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Massachusetts Cannabis Control Commission

General Information:

License Number: MR281249
Original Issued Date: 02/12/2020
Issued Date: 03/11/2021

Expiration Date: 03/13/2022

Business Legal Name: Resinate, Inc.

Phone Number: 508-864-8150 Email Address: pdecaro@iresinate.com

Business Address 1: 120 Gilboa Street Business Address 2:

Business City: Douglas Business State: MA Business Zip Code: 01516
Mailing Address 1: 120 Gilboa Street Mailing Address 2:

Mailing City: Douglas Mailing State: MA Mailing Zip Code: 01516

Certified Disadvantaged Business Enterprises (DBEs): Not a
DBE

Priority Applicant: yes
Priority Applicant Type: RMD Priority
Economic Empowerment Applicant Certification Number:

RMD Priority Certification Number: RP201945

Name of RMD: Resinate, Inc.
Department of Public Health RMD Registration Number: PCR Only

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:

Percentage Of Ownership: Percentage Of Control: 26
Role: Board Member Other Role:
First Name: James Last Name: Ross Suffix:
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Gender: Male User Defined Gender:
What is this person's race or ethnicity?: White (German, Irish, English, Italian, Polish, French)

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 2

Percentage Of Ownership: Percentage Of Control: 25

Role: Board Member Other Role:

First Name: Rocco Last Name: Falcone Suffix:
Gender: Male User Defined Gender:

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

Specify Race or Ethnicity: Millbury

Person with Direct or Indirect Authority 3

Percentage Of Ownership: 11.41 Percentage Of Control: 24

Role: Executive / Officer Other Role:

First Name: Peter Last Name: DeCaro Suffix:
Gender: Male User Defined Gender:

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

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 4

Percentage Of Ownership: Percentage Of Control: 25

Role: Board Member Other Role:

First Name: Lisa Last Name: Kirby-Gibbs Suffix:
Gender: Female User Defined Gender:

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

Specify Race or Ethnicity:

ENTITIES WITH DIRECT OR INDIRECT AUTHORITY
Entity with Direct or Indirect Authority 1

Percentage of Control: Percentage of Ownership: 51.5
Entity Legal Name: Springfield Investment Group, LLC Entity DBA:
Entity Description: Domestic Limited Liability Company

Foreign Subsidiary Narrative:

Entity Phone: Entity Email: Entity Website:

Entity Address 1: Entity Address 2:

Entity City: Entity State: Entity Zip Code:

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

Relationship Description: Investor and Owner

Entity with Direct or Indirect Authority 2

Percentage of Control: Percentage of Ownership: 8.33
Entity Legal Name: Mass Flower Power, LCC Entity DBA:
Entity Description: Domestic Limited Liability Company

Foreign Subsidiary Narrative:

Date generated: 03/25/2021
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Entity Phone: Entity Email: Entity Website:

Entity Address 1: Entity Address 2:

Entity City: Entity State: Entity Zip Code:

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

Relationship Description: Investor and Owner

Entity with Direct or Indirect Authority 3

Percentage of Control: Percentage of Ownership: 15
Entity Legal Name: Polman Investments, LLC Entity DBA: DBA City: Springfield
Entity Description: Domestic Limited Liability Company

Foreign Subsidiary Narrative:

Entity Phone: Entity Email: Entity Website:

Entity Address 1: Entity Address 2:

Entity City: Entity State: Entity Zip Code:

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

Relationship Description: Owner

CLOSE ASSOCIATES AND MEMBERS
Close Associates or Member 1

First Name: Diane Last Name: Frydrych Suffix:

Describe the nature of the relationship this person has with the Marijuana Establishment: Chief Financial
Officer

CAPITAL RESOURCES - INDIVIDUALS
No records found

CAPITAL RESOURCES - ENTITIES
Entity Contributing Capital 1

Entity Legal Name: Springfield Investment Group, LLC Entity DBA:

