records storage, including but not limited to surveillance
footage, security records, customer records, sales records, inventory records, and other business
records. All physical records, except for surveillance footage, will be securely stored in a
manager’s office (which will be access-controlled) within a commercial grade storage cabinet,
closet, or other secure place to protect them from tampering or theft. Only authorized and
properly credentialed agents may access the company’s records.

All records will be available for inspection by the Commission upon request, and maintained in
accordance with widely accepted accounting principles.



All electronic records will be stored in LeafLogix in a manner that is password protected,
TLS/SSL encrypted, and accessible only to those authorized persons with proper credentials.

Our facility will have an electronic back-up system for all written and electronic records,
including surveillance recordings. Duplicate records, including surveillance recordings, will be
stored within an access-controlled facility maintained or recommended by our trusted
commercial security monitoring service provider (e.g., Iron Mountain), if approved by the CCC.
Holistic will require our offsite record storage location to be protected by 2 independent security
alarm systems monitored by 2 independent commercial security monitoring services, if requested
by the CCC.

Surveillance Recordings

Surveillance recordings will be stored onsite on password-protected hard drives, which will be
secured within a limited-access security room to protect recordings from tampering or theft. Only
the facility manager and security manager will have the passwords to the hard drives. The
security room will remain locked, alarmed, and monitored at all times and will contain security
and surveillance monitoring equipment. To ensure redundancy of protection, we may install a
secondary security alarm system (separate from the facility’s primary security system, but
meeting the same specifications) covering the limited-access surveillance room where
surveillance recordings are stored. This room will be accessible only to authorized security CCC
members who are essential to maintaining security and surveillance operations. Additionally, we
will grant access to the security room to federal, state, and local law enforcement who are on
official duty, security surveillance system service employees (only for the limited time necessary
to perform their job responsibilities), the CCC or its authorized agents, and other persons with
the prior written approval of the CCC (which is not anticipated at this time).

Within one business day following a request, we will provide unaltered copies of a video
surveillance recording to the CCC or its authorized agents, law enforcement or other federal,
state or local government officials if necessary to perform the government officials’ functions
and duties. If we have been notified in writing by the CCC or its authorized agents, law
enforcement or other federal, state, or local government officials of a pending criminal or
administrative investigation for which a recording may contain relevant information, Holistic
Industries will retain an unaltered copy of the recording for 5 years or until the investigation or
proceeding is closed or the entity conducting the investigation or proceeding notifies the
company that it is not necessary to retain the recording, whichever is longer.

Human Resources Records

Holistic’s Human Resources Department will retain records of job applicants and employees,
including but not limited to job applications, signed registration forms, signed employment
agreements, state and federal criminal background reports, annual reviews, initial and refresher
training certificates of completion, etc., in accordance with our Human Resources policies.
Human Resources will also retain electronic and hardcopy versions of all training materials and
attendance records for at least 5 years. All employee files and other relevant records will be
made available for inspection by the CCC upon request.

Diversity Plan Records



Holistic is committed to our Diversity Plan and will keep accurate records to ensure its
implementation, ongoing improvements where needed, and reporting. We will maintain
applicant and employment records that reflect recruiting activities, the number and
characteristics of applicants and employees, and our employment practices, such as hires,
transfers, promotions, compensation decisions, and terminations. This includes maintaining
applicants’ voluntary self-report form on race, ethnicity, and veteran, veteran-disabled, and
disability status. This information will help us analyze whether we are attracting a diverse pool
of applicants.

Additionally, we will keep materials evidencing our affirmative action efforts to ensure equity
within Holistic. This includes items such as copies of documents that indicate employment
policies and practices, copies of letters sent to suppliers and vendors stating the Affirmative
Action Policy and copies of letters sent to recruitment sources and community organizations.

Furthermore, Holistic will maintain documentation of the following as part of our internal
AAP/equity auditing and recordkeeping system:

e An applicant flow log showing the name, race, sex, date of application, job title, interview
status, and the action taken for all individuals applying for jobs

e Log of job offers, hires, promotions, resignations, terminations, and layoffs by employment
category, gender, and diversity group

e Employment applications

e Compensation records

Holistic will report on the participation level, by percentage, of diverse groups as owners,
managers, staff, contractors, and professional service providers. These reports will include
reports on promotions and advancements of individuals who are members of Diverse Groups,
along with dollar amounts contracted to businesses representing Diverse Groups. These reports
will be in addition to anything explicitly required by the CCC.

