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Massachusetts Cannabis Control Commission

Marijuana Product Manufacturer

General Information:

License Number: MP281752

Original Issued Date: 04/21/2020
Issued Date: 06/17/2021

Expiration Date: 06/19/2022

ABOUT THE MARIJUANA ESTABLISHMENT

Business Legal Name: Liberty Compassion, Inc

Phone Number: Email Address: vin.giordano@affinityne.com
401-273-8010

Business Address 1: 179 Brook St Business Address 2:

Business City: Clinton Business State: MA Business Zip Code: 01510
Mailing Address 1: 179 Brook St Mailing Address 2:

Mailing City: Clinton Mailing State: MA Mailing Zip Code: 01510

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: RPA201968

RMD INFORMATION

Name of RMD: Liberty Compassion, Inc. (Formerly Liberty Compassion Center, Inc.)
Department of Public Health RMD Registration Number:

Operational and Registration Status: Obtained Provisional Certificate of Registration only
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: 100
Role: Other Role:

First Name: Benjamin Last Name: Kovler Suffix:
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Gender: User Defined Gender:

What is this person's race or ethnicity?:

Specify Race or Ethnicity:

Percentage Of Ownership: Percentage Of Control:

Role: Other Role:
First Name: Anthony Last Name: Georgiadis ~ Suffix:
Gender: User Defined Gender:

What is this person's race or ethnicity?:

Specify Race or Ethnicity:

Percentage Of Ownership: Percentage Of Control:

Role: Other Role:
First Name: Andrew Last Name: Grossman  Suffix:
Gender: User Defined Gender:

What is this person's race or ethnicity?:

Specify Race or Ethnicity:

Percentage Of Ownership: Percentage Of Control:

Role: Other Role:
First Name: William Last Name: Gruver Suffix:
Gender: User Defined Gender:

What is this person's race or ethnicity?:

Specify Race or Ethnicity:

Percentage Of Ownership: Percentage Of Control:

Role: Other Role:
First Name: Wendy Last Name: Berger Suffix:
Gender: User Defined Gender:

What is this person's race or ethnicity?:

Specify Race or Ethnicity:

Percentage Of Ownership: Percentage Of Control:

Role: Other Role:
First Name: Glen Last Name: Senk Suffix:
Gender: User Defined Gender:

What is this person's race or ethnicity?:

Specify Race or Ethnicity:

Percentage Of Ownership: Percentage Of Control:
Role: Other Role:
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First Name: Westley Last Name: Moore Suffix:

Gender: User Defined Gender:
What is this person's race or ethnicity?:

Specify Race or Ethnicity:

Percentage Of Ownership: Percentage Of Control:
Role: Other Role:
Suffix:

First Name: Swati Last Name: Mylarapu

Gender: User Defined Gender:
What is this person's race or ethnicity?:

Specify Race or Ethnicity:

Percentage of Control: 100 Percentage of Ownership: 100
Entity Legal Name: GTI Core, LLC

Entity Description: Delaware limited liability company

Foreign Subsidiary Narrative:
Entity Phone: 312-471-6720 Entity Email: bkravitz@gtigrows.com
Entity Address 1: 325 West Huron Street, #700

Entity City: Chicago Entity State: IL
Entity Mailing Address 1:
Entity Mailing City: Entity Mailing State:

Relationship Description: Sole shareholder of Affinity.

Percentage of Control: 100 Percentage of Ownership: 100
Entity Legal Name: VCP23, LLC

Entity Description: Delaware limited liability company

Foreign Subsidiary Narrative:
Entity Phone: 312-471-6720 Entity Email: bkravitz@gtigrows.com
Entity Address 1: 325 West Huron Street, #700

Entity City: Chicago Entity State: IL
Entity Mailing Address 1:
Entity Mailing City: Entity Mailing State:

Relationship Description: Sole member of GTI Core, LLC

Percentage of Control: 100 Percentage of Ownership: 100
Entity Legal Name: GTI23, INC.

Entity Description: Delaware domestic corporation

Foreign Subsidiary Narrative:
Entity Phone: 312-471-6720 Entity Email: bkravitz@gtigrows.com

Entity Address 1: 325 West Huron Street, #700

Date generated: 09/24/2021

Entity DBA:

Entity Website:

Entity Address 2:

Entity Zip Code: 60654
Entity Mailing Address 2:

Entity Mailing Zip Code:

Entity DBA:

Entity Website:

Entity Address 2:

Entity Zip Code: 60654
Entity Mailing Address 2:

Entity Mailing Zip Code:

Entity DBA:

Entity Website:

Entity Address 2:

DBA City:

DBA City:

DBA City:
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Entity City: Chicago Entity State: IL Entity Zip Code: 60654
Entity Mailing Address 1: Entity Mailing Address 2:
Entity Mailing City: Entity Mailing State: Entity Mailing Zip Code:

Relationship Description: Sole member of VCP23, LLC

Entity with Direct or Indirect Authority 4

Percentage of Control: 100 Percentage of Ownership: 100
Entity Legal Name: Green Thumb Industries Inc. Entity DBA: DBA City:
Entity Description: Publicly Traded Company

Foreign Subsidiary Narrative:

Entity Phone: 312-471-6720 Entity Email: bkravitz@gtigrows.com Entity Website: gtigrows.com
Entity Address 1: 325 West Huron Street, #700 Entity Address 2:

Entity City: Chicago Entity State: Entity Zip Code:

Entity Mailing Address 1: Entity Mailing Address 2:
Entity Mailing City: Entity Mailing State: IL Entity Mailing Zip Code: 60654

Relationship Description: Sole shareholder of GTI23, Inc.

CLOSE ASSOCIATES AND MEMBERS
No records found

CAPITAL RESOURCES - INDIVIDUALS
No records found

CAPITAL RESOURCES - ENTITIES
Entity Contributing Capital 1

Entity Legal Name: Liberty Compassion, Inc Entity DBA:

Email: Phone:

vgiordano@libertycentersusa.com 401-273-8010

Address 1: 10 Greene Street Address 2:

City: Providence State: RI Zip Code: 02903

Types of Capital: Monetary/Equity Other Type of Total Value of Capital Provided: Percentage of Initial Capital:
Capital: $1000000 100

Capital Attestation: Yes

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
No records found

DISCLOSURE OF INDIVIDUAL INTERESTS
No records found

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
Establishment Address 1: 179 Brook Street

Establishment Address 2:
Establishment City: Clinton Establishment Zip Code: 01510
Approximate square footage of the Establishment: 62000 How many abutters does this property have?: 27

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

HOST COMMUNITY INFORMATION
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Host Community Documentation:

Document Category Document Name Type ID Upload
Date
Plan to Remain Compliant Plan to Remain Compliant with Local Zoning.pdf pdf 5d667ecfaf9d6f1dd58a0b58 08/28/2019

with Local Zoning

Certification of Host Liberty Compassion CCC Form_Clinton.pdf pdf 5d9be63fbc90861af114c66f 10/07/2019

Community Agreement

Community Outreach Meeting 191219_Liberty Compassion community outreach pdf 5dfbe7fc38f8ab571d6e1bda 12/19/2019

Documentation meeting documentation RFI12.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.: $-1

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

Document Category Document Name Type ID Upload Date
Other Dismas House - Liberty letter 2019.pdf pdf 5d9be6dac1702815d521b80b 10/07/2019
Plan for Positive Impact Positive Impact Plan rev (1).pdf pdf 5dadca3f51e4622fd8069e00 10/21/2019

ADDITIONAL INFORMATION NOTIFICATION

Notification: | Understand

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Other Role:
First Name: Benjamin Last Name: Kovler Suffix:
RMD Association:

Background Question:

Individual Background Information 2

Role: Other Role:
First Name: Anthony Last Name: Georgiadis Suffix:
RMD Association:

Background Question:

Individual Background Information 3

Role: Other Role:
First Name: Andrew Last Name: Grossman  Suffix:
RMD Association:

Background Question:

Individual Background Information 4

Role: Other Role:
First Name: William Last Name: Gruver Suffix:
RMD Association:

Background Question:
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Individual Background Information 5

Role: Other Role:
First Name: Wendy Last Name: Berger Suffix:
RMD Association:

Background Question:

Individual Background Information 6

Role: Other Role:
First Name: Glen  Last Name: Senk Suffix:
RMD Association:

Background Question:

Individual Background Information 7

Role: Other Role:

First Name: Westley Last Name: Moore Suffix:

RMD Association:

Background Question:

Individual Background Information 8

Role: Other Role:

First Name: Swati Last Name: Mylarapu Suffix:

RMD Association:

Background Question:

ENTITY BACKGROUND CHECK INFORMATION
Entity Background Check Information 1

Role: Investor/Contributor Other Role:

Entity Legal Name: CanWell, LLC Entity DBA:

Entity Description: Delaware Limited Liability Company

Phone: 267-235-4906 Email: stephen.harrington@canwell.us
Primary Business Address 1: 117 Metro Center Blvd

Primary Business City: Warwick Primary Business State: RI

Additional Information:

MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Primary Business Address 2: Suite 2001

Principal Business Zip Code: 02886

Document Category Document Name Type ID Upload
Date

Articles of Organization Articles of Organization 2.pdf pdf 5d66816f38be9e227ac520bd 08/28/2019

Bylaws Liberty Bylaws.pdf pdf 5d668172af9d6f1dd58a0b63 08/28/2019

Articles of Organization Articles of Organization.pdf pdf 5d66817a271f0d1dcaf2fea 08/28/2019

Secretary of Commonwealth - Certificate of certificate of good standing State pdf 5d81105b32375f1de7f703cd 09/17/2019

Good Standing of MA.pdf

Department of Revenue - Certificate of MA DOR Cert of Good pdf 5db353e5572d3130006a474c 10/25/2019

Good standing Standing.pdf

Certificates of Good Standing:
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Document Category Document Name Type ID Upload
Date

Secretary of Commonwealth - Attachment E_31C4395-Liberty Compassion pdf 60afb0e383a99307cc748123 05/27/2021

Certificate of Good Standing Inc. - MA Cert of Gd Standing 5.19.21.PDF

Department of Revenue - Attachment F_MassTaxConnect Cert of Good pdf 60afb0eebbf00d07b272485b 05/27/2021

Certificate of Good standing Standing_05132021.pdf

Department of Unemployment DUA Certificate of pdf 60afb0f951a81d07d9fe4622 05/27/2021

Assistance - Certificate of Good GoodStanding_05112021.pdf

standing

Massachusetts Business Identification Number: 001339605

Doing-Business-As Name:

DBA Registration City:

BUSINESS PLAN

Business Plan Documentation:

Document Category Document Name Type ID Upload Date

Business Plan Liberty Compassion Business Plan.pdf pdf 5d67ccdc0473c3226f35ac70 08/29/2019

Proposed Timeline Timeline.pdf pdf 60b22ca270eb6e3601abd871 05/29/2021

Plan for Liability Insurance Liberty_Plan for Obtaining Liability Insurance.pdf pdf 60b3befe86c10c3617e66a07 05/30/2021

OPERATING POLICIES AND PROCEDURES

Policies and Procedures Documentation:

Document Category Document Name Type ID Upload
Date

Method used to produce products 2. Method Used to Produce Products.pdf pdf 5d8103a38906c11df69cbeef 09/17/2019

Restricting Access to age 21 and 5. Restricting Access to Age 21 and pdf 5d9beacebc90861af114c682 10/07/2019

older Older.pdf

Storage of marijuana 8. Storage of Marijuana.pdf pdf 5d9bec076eb01d1b28fb06d6 10/07/2019

Quality control and testing 11. Quality Control and Testing.pdf pdf 5d9bed68b107e415ca910994 10/07/2019

Personnel policies including 13. Personnel Policies Including pdf 5d9bee362e767115bf43885b 10/07/2019

background checks Background Checks.pdf

Maintaining of financial records 15. Maintaining of Financial Records.pdf pdf 5d9beef208d9401ae68c68cc 10/07/2019

Qualifications and training 17. Qualifications and Training.pdf pdf 5d9befc2b107e415ca910999 10/07/2019

Security plan 6. Security Plan rev.pdf pdf 5dadccd063788d2fee31551d 10/21/2019

Inventory procedures 10. Inventory Procedures rev.pdf pdf 5daded0951e4622fd8069f4f 10/21/2019

Prevention of diversion 7. Prevention of Diversion rev.pdf pdf 5daded7e572d3130006a374e 10/21/2019

Record Keeping procedures 14. Record Keeping Procedures rev.pdf pdf 5dadede8d5c8962b282daae5 10/21/2019

Types of products Manufactured. 1. Types of Products Manufactured_RFI pdf 5dfbe8b7cb8cc6573ebd0ale 12/19/2019

2.pdf

Transportation of marijuana 7. Transportation of Marijuana rev.pdf pdf 60b22cc7384f2636315c¢525d 05/29/2021

Diversity plan Clinton Diversity Plan.pdf pdf 60b22cd7ff799435f6381e4e 05/29/2021

Energy Compliance Plan 16. Energy Compliance Plan.pdf pdf 60b22cfabcbc5a361790f69e 05/29/2021

Date generated: 09/24/2021 Page: 7 of 10



Safety Plan for Manufacturing Safety Plan.pdf pdf 60b3bf18b8d6493626556fch 05/30/2021

Sample of unique identifying marks 3. Samples of Unique Identifying Marks pdf 60b3c0b7bcbc5a361790f883 05/30/2021
used for branding Used for Branding rev.pdf
Plan to Obtain Marijuana Liberty - Plan for Obtaining Marijuana or pdf 60b3c0edd96e5535e0394a49 05/30/2021

Marijuana Products.pdf

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

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: Hire and retain, in a legal and non-discriminatory manner, employees from Areas of Disproportionate Impact
(ADIs) and/or Massachusetts residents who have past drug convictions, or have parents or spouses with drug convictions hence reducing the

barrier to entry into the commercial cannabis industry.

Progress: Liberty Compassion (DBA “Affinity”) procured human resource technology systems for recruitment tracking and personnel
management with a specific focus on ensuring systems were capable of tracking metrics of employing residents of Commission-designated
areas of disproportionate impact and local residents. We selected Crelate to track the recruitment process and Gusto to track internal

personnel.

In Clinton, we sought to hire at least 10 percent of our workforce as individuals who are residents of Commission-designated areas of
disproportionate impact. Of our 62 agents, seven individuals, or 11 percent, are currently residents of areas of disproportionate impact,
including three Fitchburg residents, one Spencer resident, one Taunton resident, one Abington resident, and one resident of Worcester Census
Tract 730200. We have also prioritized hiring vendors from Areas of Disproportionate impact, including PJ Albert Paving of Fitchburg and FW.

Webb of Fitchburg. We also focused on hiring locally with 23% of our employees who live in Clinton.
Our jobs are posted on a wide range of online job boards and recruitment platforms including:indeed (which is our largest applicant source),

glassdoor, ZipRecruiter, trovit, WayUp (early career candidates), jobrapido, LiveCareer, juju, careerjet, jobinventory, jooble, monster, neuvoo, and

our Affinity website. We also ask for employee referrals.
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We held a job fair in Clinton on August 21, 2020 and on May 19, 2021 and posted via social media and via physical signage to attract applicants

from Clinton and surrounding ADIs. 22 and 16 individuals attended the job fairs, respectively.

We are a member of the West of the River Chamber of Commerce and attended a Lunch and Learn event February 27, 2020 (which also included
East of the River Chamber of Commerce members) with presentation on recruiting, hiring and retaining talent, and a networking event on
September 30, 2020 to expand our recruitment reach to areas of disproportionate impact. Approximately 50 and 30 people attended each event,

respectively.

Progress or Success Goal 2
Description of Progress or Success: Support of Community Efforts and Serving Individuals and Areas Disproportionately Harmed by Cannabis
Prohibition (Donations, Community Service Hours, Drives and Sponsorship Activities). Providing business assets towards endeavors that will

have a positive impact on members of these communities.

Progress: Affinity contributed $10,000 as a Program Member of CultivatED, which provides fellowships for job training in the Massachusetts
cannabis industry for individuals impacted by the failed War on Drugs. We engaged in a social media campaign on awareness and participation
in expungement week on September 22, 2020. A letter confirming our participation is attached. We are in the process of interviewing for fellows

for the summer 2021 in Clinton.

Affinity participated in a volunteer day at WHEAT Community Connections on February 25, 2020 for a total of 20 hours, documented via the
attached Affinity Volunteer Hours Tracker. WHEAT Community Connections has served residents of the Greater Clinton area since 1982 and in

2012 became a direct service program of the United Way of Tri-County.

Affinity contributed $1,000 on September 25, 2019 to Dismas House with a mission of providing a platform for healthy reentry from prison for

former prisoners in greater Worcester area, letter attached.