Email: jross@hollenbach.com Phone: 413-364-5729

Address 1: 317 Meadow Street Address 2: Suite 1

City: Chicopee State: MA Zip Code: 01103

Types of Capital: Monetary/ Other Type of Capital: Total Value of Capital Provided: Percentage of Initial Capital:
Equity $10644500 61.85

Capital Attestation: Yes

Entity Contributing Capital 2

Entity Legal Name: Mass Flower Power, LLC Entity DBA:
Email: ptrgibbs@gmail.com Phone: 508-612-8534

Address 1: 46 Westwood Drive Address 2:

City: Worcester State: MA Zip Code: 01609

Types of Capital: Monetary/Equity Other Type of Capital: Total Value of Capital Provided: $2128900 Percentage of Initial Capital: 12.37

Capital Attestation: Yes

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
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No records found

DISCLOSURE OF INDIVIDUAL INTERESTS
No records found

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
Establishment Address 1: 1191 Millbury Street

Establishment Address 2:
Establishment City: Worcester Establishment Zip Code: 01607
Approximate square footage of the establishment: 9200 How many abutters does this property have?: 25

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

HOST COMMUNITY INFORMATION
Host Community Documentation:

Document Category Document Name Type ID Upload
Date

Community Outreach Meeting Community Outreach2 Worcester 82819- pdf 5d5d580adfdeea2264a6213f 08/21/2019

Documentation min.pdf

Plan to Remain Compliant with Local Zoning Worcester Resinate.pdf pdf 5d6d4f563567ed1db89e1073 09/02/2019

Local Zoning

Certification of Host Community Host Community Agreement Worcester pdf 5d9a8dbfc99740160131d670 10/06/2019

Agreement Ammended Resinate.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.: $85232.43

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

Document Category Document Name Type ID Upload Date
Other Jeremiah's Inn Positive Impact Letter.pdf pdf 5d5d58327e918b22a66bd510 08/21/2019
Plan for Positive Impact Resinate_Plan for Positive Impact.pdf pdf 5d78493d0473c3226f35caba 09/10/2019

ADDITIONAL INFORMATION NOTIFICATION

Notification: | understand

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Other Role:
First Name: Peter Last Name: DeCaro  Suffix:
RMD Association: RMD Owner

Background Question: no

Individual Background Information 2

Role: Other Role:
First Name: Diane Last Name: Frydrych Suffix:

RMD Association: RMD Manager
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Background Question: no

Individual Background Information 3

Role: Other Role:
First Name: James Last Name: Ross  Suffix:
RMD Association: RMD Manager

Background Question: no

Individual Background Information 4

Role: Other Role:
First Name: Rocco Last Name: Falcone Suffix:
RMD Association: RMD Manager

Background Question: no

Individual Background Information 5

Role: Other Role:
First Name: Lisa Last Name: Kirby-Gibbs  Suffix:
RMD Association: RMD Manager

Background Question: no

ENTITY BACKGROUND CHECK INFORMATION
Entity Background Check Information 1

Role: Investor/Contributor Other Role: and Owner
Entity Legal Name: Springfield Investment Group, LLC Entity DBA:

Entity Description: Domestic Limited Liability Company

Phone: 413-364-5729 Email: jross@hollenbach.com
Primary Business Address 1: 317 Meadow Street Primary Business Address 2: Suite 1
Primary Business City: Chicopee Primary Business State: MA  Principal Business Zip Code: 01103

Additional Information:

Entity Background Check Information 2

Role: Investor/Contributor Other Role: and Owner
Entity Legal Name: Mass Flower Power, LLC Entity DBA:

Entity Description: Domestic Limited Liability Company

Phone: 508-612-8534 Email: peter@yourworkcentral.com

Primary Business Address 1: 46 Westwood Drive Primary Business Address 2:

Primary Business City: Worcester Primary Business State: MA  Principal Business Zip Code:
01609

Additional Information:

Entity Background Check Information 3

Role: Other (specify) Other Role: Owner
Entity Legal Name: Polman Investments, LLC Entity DBA:

Entity Description: Domestic Limited Liability Company

Phone: 413-530-9912 Email: dgoodman@northstarpp.com
Primary Business Address 1: 89 Guion Street Primary Business Address 2:
Primary Business City: Springfield Primary Business State: MA  Principal Business Zip Code: 01104
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Additional Information:

MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Document Category Document Name Type ID Upload
Date

Secretary of Commonwealth - Certificate RESINATE INC_Cert of Good pdf 5d7bbf8cd8b08e1dbf145b7e 09/13/2019

of Good Standing Standing.pdf

Department of Revenue - Certificate of DOR Certificate of Good Standing- pdf 5d84f2a37e918b22a66c237a 09/20/2019

Good standing Resinate 91819.pdf

Articles of Organization Articles of Organization Ammended pdf 5d9e93876eb01d1b28fb0d8e 10/09/2019

Resinate2.pdf

Bylaws By-Laws Ammended to Resinate.pdf pdf 5dbc50a0e9a6f34232f3caaa 11/01/2019

Certificates of Good Standing:

Document Category Document Name Type ID Upload
Date

Department of Unemployment Assistance - Certificate Good Standing 1.28.21 pdf 601801c31681d1368fdb26ac 02/01/2021

of Good standing DUI.pdf

Secretary of Commonwealth - Certificate of Good Good Standing 1.28.21 pdf 601801c584d16335f022232¢ 02/01/2021

Standing MA.pdf

Department of Revenue - Certificate of Good standing Good Standing 1.28.21 pdf 601af5b810e86b36bb894e29 02/03/2021

DOR.pdf

Massachusetts Business Identification Number: 001323894

Doing-Business-As Name:

DBA Registration City: Douglas

BUSINESS PLAN

Business Plan Documentation:

Document Category Document Name Type ID Upload Date

Business Plan Business Plan Resinate-JWILLIAMSON-LT-2.pdf pdf 5d5d92bddfdeea2264a62309 08/21/2019

Plan for Liability Insurance Resinate_Plan for Obtaining Liability Insurance.pdf pdf 5d7bc8fa3aff472290ba1378 09/13/2019

Proposed Timeline Proposed Timeline Retailer.pdf pdf 5d83bc0d32375f1de7f70b6f 09/19/2019

OPERATING POLICIES AND PROCEDURES

Policies and Procedures Documentation:

Document Category Document Name Type ID Upload
Date

Plan for obtaining marijuana or Obtaining Marijuana Worcester pdf 5d6d52c¢7629a272281d30a05 09/02/2019

marijuana products Resinate.pdf

Separating recreational from medical Separation Adult Medical Worcester pdf 5d6d52e43aff472290b9f329 09/02/2019

operations, if applicable Resinate.pdf

Restricting Access to age 21 and older Restricted Access Worcester pdf 5d6d52f48470d4229ba44332 09/02/2019

Resinate.pdf
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Prevention of diversion Diversion Prevention Worcester pdf 5d6d53240473c¢3226f35b2f8 09/02/2019
Resinate.pdf

Storage of marijuana Separation Adult Medical Worcester pdf 5d6d533838be9e227ac52a20 09/02/2019
Resinate.pdf

Transportation of marijuana Transportation Worcester pdf 5d6d535a271f0d1dcaf308a4 09/02/2019
Resinate.pdf

Inventory procedures Inventory Procedures Worcester pdf 5d6d53763aff472290b9f32d 09/02/2019
Resinate.pdf

Quality control and testing Quality Control Testing Worcester pdf 5d6d538a8906c11df69c93ba 09/02/2019
Resinate.pdf

Dispensing procedures Dispensing Worcester Resinate.pdf pdf 5d6d53a832375f1de7f6d879 09/02/2019

Record Keeping procedures Record Keeping Worcester pdf 5d6d53d23567ed1db89e107f 09/02/2019
Resinate.pdf

Maintaining of financial records Financial Record Maintenance pdf 5d6d540a38be9e227ac52a24 09/02/2019
Worcester Resinate.pdf