Inspections, Servicing, Alteration, and Maintenance Records

Holistic will conduct maintenance inspections at least once every month to ensure all tools and
equipment are in good working condition and that any repairs, alterations or upgrades to the
alarm, security, and surveillance systems are made for the proper operation of the systems. Staff
will keep written logs of all maintenance activities performed which record the dates, times,
affected equipment, actions taken, and the name and employee ID number of the agent
performing the maintenance. We will retain records of all inspections, servicing, alterations, and
upgrades performed on the systems for at least 5 years and will make the records available to the
CCC and its authorized agents within one business day following a request.

Customer Sales Records
Upon the successful completion of any transaction for marijuana, the Customer Care agent will

issue a transaction receipt then access and update the our electronic tracking system with
information recorded on the receipt, including:

e The quantity sold



e Form of product(s) sold
e Cost of marijuana products

Upon each completed transaction, Holistic will update CCC’s electronic tracking system with the
information contained on the dispensation transaction receipt, thereby ensuring real-time,
accurate information on customer dispensing activities are readily available to system users. All
information recorded into LeafLogix and CCC’s system must match.

Visitor Records

When admitting a visitor, Holistic will require the visitor to sign a visitor log upon entering and
leaving any limited access area. We will maintain the visitor log in digital and hard copy for 5
years and make the log available to the CCC, state or local law enforcement and other state or
local government officials upon request if necessary to perform the government officials’
functions and duties. The log will include:

Full name of each visitor

Visitor identification badge number

Time of arrival

Time of departure

Purpose of the visit

Name and employee ID of the assigned escort

A copy of the visitor’s identification documents will be affixed to the visitor log and stored for
recordkeeping purposes.

Inventory Audit Records

Holistic will establish inventory controls and procedures to conduct routine scheduled as well as
unannounced daily, monthly, and annual inventory audits to confirm that our physical inventory
matches our digital records stored in LeafLogix. A written record will be created and maintained
for each inventory audit which will include the date of the inventory audit, a summary of the
inventory findings, and the names, signatures, and titles or positions of the individuals who
conducted the inventory. All audit reports will be recorded digitally and in hard copy. All
electronic records will be securely stored onsite for a minimum of 5 years and backed up for
secure offsite storage.

Recordkeeping Security Incidents

Our security department will investigate any reports or notification of recordkeeping misconduct.
Any loss or unauthorized alteration of company records discovered or suspected by any
employee will be reported to the security manager immediately. Our security manager will report
such incidents to the CCC and law enforcement as necessary. Upon discovery of a records
security breach, the security manager must review all recordkeeping and security policies to



identify deficiencies and necessary corrective measures. The security manager may engage the
service of a third-party data security expert, as needed.

The alteration, falsification, loss or misplacement of records, failure to complete records/logs,
gross inaccuracies, negligence or other errors of records will be considered policy violations and
will not be tolerated. Employees will be investigated and disciplined, terminated and/or
prosecuted, based upon investigation findings.

Recalls and Returns Records

Holistic will notify the CCC and any affected customers immediately upon becoming aware of
any complaint made to Holistic by a customer who reports an adverse event from using
marijuana produced by our facility. The company will then cease dispensation of the affected
adult-use marijuana and coordinate the return of the recalled adult-use marijuana with the
affected parties. All information related to the recall, including all steps taken to collect and
transfer products, will be recorded in LeafLogix, including:

e A copy of the complaint

The name, address, permit number of the customer, if applicable, who sold and/or

possess the affected product

The name, product type, quantity, and unique product ID numbers of all recalled products

Nature of the recall or complaint

The date and time of any returned products

The date and time of the product transfer to quarantine

The name and 1D number of all employees participating in any recall or product transfer

activity

e |f applicable, the date and time of product pickup from or transportation of affected
products for purposes of destruction and disposal, including the employee ID numbers of
all staff participating in each step of the pickup/transportation activities

e If applicable, the date and time of product destruction and/or disposal, including the
method of destruction/disposal and the employee 1D numbers of all staff participating in
each step of the destruction/disposal activities

Upon identifying or receiving any returned, unfit (including but not limited to expired, damaged,
deteriorated, mislabeled, or contaminated products), and/or recalled adult-use marijuana
products, the manager will immediately update the our electronic recordkeeping system.