Affinity contributed $1,000 on December 15, 2020 to Lorraine’s Soup Kitchen with a mission of being a resource of food security to the
community by providing access with respect and dignity. Lorraine’s serves the Greater Chicopee area including the ADIs of Holyoke and
Springfield), letter attached.

Affinity contributed toys through an Employee Holiday Toy Drive for the UMass Memorial Child Life program (collection December 18 -
December 23, 2020). Toys were delivered on December 23, 2020, letter attached.

COMPLIANCE WITH DIVERSITY PLAN
Diversity Progress or Success 1

Description of Progress or Success: Recruit and hire a diverse workforce (where employees identify as people of color, particularly Black,

African American, Latinx, and Indigenous people, women, Veterans, persons with disabilities, and LGBTQ+ people)

Progress: Affinity administered a voluntary Diversity and Inclusion survey to all employees. The survey was constructed from the EEOC, OFCCP,
and VEVRAA questionnaires. Employees had the option to decline to self-identify at each question. New employees are asked to complete the
survey during the onboarding process as of 2021. Applicants are also offered the EEOC, OFCCP, and VEVRAA questionnaires during recruitment

through our applicant tracking platform, Crelate.

In Clinton, we sought to retain a workforce where at least 40 percent of individuals identify as a diverse population per the definition provided by
the Cannabis Control Commission. Of our 62 agents, 47 completed the Diversity and Inclusion survey and of the 47, thirty-two or 68 percent

identify as a diverse demographic per the Cannabis Control Commission definition.

Our jobs are posted on a wide range of online job boards and recruitment platforms including: indeed (which is our largest applicant source),
glassdoor, ZipRecruiter, trovit, WayUp (early career candidates), jobrapido, LiveCareer, juju, careerjet, jobinventory, jooble, monster, neuvoo, and
our Affinity website. We also ask for employee referrals. We held a job fair in Clinton on August 21, 2020 and May 19, 2021 and posted via social
media and via physical signage to attract a

diverse population of applicants. We had 22 attendees in August and 16 individuals in May, respectively.

Diversity Progress or Success 2

Description of Progress or Success: Ensure a welcoming, safe, accepting, and respectful work environment
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We provide benefits to our employees and customers to promote diversity and inclusion. We provide veteran employees paid time off to
participate in local Veteran's Day and Memorial Day exercises, parades or services. We also provide a discount of 15% to veterans on medicated

products at our retail dispensaries.

To ensure our recruiting, hiring processes, culture and workplace are welcoming, safe, accepting and respectful, we have employees sign our
employee handbook which includes our Equal Employment Opportunity/Nondiscrimination Policy, we administer Diversity and Inclusion Training
to all employees through our online Learning Management System, Zywave, and our HR Manager and Recruiter attended a Diversity, Equity &

Inclusion Virtual Summit given by the Opal Group on February 4, 2021.

Diversity Progress or Success 3
Description of Progress or Success: Promote diversity and inclusiveness through external relationships with vendors, suppliers, service

providers and through community outreach

Progress: Affinity contributed $10,000 as a Program Member of CultivatED, which provides fellowships for job training in the Massachusetts

cannabis industry for diverse individuals impacted by the failed War on Drugs. A letter confirming our participation is attached.

PRODUCT MANUFACTURER SPECIFIC REQUIREMENTS
Item 1

Label Picture:

Document Category Document Name Type ID Upload Date

Not Applicable.pdf  pdf 60b22f5247412a35¢7f00464  05/29/2021

Name of ltem: N/A Item Type: Edible MIP

Item Description: N/A - have not commenced

operations

HOURS OF OPERATION
Monday From: 6:00 AM Monday To: 7:00 PM

Tuesday From: 6:00 AM Tuesday To: 7:00 PM
Wednesday From: 6:00 AM  Wednesday To: 7:00 PM
Thursday From: 6:00 AM Thursday To: 7:00 PM
Friday From: 6:00 AM Friday To: 7:00 PM
Saturday From: 6:00 AM Saturday To: 6:00 PM

Sunday From: 6:00 AM Sunday To: 6:00 PM
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Liberty Compassion Confidential

Plan to Remain Compliant with Local Zoning

The proposed facility of Liberty Compassion will be located at 179 Brook St, Clinton, MA. The address is
currently zoned within the Industrial District. According to the Clinton Zoning Bylaws, the Industrial
District allows marijuana cultivation and manufacturing with special permits from the Planning Board.
Liberty Compassion will operate within the parameters of the Industrial District bylaws, including
prohibiting operation between the hours of 8PM and 8AM. Liberty Compassion will make no changes to
the premises or its operation that would violate said bylaws. See zone map below, the subject property
is outlined in blue.

oy U

Zoning Districis

Business Retail (BR)
Commercial (C}
Industrial (1}

Residential (R2)

Residential Meighborhood
(R}

Page 1of 1
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Host Community Agreement Certification Form

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

Applicant

I Vincent Giordano , (insert name) certify as an authorized representative of
Liberty Compassion, Inc. (insert name of applicant) that the applicant has executed a host

community agreement with Town of Clinton, Massachusetts  (insert name of host community) pursuant

to G.L.c. 94G § 3(d) on October 2, 2019 (insert date).

e

L e

Signatlyﬁf-ﬁﬁthct{rizbéd Representative of Applicant

Host Community

L Michael J. Ward , (insert name) certify that I am the contracting authority or
have been duly authorized by the contracting authority for  Clinton Board of Selelctmen (insert
name of host community) to certify that the applicant and _Town of Clinton, Massachusetts  (insert name
of host community) has executed a host community agreement pursuant to G.L.c. 94G § 3(d) on

October 2, 2019 (insert date).

Signature of Contracting Authority or
Authorized Representative of Host Community

Massachusetts Cannabis Control Commission
101 Federal Street, 13th Floor. Boston, MA 02110
(617) 701-8400 (office) | mass-cannabis-control.com
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The applicant must complete each section of this form and initial each page before uploading it to the
application. Failure to complete a section will result in the application being deemed incomplete.
Instructions to the applicant appear in italics. Please note that submission of information that is
“misleading, incorrect, false, or fraudulent” is grounds for denial of an application for a license pursuant
to 935 CI\,A,R 500.400(1).

L_ plivea T (Jcrd ik . (insert name) attest as an authorized representative of
Ll iy Loap 2ag SO OA (insert name of applicant) that the applicant has complied with the
requireménts of 935 CMR 500 and the guidance for licensed applicants on community outreach, as

detailed below.

—

1. The Community Outreach Meeting was held on VLIS 21N (insert date).

2. A copy of a notice of the time, place, and subject matter of the meeting, including the proposed
address of the Marijuana Establishment, was published in a newspaper of general circulation in the
city or town on 2110) Zold (insert date), which was at least seven calendar
days prior to the meeting. A copy of the newspaper notice is attached as Attachment A (please
clearly label the newspaper notice in the upper right hand corner as Attachment 4 and upload it
as part of this document).

3. A copy of the meeting notice was also filed on . 4 (insert date) with the
city or town clerk, the planning board, the contracting authority for the municipality, and local
licensing authority for the adult use of marijuana, if applicable. A copy of the municipal notice is
attached as Attachment B (please clearly label the municipal notice in the upper right-hand
corner as Attachment B and upload it as part of this document).

4. Notice of the time, place and subject matter of the meeting, 'm_fluding the proposed address of the
Marijuana Establishment, was mailed on (2 1] /] ot (insert date), which was at
least seven calendar days prior to the community outreach meeting to abutters of the proposed
address of the Marijuana Establishment, and residents within 300 feet of the property line of the
petitioner as they appear on the most recent applicable tax list, notwithstanding that the land of
any such owner is located in another city or town. A copy of one of the notices sent 1o abutters and
parties of interest as described in this section is attached as Attachment C (please clearly lahel the
municipal notice in the upper right hand corner as Attachment C and upload it as part of this
document; please only include a copy of one notice and please black out the name and the address

of the addressee).

M chiusel F/

i 11
o Initials of Attesten{;._
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5. Information was presented at the community outreach meeting including:

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

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

L = S

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

B

o Federel Street 130

st ot : Initials of Attester: __~

'

Massachusetts Cannabi Contit
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DEAR ANNIE

Harkening back to less hardware

minutes amonth and have
sent, inmy lifetime, nomore

than 300 text messages, most

of them one or two wordsin.
response to a text sent tome.

Iusenodata, Istill use physi-
cal maps to navigate car trips.

However, I use a computer
at my job for most of the day,

other smartphone users.
She has hobbies besides
Ther phone, but I've noticed
that the phone eats upmore

Social connections, face
to face, are the healthiest
form of connections. Being
able toreally see another

of her time than consumer person is agift that wecan
Inotice, too, when1goto ‘That giftis often lost
parks with my kids or take because of texting or other
them to swimming lessons forms of social media. I think
orsoccer practicethatmany  youmight be onto something
it ook that peopleare’

at their phones. And I just ingly wishing for the good
shake my head, shocked at ol' days when we were not
how quickly everything has bombarded with a constant

changed in amere 10 years or
so. I'm curious if any of your

soit'snotlikeT'maLuddite.  readersaretroubledbythese  boredom;there's always
But I'say all thisbecause I trends? — Doesn't Compute something to see, read or
notice an increasing separa- Dear Doesn't Compute: watch. On the other hand,
tion between myself and Thank you for your letter, they have taken away bore-
much of the rest of society, Youraise a very important dom, which can become
evenmy wifetosomeextent, conversation. Onthe one aspace where creativity
-ding phone use, My ‘hand, technology is abso- and imagination bloom.
wife has a smartphone Tately amazing and has helped
on it frequently. I wouldn't our soclety insomany ways.  Send your questions for
say she's on it too much, at But it canalso be danger- Anmie Lane to dearan-
least compared toa lot of ous when used too much. nie@ereators.com.
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Sudoku is a number-placing puzzle based on

KenKen is a number puzzle that involves a bit of

a.9x9 grid with several given numbers. The

object is to place the numbers 1to 8 in the
empty squares so that each row, each column
and each 3x3 box contains the same number
only once. The difficulty level of the puzzle
increases from Monday to Sunday.

Answers for Sudoku & KenKen appear on BT

logic and a bit of simple math.

Rules: Monday through Wednasday, each row and
each column must contain the numbers 1 through 4
without repeating. Thursday through Sunday, each
row and column must contain the numbers 1 through
A 6. The numbers within heavily outlined boxes, called

cages, must combine using the given operation (in
any order) to produce the target number in the top-
left corner. Fraebies: Fill in single-box cages with the

number in the top-left corner.

BRIDGE

Inthe round robin match
between Denmark and Italy
at the 1099 World Junior
Teamnsin Fort Lauderdale,

ond time just to show cards,
decided against trying

South
totake the penalty. You could

certainly argue that, witha
balanced hand and reason-
able defense, it was more

sensible to pass here, but
at teams, players are often
reluctant to sit for the double

the spade queen held the
trick. Now Konow
(West) deliberately set
up dummy’s spade 10 by
leading a suit-preference
jack at the second trick,
since he knew that his
partner's delayed support
was likely to be based on
exactly a doubleton spade.
Hence, he had to prepare
the way for a spade ruff,
Madsen won his ace per-
force and duly led a diamond
(the higher of the minor
suits) in order to ensure the
ruff, There was still the dia-
mond queen coming to the
defense for the setting trick.
Notice that if East plays a

club after winning his spade
ace, declarer gets in to draw
trumps at once, and the
defenders lose their ruff.

HOROSCOPES

Happy Birthday: Your emotions
will be difficult to dismiss. You'll
feel more inclined to say what's
on your mind and question
anyone who is vague or appears
to be playing games with you.
Gather your thoughts methodi-
cally, and venture down a path

that feels right and shows prom-

ise. Your numbers are 7, 12, 18,
22,27,35,43.

what you say will matter. Choose

your words wisely, be precise
and follow through with any
promises you make. Ask ques-
tions If someone evades issues.
or tries to confuse you. Reveal
only what's necessary.
CANCER (June 21-July 22): Pick

up the pace, and work in tandem
with people who bring out the
best in you. Let your creative
mind lead the way. You will be
praised for your insight into

LEO (July 23-Aug. 22): Be less
concerned about what everyone
elee is doing. and put in mora
time and effort on what you want
to accomplish. Don't labor over
something you cannot change.
Sport a positive and amicable
attitude.

VIRGO (Aug. 23-Sept. 22): Easy
does it when dealing with

best to make things better, you
will gain the respect and confi-
dence of athers.

LIBRA {Sept, 23-0ct. 22): You can
address issues that are bother-
Ing you as long as you listen and
compromise. Getting along with
others will be half the battle if

intend to improve your life, the
way you live or whatever it will

‘take to get ahead professionally.
SAGITTARIUS (Nov. 22-Dec. 21):

Refuse to let your emotions stifle
ymr;_:rw.lcﬁﬁ!y.uveupmm

with your plans. Don't fall short
because someone meddiesin

completed.
AQUARIUS (Jan. 20-Feb. 18):

attention to a sound plan that
will rectify the problem. Have

a project in mind before you
address matters that concern a
close friend, family member or
your lover.
Birthday Baby: You are trusting,
sensitive and insightful. You are
bold and ambitious,



Telegram and Gazette - 12/10/2019

Novembper 26, 2019

Notice of Public Meeting
Natice is hereby given that a Community Outreach
Meeting for a Proposed Cannabis Cultivation and
Pracessing Establishment is scheduled for:
Date: 18 December, 2019
Time: 6:00PM
Location: Clinton Senior Center
271 Church Street
Clinton, MA 01510
The Prqg;sed cultivator and Product Manufacturer
Marijuana Establishment is anticipated to be
located at:
179 Brook Street
clinton, MA 01510
This meeting will contain the same information
that was presented at the public meeting on Au-
gust 26, 2019. There will be an opportunity for the
public to ask additional questions.

December 10. 2019

Copyright 4 2019 Worcester Telegram &amp Gazette Corp. 12/10/2019
December 12, 2019 4:26 pm (GMT +5:00)
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Notice of Public Meeting

Notice is hereby given that a Community Outreach Meeting for a
Proposed Cannabis Cultivation and Processing Establishment is
scheduled for:

Date: 18 December, 2019
Time: 6:00PM
Location: Clinton Senior Center
271 Church Street
Clinton, MA 01510

The Proposed Cultivator and Product Manufacturer Marijuana
Establishment is anticipated to be located at:

179 Brook Street
Clinton, MA 01510

This meeting will contain the same information that was presented at
the public meeting on August 26, 2019. There will be an opportunity for
the public to ask additional questions.

L



ATTACHMENT C

Notice of Public Meeting

Notice is hereby given that a Community Outreach Meeting for a
Proposed Cannabis Cultivation and Processing Establishment is
scheduled for:

Date: 18 December, 2019
Time: 6:00PM
Location: Clinton Senior Center
271 Church Street
Clinton, MA 01510

The Proposed Cultivator and Product Manufacturer Marijuana
Establishment is anticipated to be located at:

179 Brook Street
Clinton, MA 01510

This meeting will contain the same information that was presented at
the public meeting on August 26, 2019. There will be an opportunity for
the public to ask additional questions.
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ATTACHMenNT H

1/26/2021

Mr. Michael Ward

Clinton, MA Town Administrator
242 Church St

Clinton, MA 01510

Re: Request for Records of Costs Related to Liberty Compassion, Inc.’s Operations

Dear Michael:

Please be advised that as a requirement of Liberty Compassion, Inc.’s (“Affinity”) license renewal
approval for its marijuana establishment in Clinton, the Cannabis Control Commission (the
“Commission”) requires Affinity to submit: (1) documentation that it requested from its Host
Community the records of any cost to the town, whether anticipated or actual, resulting from the
licensee’s operation within its borders, and (2) any response received from the Host Community
in connection with such request, and if no response is received, an attestation to that effect.

Accordingly, please accept this correspondence as Affinity’s formal request to the Town to
produce the records of any cost, whether anticipated or actual, resulting from Affinity’s operation
within the Town. Please note that a copy of this correspondence along with any response received
from the Town, or barring receipt of any response, an attestation to that effect, must be submitted
by Affinity to the Commission. As the Town is aware, in accordance with M.G.L. c. 94G, § 3(d),
any cost to the Town imposed by the operation of a Marijuana Establishment must be documented
and considered a public record as defined by M.G.L. ¢. 4, § 7, cl. 26.

If we can provide additional information, please do not hesitate to ask.