Qualifications and training Qualifications Training Worcester pdf 5d6d544b3aff472290b9f335 09/02/2019
Resinate.pdf

Security plan Resinate_Security Plan.pdf pdf 5d7be15d32375f1de7f6f9e4 09/13/2019

Personnel policies including background Personnel Policy Worcester pdf 5d83bc7e8906c11df69cc702 09/19/2019

checks Retailer.pdf

Storage of marijuana Storage Retail Resinate.pdf pdf 5d92aa0967e7d91adfc66d37 09/30/2019

Diversity plan Diversity Plan 4.pdf pdf 5ddd35237aad8653363bedb5 11/26/2019

MARIJUANA RETAILER SPECIFIC REQUIREMENTS

Adequate Patient Supply Documentation:

Document Category Document Name Type ID Upload Date

Retail Balancing of Inventory CMO.pdf pdf 601803ad72b5633675941812 02/01/2021

No documents uploaded

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

Commission.: | Agree

I 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
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| 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: 1. Volunteering no less than five (5) hours per month to support programs at Jeremiah's Inn (such as the
Evening Meal Program)

Volunteering was put on hold due to the COVID-19 Pandemic. Efforts were redirected accordingly:

2. Hosting quarterly resume writing and interview skills workshops for residents of Jeremiah's Inn

Due to the COVID-19 restrictions, this was put on hold.

3. Holding quarterly food drives to support Jeremiah's Inn

12/3/2019: Evening Meal provided for all residents.
* 6/28/2020: Evening Meal provided for all residents.
+ 1/2020: Donation of Shower Kits for residents.
+ 3/31/2020: Donation of PPE (gloves and hand sanitizer)
12/2020: Donation of Shower Kits for residents.
4. Meeting no less than monthly with the Executive Director of Jeremiah's Inn to coordinate monthly program directives and needs.
This was successfully completed
Expand PIP to positively impact other areas of disproportionate impact:
Success as follows:
11/2019: Resinate donated 25 full Thanksgiving meals to Veterans and their Families through the Veteran's Inc. Holiday Harvest event.
+ 2020-0211: Platinum Sponsorship of Worcester County Sheriff's Office Community Outreach Programs with Resinate Staff participation in all
Sheriff's sponsored community outreach events including:
Annual Food Drive
Annual Winter Coat Drive
Annual Toy Drive
Annual Skate Night
ElderCare 2021.
+ 11/25/2020: Food for Vets Delivery Volunteer Program. Distributed boxes of food with the Sheriff's Office to vets and other marginalized

o Db =

communities.
12/2/2020: Coat distribution to those in need. Distributed donated coats with the Sheriff's Office.
+ 12/2020: Planting The Seed Toy Drive
MLK Jr. Outreach: 1/18 — 1/31/2021. $1 for every pack of HYOHs sold donated to Fresh Start 508 for their “Your Health is Your Wealth”
Program.
+ 2021: Employment Outreach with Fresh Start 508 (2 hires as of 1/28/2021)
2/2021: Food Drive for Friendly House

COMPLIANCE WITH DIVERSITY PLAN
Diversity Progress or Success 1

Description of Progress or Success: 1. Increase the number of minorities, women, veterans, individuals with disabilities, and individuals of
LGBTQ+ working at Resinate to 45% or greater.

Resinate increased our total workforce from 48% to 58% diverse.

2. Assess the baseline vendor diversity data within 3 months of receiving our preliminary licensure. Increase this baseline data to at least 20
percent in the first year of operations by prioritizing vendors who have a diversity plan in place.