Business Records
In accordance with 935 CMR 500.105(9) as well as industry best practice, Holistic Industries
will create and maintain the following business records:

Employment policies and procedures

Facility rules, guidelines, and policies

Training materials

Employment handbooks, manuals, and other documents
Security policies and procedures, including:



Staff identification measures
Monitoring attendance of staff and visitors
Alarm system plan
Video surveillance plan
Monitoring and tracking inventory
0 Personnel security
Policies and procedures for dispensing, receiving, packaging, labeling, handling,
tracking, transporting, storing, disposing, returning, and recalling products containing
marijuana in accordance with all applicable laws, rules, and regulations
Workplace safety policies and procedures
Maintenance, cleaning, and sanitation policies and procedures for the site, facility, tools,
and equipment
Inventory maintenance and reporting procedures
Policies and procedures to investigate complaints and potential adverse events from other
marijuana establishments or customers
Other plans of operation
Annual budgets, financial forecasts, and other business planning reports
Transaction and sales records
Expenses and expenditures records
Inventory audit records, both internally and independently produced
List of all current management and employees, including a separate list of all employees
permitted to access any security and surveillance areas
List of all company vendors, contractors, consultants, and permitted marijuana suppliers
All notices and written communications with the CCC
Other business records used in the operation of our facility

O O0OO0O0O0

All business records, including full and complete plans of operation, will be made available to
the CCC upon request and during any inspection of our sites and facilities.

Other Records, Logs, and Reports
Holistic will maintain many other records, logs, and reports which are not identified above,
including but not limited to:

Employee access logs, including the dates, times, and identities of those who
entered/exited the facility
Facility and equipment maintenance, sanitation, and cleaning logs
Records whenever adult-use marijuana products or waste is disposed or handled,
including date, type and quantity disposed or handled, the manner of disposal or
handling, location, and the names of the 2 agents present with their signatures. These
records will be kept for at least three years, or longer in the instance of any enforcement
action
Quarantine transfer logs and inspection reports
Product destruction and disposal records, including date, time, and method of
destruction/disposal (if applicable)
Security incident reports, including:

0 Reports of attempted breaches/break-ins
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Reports of vandalism, theft, violence, and other crimes

Reports of the expulsion of persons from the premises

Smoke, fire, and other alarm notifications

Copies of police reports related to any event taking placing on the site
Diversion and other criminal activity internal investigatory reports, including
preliminary reports, 7-day follow-up reports, and final reports written within 30
days of the applicable incident

Inventory discrepancy reports

e Loss of power reports
e Reports of emergency events (e.g., fire, flood, other natural disasters)

Additional Record Keeping Procedures in Compliance with MA Regulations

In addition to the above, Holistic will comply with the following:

Written operating procedures shall be maintained as required by 935 CMR 500.105(1).
935 CMR 500.105(9)

Seed-to-sale tracking records for all marijuana as required by 935 CMR

500.105(8)(e). 935 CMR 500.105(9)

The following personnel records shall be maintained:

o
o
(0]

(0}
o

Job descriptions for each agent;

A personnel record for each agent.

A staffing plan that will demonstrate accessible business hours

and safe cultivation conditions;

Personnel policies and procedures; and

All background check reports obtained in accordance with 935 CMR
500.030. 935 CMR 500.105(9)

The following business records shall be maintained:

(0]

O O OO

Assets and liabilities;

Monetary transactions;

Books of accounts;

Sales records; and

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



Diversity Plan

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

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

Goals
The goals of our Diversity Plan include:
e Holistic shall hire 50% of its staff that are minorities, persons with disabilities and
women
e Holistic shall hire one national Diversity Officer to establish new diversity plan policies
and ensure their implementation through our employee staffing, retention and promotion
plans

Programs
Diverse Staffing

To promote diverse hiring practices, Holistic will target minorities, persons with disabilities and
women when filling open positions at our MA facilities. We will set a goal that 50% of the
positions created within our MA facilities be held by minorities, persons with disabilities and
women. In order to hire 50% of our staff from these identified diverse categories, the following
programs will be instituted:

e The applicant shall post monthly advertisements in the local paper, The Journal Register
stating that the establishment is specifically looking for minorities, persons with
disabilities and women to fill positions at our facilities

e The applicant shall post monthly advertisements on Indeed, the popular digital job
posting website, stating that the establishment is specifically looking for minorities,
persons with disabilities and women to fill positions at our facilities

Onboarding a Diversity Officer

Holistic plans to create an important position to establish new diversity plan policies and ensure
their implementation through our employee staffing, retention and promotion plans, namely the
Diversity Officer. This management team member will be charged with independently reviewing
the HR department’s interviewing, hiring and staffing practices and ensuring all persons are
meeting or exceeding our organization’s diversity goals. In order to hire a Diversity Officer, the
following programs will be instituted

e The applicant shall post monthly advertisements in the local paper, The Journal Register
stating that the establishment is specifically looking for a qualified Diversity Officer to
fill the position




e The applicant shall post monthly advertisements on Indeed, the popular digital job
posting website, stating that the establishment is specifically for a qualified Diversity
Officer to fill the position

Measurements

Diverse Staffing

In order to measure the hiring of 50% of our staff from diverse categories (i.e., minorities,
persons with disabilities, women), the following metrics will be instituted:

e Annually, the applicant will count the total number of positions across all our MA
facilities and then will count the number of individuals hired who are verified minorities,
persons with disabilities and/or women. These numbers will be assessed to ensure that
50% or more of all individuals hired fall within this goal.