Sincerely,

Vincent Qigydan
President/CEO Liberty Compassion, Inc, DBA Affinity

CC: Mr. William O’Neil, Esq




Chrissy Cicon

From: Vin Giordano

Sent: Thursday, May 27, 2021 3:48 PM

To: mward@clintonma.gov

Cc: Chrissy Cicon; jcorbosiero@clintonma.gov; William O\Neil
Subject: HCA Info Request

Attachments: Clinton Req for cost records HCA 5-27-2021.pdf

Hello Mike,

The Massachusetts Cannabis Commission requires us to send you this information request to ensure we are
compliant. If you have any questions, please don’t hesitate to let me know

Thank You,

Vin

Vincent Giordano

President/CEO
vin.giordano@affinityne.com
401-378-3087 (m) / 978-213-8240 (0)

AFFINITY

PLEASE NOTE: Our email addresses have recently changed to Affinityne.com

The content of this email is confidential and intended for the recipient specified in message only. It is strictly forbidden to share any part of this message
with any third party, without a written consent of the sender. If you received this message by mistake, please reply to this message and follow with its
deletion.



5/27/2021

Mr. Michael Ward

Clinton, MA Town Administrator
242 Church Street

Clinton, MA 01510

Re: Request for Records of Costs Related to Liberty Compassion, Inc.’s Operations
Dear Michael:

Please be advised that as a requirement of Liberty Compassion, Inc.’s (“Affinity”) adult use license
renewal approval for its marijuana establishment in Clinton, the Cannabis Control Commission
(the “Commission”) requires Affinity to submit: (1) documentation that it requested from its Host
Community the records of any cost to the town, whether anticipated or actual, resulting from the
licensee’s operation within its borders, and (2) any response received from the Host Community
in connection with such request, and if no response is received, an attestation to that effect.

Accordingly, please accept this correspondence as Affinity’s formal request to the Town to
produce the records of any cost, whether anticipated or actual, resulting from Affinity’s adult use
operation within the Town. Please note that a copy of this correspondence along with any response
received from the Town, or barring receipt of any response, an attestation to that effect, must be
submitted by Affinity to the Commission. As the Town is aware, in accordance with M.G.L. c.
94G, § 3(d), any cost to the Town imposed by the operation of a Marijuana Establishment must be
documented and considered a public record as defined by M.G.L. ¢c. 4, § 7, cl. 26.

If we can provide gdditipnal information, please do not hesitate to ask.

CC: Mr. William O’Neil, Esq




ATTESTATION

Liberty Compassion Inc (DBA “Affinity”) has not received a response from the Town of Clinton
regarding its request for records of costs related to Liberty Compassion Inc.’s Operations sent on
January 26", 2021 or May 27%, 2021.



Liberty Compassion Confidential

Positive Impact Plan

This Positive Impact Plan will outline how Liberty Compassion Inc. (“Liberty”) will address the Goals,
Programs, and Measurements defined by the Cannabis Control Commission (“CCC” or “Commission”) to
positively support areas (geographies) of disproportionate impact. Liberty is dedicated to supporting
populations falling within areas of disproportionate impact and will support charity and community
initiatives. Liberty firmly believes that to achieve a spirit of cooperation and friendship with local
communities, leadership must help drive and continuously support these company initiatives.

Liberty’s Positive Impact Plan has identified and created goals and programs to support residents of the
City of Fitchburg and in areas of disproportionate impact within Worcester. Both locations are
approximately 30 minutes from Liberty’s Cultivation and Manufacturing facility in Clinton, MA. These will
be referred to as “Impact Areas” in the following Plan.

Goals
In order for Liberty to positively impact the above communities, Liberty has established the following
goals:

1. Reducing barriers to entry in the commercial adult-use cannabis industry; and
2. Providing business assets towards endeavors in these Impact Areas that will have a positive
impact on members of these communities

Programs

Liberty has developed specific programs to effectuate its stated goals to positively contribute to Impact
Areas. The below details actions, activities, and processes that will be utilized to achieve the outlined
goals of Liberty:

1. Instituting a preferential hiring program for Impact Areas. This will include ongoing outreach at
Impact Area-based career fairs and posting available job positions in Impact Area publications
and websites to attract residents (e.g. Worcester Telegram & Gazette and Sentinel &
Enterprise);

2. Hosting bi-annual job fairs in Impact Areas, this will also include networking through the
Nashoba Valley Chamber of Commerce which has relationships with the surrounding chambers,
to advertise the job fairs and post job openings;

3. Holding an annual in-store holiday food drive, donating through sponsorship opportunities and
direct giving (such as Dismas House in Worcester whose mission is to help former prisoners
transition into society), and providing opportunities for Liberty employees to participate in
ongoing community service volunteer work in Impact Areas (e.g. soup kitchen, food pantry, and
local trash pickup); and

4. Organizing or hosting three industry-specific educational seminars, trainings, or skill
development events on cannabis business management and retailing and related skills annually.



Liberty Compassion Confidential

Measurements

Liberty has outlined methods in which the goals and programs will be tracked and measured for success.
Human Resources will administer the Plan to Positively Impact Areas of Disproportionate Impact and will
be responsible for measuring and reporting outcomes to ensure Liberty continues to meet its
commitments. Measuring the success of these programs is critical in being able to accurately report to
the Commission when applying to renew Liberty’s license.

These measurable outcomes include:

Ensuring that at least 10% of Clinton facility staff members are from Impact Areas. Human
Resources will record individuals’ home address at the time of employment and provide regular
staffing audits and reports of employees hired, retained, and promoted who are past or present
residents of Impact Areas;
Documenting and reporting on donations, community service hours, in-store drives, and
sponsorship activities.
o Ensuring that Liberty donates a total of $10,000 in its first year of adult use operations
to charities. Liberty has already committed to an initial donation of $1,000 to Dismas
House. In order for Liberty to consider partnering with another non-profit or charity in
addition to Dismas House, it would need to have a mission of improving one of the
disproportionately impacted areas as identified by the Commission.
o Ensuring that Liberty, as an organization, completes 100 hours of volunteer community
service work in Impact Areas.
Accounting will track any financial support provided including dates, items donated, and
individuals or entities to whom the donation or sponsorship was provided;
Measuring volunteer hours will be simple through Liberty’s time reporting system. Liberty will
provide quarterly opportunities for employees to volunteer with organizations contributing to
communities in Impact Areas, tracked by attendance. If employees feel strongly about an
alternative organization, however, they may suggest it to Liberty. After ensuring the authenticity
of the group to confirm time spent is positively impacting an appropriate area, Liberty will
provide a time reporting from, listing hours, work done, and signature from an on-site volunteer
manager. Annual recognition to employees choosing to volunteer will encourage participation.
Documenting and reporting on the number and topic of industry-specific educational seminars,
trainings, or skill development events, including attendee lists, provided handouts, and amount
of resources spent for each event

In the event that Liberty is not meetings its stated commitments, Liberty will solicit company-wide

feedback on existing programs and ways to better address the needs of residents in Impact Areas.

In execution of its Positive Impact Plan, Liberty 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 Liberty

will not violate the Commission’s regulations with respect to limitations on ownership or control or
other applicable state laws.


















MA SOC Filing Number: 201846230240 Date: 11/14/2018 4:47:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

November 14, 2018 04:47 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth



AMENDED AND RESTATED ByLAWS
OF
LIBERTY COMPASSION, INC.

ARTICLE I

ARTICLES OF ORGANIZATION

Section 1. Restated Articles of Organization. The name of the Corporation shall be as set
forth in the Restated Articles of Organization. These ByLaws, the powers of the Corporation
and of its directors and shareholders, and all matters concerning the conduct and regulation of the
business of the Corporation, shall be subject to the Restated Articles of Organization. All
references in these BylLaws to the Articles of Organization or the Restated Articles of
Organization shall mean the restated articles of organization of the Corporation, as from time to
time in effect. All references in these ByLaws to the MBCA shall mean the Massachusetts
Business Corporation Act, M.G.L. c. 156D, et seq., as from time to time in effect.

ARTICLE II

SHAREHOLDERS

Section 1. Annual Meeting. The Corporation shall hold an annual meeting of
shareholders at a time and on a date fixed by the board of directors within six (6) months after
the end of the Corporation’s fiscal year. The purposes for which the annual meeting are to be
held, in addition to those prescribed by the Restated 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.

Section 2. Special Meetings. Special meetings of the shareholders may be called by the
President or by the board of 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
ten percent (10%), or such lesser percentage as the Restated 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 (1) 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 or at such other place as the board of directors, the President, or the
person or persons calling the meeting may determine, or 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 Restated



Articles of Organization, to shareholders not entitled to vote at the meeting) no fewer than seven
(7) and no more than sixty (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 IV.

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

Section 6. Quorum.

(a) Unless otherwise provided by law, or in the Restated 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 (1) or more classes or series that, under
the Restated Articles of Organization or 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 Restated Articles of Organization provide
otherwise, each outstanding share that is entitled to vote, is entitled to one (1) vote on each
matter voted on at a shareholders' meeting. A shareholder entitled to vote 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
eleven (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. Such proxy shall entitle the holder thereof to vote at
any adjournment of such meeting, but shall not be valid after the final adjournment of such
meeting.



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 such voting group if the votes cast within
the group favoring the action exceed the votes cast opposing the action, unless a greater number
of affirmative votes is required by law, or the Restated Articles of Organization, these ByLaws
or a resolution of the board of directors requiring receipt of a greater affirmative vote of the
shareholders, including more separate voting groups. Directors are elected by a plurality of the
votes cast by the shares entitled to vote in the election at a meeting at which a quorum is present.
No ballot shall be required for such election unless requested by a shareholder present or
represented at the meeting and entitled to vote in the election.

Section 9. Action without Meeting by Written Consent. Any 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 Restated 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 (1) or more written consents that describe the
action taken, is/are signed by shareholders having the requisite votes, bear the date of the
signatures of such shareholders, and is/are delivered to the Corporation for inclusion with the
records of meetings within sixty (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 for all purposes. If the shareholders take action by written consent, the
Corporation shall give such notice of the action to shareholders who have not signed the consent
as required by the MBCA.

Section 10. Record Date. The board of 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 or in the case of a special meeting by demand the date the first
shareholder signs the demand. A record date fixed under this Section may not be more than
seventy (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 one hundred twenty (120)
days after the date fixed for the original meeting.

Section 11. Meetings by Remote Communications. Unless otherwise provided in the
Restated Articles of Organization, if authorized by the board of 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 providing an opportunity to read or hear the
proceedings of the meeting substantially and 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, By Electronic Transmission

(a) Any vote, consent, waiver, proxy appointment or other action by a shareholder or
by the proxy or other agent of any shareholder shall be considered given in writing, dated and
signed, if, in lieu of any other means permitted by law, it consists of an electronic transmission
that sets forth or is delivered with information from which the Corporation can determine (1) 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 (2) the date on which such shareholder,
proxy, agent or authorized person transmitted the electronic transmission. The date on which the
electronic transmission is transmitted shall be considered to be the date on which it was signed.
The electronic transmission shall be considered received by the Corporation if it has been sent to
any address specified by the Corporation for the purpose or, if no address has been specified, to
the principal office of the Corporation, addressed to the Secretary or other officer or agent having
custody of the records of proceedings of shareholders.

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

Section 13. Shareholders List for Meeting.

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

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



(c) A shareholder, or his or her agent or attorney, is entitled on written demand to
inspect and, subject to the requirements of Section 16.02(c) of the MBCA, to copy the list,
during regular business hours and at his or her expense, during the period when 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 be constituted in
accordance with the Restated Articles of Organization. Except as otherwise provided in the
Restated Articles of Organization, the board of directors shall be elected by the shareholders
entitled to vote thereon.

Section 3. Vacancies. Except as otherwise provided in the Restated Articles of
Organization, if a vacancy occurs on the board of directors, including a vacancy resulting from
an increase in the number of directors, (a) the shareholders entitled to vote may fill the vacancy;
(b) the board of directors may fill the vacancy; or (c) if the directors remaining in office
constitute fewer than a quorum of the board, they may fill the vacancy by the affirmative vote of
a majority of all the directors remaining in office. A vacancy that will occur at a specific later
date may be filled before the vacancy occurs but the new director may not take office until the
vacancy occurs.

Section 4. Change in Size of the Board of Directors. Except as otherwise provided in the
Restated Articles of Organization, the number of directors may be fixed or changed from time to
time by the shareholders entitled to vote or the board of directors, and the board of directors may
increase or decrease the number of directors last approved by the shareholders entitled to vote.

Section 5. Tenure. Except as otherwise provided in the Restated Articles of
Organization, 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. Except as otherwise provided in the Restated Articles of
Organization, a director may resign at any time by delivering written notice of resignation to the
board of directors, its chairman, if any, or to the Corporation. A resignation is effective when the
notice is delivered unless the notice specifies a later effective date.



Section 7. Removal. Except as otherwise provided in the Restated Articles of
Organization, the shareholders entitled to vote may remove one (1) or more directors with or
without cause. A director may be removed for cause by the directors by vote of a majority of the
directors then in office. A director may be removed by the shareholders entitled to vote or by 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. Except as otherwise provided in the Restated Articles of
Organization, regular meetings of the board of directors may be held at such times and places as
shall from time to time be fixed by the board of directors without notice of the date, time, place
or purpose of the meeting.

Section 9. Special Meetings. Except as otherwise provided in the Restated Articles of
Organization, special meetings of the board of directors may be called by the President, by the
Treasurer, by any two (2) directors, or by one (1) director, in the event that there is only one (1)
director.

Section 10. Notice. Except as otherwise provided in the Restated Articles of
Organization, special meetings of the board must be preceded by at least two (2) days’ notice of
the date, time and place of the meeting. The notice need not describe the purpose of the special
meeting unless otherwise required by the Restated Articles of Organization or these ByLaws.
All notices to directors shall conform to the requirements of Article IV.

Section 11. Waiver of Notice. Except as otherwise provided in the Restated Articles of
Organization, 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. Except as otherwise provided in the Restated Articles of
Organization, 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 (1) or more and whether or
not constituting a quorum) constituting a majority of directors present at any meeting or at any
adjourned meeting may make any reasonable adjournment thereof.

Section 13. Action at Meeting. Except as otherwise provided in the Restated Articles of
Organization, 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. Except as otherwise provided in the Restated
Articles of Organization, 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 (1) 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 for all purposes and may be described as such in any document.

Section 15. Telephone Conference Meetings. Except as otherwise provided in the
Restated Articles of Organization, the board of directors or any committee thereof 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. Except as otherwise provided in the Restated Articles of
Organization, the board of directors may create one (1) or more committees and appoint
members of the board of directors to serve on them. Each committee may have one (1) 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 IV 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 Restated 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; or (g) take
any other action pursuant to which authority may not be delegated under the MBCA.

Section 17. Compensation. Except as otherwise provided in the Restated Articles of
Organization, the board of directors may fix the compensation of directors.



ARTICLE IV

MANNER OF NOTICE TO SHAREHOLDERS AND DIRECTORS
All notices hereunder shall conform to the following requirements:

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

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

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

(d) Written notice by electronic transmission, if in comprehensible form, is effective
(1) if by facsimile telecommunication, when directed to a number furnished by the shareholder
for the purpose; (2) if by electronic mail, when directed to an electronic mail address furnished
by the shareholder for the purpose; (3) if by a posting on an electronic network together with
separate notice to the shareholder of such specific posting, directed to an electronic mail address
furnished by the shareholder for the purpose, upon the later of (i) such posting and (ii) the giving
of such separate notice; or (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 (5) 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 V

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 board may appoint one (1) 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 (1) or more officers or assistant officers if authorized by
the board of directors. Each officer has the authority and shall perform the duties set forth in
these ByLaws or, to the extent consistent with these ByLaws, the duties prescribed by the board
of directors or by direction of an officer authorized by the board of directors to prescribe the
duties of other officers.

Section 3. Qualification. The same individual may simultaneously hold more than one
(1) 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.

ARTICLE VI

PROVISIONS RELATING TO SHARES AND OTHER PROVISIONS

Section 1. Share Certificates. Each shareholder shall be entitled to a share certificate in
such form as is prescribed by law and approved from time to time by the board of directors. The
certificates shall be signed by the President or any Vice President and by the Treasurer or any
Assistant Treasurer. Such signatures may be facsimiles. If any officer who has signed or whose
facsimile signature has been placed on such certificate no longer holds office when the certificate
1s issued, the certificate shall nevertheless be valid.

Section 2. Transfer of Shares. Subject to restrictions, if any, imposed by the Amended
and Restated Shareholders Agreement, the Restated Articles of Organization then in effect, or
these ByLaws, title to a share certificate and to the shares represented thereby shall be transferred
only by delivery of the certificate properly endorsed, or by delivery of the
certificate accompanied by a written assignment of shares represented by such certificate, or a
written power of attorney to sell, assign, or transfer the certificate or the shares represented
thereby, properly executed. The person registered in the records of the corporation as the owner
of shares shall have the exclusive right to receive dividends thereon and to vote thereon as such
owner, shall be held liable for such calls and assessments, if any, as may lawfully be made
thereon, and, except only as may be required by law, may in all respects be treated by the
corporation as the exclusive owner thereof unless and to the extent that the corporation 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 the shareholder.