Success - Resinate has evaluated our vendors and found 17% of our current vendors meet our diversity criteria and objectives. Their is a

continued focus on improvement in this area.
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HOURS OF OPERATION
Monday From: 9:00 AM Monday To: 8:00 PM

Tuesday From: 9:00 AM Tuesday To: 8:00 PM
Wednesday From: 9:00 AM  Wednesday To: 8:00 PM
Thursday From: 9:00 AM Thursday To: 8:00 PM
Friday From: 9:00 AM Friday To: 8:00 PM
Saturday From: 9:00 AM Saturday To: 8:00 PM

Sunday From: 10:00 AM Sunday To: 6:00 PM

Date generated: 03/25/2021
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Community OQutreach Meeting Attestation Form

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

I, e " , (insert name) attest as an authorized representative of
L

RESINQYE, 5T AC (insert name of applicant) that the applicant has complied with the
requirements of 935 CMR 500 and the guidance for licensed applicants on community outreach, as

detailed below.

1. The Community Outreach Meeting was held on 8 - Zg - | q (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 2-20-19 (insert date), which was at least seven calendar
days prior to the meeting. A copy of the newspaper notice is attached as Attachment A (please
clearly label the newspaper notice in the upper right hand corner as Attachment A and upload it
as part of this document).

3. A copy of the meeting notice was also filed on g -15 -l ‘i (insert date) with the
city or town clerk, the planning board, the contracting authority for the municipality, and local
licensing authority for the adult use of marijuana, if applicable. A copy of the municipal notice is
attached as Attachment B (please clearly label the municipal notice in the upper right-hand
corner as Attachment B and upload it as part of this document).

4. Notice of the time, place and subject matter of the meeting, including the proposed address of the
Marijuana Establishment, was mailed on -1-19 (insert date), which was at
Jeast seven calendar days prior to the community outreach meeting to abutters of the proposed
address of the Marijuana Establishment, and residents within 300 feet of the property line of the
petitioner as they appear on the most recent applicable tax list, notwithstanding that the land of
any such owner is located in another city or town. A copy of one of the notices sent to abutters and
parties of interest as described in this section is attached as Attachment C (please clearly label the
municipal notice in the upper right hand corner as Attachment C and upload it as part of this
document; please only include a copy of one notice and please black out the name and the address
of the addressee).

Massachusetts Cannabis Control Commission

101 Federal Street. 13th Floor. Boston, MA 02110 . (‘7
{617) 701-8400 (office) | mass-cannabis-controlcom Initials of Attester:




Cannabis
, Control
Commission
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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.

opeTe

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

Massachusetts Cannabis Control Commission

101 Federal Street. 13th Floor, Boston, MA 02110 \j/
(617) 701-8400 (office) | mass-cannabis-control.com Initials of Att : ¢ E )
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Notice of Community Outreach Meeting

Notice is hereby given that a Community Outreach Meeting for a proposed Adult Use
Marijuana Storefront Retailer is scheduled for Wednesday, August 28, 2019 at 3:30 PM
in the Frances Perkins Branch Library located at 470 West Boylston Street,
Worcester, MA 01606 '

The proposed Adult-Use Marijuana Retailer is anticipated to be located 1191 Millbury
Street, Worcester, MA 01607 to be co-located with the medical retail facility at the site.
There will be an opportunity for the public to ask questions.

Information to be presented at the meeting will include:

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.

S
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Notice of Community Outreach Meeting

Notice is hereby given that a Community Outreach Meeting for a proposed Adult Use
Marijuana Storefront Retailer is scheduled for Wednesday, August 28, 2019 at 3:30 PM
in the Frances Perkins Branch Library located at 470 West Boylston Street,

Worcester, MA 01606

The proposed Adult-Use Marijuana Retailer is anticipated to be located 1191 Millbury
Street, Worcester, MA 01607 to be co-located with the medical retail facility at the site.
There will be an opportunity for the public to ask questions.

Information to be presented at the meeting will include:
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.

) et

Resinate/Inc.

Jilfiap ‘Williamson
Dirgctor of Operations

resinate | 120 Gilboa Street Douglas, MA 01

www.iresinate
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PLAN TO REMAIN COMPLIANT WITH LOCAL ZONING

Resinate, Inc. (“Resinate”) will remain compliant at all times with the local zoning
requirements set forth in the City of Worcester’'s Zoning Ordinance. In accordance with
Zoning Ordinance Section 15, Resinate’s proposed Marijuana Retailer facility is located
in the MG-1 Zoning District designated for Marijuana Storefront Retailers.