Onboarding a Diversity Officer
In order to measure the hiring of a Diversity Officer, the following metrics will be instituted:

e The applicant will create an open position of Diversity Officer, interview candidates and
hire a qualified applicant. The hire will be reviewed by HR to ensure the position is
satisfactorily filled at that this goal is met. Annually, HR will review this position and
ensure it is filled by a qualified individual.

**Holistic acknowledges that it will show progress or success of our Diversity Plan at least
annually upon renewal of provisional licensure (one year from provisional licensure, and
each year thereafter).



Restricting Access to Age 21 and Older

Holistic Industries, Inc. (“Holistic”) will leverage our experience operating licensed marijuana
businesses across the U.S. to ensure our age verification processes, procedures and controls
exceed Massachusetts regulatory requirements.

Holistic will implement strict measures to ensure only authorized persons are provided access to
our dispensary facility premises. Holistic staff will be trained to follow our check-in and
verification standard operating procedures (“SOPs”) requiring redundant review and verification
of visitor identification documents and age upon arrival to our facility, and again prior to the
consummation of any product sale at our retail location. This duplicative review and verification
process includes the authentication of presented government identification documents using an
identification scanner approved by the Massachusetts Cannabis Control Commission (“CCC”) to
determine the validity of the card and confirmation that the visitor is of appropriate age to access
our facility. Staff will be thoroughly trained on identification authentication measures and will be
provided sophisticated identification verification equipment, as well as written guidelines, on the
authentication procedure.

Our protocols will deter, prevent, and uncover any unauthorized attempts to gain access to our
facilities. Our agents will first inspect the person’s proof of identification, in order to determine
if they are 21 years of age or older. If the person is younger than 21 years, they shall not be
admitted. Our agents will refuse entry to any persons who do not fulfill these requirements.

See below for detailed information on our age verification policies and procedures evincing our
vast experience and operational knowhow.

General Facility Access Policies

Strict measures to control access to, and within, Holistic’s dispensary facilities allows for a
streamlined, effective means to verify the authenticity of any presented identification documents.
Each building will be access-controlled both internally and externally, particularly in sensitive
areas including those which may contain marijuana using a pin pad and swiped-card reader so
only those agents with proper credentials may enter. Agents will only be granted access to
restricted areas depending on their particular job responsibilities and specific authorizations.
Note, the Security Manager will immediately update security clearance for each agent upon
advancements, demotions, suspensions and separations, as the case may be. Upon separation,
agents must return their identification cards, keys and key codes, which will all be destroyed or
wiped clean accordingly.

Accordingly, only those with proper credentials and authorization may enter. In accordance with
MA regulations, only the following persons may enter our premises:

e A Holistic agent (who, according to policy, must be at least 21 years of age)
e An authorized representative of the CCC, the Commonwealth, the local government
authority, the local and/or state law enforcement and the like



e Any person not listed above who is at least 21 years of age and is otherwise authorized to
gain entry (e.g., a serviceman, a vendor, an authorized visitor, a customer of our adult-
use retail dispensary facility, etc.)

Upon arriving, visitors will enter through our front door leading to a “man-trap” lobby area,
meaning the door leading to the interior of the facility from the lobby area will remain locked
until: a) the facility front door is completely and securely closed, and b) a Holistic agent buzzes
the person into the second door after initial review of the person’s identification documents and
approval of the purpose for the visit. Persons who do not provide the required identification
documents (e.g., current, valid government-issued identification card with photograph showing
that the visitor is at least 21 years old) will be asked to leave the premises immediately. Those
who provide the required identification will be granted access to a lobby while staff further
verifies and authenticates the documentation provided.