Section 3. Transfer Records. Unless a transfer agent is appointed, the Secretary shall
keep or cause to be kept, at the principal office of the corporation or at the office of the
Secretary, the share and transfer records of the corporation, in which are contained the names of
all shareholders and the record address and the amount of shares held by each. The transfer
records of the shares of the corporation may be closed for such period from time to time in
anticipation of shareholders’ meetings or the declaration or payment of dividends as the board of
directors may determine.

Section 4. Lost or Destroyed Certificates. In case of the alleged loss, destruction, or
mutilation of a share certificate, a new share certificate may be issued in place of the lost,
destroyed, or mutilated certificate upon such terms as the board of directors may determine.

Section 5. Voting of Securities. Except as the board of directors may otherwise
designate, the President may waive notice of, or vote for this corporation or appoint any person
or persons to act as proxy or attorney-in-fact for this corporation with or without power of
substitution at, any meeting of shareholders of any other corporation or organization, the
securities of which may be held by this corporation.
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ARTICLE VII
INDEMNIFICATION

Section 1. Definitions. In this Article VII 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” means 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” means a Director who, at the time of a vote or selection referred
to in Section 4 of this Article VII, 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” means the obligation to pay a judgment, settlement, penalty or fine, including
an excise tax assessed with respect to an employee benefit plan, or reasonable expenses incurred
with respect to a proceeding.

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

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

Section 2. Indemnification of directors and officers.

(a) Except as otherwise provided in this Section, the Corporation shall indemnify to
the fullest extent permitted by law an individual who is a Party to a Proceeding, because he or
she is a Director or Officer, against Liability incurred in the Proceeding if (1) (i) he or she
conducted himself or herself in good faith; and (ii) he or she reasonably believed that his or her
conduct was in the best interests of the Corporation or that his or her conduct was at least not
opposed to the best interests of the Corporation; and (iii) in the case of any criminal Proceeding,
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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 Restated
Articles of Organization authorized by Section 2.02(b)(4) of MBCA or any successor provision
to such Section.

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

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

(d) Unless ordered by a court, the Corporation may not indemnify a Director or
Officer under this Section if his or her conduct did not satisfy the standards set forth in
subsection (a) or subsection (b) of this Section 2.

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

(a) a written affirmation of his or her good faith belief that he or she has met the
relevant standard of conduct described in Section 2 of this Article VII or that the proceeding
involves conduct for which Liability has been eliminated under a provision of the Restated
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 VII 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 VII. 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 to permit indemnification
shall be made

(a) if there are two (2) 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 (2) Disinterested Directors, selected by the board of directors, in
which selection Directors who do not qualify as Disinterested Directors may participate; or

(©) by the shareholders entitled to vote, 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. Notification and Defense of Claim; Settlements.

(a) In addition to and without limiting the foregoing provisions of this Article VII 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 VII (in addition to any other condition
provided 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 obligation 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 VII. The Corporation
shall not be entitled, without the consent of such person, to assume the defense of any claim
brought by or in the right of the Corporation or as to which counsel for such person shall have
reasonably made the conclusion provided for in clause (2) above.

(b) The Corporation shall not be required to indemnify such person under this Article
VII 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 VII,
except that if there are fewer than two (2) 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.
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Section 6. Insurance. The Corporation may purchase and maintain insurance on behalf
of an individual who is a Director or Officer of the Corporation, or who, while a Director or
Officer of the Corporation, serves at the Corporation's request as a director, officer, partner,
trustee, employee, or agent of another domestic or foreign corporation, partnership, joint venture,
trust, employee benefit plan, or other entity, against Liability asserted against or incurred by him
or her in that capacity or arising from his or her status as a Director or Officer, whether or not the
Corporation would have power to indemnify or advance Expenses to him or her against the same
Liability under this Article VII.

Section 7. Application of this Article VII.

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

(b) This Article VII 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 VII 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 VII. All rights to indemnification under this Article VII 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 this Article VII and the relevant provisions of the
MBCA are in effect. Any repeal or modification thereof shall not affect any rights or obligations
then existing.

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

ARTICLE VIII

FISCAL YEAR

Except as from time to time otherwise determined, the fiscal year of the Corporation shall
be the year ending with December 31 in each year.
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ARTICLE IX

AMENDMENTS

These ByLaws may be amended or repealed by the shareholders entitle to vote. If
authorized by the Restated Articles of Organization, the board of directors may also make,
amend, or repeal these ByLaws in whole or in part, except with respect to this Section and any
provision of these ByLaws which, by an express provision in the MBCA, the Restated Articles
of Organization, or these ByLaws, requires action by the shareholders. Not later than the time of
giving notice of the meeting of shareholders next following the making, amending, or repealing
by the board of directors of any By-law, notice stating the substance of the action taken by the
board of directors shall be given to all shareholders entitled to vote on amending the ByLaws.
Any action taken by the board of directors with respect to these ByLaws may be amended or
repealed by the shareholders.

NOTWITHSTANDING ANY PROVISION OF THESE AMENDED AND RESTATED
BYLAWS OR THE RESTATED ARTICLES OF ORGANIZATION, THAT CERTAIN
AMENDED AND RESTATED SHAREHOLDERS AGREEMENT EFFECTIVE
NOVEMBER 9, 2018 BY AND BETWEEN THE SHAREHOLDERS AND
SHAREHOLDERS JOINING THEREIN SHALL HAVE FULL FORCE AND EFFECT.
IN THE EVENT OF A CONFLICT, THE PROVISIONS OF SAID SHAREHOLDERS
AGREEMENT SHALL CONTROL.

4833-8603-6089, v. 1

15



MA SOC Filing Number: 201846230240 Date: 11/14/2018 4:47:00 PM


















Fhe Gommornwealth ‘g"%&sacémd&
Jéc‘/‘a‘a{% gf%& Gormmorncwealthy
JState House, WBoston, Massackusetts 02753

William Francis Galvin
Secretary of the
Commonwealth

Date: September 16, 2019

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

LIBERTY COMPASSION, INC.
is a domestic corporation organized on August 01,2018 , under the General Laws of the
Commonwealth of Massachusetts. I further certify that there are no proceedings presently pend-
ing under the Massachusetts General Laws Chapter 156D section 14.21 for said corporation’s
dissolution; that articles of dissolution have not been filed by said corporation; that, said cor-
poration has filed all annual reports, and paid all fees with respect to such reports, and so far as

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

In testimony of which,

I have hereunto affixed the

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

Secretary of the Commonwealth

Certificate Number: 19090318120

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

Processed by:
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Commonwealth of Massachusetts Letter ID: L0815886208
Department of Revenue Notice Date: October 11, 2019
Christopher C. Harding, Commissioner Case ID: 0-000-512-451

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

Iy ey o ]
LIBERTY COMPASSION INC

10 GREENE ST

PROVIDENCE RI 02903-3232

Why did I receive this notice?

The Commissioner of Revenue certifies that, as of the date of this certificate, LIBERTY COMPASSION
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.

What if I have questions?

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

Visit us online!

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

*  Review or update your account

*  Contact us using e-message

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

St

Edward W. Coyle, Jr., Chief
Collections Bureau




Liberty Compassion

Dispensary Cultivation & Dispensary

Boston, MA Product _ W. Springfield, MA
Manufacturing

Clinton, MA



The

Business
Goal

Liberty Compassion is a vertically integrated medical and
adult use marijuana cultivation, processing, and sales
business in Massachusetts with a production facility in
Clinton and potential dispensaries in Boston and West
Springfield.

Our goal is to expand our business by adding an adult use
cultivation and processing license in Clinton to sell into the
whole sale MA market.

We are only seeking a cultivation and processing license. We
currently do not have nor are we seeking for a dispensary
license for our Clinton facility.



The Premise

A dramatic change in global
attitudes has created a major
market opportunity. We
believe that Liberty is ideally
situated to capture a
significant portion of the
available market in top
locations as well as selling
wholesale to the entire adult
use market in MA.

Expanding market growing at an
accelerated pace

Changing attitudes driving a
paradigm shift

Securing coveted state/local
licenses (after two years effort)

Efficient medical grade industrial
production

Dispensaries in top markets and
wholesale production



Industry Highlights

Growth In All Areas

New markets
State legislation
All demographics
Tax revenue

IH

Federal “comments” of

support

Annual U.S. Cannabis Sales Vs. Other Industries & Goods

Estimated Total Demand For
Recreational Cannabis In The U.5.

$50B -5558

Doughnuts _ 519.98
Firearms & Ammunition - 511.98
McDenald's - $8.0B

Netflix - $6.68

Legal Recreational & Medical 45.88 -$6.68

Cannabis In 2017

Organic Produce . $4.88
Tattoos I $1.58
Oreos | $0.78

Source: Brewers Association, Alcohol & Tobacco Tax & Trade Bureau, Entertainment Software Association, Goldstein Research, 1BIS World, Netflix, Nielsen, Nabisco
Copyright 2018 Marijuana Business Daily, a division of Anne Holland Ventures Inc. All rights reserved

U.S. marijuana market projections through 2025
Il Medical | Recreational

2016
2017
2018
2019
2020
2021
2022
2023
2024
2025

$0.00 $7.50 $15.00 §22.50 $30.00

(in billions)



Production:

Our Market

* Centrally located Dispensaries:
grow operation
* Clinton, MA

* Dispensary locations
in most densely
populated areas

* Boston

* W. Springfield

Population
Density




Extraction:
The Future of
Cannabis

Closed loop process

CO2 vs less safe alternatives
Highest growth/High Margin
Scales well

Capital intensive

Uses nearly 100% of plant

Barrier to entry for small
growers providing
competitive advantage

RD1

TC 1-3 : Heat exchangers P 11-14 : Pressure indicators FM : Flow meter B : Balance

TR 1-3: Temperature recorders P CR: Pressure control regulator G : Gas cylinder E :Extractor
V 1-8: Valves RD 1-2: Rupture disc assemblies CV 1-3: Check valve assamblies S : Separator
RV 1-2: Relief valve assemblies  MF: Micor filter FR : Flow recorder C 1-2 :Compressors

PR:Pressure recorder



Massachusetts

Expanding Our
Market Opportunity

Bottom Up

Analysis AN
Average visits per month
Target Market

% of local market captured

Total local potential

Total number of residents

Estimate of our target
Medical: 24,000 people Estimate of Adult Use Market Medical




Revenue Projections

$60,000,000
$50,000,000
$40,000,000
$30,000,000

$20,000,000

$10,000,000

S0 - = ' i I bttt 1 L3 - -

FY 2020 FY 2021 FY 2022 FY 2023 FY 2024 FY 2025

Cannabis Flower Sales Edibles and MIPs Sales ==Total Revenue




Product Mix

Product Mix

$60,000,000

Alternative Dosing increases at a faster rate.
$50,000,000

$40,000,000

$30,000,000 —

$20,000,000
$10,000,000 I
$0 h | __—___M_.___ N S N N —

FY 2019 FY 2020 FY 2021 FY 2022 FY 2023 FY 2024

Cannabis Flower Sales W Alternative Dosing Sales Total Revenue




Time:
Competitive
Advantage

Liberty has a demonstrated
track record of working
with achieving a long -term
positive relationship with
state and local government
as well as the local
communities we operate in

State Application Submitted

State Application Approval

Location Siting Initiated

Production Facility Acquisition

City and Town Approvals

Production Facility Buildout

Dispensory Buildout

Production Facility Completed

First Grow Completed

Dispensaries Open

Opening a facility
is a long term,
complex process
with substantial
regulatory and
political hurdles.

Adding adult use
capacity will take
advantage of our
position and
expand our
market
opportunity



Facility
Highlights

One of the largest sites in MA
Pharmaceutical grade systems
Commercial kitchens

Pharma grade environmental and
filtration systems

Energy management systems

Auxiliary power generation




Contact

Vincent Giordano
President
Liberty Compassion Centers
401-378-3087
vgiordano@libertycentersUSA.com



PLAN FOR OBTAINING LIABILITY INSURANCE

Liberty Compassion, Inc. (“Liberty Compassion’) has contracted with Gallo Thomas Insurance
to maintain general liability insurance coverage for no less than $1,000,000 per occurrence and
$2,000,000 in aggregate annually and product liability coverage for no less than $1,000,000 per
occurrence and $2,000,000 in aggregate annually. The policy deductible is no higher than $5,000
per occurrence. Liberty Compassion may consider additional coverage based on availability and
cost-benefit analysis. Liberty Compassion will keep reports documenting compliance with 935
CMR 500.105(10): Liability Insurance Coverage or Maintenance of Escrow in a manner and
form determined by the Commission pursuant to 935 CMR 500.000.
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Liberty Compassion
Restricting Access to Age 21 and Older
Policies & Procedures

Overview

In alignment with the emphasis placed on restricting the accessibility of Marijuana Establishments
to those 21 years old and older, Liberty Compassion, Inc. (“Liberty Compassion”) has policies and
procedures in place to meet the requirements set by the Cannabis Control Commission
(“Commission or CCC”). Pursuant to 935 CMR 500.050(5)(b), Liberty Compassion facilities will
only be accessible to individuals 21 years of age or older with a verified and valid, government-
issued photo ID. Upon entry to the Liberty Compassion facility premises, a Liberty Compassion
agent will immediately inspect an individual’s proof of identification and determine the
individual’s age, in accordance with 935 CMR 500.140(2). Individuals who cannot provide a valid,
government-issued photo ID will be denied access past the security, check-in desk and asked to
leave.

Main Entrance Check-In Duties

In the Liberty Compassion facility, there is a mantrap immediately following the main entrance
where individuals check in. Every Liberty Compassion Marijuana Establishment will always
have at least one Security agent present at a check-in desk during business hours. The security
room is located adjacent to the mantrap and has a window to allow for communication. From this
security room, Security personnel are able to monitor camera active around the facility as well as
confirm the required government ID’s for all customers or visitors.

All IDs must be current (unexpired), and there are no exceptions made regarding accepted photo
IDs. Forms of government-issued photo IDs accepted by Liberty Compassion are:

= Driver’s License

= Government-lssued ID Card

= Military ID card

= Passport or Passport ID Card

Liberty Compassion Agents also must check in by providing their government issued 1D and
Liberty Compassion credentials. Once confirmed, the Liberty Compassion Agent may enter the
locker rooms and proceed with their daily duties. If the individual requesting access is a
contractor or visitor with a reasonable need to visit (deliveries, interviews, repairs, etc.), they
must follow the Liberty Compassion procedure for Contractor/Visitor access. For more about
this procedure, see the Security Plan document within the relevant application packet section.

General Accessibility

Liberty Compassion’s cultivation facility will have enclosed, locked egress doors to the operations
accessible only to cultivation/manufacturing agents, law enforcement personnel, regulatory
commission officials and security personnel. The access points will be monitored by surveillance
cameras and there will be prominent signage indicating limited access areas. The entrance to the
cultivation facility will be protected by using a swipe card system that date stamps the entrance
database with the pertinent access information for every user. We will positively identify
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individuals seeking access to the premises of our marijuana establishment and while our marijuana
products are being transported and limit access solely to individuals 21 years of age or older. We
allow only authorized individuals access into our marijuana establishment, and outside vendors,
contractors, and visitors must obtain and display an identification badge and will be escorted at all
times.

All emergency exits and access points are secure and locked during both business and non-business
hours with cameras angled to properly monitor those areas. Liberty Compassion security specifics,
such as the facility’s alarm and surveillance systems, can be found within the Security Plan
document within the relevant application section. Liberty Compassion will remain compliant with
accessibility rules outlined by the Commission and 935 CMR 500.110, with a heightened focus on
the restriction of access to those under 21 years old.

Liberty Compassion will not hire as agents any individuals who are under the age of 21 or who
have been convicted of distribution of controlled substances to minors.

In compliance with state regulations, Liberty Compassion will not engage in any marketing,
advertising or branding practices that are targeted to, deemed to appeal to or portray minors under
the age of 21. Liberty Compassion will not engage in any advertising, marketing and branding by
means of television, radio, internet, mobile applications, social media, or other electronic
communication, billboard or other outdoor advertising, including charitable, sporting or similar
events, unless at least 85% of the audience is reasonably expected to be 21 years of age or older
as determined by reliable and current audience data.

Liberty Compassion will not manufacturer or sell any edible products that resemble a realistic or
fictional human, animal or fruit, including artistic, caricature or cartoon renderings that may be
attractive to minors. In accordance with state regulations, any adult use marijuana marketing,
advertising and branding materials for public viewing will include a warning stating, “For use
only by adults 21 years of age or older. Keep out of the reach of children.”

Liberty Compassion’s packaging will be tamper or child-resistant, and will not use bright colors,
resemble existing branded products, feature cartoons or celebrities commonly used to market
products to minors, feature images of minors or other words that refer to products commonly
associated with minors or otherwise be attractive to minors.