In compliance with 935 CMR 500.110(3), the property is not located within 500 feet of an
existing public or private school providing education to children in kindergarten or grades
1-through-12.

As required by the City of Worcester's Zoning Ordinance, Resinate will apply for a Special
Permit from the Worcester Planning Board. Resinate will apply for any other local permits
required to operate a Marijuana Retailer at the proposed location. Resinate will comply
with all conditions and standards set forth in any local permit required to operate a
Marijuana Retailer at Resinate’s proposed location.

Resinate has already attended several meetings with various municipal officials and
boards to discuss Resinate’s plans for a proposed Marijuana Retailer facility and has
executed a Host Community Agreement with Worcester. Resinate will continue to work
cooperatively with various municipal departments, boards, and officials to ensure that
Resinate’s Marijuana Retailer facility remains compliant with all local laws, regulations,
rules, and codes with respect to design, construction, operation, and security.

Resinate has also retained the law firm Ferriter & Ferriter LLC to assist with ongoing
compliance with local zoning requirements.
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Host Community Agreement Certification Form

mwMMMMhMMMmemmofmm
befmnphdmgiwﬂnapplhﬁmFdhmmmpldeaswﬁmWMMhﬂnq)pﬂcaﬁonbcm
deanedi:mnpiet:.hsuudiomtoﬂleq:pﬁemwa icipali appearinitalics.l’leasenoteﬂm
mmssmofmmmgmmmmammrhgmfamwm

L V& Dangg Q(MMW)caﬁfyasmquxmﬁveof

L ANC., (imatnmeofappliwn)ﬂntﬂlcapplicamhasexewwdahost
commmnity agreement with__Wocester (insert name of host community) pursuant
to GL.c. 94G § 3(d) on £-23-18 (insert date).

Signature of % Representative of Applicant

Host Community

L Edand A"‘J“JM( Je g(mmw)wﬁfydmlamﬂnoomm:tingmthaityor
have been duly authorized by the contracting suthority for _ ( ity of MZorgaﬂe/ (insert
nmneofhastoonmmldty)tocaﬁfymatthcapplimm;nd CityofF ulareter _(insert name
ofhostwmmunity)lmscxounedahostoommmityagrmmmmﬁlhc.m§3(d)on

% - (insert date).
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Signature of Cofttracting#uthori
Authorized Representative of H Community

Massachusetts Cannabis Control Commission
101 Federal Street 23th Flcor Boston MA 02119
13171 701-3390 'offic?: mass-carnab.z-controlcom




From: Peter DeCaro

To: Sanders, Jacob

Subject: RE: License Renewal

Date: Wednesday, January 27, 2021 2:15:00 PM
Attachments: image005.png

image006.png
image007.png
image008.png
image009.png

Hi Jake,

We are in the process of renewing our Adult Use License with the CCC. As such, we are required to
request the following:

Documentation that the MTC requested from its Host Community the records of any cost to a city or
town reasonably related to the operation of the MTC, which would include the city’s or town’s
anticipated and actual expenses resulting from the operation of the MTC in its community. The
applicant shall provide a copy of the electronic or written request, which should include the date of
the request, and either the substantive response(s) received, or an attestation that no response was
received from the city or town. The request should state that in accordance with M.G.L. c. 94G, §
3(d), any cost to a city or town imposed by the operation of an MTC shall be documented and
considered a public record as defined by M.G.L. c. 4, § 7,cl.26.

Would you be able to provide any information related to this requirement?