Holistic will only accept customer identification documents that contain both an unobstructed
photograph and date of birth of the person clearly indicating their age. Such identification
documents must be valid and unexpired, as verified by careful review, including the use of an
identification scanner approved by the CCC. The following forms of identification will be
accepted:

e Driver’s license or instruction permit issued by the Commonwealth of Massachusetts or
any other state or territory of the United States

e |dentification card issued by the Commonwealth of Massachusetts or any other state or
territory of the United States for the purpose of proof of age of the holder of the card

e United States military identification card

e A Merchant Marine Credential or other similar document issued by the United States
Coast Guard

e A passport issued by the United States Government or a permanent resident card issued
by the United States Citizenship and Immigration Services of the Department of
Homeland Security, or

e Atribal identification card issued by a tribal government which requires proof of the age
of the holder of the card for issuance

Our check-in procedure must be completed upon every visit without exception.

To ensure the safety of our facility, customers, staff, and products, all persons who enter our
facility are subject to security searches of their bags, purses and other personal effects,
particularly upon reasonable suspicion of possession of illicit contraband or diverted product.

During all non-working hours, all entrances/exits to and from the facility must be securely
locked. During the work day, all interior doors must remain locked to control access to each
segregated area of the facility. Such doors can only be opened by authorized personnel and will
only remain open for the limited time necessary to allow entry; once entry has been completed,
the door must be shut closed again to prevent unauthorized access.

Verification Equipment




Over the years, Holistic has utilized several identification scanner equipment at our affiliated
marijuana businesses across the country. For our agents tasked with age verification procedures,
we will provide CCC-approved identification scanners. Our preference, if approved by the CCC,
is the Intellicheck. Age ID® or a similar system. Key features include:

e Real time ID authentication and age calculation

e Easy to use software

e Authentication data includes highlighted fields in red, yellow, and green so the user is
clearly alerted as to whether or not a sale should be completed

e Works on mobile devices (e.g., iOS and Android devices) and existing point-of-sale
solutions, which is ideal for a brick and mortar store that also provides delivery services

e Manages do-not-serve and banned patron lists

e Used by countless restaurants, liquor stores, bar/nightclubs, national concession
providers, distilleries, alcohol associations, and alcohol enforcement authorities across
the nation

e Offers regulatory-compliant audit capabilities, such as capturing and recording a
consumer’s age and time of entry and it enables export of historical data

e Notifications alert system users if the same ID is used within a set amount of time

e Patented ID verification technology reads and authenticates more than 250 unique DMV
barcode formats from every U.S. state and populated territories, all Canadian provinces,
and all Mexican States where driver licenses include 2-D barcodes

e This system can be used by both our delivery team and our sales team at the retail store,
ensuring seamless integration, uniformity, consistency, and robust record keeping
measures

Customer Check-In, Sales and Redundant Age Verification Policies and Procedures at our
Retail Locations

Customer Care staff will be trained to follow our check-in and dispensing procedures requiring
redundant review and verification of the customer’s government-issued identification card, both
upon arrival to our retail store and again prior to actual dispensation in our access-controlled
dispensing services area within the retail store.

In accordance with our check-in procedures, only customers who: a) present current and
authenticated identification documents, including a current government-issued ID, and b) have
not already received their full allotment of marijuana (as confirmed by a review of the
customer’s purchasing history records in) may qualify to be dispensed marijuana, so long as such
dispensation does not exceed state-mandated quantity limits. Our electronic inventory tracking
and recordkeeping system will be updated upon each transaction, ensuring real-time accurate
information on dispensing and sales activities.

Our check-in procedure must be completed upon every visit without exception.
Upon the conclusion of our check-in process, authorized agents must update our records with

relevant information related to the visit (e.g., the time and date of the visit) using a computer
with internet connectivity assuring access to the database.



Once approved for dispensation, the customer will be invited to our open and inviting waiting
room until an agent authorized to dispense is available for consultation or dispensing. We will
enforce a policy of one customer per Customer Care agent for security reasons.

Once assigned, a Customer Care agent will review the customer’s identification documents to
ensure their age of 21+ has again been verified. Thereafter, the agent will provide a free
consultation and/or education to the customer and assist in choosing the correct forms, dosages,
strains, etc. of marijuana.

After consultation, the agent will request the order. Before accepting, the agent will re-confirm
that the order is compliant with MA law and does not exceed legal limits. If lawful, the agent
will conduct a quality assurance inspection of all products dispensed (any expired, damaged,
misbranded, adulterated, unsealed, or otherwise unfit unit must be quarantined and may not be
dispensed), affix a compliant customer-specific label, complete the dispensing process, accept
payment, issue a receipt and update the internal and CCC records.

All marijuana products purchased will be placed in an opaque exit-package, which will then be
sealed, prior to distribution to the customer.
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