Liberty Compassion’s website will require all online visitors to verify they are 21 years of age or
older prior to accessing the website.
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Liberty Compassion
Quality Control and Testing
Policies & Procedures

Quality Control

Liberty Compassion, Inc. (“Liberty Compassion”) will set and maintain the highest standards of
quality control and testing through the implementation of strict operational procedures,
establishment of a sanitary and controlled environment, and adherence to both testing requirements
and best practices.

Liberty Compassion will ensure that the Liberty Compassion facility is always maintained in a
sanitary fashion and will comply with all applicable sanitary requirements. Liberty Compassion
sanitizes all designated, applicable areas of the facility, including utensils, equipment and
infrastructure, with Cannabis Control Commission (“CCC” or “Commission”) approved cleaning
agents as part of daily end-of-day procedures.

Our standard operating procedures for equipment sanitation will include a multipart cleaning
process with respect to equipment or instruments that come in contact with marijuana. First,
separation of any dried or scrap products that may be around the equipment and surfaces will occur
in an ongoing manner throughout the day to avoid buildup from the scrap products. Second,
equipment and instruments that come into contact with marijuana will be broken down into
component parts with any open equipment panels to be inspected. Third, all equipment and
environmental surfaces will be then cleaned with detergent and hot water (between 130 and 160°F,
depending on the cleaning chemicals used), and will involve additional steps and multiple cleaning
compounds which may contain several ingredients depending on (a) the contamination to be
removed, (b) the hardness of water, and (c) the prevention of scale formation on the exposed
surfaces. Fourth, detailed documentation/reporting will occur with respect to any failure of not
cleaning adequately, product shelf life and quality issues, microbiological problems, regulatory
noncompliance, and even closures and other sanctions. Finally, sanitizer application will occur
with respect to all cleaned and rinsed surfaces to destroy hidden microorganisms so as to further
advance marijuana safety and product stability.

Although cleaning and sterilization are ongoing efforts by staff to virtually eliminate risk of
internal and external contaminants, our employees understand that that sanitizing does not
replace the need for mitigation of external factors, or the need for thorough handwashing or
equipment and facility cleaning — all of which will be implemented by Liberty Compassion.
Staff dress in sanitary scrubs at the start of each shift, reducing the threat of external
environmental factors. Staff also are required to wash their hands before the start of each shift as
they change into work attire in the employee locker rooms. Staff may also wash their hands in
any restroom or one of the multiple hand washing stations in the facility. Liberty Compassion
agents working at the cultivation facility are subject to the requirements specified in 105 CMR
300.000. Any and all toxic items will be identified, labelled and stored in preventative matter to



Liberty Compassion Confidential

ensure there is no contamination with marijuana. Liberty Compassion will comply with the
following sanitary requirements:

1.

10.

11.

12.

Any marijuana establishment agent whose job includes contact with marijuana or
nonedible marijuana products, including cultivation, production, or packaging, is
subject to the requirements for food handlers specified in 105 CMR 300.000, and all
edible marijuana products will be prepared, handled, and stored in compliance with
the sanitation requirements in 105 CMR 500.000, and with the requirements for food
handlers specified in 105 CMR 300.000.
Any Liberty Compassion agent working in direct contact with preparation of
marijuana or nonedible marijuana products shall conform to sanitary practices while
on duty, including:

a. Maintaining adequate personal cleanliness; and

b. 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.

Liberty Compassion’s hand-washing facilities will be adequate and convenient and
will be furnished with running water at a suitable temperature. Hand-washing
facilities will be located in Liberty Compassion’s production areas and where good
sanitary practices require employees to wash and sanitize their hands, and will
provide effective hand-cleaning and sanitizing preparations and sanitary towel service
or suitable drying devices;
Liberty Compassion’s facility will have sufficient space for placement of equipment
and storage of materials as is necessary for the maintenance of sanitary operations;
Liberty Compassion will ensure that litter and waste is properly removed, disposed of
so as to minimize the development of odor and minimize the potential for the waste
attracting and harboring pests. The operating systems for waste disposal shall be
maintained in an adequate manner pursuant to 935 CMR 500.105(12);
Liberty Compassion’s floors, walls, and ceilings shall be constructed in such a
manner that they may be adequately kept clean and in good repair;
Liberty Compassion’s facility will have adequate safety lighting in all processing and
storage areas, as well as areas where equipment or utensils are cleaned;
Liberty Compassion’s buildings, fixtures, and other physical facilities will be
maintained in a sanitary condition;
Liberty Compassion will ensure that all contact surfaces, including utensils and
equipment, will be maintained in a clean and sanitary condition. Such surfaces will
be cleaned and sanitized as frequently as necessary to protect against contamination,
using a sanitizing agent registered by the US Environmental Protection Agency
(EPA), in accordance with labeled instructions. Equipment and utensils will be so
designed and of such material and workmanship as to be adequately cleanable;
All toxic items will be identified, held, and stored in a manner that protects against
contamination of marijuana products;
Liberty Compassion will ensure that its water supply is sufficient for necessary
operations, and that such water supply is safe and potable;
Liberty Compassion’s plumbing will be of adequate size and design, and adequately
installed and maintained to carry sufficient quantities of water to required locations
throughout the facility. Plumbing will properly convey sewage and liquid disposable
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waste from the facility. There will be no cross-connections between the potable and
waste water lines;

13. Liberty Compassion will provide its employees with adequate, readily accessible
toilet facilities that are maintained in a sanitary condition and in good repair;

14. Liberty Compassion will ensure that any products that can support the rapid growth
of undesirable microorganisms are stored or maintained in a manner that prevents the
growth of these microorganisms; and

15. Liberty Compassion will store and transport finished products under conditions that
will protect them against physical, chemical, and microbial contamination as well as
against deterioration of finished products or their containers.

For Liberty Compassion, quality control also extends to ensuring that rooms housing marijuana
exist as sealed systems with clean room properties, and feature air curtains/showers, quarantine
rooms with respect to diseased or contaminated products, and the like. All storage areas for
marijuana and marijuana products will be outfitted with split ventilation and humid control systems
specific to the climate needed in such area to maximize product quality and longevity; subject to
clean room standards (air changes, pressurization, and use of HEPA Filters and modular clean
room wall panels) to safeguard against pests, mold, chemical agents and the like; and outfitted
with carbon/MERYV filters.

Liberty Compassion’s vehicles and transportation equipment used in the transportation of
marijuana products or edibles requiring temperature control for safety will be designed,
maintained, and equipped as necessary to provide adequate temperature control to prevent the
marijuana products or edibles from becoming unsafe during transportation, consistent with
applicable requirements pursuant to 21 CFR 1.908(c).

Liberty Compassion will follow established policies and procedures for handling voluntary and
mandatory recalls of marijuana products. Such procedures are sufficient to deal with recalls due
to any action initiated at the request or order of the Commission, and any voluntary action by
Liberty Compassion to remove defective or potentially defective marijuana products from the
market, as well as any action undertaken to promote public health and safety.

Any inventory that becomes outdated, spoiled, damaged, deteriorated, mislabeled, or
contaminated will be disposed of in accordance with the provisions of 935 CMR 500.105(12),
and any such waste will be stored, secured, and managed in accordance with applicable state and
local statutes, ordinances, and regulations.

Liberty Compassion will process marijuana in a safe and sanitary manner. Liberty Compassion
will process the leaves and flowers of the female marijuana plant only, which will be:

Well cured and generally free of seeds and stems;

Free of dirt, sand, debris, and other foreign matter;

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

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

Packaged in a secure area.
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All edible products will be prepared, handled, and stored in compliance with the sanitation
requirements in 105 CMR 590.000: Minimum Sanitation Standards for Food Establishments.

Testing and Sampling

Liberty Compassion will not sell or otherwise market marijuana or marijuana products that are
not capable of being tested by Independent Testing Laboratories, except as allowed under 935
CMR 500.000. No marijuana product will be sold or otherwise marketed for adult use that has
not first been tested by an Independent Testing Laboratory and deemed to comply with the
standards required under 935 CMR 500.160. Testing of Liberty Compassion’s marijuana
products will be performed by an Independent Testing Laboratory in compliance with the
Protocol for Sampling and Analysis of Finished Medical Marijuana Products and Marijuana-
infused Products, as amended in November, 2016, published by the DPH. Testing of Liberty
Compassion’s environmental media will be performed in compliance with the Protocol for
Sampling and Analysis of Environmental Media for Massachusetts Registered Medical
Marijuana Dispensaries published by the DPH.

Liberty Compassion also plans to conduct internal testing and sampling in-house. Liberty
Compassion’s internal testing and sampling is not intended to replace testing requirements set by
the Commission. All inventory is clearly labelled, helping keep untested product separated from
tested product. Inventory undergoing compliance testing is only released upon approved
Independent Testing Laboratory test results.

Liberty Compassion’s policy of responding to laboratory results that indicate contaminant levels
are above acceptable limits established in the DPH protocols identified in 935 CMR 500.160(1)
include notifying the Commission within 72 hours of any laboratory testing results indicating
that the contamination cannot be remediated and disposing of the production batch. Such
notification will describe a proposed plan of action for both the destruction of the contaminated
product and the assessment of the source of contamination.

Liberty Compassion will maintain testing results in compliance with 935 CMR 500.000 et seq
and the recordkeeping policies described herein and will maintain the results of all testing for no
less than one year.

All transportation of marijuana to and from Independent Testing Laboratories providing
marijuana testing services will comply with 935 CMR 500.105(13). Extended procedures may
be found in the Transportation of Marijuana document. All storage of Liberty Compassion’s
marijuana at a laboratory providing marijuana testing services will comply with 935 CMR
500.105 (11). All excess marijuana will be disposed of in compliance with 935 CMR
500.105(12), either by the Independent Testing Laboratory returning excess marijuana to Liberty
Compassion for disposal or by the Independent Testing Laboratory disposing of it directly.
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Liberty Compassion
Personnel Policies, including Background Checks
Policies & Procedures

Marijuana Establishment Agent Personnel Records
Personnel records for each agent will be maintained for at least twelve (12) months after
termination of the agent's affiliation with Liberty Compassion and will include, at a minimum,
the following:

e All materials submitted to the Commission pursuant to 935 CMR 500.030(2)

e Documentation of verification of references

e Results of initial background investigation, including CORI reports

e Signed employment agreement

e A job description including duties, authority, responsibilities, qualifications, and
supervision

e Documentation of all required training, including training regarding privacy and
confidentiality requirements, and the signed statement of the individual indicating the
date, time, and place he or she received said training and the topics discussed, including
the name and title of presenters

e Notice of completed responsible vendor and eight-hour related duty training

e Documentation of periodic performance evaluations

e Documentation of all security related events (including violations) and the results of any
investigations and description of remedial actions, restrictions, or additional training
required as a result of an incident

e Record of any disciplinary action taken

Personnel records will be kept in a secure location to maintain confidentiality and will only be
accessible to the agent's manager or members of the executive management team.

Staffing Plan
Liberty Compassion's Chief Executive Officer and Management Team will routinely review

staffing levels and requirements to determine if vacancies are anticipated and whether specific
positions need to be created in response to company needs. Liberty Compassion's personnel
practices will comply with the following, which will apply to all types of employment situations,
including, but not limited to, hiring, terminations, promotions, training, wages and benefits:

e State anti-discrimination statutes and Equal Employment Opportunity Commission

(EEOC) requirements
e Liberty Compassion's Diversity Plan and Community Initiatives
e Liberty Compassion's Plan to Positively Impact Areas of Disproportionate Impact



e Background and Reference Checks

e Mandatory reporting of criminal convictions (and termination if necessary)

e State and Federal Family Leave Act

e Workplace Safety Laws

e  Workers' Compensation

e State and Federal Minimum Wage Requirements

e Non-Disclosure and Non-Complete Agreements

e Any other applicable local, state, or federal employment laws, rules, or regulations

Liberty Compassion is dedicated to hiring Clinton residents, residents of the City of Fitchburg,
and in areas of disproportionate impact within Worcester when possible.

Accessible Business Hours

Liberty Compassion Retail Facilities will be open up to 12 hours per day (typically 8:00am —
8:00pm), subject to approval by local and regulatory authorities. Security personnel will be on
hand at least 30 minutes prior to opening and 30 minutes after closing, to ensure employee safety
and compliance with all local regulations.

The Liberty Compassion Cultivation and Manufacturing Facility will be open 12-15 hours per
day, typically with light staffing later in the day. Security personnel will be on hand during
facility business hours to ensure employee safety and facility oversight.

Work schedules will be either part-time, full-time, or salaried, depending of the specific position.
Schedules will be set according to the needs of each department as determined by the department
manager and the executive manager they report to. It is the department manager's responsibility
to develop and implement a work schedule that provides necessary duty and personnel coverage
but does not exceed what is required for full implementation of operations. It is also the
department manager's responsibility to ensure that adequate coverage occurs on a daily basis and
does not lead to unnecessary utilization of overtime coverage, or employee overuse.

Employee hours will be well communicated to and coordinated with prospective employees, to
help ensure appropriate coverage to support customer needs and balanced schedules to support

employees’ lives.

Personnel Policies & Procedures

Liberty Compassion's written policies may address topics including, but not limited to:
e Personnel policies
e Family and Medical Leave Act (FMLA)
e Consolidated Omnibus Budget Reconciliation Act (COBRA)
e Employee Retirement Income Security Act (ERISA)



Workers' compensation

Equal employment opportunity
935 CMR 500.000 and updates
Discrimination

Harassment

Disabilities

Privacy / HIPAA / Maintenance of personnel files
Holidays

Working Hours / Overtime
Sick / Personal time
Performance reviews
Disciplinary procedures
Leaves of absence

Agent Background Checks

In addition to completing the Commission's agent registration process, all agents hired to
work for Liberty Compassion will undergo a detailed background investigation prior to
being granted access to a Liberty Compassion facility or beginning work duties.
Background checks will be conducted on all agents in their capacity as employees or
volunteers for Liberty Compassion pursuant to 935 CMR 500.100 and will be used by the
Director of Security, who will be registered with the Department of Criminal Justice
Information Systems pursuant to 803 CMR 2.04: iCORI Registration and the Commission
for purposes of determining the suitability of individuals for registration as a marijuana
establishment agent with the licensee.

For purposes of determining suitability based on background checks performed in
accordance with 935 CMR 500.101(1), Liberty Compassion will consider:

a. All conditions, offenses, and violations are construed to include Massachusetts
law or like or similar law(s) of another state, the United States or foreign
jurisdiction, a military, territorial or Native American tribal authority, or any
other jurisdiction.

b. All criminal disqualifying conditions, offenses, and violations include the
crimes of attempt, accessory, conspiracy, and solicitation. Juvenile
dispositions will not be considered as a factor for determining suitability.

c. Where applicable, all look back periods for criminal conditions, offenses, and
violations included in 935 CMR 500.802 commence upon the date of
disposition; provided, however, that if disposition results in incarceration in
any institution, the look back period will commence upon release from
incarceration.



Suitability determinations will be made in accordance with the procedures set forth in 935
CMR 500.800. In addition to the requirements established in 935 CMR 500.800, Liberty
Compassion will:

a.

Comply with all guidance provided by the Commission and 935 CMR
500.802: Tables B through D to determine if the results of the background are
grounds for Mandatory Disqualification or Presumptive Negative Suitability
Determination.
Consider whether offense(s) or information that would result in a Presumptive
Negative Suitability Determination under 935 CMR 500.802. In the event a
Presumptive Negative Suitability Determination is made, Liberty Compassion
will consider the following factors:
1 Time since the offense or incident
11 Age of the subject at the time of the offense or incident
i1 Nature and specific circumstances of the offense or incident
iv  Sentence imposed and length, if any, of incarceration, if criminal
v Penalty or discipline imposed, including damages awarded, if civil or
administrative
vi Relationship of offense or incident to nature of work to be performed
vii Number of offenses or incidents
viii Whether offenses or incidents were committed in association with
dependence on drugs or alcohol from which the subject has since
recovered
ix If criminal, any relevant evidence of rehabilitation or lack thereof, such
as information about compliance with conditions of parole or
probation, including orders of no contact with victims and witnesses,
and the subject's conduct and experience since the time of the offense
including, but not limited to, professional or educational certifications
obtained
X Any other relevant information, including information submitted by
the subject.
Consider appeals of determinations of unsuitability based on claims of
erroneous information received as part of the background check during the
application process in accordance with 803 CMR 2.17: Requirement to
Maintain a Secondary Dissemination Log and 2.18: Adverse Employment
Decision Based on CORI or Other Types of Criminal History Information
Received from a Source Other than the DCJIS.

Upon adverse determination, Liberty Compassion will provide the applicant a copy of
their background screening report and a pre-adverse determination letter providing the
applicant with a copy of their right to dispute the contents of the report, who to contact to

do so and the opportunity to provide a supplemental statement



After 10 business days, if the applicant is not disputing the contents of the report and any
provided statement does not alter the suitability determination, an adverse action letter
will be issued providing the applicant information on the final determination made by
Liberty Compassion along with any legal notices required

All suitability determinations will be documented in compliance with all requirements set
forth in 935 CMR 500 and guidance provided by the Commission.

Background screening will be conducted by an investigative firm holding the National
Association of Professional Background Screeners (NAPBS®) Background Screening
Credentialing Council (BSCC) accreditation and capable of performing the searches
required by the regulations and guidance provided by the Commission

References provided by the agent will be verified at the time of hire

As deemed necessary, individuals in key positions with unique and sensitive access (e.g.
members of the executive management team) will undergo additional screening, which
may include interviews with prior employers or colleagues

As a condition of their continued employment, agents, volunteers, contractors, and
subcontractors are required to renew their Program ID cards annually and submit to other
background screening as may be required by Liberty Compassion or the Commission
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Liberty Compassion
Maintaining of Financial Records
Policies and Procedures

Liberty Compassion, Inc.(“Liberty Compassion’’) maintains operating policies and procedures that
ensure financial records are accurate and maintained in compliance with state regulations.
Financial information is maintained on the accrual basis in accordance with Generally Accepted
Accounting Principles (“GAAP”).

Liberty Compassion ensures that both Liberty Compassion’s and personal confidential financial
information are secure and accurate. Financial information is maintained in a secure location and
will not be disclosed without authorization or unless required by law or regulations or pursuant to
a court order. To ensure accuracy, security and data integrity, Liberty Compassion utilizes several
procedures:

1. Recordkeeping: Liberty Compassion will maintain business records compliant with the
regulations set forth in 935 CMR 500. These records along with any other records outlined
in 935 CMR 500 will be immediately available to the Cannabis Control Commission
(“Commission” or “CCC”) upon request. Business and financial records will be maintained
in accordance with Generally Accepted Accounting Principles (GAAP), and in an audit
friendly format. Manual or computerized financial records maintained by Liberty
Compassion include but are not limited to:

- Assets and liabilities;

- Monetary transactions;

- Books of accounts which include journals, ledgers, and supporting documents,
agreements, checks, invoices and vouchers;

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

- Salary and wages paid to each employee, stipend paid to each board member, and any
executive compensation, bonus, benefit, or item of value paid to any individual
affiliated with Liberty Compassion.

Liberty Compassion maintains accounting records in QuickBooks. This system supports
detailed transaction data for Company purchases, inventory valuation, revenue and payroll.
QuickBooks is securely hosted. System access is limited to users with need and each user
has security settings specific to their role. Every transaction the company makes will go
through the accounting software thus guaranteeing complete reporting. Bank accounts will
be reconciled monthly and month-end financials are reviewed by management each month.

2. Accounting Review: Liberty Compassion will engage with a third-party accounting firm
to review annual financial reports for compliance with GAAP.
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3. Tax: Liberty Compassion will engage with a third-party tax service to prepare and file
federal, state and other tax returns to ensure compliance.

Per the closure of the Liberty Compassion cultivation facility, all records including business and
financial records, will be maintained securely and paid for by Liberty Compassion.

Liberty Compassion will comply with all sales recording requirements, including:

e Using a point-of-sale (POS) system approved by the Commission, in consultation with the
Massachusetts Department of Revenue (the “DOR”), and a sales recording module
approved by the DOR;

e Conducting monthly analyses of its equipment and sales data, and maintaining records,
available to the Commission upon request, that the monthly analysis has been performed;

e Complying with 830 CMR 62C.25.1: Record Retention and DOR Directive 16-1 regarding
recordkeeping requirements;

e Separate accounting practices at the point-of-sale for marijuana and non-marijuana sales;

e Maintaining such records that would allow for the Commission and the DOR to audit and
examine the point-of-sale system used in order to ensure compliance with Massachusetts
tax laws and state regulations; and

e Maintaining and providing the Commission on a biannual basis accurate retail sales data
collected during the preceding six (6) months to ensure an adequate supply of medical
marijuana and marijuana products.

Not in limitation of the foregoing, we will not utilize software or other methods to manipulate or
alter any sales data. We shall conduct a monthly analysis of our equipment and sales daily to
determine that no software has been installed that could be used to manipulate or alter sales data
and that no other methodology has been employed to manipulate or alter sales data. We shall
maintain records that we have performed the monthly analysis and we will produce it upon request
by the Commission. If we determine that software has been installed for the purpose of
manipulation or alteration of sales data or other methods have been utilized to manipulate or alter
sales data, we shall: immediately disclose the information to the Commission; cooperate with the
Commission in any investigation regarding manipulation or alteration of sales data; and we shall
take other action, directed by the Commission, to comply with 935 CMR 500.105.

Liberty Compassion will also securely maintain written financial records of: (1) compliance with
liability insurance coverage or maintenance of escrow requirements and all bond or escrow
requirements and (2) all fees, fines, and penalties paid under state regulations and other applicable
sections of the regulations.
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Liberty Compassion
Qualifications and Training
Policies & Procedures

Liberty Compassion will ensure that all employees of Liberty Compassion are qualified to work
as a marijuana establishment agent and will be properly trained to serve in their respective role in
the organization in compliance with all state and Cannabis Control Commission (“Commission’)

requlations.

Qualifications

Candidates for employment at Liberty Compassion must be 21 years of age or older and must not
have been convicted of a criminal offense in the Commonwealth involving the distribution of a
controlled substance to minors, or a like violation of the laws of another state, the United States,
or foreign jurisdiction, or a military, territorial, or Native American tribal authority. Liberty
Compassion will also ensure that its employees are suitable for registration consistent with
provisions of 935 CMR 500.802. If Liberty Compassion discovers that any of its agents are not
suitable for registration, the agent’s employment will be terminated and Liberty Compassion will
notify the Commission within one (1) business day that the agent is no longer associated with the
company.

Training

After completing applicable background checks, Liberty Compassion, Inc. (“Liberty
Compassion”) will hire new employees on a probationary basis. During this probationary period,
employees will complete a comprehensive training program and will be evaluated for suitability
in a restricted-access environment. Training will be customized based on the role of the employee
and will include, at minimum, a Responsible Vendor Program. Prior to performing any job
functions, employees will learn the responsibilities of their position and how the position operates
on a daily basis. A component of this part of training is done in a shadowing context. New hires
will spend time observing activities performed by current agents and their direct supervisor in their
department. New hires will be able to observe tasks, activities and responsibilities of their position
and will be able to ask questions. Liberty Compassion ensures that all hired staff will complete
applicable training prior to performing job functions. Training will be held on-site and will cover
the following:

Health and Sanitation;

Legal Compliance;

Safety and Security;

Inventory Monitoring and Reporting/Recordkeeping;

Marijuana Product Education; and

Job Specific Roles.
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Annual Training
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Pursuant to 935 CMR 500.105(2)(a), Liberty Compassion maintains that all its agents receive at
least eight hours of on-going training annually. This training will cover a variety of topics ranging
from updated laws and regulations to cannabis education. The Director of Operations is ultimately
responsible for the topics covered in annual on-going training and is assisted by the Human
Resources Manager who is ultimately responsible for ensuring all Liberty Compassion agents
complete annual training. Liberty Compassion will utilize both internal and external experts and
professionals in fostering on-going training. On-going training will be recorded and stored along
with an individual’s personnel records.

Responsible Vendor Training

Before commencing operations, all current owners, manager, and employees with Liberty
Compassion will have attended and successfully completed a responsible vendor program. Once
all agents have successfully attended and completed a responsible vendor program, Liberty
Compassion will be designated as “responsible vendor”, a status Liberty Compassion will maintain
so long as operations continue. All new employees of Liberty Compassion will also participate in
a responsible vendor training program within their first 90 days of service to maintain Liberty
Compassion’s status as a responsible vendor. Once an agent has completed a responsible vendor
training program, they must complete the program annually to ensure Liberty Compassion
maintains status as a responsible vendor. Liberty Compassion will maintain records of Responsible
Vendor Training compliance for at least 4 years. Administrative employees who do not handle or
sell marijuana may take the Responsible Vendor program voluntarily.

Certification training program standards will be characterized by the following:

1. No owner or employee of a responsible vendor program will have an
interest in Liberty Compassion;

2. Program providers will submit their programs to the Commission every two
years for approval as a responsible vendor program;

3. The program shall include at least two hours of instruction time;

4. The program will be taught in a real-time, interactive classroom setting
where the instructor is able to verify the identification of each individual
attending the program and certify completion of the program by the
individual identified,

5. The program provider will maintain its training records at its principal place
of business during the applicable year and for the following three years;

6. The provider will make the records available for inspection by the
Commission and any other applicable licensing authority upon request
during normal business hours;
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7. The program will provide written documentation of attendance and
successful passage of a test on the knowledge of the required curriculum for
each attendee;

8. Attendees who can speak and write English must successfully pass a written
test with a score of 70% or better;

9. Attendees who cannot speak or write English may be offered a verbal test,
provided that the same questions are given as are on the written test and the
results of the verbal test are documented with a passing score of 70% or
better; and

10.  Program providers will solicit effectiveness evaluations from individuals
who have completed their program.

As part of the Responsible Vendor program, Liberty Compassion’s agents will receive training on
a variety of topics relevant to operations, including but not limited to the following:

1. Marijuana’s effect on the human body, including physical effects based on different types
of marijuana products and methods of administration, and recognizing the visible signs of
impairment;

Best practices for diversion prevention and prevention of sales to minors;

Compliance with tracking requirements;

4. Acceptable forms of identification, including verification of valid photo identification and
medical marijuana registration and confiscation of fraudulent identification;

Such other areas of training determined by the Commission to be included; and

6. Other significant state laws and rules affecting operators, such as:

Local and state licensing and enforcement;

Incident and notification requirements;

Administrative and criminal liability and license sanctions and court sanctions;
Waste disposal and health and safety standards;

Patrons prohibited from bringing marijuana onto licensed premises;

Permitted hours of sale and conduct of establishment;

Permitting inspections by state and local licensing and enforcement authorities;
Licensee responsibilities for activities occurring within licensed premises;
Maintenance of records and privacy issues; and

Prohibited purchases and practices.
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Health and Sanitation

Liberty Compassion will provide thorough training to all facility employees to mitigate potential
sanitation and safety risks. Regular cleaning and sanitation will be provided in all areas.

Health and sanitation training will focus primarily on contamination prevention and employees
will learn best practices for preventing contamination of marijuana products from biological
contaminants (e.g. parasites, mold, bacteria), physical contaminants (e.g. dirt, dust, glass) and
chemical contaminants (e.g. cleaning compounds, sanitizing agents, solvents). Training will
primarily focus on the below topics:



Liberty Compassion Confidential

1. Inspections — Procedures for inspecting marijuana for signs of damage (e.g. water damage),
pests, expiration dates, contamination, etc.
2. Cleaning and sanitizing — Procedures for:
a) regular cleaning of equipment, utensils and surfaces to protect against
contamination; and
b) cleaning and sanitization of display cabinets, countertops and other service areas at
the beginning and end of each shift, and throughout the day as needed.
3. Storage of chemicals — Procedures for identifying and storing chemicals, including
cleaning compounds, sanitizing agents and solvents.
4. Handling of marijuana — Protocol for proper sanitation and personal hygiene prior to
handling any marijuana product.

Health and sanitation training will also include the protocol for handling, storing and disposing of
marijuana waste. Additional details related to health and sanitation may be found in the Quality
Control and Testing document.

Legal Compliance

Legal compliance training will educate employees on Applicable Law, particularly as Applicable
Law informs the day-to-day operations of the Center. Training will cover:

Inventory tracking compliance;

Required labeling and packaging of marijuana products;
Recordkeeping and confidentiality;

Prevention of illegal diversion of marijuana; and
Disposal of marijuana waste.

akrownE

Employees will complete initial legal compliance training at new employee orientation and will
receive additional training from time-to-time as necessary to track any relevant changes to
Applicable Law.

Security

Each employee shall undergo safety and security training during new employee orientation. As a
part of the employee orientation process, all employees will be provided with a copy of Security
Policies and Procedures and relevant safety reference sheets. Security and safety training shall
consist of examination and discussion of the security plan, premises orientation, emergency
training, and situational training.

Initial employee safety and security training shall include:
1. Building orientation and access authority which shall include:

a) The proper use of employee’s access badge for entry into the premises and main
building entrance;

b) The proper use of employee’s access badge for entry into employee’s authorized
access areas,

¢) Facility standard business hours and protocol for entry and exit outside standard
business hours;

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

e) Employee’s authorized entry and exit points;
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2.

3.

f) Employee’s locker; and
g) Restroom and sink facilities.

Measures and controls for the prevention of diversion, theft or loss of marijuana which
shall include:

a) Necessity of keeping all limited access areas always locked and secured,;
b) Prohibited activities such as entrance into unauthorized access areas;

c) Awareness of video monitoring; and

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

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

a) Accident prevention training;

b) How to respond to an emergency;

c) Emergency service provider location;

d) Emergency service contact information;

e) Emergency first aid kit locations; and

f) Emergency exits and panic button locations.

Inventory Monitoring and Reporting

Inventory Monitoring and Reporting/Recordkeeping training will focus on making all employees
proficient in Liberty Compassion’s inventory tracking and point of sale systems and protocols for
recordkeeping. Liberty Compassion will utilize the Leaf Logix seed-to-sale system training
program and METRC training programs and resources to provide hands-on, situational training to
employees on the protocols and procedures required by the Inventory and Recordkeeping Plan.

Product Education

The Company will provide comprehensive training of employees regarding various aspects of
marijuana use. Such training will aim to provide all employees with a thorough understanding of
the following:

1.
2.

3.

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

The various marijuana products and consumption methods, and the benefits and drawbacks
of each;

The various cannabinoids (including THC and CBD) found in marijuana and the benefits
and drawbacks of each;

Warnings for different marijuana products. Marijuana product education training sessions
will be held periodically to keep employees informed on new marijuana products and
information on marijuana strains.
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Liberty Compassion
Record Keeping Procedures
Policies & Procedures

General Overview

Liberty Compassion, Inc. (“Liberty Compassion”) has established policies regarding record-
keeping and record-retention in order to ensure the maintenance, safe keeping and accessibility
of critical documents. Electronic and wet signatures are accepted forms of execution of Liberty
Compassion documents. Records will be stored at Liberty Compassion in a locked room
designated for record retention. All applicable records will be available for inspection by the
Cannabis Control Commission (“CCC”) upon request pursuant to 935 CMR 500.

Record-Keeping

To ensure that Liberty Compassion is keeping and retaining all records as noted in this policy,
reviewing Corporate Records, Business Records, and Personnel Records to ensure completeness,
accuracy and timeliness will occur as part of Liberty Compassion’s quarter-end closing
procedures. In addition, operating procedures will be updated on an ongoing basis as needed and
undergo a review by the executive management team on an annual basis. Liberty Compassion
will maintain records in accordance with generally accepted accounting principles per 935 CMR
500.105(9).

e Corporate Records are defined as those records that require, at a minimum, annual
reviews, updates, and renewals, including:
o Insurance Coverage
= Directors & Officers Policy
= Product Liability Policy
= General Liability Policy
= Umbrella Policy
= Workers Compensation Policy
= Employer Professional Liability Policy
o Third-Party Laboratory Contracts
o Commission Requirements:
= Annual Agent Registration
= Annual Marijuana Establishment Registration
o Local Compliance
= Certificate of Occupancy
= Special Permits
= Variances
= Site Plan Approvals
= As-Built Drawings
o Corporate Governance:
= Annual Report
= Secretary of State Filings
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Business Records are defined as those which require ongoing maintenance and updates.
Liberty Compassion’s Chief Executive Officer maintains access to all business records.
Liberty Compassion maintains records in accordance with generally accepted accounting
principles per 935 CMR 500.105(9). These records can be electronic or hard copy
although preferably electronic copy and at minimum include:

@)
@)
©)

o

Assets and liabilities;

Monetary transactions;

Books of accounts, which will include journals, ledgers, and supporting
documents, agreements, checks, invoices, and vouchers;

Sales records including the quantity, form, and cost of marijuana products; and
Salary and wages paid to each agent, stipend paid to each board member, and any
executive compensation, bonus, benefit, or item of value paid to any individual
affiliated with Liberty Compassion, including members, if any.

List of all board members and executives of Liberty Compassion, and members, if
any, must be made available upon request by any individual.

Personnel Records are maintained as a separate category considering the importance of

the background checks on agents and well as agent registration status and at a minimum
will include:

o

o

@)
@)

Job descriptions for each agent and volunteer, as well as organizational charts
consistent with the job descriptions;
A personnel record for each marijuana establishment agent. Such records will be
maintained for at least twelve (12) months after termination of the agent’s
affiliation with Liberty Compassion and will include, at a minimum, the
following:
= All materials submitted to the CCC pursuant to 935 CMR 500.030(2);
= Documentation of verification of references;
= The job description or employment contract that includes duties, authority,
responsibilities, qualifications, and supervision;
= Documentation of all required training, including training regarding
privacy and confidentiality requirements, and the signed statement of the
individual indicating the date, time, and place he or she received said
training and the topics discussed, including the name and title of
presenters;
= A copy of the application that Liberty Compassion submitted to the CCC
on behalf of any prospective Liberty Compassion agent;
= Documentation of periodic performance evaluations; and
= Arecord of any disciplinary action taken.
= Notice of completed responsible vendor and eight-hour related duty
training
A staffing plan that will demonstrate accessible business hours and safe
cultivation conditions;
Personnel policies and procedures; and
All background check reports obtained in accordance with 935 CMR 500.030.

Handling and Testing of Marijuana Records
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o Liberty Compassion will maintain the results of all testing for a minimum of (1)
year;

e Inventory Records

o Inventory records will be pursuant to 935 CMR 500.105(8). Comprehensive
inventories of marijuana in process of cultivation, finished, and stored marijuana
will occur at least monthly. The record of each inventory will include, at a
minimum, the date of the inventory, a summary of the inventory findings, and the
names, signatures, and titles of the agents who conducted the inventory.

e Seed-to-Sale Tracking Records for all marijuana as required by 935 CMR 500.105(8)(e)
and 935 CMR 500.105(9).

o Liberty Compassion will use Metrc as their primary seed-to-sale tracking software
to maintain real-time inventory. LeafLogix will be utilized as a secondary system.
Inventory reporting will meet the requirements specified by the CCC and 935
CMR 500.105(9)(c). Inventory reporting will meet the requirements specified by
the Commission and 935 CMR 500.105(8)(c) and (d), including, at a minimum,
an inventory of marijuana ready for dispensing; all marijuana products; and all
damaged, defective, expired, or contaminated marijuana and marijuana products
awaiting disposal.

e Incident Reporting Records

o Within ten (10) calendar days, Liberty Compassion will provide written notice to
the CCC of any incident described in 935 CMR 500.110(7)(a) by submitting an
incident report, detailing the incident, the investigation, the findings, resolution (if
any), confirmation that the Clinton Police Department and Commission were
notified within twenty-four (24) hours of discovering the breach, and any other
relevant information. . Reports, and supporting documents, including photos and
surveillance video related to a reportable incident will be maintained by Liberty
Compassion for no less than one year or the duration of an open investigation,
whichever is longer, and made available to the Commission and to law
enforcement authorities acting within their lawful jurisdiction upon request.

e Visitor Records

o A visitor sign-in and sign-out record will be maintained at the security office. The
record will include the visitor’s name, address, organization or firm, date, time in
and out, and the name of the authorized agent who will be escorting the visitor.

e Waste Disposal Records

o When marijuana or marijuana products are disposed of, Liberty Compassion will
create and maintain a written record of the date, the type and quantity disposed of
or handled, the manner of disposal or other handling, the location of disposal or
other handling, and the names of the two Liberty Compassion agents present
during the disposal or handling, with their signatures.

o Liberty Compassion will keep disposal records for at least three (3) years. This
period will automatically be extended for the duration of any enforcement action
and may be extended by an order of the Commission.

e Security Records

o A current list of authorized agents and service personnel that have access to the

surveillance room will be available to the Commission upon request.
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©)

Twenty-four (24) hour recordings from all video cameras that are available for
immediate viewing by the Commission upon request and that are retained for at
least ninety (90) calendar days.

e Transportation Records

(@]

Liberty Compassion will retain all shipping manifests for a minimum of one (1)
year and make them available to the Commission upon request.

e Agent Training Records

(@]

Documentation of all required training, including training regarding privacy and
confidentiality requirements, and a signed statement from the agent indicating the
date, time, and place he or she received the training, the topics discussed and the
name and title of the presenter(s).

e Closure

o

In the event Liberty Compassion closes, all records will be kept for at least two
(2) years at Liberty Compassion’s expense in a form (electronic, hard copies, etc.)
and location acceptable to the Commission. In addition, Liberty Compassion will
communicate with the Commission during the closure process and accommodate
any additional requests the Commission or other agencies may have.

e Written Operating Policies and Procedures: Policies and Procedures related to Liberty

Compassion’s operations will be updated on an ongoing basis as needed and undergo a
review by the executive management team on an annual basis._Policies and Procedures
include the following:

@)
©)

o

Security measures in compliance with 935 CMR 500.110;

Agent security policies, including personal safety and crime prevention

techniques;

A description of Liberty Compassion’s hours of operation and after-hours contact

information, which will be provided to the Commission, made available to law

enforcement officials upon request, and updated pursuant to 935 CMR 500;

Storage of marijuana in compliance with 935 CMR 500.105(11);

Description of the various strains of marijuana to be cultivated, processed or sold,

as applicable, and the form(s) in which marijuana will be dispensed;

Procedures to ensure accurate recordkeeping, including inventory protocols in

compliance with 935 CMR 500.160;

Plans for quality control, including product testing for contaminants in

compliance with 935 CMR 500.160;

A staffing plan and staffing records in compliance with 935 CMR 500.105(9);

Emergency procedures, including a disaster plan with procedures to be followed

in case of fire or other emergencies;

Alcohol, smoke, and drug-free workplace policies;

A plan describing how confidential information will be maintained,

Policy for the immediate dismissal of any marijuana establishment agent who has:

o Diverted marijuana, which shall be reported to law enforcement officials and
to the Commission;

o Engaged in unsafe practices with regard to Liberty Compassion’s operations,
which shall be reported to the Commission; or

o Been convicted or entered a guilty plea, plea of nolo contendere, or admission
to sufficient facts of a felony drug offense involving distribution to a minor in
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the Commonwealth, or a like violation of the laws of another state, the United
States or foreign jurisdiction, or a military, territorial, or Native American
tribal authority.

o Alist of all executives of Liberty Compassion to be available upon requires by
any individual. 935 CMR 500.105(1)(m) requirement may be fulfilled by placing
this information on Liberty Compassion’s website.

o Policies and procedures for the handling of cash on Liberty Compassion’s
premises including but not limited to storage, collection frequency and transport
to financial institution(s).

o Policies and procedures to prevent the diversion of marijuana to individuals
younger than 21 years old.

o Policies and procedures for energy efficiency and conservation that will include:
o ldentification of potential energy use reduction opportunities (including but

not limited to natural lighting, heat recovery ventilation and energy efficiency
measures), and a plan for implementation of such opportunities;

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

o Strategies to reduce electric demand (such as lighting schedules, active load

o management and energy storage); and
Engagement with energy efficiency programs offered pursuant to M.G.L. c.
25, 8 21 or through municipal lighting plants

Record-Retention

Liberty Compassion will meet Commission recordkeeping requirements and retain a copy of all
records for two (2) years, unless otherwise specified in the regulations. All digital records will be

backed

up, thereby ensuring the integrity of our records in the event of a technological failure.

Paper documentation will be stored in fireproof file cabinets located in a limited access area and
available only to our authorized personnel.

Audits

Liberty Compassion audits will be documented to include the date, time and agent(s) responsible
for the audit. At a minimum, the following audits will be conducted.

Inventory
o Inventory audits to be conducted on a daily basis at the retail licensed

establishments to ensure any reconciliation and investigations are completed the

same day.
o A full inventory audit to be conducted, at a minimum, every 30 days.
Security

o On an annual basis, Liberty Compassion will obtain, at its own expense, a security
system audit.
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= This report will be submitted to the Commission, no later than 30 days
after the audit is conducted.

o All security equipment will be in good working order and will be inspected and
tested at regular intervals, not to exceed 30 calendar days from the previous
inspection and test.

= This includes generators used to ensure the security system remains
operational in the event of a power outage
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Liberty Compassion
Diversity Plan

Liberty Compassion, Inc. (DBA: Affinity) is committed to promoting equity in its operations for
diverse populations, which the Cannabis Control Commission (the “CCC” or “Commission’) has
defined as the following demographics:

Minorities

Women

Veterans

People with Disabilities
People of LGBTQ+
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To support such populations, Liberty has created the following Diversity Plan. This Diversity Plan
will outline the Goals, Programs, and Measurements to promote equity and create a diverse and
inclusive workplace.

Goals
In order for Liberty to promote equity for the aforementioned demographics in its operations,
Liberty has established the following goals:

1. Recruit and hire a diverse workforce. We plan to retain a workforce where 40% of
employees identify as one of the aforementioned demographics (Minorities, Women,
Veterans, People with disabilities, and/or individuals who are LBGTQ+);

2. Ensure a welcoming, safe, accepting, and respectful work environment. We commit to
providing annual training to all employees, ensuring compliance through workplace
Equal Employment Opportunity/Nondiscrimination policies, and gathering ongoing
feedback; and

3. Promote diversity and inclusiveness through external relationships with vendors,
suppliers, service providers and through community outreach. We plan to work with
local organizations whose ownership fits into the aforementioned demographics (e.g. a
Disadvantaged Business Enterprise (DBE) or Economic Empowerment)) and
host/sponsor an annual event that promotes diversity.

Programs
Liberty has developed specific programs to reach its stated goals to promote diversity and equity

in its operations. These programs will include:

1. Advertising employment opportunities to reach a broad and diverse population and
working with local career centers. Specifically, posting employment opportunities on
Indeed.com, diversityjobs.com, veteranjoblistings.com, alllgbtjobs.com, pink-jobs.com,

1
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and working with the Nashoba Chamber of Commerce and the MassHire Central Career
Center and hosting job fairs;

Encouraging current employees to recommend diverse applicants for employment
through internal communications, and offering referral bonuses as needed,;

Providing annual training to hiring managers and employees who participate in
interviewing to support awareness and inclusion during recruiting, interviewing, and
hiring practices;

Conducting an annual company training on cultural sensitivity and administering an
annual employee engagement survey including questions around inclusiveness in the
workplace;

Creating and maintaining a taskforce/workgroup comprising employees who meet
quarterly on diversity and inclusion in the workplace and submit meeting summaries to
management;

Sponsoring or hosting an annual event promoting diversity and inclusiveness in the
community;

Partnering with a DBE or EE organization on wholesale, professional services, or other
services.

Measurements

Liberty has outlined methods in which the goals and programs will be tracked and measured for
success. Human Resources will administer this Diversity Plan and will be responsible for
measuring and reporting outcomes to ensure Liberty continues to meet its commitments.
Measuring the success of the program is critical to ensure Liberty continues to meet its
commitments and is able to accurately report to the Commission.

Measurable outcomes include:

Recording and tracking the percentages of Liberty’s employees falling into the above-
listed demographics (opt-in);

Documenting recruiting channels utilized and career center events;

Documenting the number of internal communications sent toward recruiting diverse
candidates;

Recording the number of job fairs or hiring events attended or hosted, specifically
focused on diverse candidates;

Documenting the subject matter of trainings, dates conducted, and attendees;
Recording meeting minutes, action plans, and follow through from the diversity
taskforce/workgroup;

Documenting the demographics of diverse third-party suppliers and contractors;
Recording and reviewing the amount of money spent on advertising, events, diverse
suppliers, and training through our finance and accounting system.

Human Resources and Accounting will review and evaluate Liberty’s measurable outcomes no
less than bi-annually to ensure that Liberty is meeting its stated commitments. Liberty will



Liberty Compassion Confidential

submit the outcomes of this Plan’s progress and success to the Commission upon yearly renewal
of the license.

Liberty will solicit regular company-wide input on the Plan and diversity related initiatives.

In execution of its Diversity Plan, Liberty will adhere to the requirements set forth in 935 CMR
500.105(4) and 501.105(4) which provides the permitted and prohibited advertising, branding,
marketing, and sponsorship practices of MTCs. Any actions taken, or programs instituted by
Liberty will not violate the Commission’s regulations with respect to limitations on ownership or
control or other applicable state laws.



Liberty Compassion
Energy Efficiency and Conservation

Energy Efficiency Compliance
Liberty Compassion, Inc. will demonstrate consideration for the following factors as part of its
operating plan:

e Identification of potential energy use reduction opportunities such as natural lighting and
energy efficiency measures and a plan for implementation of such opportunities

e Renewable energy generation

e Strategies to reduce electric demand (such as lighting schedules, active load management,
and energy storage) will be reviewed bi-annually for potential reduction once baseline
usage has been established

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

Liberty Compassion meets the following minimum energy efficiency and equipment standards.
The building envelope for all facilities meets minimum Massachusetts Building Code
requirements and all Massachusetts amendments (780 CMR: State Building Code), International
Energy Conservation Code (IECC) Section C.402 or The American Society of Heating,
Refrigerating and Air-conditioning Engineers (ASHRAE) Chapters 5.4 and 5.5 as applied or
incorporated by reference in 780 CMR: State Building Code, except that facilities using existing
buildings may demonstrate compliance by showing that the envelope insulation complies with
code minimum standards for Type Factory Industrial F-1, as further defined in guidelines issued
by the Commission.

Lighting within Liberty Compassion Inc. meets the following regulations in complying with at
least one of three approved options, specifically meeting criteria defined in option one, HLPD
will not exceed 50 watts per sq. ft. for Tier 2 cultivation.

1. Horticulture Lighting Power Density must not exceed 36 watts per square foot,
except for Tier 1 and Tier 2 which must not exceed 50 watts per square foot;

2. All horticultural lighting used in a facility is listed on the current Design Lights
Consortium Solid-State Horticultural Lighting Qualified Products List
(“Horticultural QPL”) or other similar list approved by the Commission as of the
date of License application, and lighting Photosynthetic Photon Efficacy (PPE) is
at least 15 percent above the minimum Horticultural QPL threshold rounded up to
the nearest 0.1 umol/J (micromoles per joule); or

3. A facility seeking to use horticultural lighting not included on the Horticultural
QPL or other similar list approved by the Commission shall seek a waiver
pursuant to 935 CMR 500.850 and provide documentation of third-party
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certification of the energy efficiency features of the proposed lighting. All
facilities regardless of compliance path shall provide third-party safety
certification an OSHA NRTL or SCC recognized body to a set of safety
requirements and standards deemed applicable to horticultural lighting products
by that safety organization.

Per 500.120(11) Liberty Compassion’s cultivation operation will satisfy minimum energy
efficiency and equipment standards established by the Commission and meet all applicable
environmental laws, regulations, permits and other applicable approvals, including, but not
limited to, those related to water quality and quantity, wastewater, solid and hazardous waste
management, and air pollution control, including prevention of odor and noise pursuant to 310
CMR 7.00: Air Pollution Control as a condition of obtaining a final License under 935 CMR
500.103(2) and as a condition of renewal under 935 CMR 500.103(4).

Per 500.130(3) Liberty Compassion’s product manufacturing operations will meet all applicable
environmental laws, regulations, permits and other applicable approvals, including, but not
limited to, those related to water quality and quantity, wastewater, solid and hazardous waste
management and air pollution control, including prevention of odor and noise pursuant to 310
CMR 7.00: Air Pollution Control, and to use additional best management practices as determined
by the Commission in consultation with the working group established under St. 2017, c. 55, §
78(b) or applicable departments or divisions of the EOEEA to reduce energy and water usage,
engage in energy conservation and mitigate other environmental impacts.

In all cases, Liberty Compassion, Inc. complies with all state and local laws about water and
energy usage

Best Management Practices

Electric use strategies to reduce electric demand (such as lighting schedules, active load
management, and energy storage).

e All hallway and standard lighting is activated by motion detector and on a timer to ensure
unnecessary use is mitigated at all times.

e Liberty Compassion, Inc. uses natural gas where appropriate to reduce costs and in areas
of production throughout the facility where natural gas operation is possible. i.e. Kitchen
and Processing for example.

Water Use

e Water bottle filler stations with monitoring sensors have been installed throughout the
facility. Avg consumption is around 80L per day and can be monitored as headcount
increases at the facility. Approx estimates on plastic bottle consumption can be tracked as
well.
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HVAC

e Digitally timed HVAC system with heat pump inverters installed for energy efficiency
e HVAC unit includes 3 energy recovery ventilation units
e Extra insulation on metal building totaling 9,700 sq ft of production space

Dehumidification:

e Variable frequency drives (3x more energy efficient than competitors)
e Reactivation of desiccant system is natural gas burner

Facility Conservation Considerations

Per 500.105(15) and the Commission’s guidelines for energy efficiency and conservation,
Liberty has identified the following “potential energy use reduction opportunities (such as
natural lighting and energy efficiency measures)”:

At this time opportunities for renewable energy generation, including, where applicable,
submission of building plans showing where energy generators could be placed on the site, and
an explanation of why the identified opportunities were not pursued have been reviewed.
Liberty Compassion, Inc. cannot accommodate these renewable energy options due to space
constraints, however, this will be a discussion for any future plans of expansion onsite.

e Identification and implementation of energy use reduction opportunities (including but
not limited to natural lighting, heat recovery ventilation and energy efficiency measure
have been reviewed). As a result, Liberty Compassion, Inc. has implemented ERV, heat
pumps w/inverters, variable frequency drives, climate and energy use trending
monitoring systems.

e Strategies to reduce electric demand include the below points and will be considered in
future plans.

o Optimal lighting schedules
o Active load management with assistance from utility provider.

Cultivation Best Practices and Energy Considerations

To meet the additional requirements for cultivation, as per 935 CMR 500.120(13)(e), Liberty
Compassion Inc. has created policies and procedures to reduce energy and water usage, engage
in energy conservation and mitigate other environmental impacts. In compliance with to
500.120(11) & (12) our policies guarantee the cultivation facilities will use best management
practices to reduce energy and water usage, engage in energy conservation and mitigate other
environmental impacts.

Energy Use:
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Cannabis cultivation uses significant energy, primarily because of three energy uses: (1)
horticultural lighting; (i1) dehumidification; and (iii) heating ventilation and air conditioning
(HVAC)” the following consideration have been made for efficiency and conservation:

L.

il.

iii.

The horticultural lighting plan in cultivation is determined through a balance of plant
health and conservation. Liberty Compassion, Inc. implements the following methods
regarding horticultural lighting in cultivation
a. Utilization of LED Lighting in veg space
Dehumidification in cultivation is determined through a balance of plant health and
conservation. Liberty Compassion, Inc. implements the following methods regarding
dehumidification in cultivation.
a. Desiccant system removes strain from electrical grid utilizing variable frequency
drives for circulation blowers and natural gas reactivation
b. Reliable controls monitoring system that monitors the cultivation spaces and
reacts accordingly allowing for adjustable usage based on environmental factors
within the building. The variable frequency drives will slow down the circulating
blower to conserve energy. The natural gas reactivation burner only turns on
when it is needed.
Heating ventilation and air conditioning in cultivation is monitored every 5 seconds to
determine optimal schedules to balance plant health and conservation.

Water Use:

Liberty Compassion, Inc. cultivation team aims to strike an appropriate balance between
both agricultural needs for water and the need to conserve water. Considering the
Commission’s Best Management Practice Guides, the Massachusetts Water Conservation
Standards (https://www.mass.gov/doc/massachusetts-water-conservation-standards-
2/download)

Liberty Compassion, Inc. will use water in a targeted, planned, and efficient manner with
appropriate amounts and frequency to meet the needs of the crop without excessive water
loss. Liberty Compassion, Inc. will control the needs of watering with our state-of-the-art
programable fertigation system.

The Commission identifies the following areas as high priority and recommends best
management practices: soil health, watering methods, and water capture and reuse.

Soil Health: Due to the asceptic creation process of rockwool medium used for cultivation in our
facility we do not require a soil health management system. Liberty Compassion, Inc. is able to
maintain adequate soil moisture based on crop needs for optimum plant growth without causing
excessive water loss, erosion, or reduced water quality with our state of the art in house managed
fertigation system. Our automated watering system is critical to reducing water waste and
decreasing variability in plant health through overwatering. Liberty Compassion, Inc. irrigation
system is monitored hourly in person during business hours and monitored remotely via system
alerts during non-operating hours to ensure system failure does not occur causing crop loss
and/or excessive water usage in the event of failure.
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Canopy Calculations

Liberty Compassion, Inc. cultivation and plans related to cultivation for adult use will be limited

to 10,000 sq. ft. of canopy per Tier 2 canopy limit.

Liberty Compassion, Inc. will review, adopt and use best management practices as determined

by the Commission to reduce energy and water usage, engage in energy conservation and

mitigate other environmental impacts, and will provide energy and water usage reporting to the

Commission in a form determined by the Commission.

Lighting Power Densities (LPD) for cultivation space will not exceed an average of 50 watts per

square foot of active and growing space canopy per Tier 2.

Liberty Compassion will not just meet the minimum requirements, but will stay under the
maximum requirements to contribute further to sustainability.

HLE = Horticultural Lighting Equipment HLE (w) 322,740
HLSF = Canopy HLSF (sq.ft.) 9,702
HLPD = Lighting Power Density HLPD (w/sq.ft.) 30.31

Canopy

Size (sq
Room Name Table Dimensions #Tables ft)
Mother Room 4’x33’ (x5) 5 660
Veg 1 4’x32° (x7), 4’x21” (x1), 4’x10’ (x1) 9 1,020
Veg 2 4’x42° (x4), 4’x20° (x2) 6 832
Flower 1 4°x50’ (x5) 5 1,000
Flower 2 4°x50” (x5) 5 1,000
Flower 3 4’x50° (x4), 4’x25” (x1), 4’x24’ (x1) 6 996
Flower 7 4’x50° (x4), 4’x16° (x1), 4’x25* (x1),4’x6’ (x1) |7 988

4’x46° (x2), 4’x41° (x2), 4’x38’ (x1), 4’x24’ (x1),

Flower 8 4’x16’ (x1) 7 1,008
Veg 3 4'x42' (x6) 6 1,008
Flower 9 4'x42' (x5) 5 840
Clone Room 4x8 (x4) 4 350
Total Space 65 9,702

Monitor, Audit, Review, and Adjustment Procedures

Liberty Compassion, Inc. will monitor energy consumption and make adjustments to operations

based on energy use data provided thru the PowerSCORE program.
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As recommended in the Commission’s guidelines, in cultivation monitoring water use will
include regular water audits to determine the amount and location of water use and the repair of
all leaks as quickly as possible to ensure any wasted resource is stopped as soon as possible.
Regular monitoring of this data will take place by facilities, operations and cultivation
management to identify outlying issues and address immediately. All equipment will be
maintained, calibrated and operating properly, including the operations manuals and operating
procedures for all major energy using equipment. This includes but is not limited to horticultural
lighting, HVAC systems, dehumidification systems.

When applying for renewal annual audits as per 501.103(4) will include:

e Energy consumption by fuel (monthly, including consumption and demand)
e Water consumption (gallons per month)

e On-site energy generation (monthly)

e (Cannabis yield by weight (yearly)

Data will be based on the previous 12-month period

For this annual report, when reporting monthly energy consumption, Liberty Compassion, Inc.
will be using the template provided by www.cannabispowerscore.org as recommended by the
Commission.

On an annual basis, Liberty Compassion, Inc. will consider:

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

b. Consideration of opportunities for renewable energy generation, including, where
applicable, identification of building plans, available upon inspection, showing where
energy generators could be placed on the site, and an explanation of why the
identified opportunities were not pursued, if applicable;

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

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

Changes to building and equipment:

Liberty Compassion, Inc. procedures for identifying energy savings opportunities as part of any
facility upgrades, renovations, or expansions are as follows: at any instance when facility
upgrades, renovations, or expansions are under consideration, Liberty will generate a report
including opportunities to maximize energy efficiency and implement conservation strategies to
reduce energy and water usage, engage in energy conservation and mitigate other environmental
impacts and methods of implementing these opportunities or an explanation as to why an
opportunity wasn’t taken.
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Liberty Compassion, Inc. has the following procedures for identifying energy savings
opportunities when equipment fails and needs to be replaced the Facilities Manager uses
computerized maintenance monitory software (CMMS) to monitor all equipment in the facility
which provides metrics for energy use and for regular preventative maintenance. In instances
where equipment fails and needs to be replaced, the Facilities Manager will review and research
the most up to date technology and consider energy efficiency and conservation in these
purchasing decisions.

Evye Safety Plan

Liberty Compassion, Inc. will establish written and verbal safety protocols regarding eye safety
to employees who are exposed to horticultural lighting upon their arrival at the facility. Eye
safety protocols will be communicated to employees by a description o how to work safely
around active horticultural lights, by being issued protective eye safety glasses, and by signage
used to remind workers of eye safety. Employees will be trained on how to use emergency eye
wash stations, and signage with safety instructions and clear illustrations will be clearly placed in
areas with active horticultural lights. All eye protection requirements will be followed in addition
to any other safety protocols required under state, federal or local law (e.g. OSHA)
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PRODUCT MANUFACTURING SAFETY PLAN

In accordance with 935 CMR 500.105(3)(c), Liberty Compassion, Inc. (“Liberty”) will ensure
that all edible products will be prepared, handled and stored in compliance with the sanitation
requirements in 105 CMR 590.000: State sanitary code chapter X: Minimum Sanitation
Standards for Food Establishments.

Agent Hygiene Practices

Liberty agents will follow thorough hygienic practices and will maintain adequate personal
cleanliness. All Liberty agents will wash their hands thoroughly before starting work, and at any
other time when hands may have become soiled or contaminated. Hand-washing facilities will be
placed conveniently within the Liberty facility and will be equipped with running water,
effective hand-cleaning and sanitizing preparations, suitable drying devices, and sufficient
storage for all cleaning and sanitation materials. All Liberty agents will also wear food grade
disposable gloves when handling marijuana and in the creation of marijuana products.

Any agent who, by medical examination or supervisory observation, is shown to have, or appears
to have, an illness, open lesion (e.g., boils, sores, infected wounds), or any other abnormal source
of microbial contamination for which there is a reasonable possibility of contact with cannabis
shall be excluded from any operations that may be expected to result in microbial contamination
until the condition is corrected.

Food Material Practices

Food material used in the preparation of marijuana products will be acquired from an approved
source. Any and all materials used in the production of marijuana products that can support the
rapid growth of undesirable microorganisms will be stored in a manner that prevents the growth
of such microorganisms, such as proper refrigeration or other appropriate storage. All
thermometers used in the storage and preparation of marijuana products will be tested regularly
to ensure accuracy. All food products will be properly stored in their original containers and will
be properly labeled. Only approved food additives will be used. Marijuana products and food
products used in the production of marijuana products will be maintained in good condition and
will be unadulterated.

Food Contact Surface Sanitation Practices

Liberty recognizes the importance of properly washing, rinsing, and sanitizing food preparation
equipment, utensils, and all surfaces that come into contact with food to reduce the number of
bacteria, prevent the spread of bacteria, and eliminate the possibility of cross-contamination.
Liberty will institute the following sanitation procedures in its commercial kitchen:

e Sanitizing solution should be used in the kitchen and other areas to sanitize food contact
surfaces and utensils prior to use.

e All surfaces that come into contact with food will be washed, rinsed, and sanitized after
each use, when an agent begins working with another type of food, anytime an agent is
interrupted during a task and the tools or items they have been working with may have
become contaminated, or at four-hour intervals if the areas or items are in constant use.

e Sanitizing solution will be stored in buckets or other containers such as a spray bottle and
used with wiping cloths to sanitize prep tables, prep sinks, dining room tables, bar area,




and working utensils; in the third compartment of a 3-compartment sink to sanitize all
dishes that are washed; and use the final rinse in the dish machine to sanitize all dishes

that are washed.

o The chlorine-based solution will be prepared each morning, using the following

recipe:

Minimum concentration:
50ppm

Range recommended: 50-
100ppm. Do not exceed 200

Amount needed per unit of water

per 2 quarts per gallon per 12 gallons

Use provided test strips.
Check the temperature of the
water for recommend
temperature of 75-120 degrees
Fahrenheit.

75 tsp.

1 tsp. 1/4 cup

o The sanitizing solution will be measured, tested, and placed into red sanitization
bins and used to wipe down surfaces that will then air-dry.

o The third bay in the bay sinks will be filled with the solution, in order to soak
utensils, cookware and labware, for a minimum of one (1) minute, and will air-
dry.

Agents will ensure that all wiping cloths are soaked with sanitizer when cleaning food
contact surfaces (like cutting boards, prep tables, slicers, etc.) and stored in sanitizer
when not in use.

Sanitizer buckets will be set up at all times in areas where food is being handled. Agents
will check sanitizer solutions frequently to ensure that they are at the correct
concentration, using the proper test strips for the type of sanitizing chemical that they are
using.

Sanitizer solutions will be changed as needed to properly sanitize food contact surfaces.
Cleaning of all equipment, work surfaces, laboratory glassware and kitchen cookware can
be challenging given the non-aqueous nature of cannabis concentrate. Often, strong
solvents such as acetone must be used to chemically dissolve hard-to-clean cannabis
concentrate. When acetone is used to clean surfaces, a solvent respirator must be worn to
prevent inhalation of fumes. Used solvent will be disposed of in the provided solvent-
waste bin, which is only to be removed by a chemical waste disposal professional.



e Equipment and utensils utilized in the Liberty facility be so designed and of such material
and workmanship as to be adequately cleanable.

Training

All agents will complete mandatory safety training sessions. Liberty agents and Liberty
management will have the following responsibilities when it comes to health and safety:
e Liberty Management:

O
o

O
o

Ensure the health and safety of all agents.

Correct any workplace conditions that are hazardous to the health and safety of
agents.

Inform agents about any remaining hazards.

Make copies of the OSHA Regulations and any workers compensation
requirements available by posting throughout the facility.

Ensure agents know their rights and responsibilities under OSHA Regulations and
the Commission’s requirements and that they comply with them.

Provide and maintain protective devices, equipment, and clothing, and ensure that
agents use them.

Provide agents with education, supervision, and training specific to equipment.
Perform ongoing reviews and updates to policies and procedures as needed.

e Liberty Agents:

o

O O O O O O

Take care to protect health and safety and the health and safety of others who may
be affected by individual actions.
Comply with all regulations and other legal requirements.
Follow established safe work procedures.
Use the required personal protective equipment.
Refrain from horseplay or similar conduct that may endanger others.
Ensure individual ability to work safely is not impaired by drugs or alcohol.
Report accidents and other incidents (including near misses) to the manager on
duty.
Report the following to the manager on duty:
m A hazard that might endanger Liberty agents;
m A problem with personal protective equipment or clothing; or
m Any suggestions to improve workplace safety.

Cleanliness & Sanitation Training:

Liberty will combine its existing successful agent training program, supplemented with
Commission rules and cannabis specific training to provide exhaustive training curricula to all
agents. Liberty’s training will include USDA Good Handling Practices and Quality Systems,
FDA Current Good Manufacturing Practices, and sickness or illness policies. Agents who handle
cannabis will receive hygiene training with specific attention to preventing microbial
contamination. All employees will receive, at a minimum, the following quality assurance and
contamination prevention training:

e USDA Good Handling Practices and Quality Systems, including but not limited to 21

CFR part 110.
e Product care, inspection, and maintenance techniques.



Company policies which prohibit employees showing signs of illness, open wounds,
sores, or skin infections from handling cannabis or materials that come into contact with
cannabis.

Hygiene training for employees who handle cannabis with specific attention to
preventing microbial contamination.

Handwashing requirements, including washing hands with soap and hot water before
beginning work, after using the bathroom, and after meal breaks.

Quality assurance procedures and consequences of failing to follow the company’s
established processes; and

ServSafe certification training.

Liberty Lab and Production Agent Health and Safety Program

Liberty has identified eight basic components which have been identified to help prevent
accidents and injuries from happening in the Liberty facility, as well as to help deal effectively
with any incidents that do occur. These components are:

Hazard Identification & Risk Control—determine which hazards are present in the
workplace and take steps to eliminate or minimize such hazard.
Safe Work Procedures:

o Dealing with wet surfaces;

o Wearing proper personal protective equipment and clothing;

o Handling solvents with use of protective gloves and proper ventilation; and

o Using proper body mechanics when lifting heavy objects.
Orientation, Education, Training & Supervision—properly prepare agents for job duties
and ensure policies and procedures are consistently followed.
Safety Inspections—regular safety inspections throughout the Liberty facility, which will
help identify workplace hazards so that they can be eliminated or controlled.
Incident Investigation—determine cause of accident or injury and implement preventive
measures.
Health and Safety Meetings—regular meetings to provide an opportunity for agents and
managers to communicate any concerns about health and safety.
First Aid—determine what level of first aid is necessary on-site.
Records & Statistics—maintain documentation to help identify recurring problems and
ensure that hazardous conditions are corrected.

An annual Health and Safety Program review will be carried out to address current concerns.

When selling or otherwise transferring marijuana to another marijuana establishment Liberty will
provide documentation of its compliance with the testing requirements of 935 CMR 500.160:
Testing of Marijuana and Marijuana Products, and standards established by the Commission for
the conditions, including time and temperature controls, necessary to protect marijuana products
against physical, chemical, and microbial contamination as well as against deterioration of
finished products during storage and transportation.