Thank you,

N | PETER DeCARO
" "' CHIEF EXECUTIVE OFFICER
|

resinate . sosseasis0

Facebook pdecaro@iresinate.com

Twitter § Iresinate.com
Instagram


mailto:pdecaro@iresinate.com
mailto:SandersJ@worcesterma.gov
https://www.facebook.com/resinatewithus/
https://twitter.com/resinatewithus
https://www.instagram.com/resinatewithus/
http://iresinate.com/
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Edward M. Augustus, Jr.
City Manager

CITY OF WORCESTER
cm 2020nov06035838 Attachment for ltem # 8.38A

November 10, 2020
TO THE WORCESTER CITY COUNCIL

COUNCILORS:

On November 8, 2016, Massachusetts voters approved an initiative legalizing the
cultivation and sale of recreational cannabis in the Commonwealth. The industry is
overseen by the Massachusetts Cannabis Control Commission (CCC) which also
oversees the medical marijuana industry. In accordance with M.G.L. ¢. 94G and its
implementing regulations 935 CMR 500, Worcester was required to facilitate the
establishment of 15 regulated adult use Marijuana Retailers. Other cannabis license
types include cultivation facilities, testing laboratories, product manufacturers and
microbusinesses which are manufacturing facilities that do not allow direct sales to
consumers or the public. Licensed operators in the adult use cannabis industry are
known as Marijuana Establishments (ME) while medical marijuana businesses are

known as Medical Marijuana Treatment Centers (MTC).

In order to comply with the CCC regulations, the City of Worcester issued a Request for
Interest (RFI) to prospective ME operators. The local process allows for a uniform
approach to reviewing applications of parties seeking to operate an ME in the city. As
part of the RFI, applicants submitted to the City completed PDF copies of the
Application of Intent, Management and Operations Profile and any other documents
required by the CCC. Following review of the materials by the City’s Cannabis Review
Committee, selected applicants were invited to negotiate a Community Host Agreement
with the City. Certification of a sighed Community Host Agreement is a requirement of
the CCC’s licensing process as well as a requirement to receive a special permit from

the City’s Planning Board.

(w|o|Rr| OFFICE OF THE CITY MANAGER, CITY HALL, WORCESTER, MA 01608 Worcester
cB s TELEPHONE (508) 799-1175 | FAX (508) 799-1208 ijhﬂd-m=mc:i
uum EMAIL: citymanager@worcesterma.gov I I



The City reviewed applications based on factors including location, capacity to meet
City and State licensure and regulatory requirements, diversity of applicants including
status as an Economic Empowerment Applicant and feedback from the mandatory

community outreach meeting.

To date, the City has signed Community Host Agreements with the following
businesses, some of which hold multiple license types. Establishments in bold are

currently operational while the remaining entities are in various stages of the licensing

process.

Medical Retail Address

Good Chemistry 9 Harrison Street
Medicinal Alternatives (dba Resinate, Inc.) | 1191 Millbury Street
Mission Massachusetts 640 Lincoln Street
Prime Wellness (dba The Botantist) 65 Pullman Street
Medical Cultivation Address

Temescal Wellness (Manna) 141 SW Cutoff

Retail (Adult Use) Address

Good Chemistry 9 Harrison Street
Medicinal Alternatives (dba Resinate, Inc.) | 1191 Millbury Street
Mission Massachusetts 640 Lincoln Street
Prime Wellness (dba The Botantist) 65 Pullman Street
Community Growers Partnership, LLC. 40 Jackson Street
Evergreen Strategies, LLC. 143 SW Cutoff

TDMA, LLC (dba Diem) 74 Grafton Street
Mayflower Medicinals, Inc. 645 Park Avenue
Trichome Health Corp., Inc. 62-68 West Boylston Street
(dba Bud’s Goods and Provisions)

New Dia, LLC 118 Cambridge Street
Cultivate Holdings, LLC 1023 Southbridge Street
Munro Associates 17 East Mountain Street
Sun Mass I, LLC 56 Millbrook Street




Nature’s Remedy 142-148 Southbridge Street
Major Bloom 76 Millbury Street
Recreational Cultivation & Product | Address
Manufacturing (Adult Use)

Calyx Peak of Ma, Inc. 10 Pullman Street
SuperCritical Mass Laboratories, Inc. 251 Brooks Street
RC Cultivation LLC. 30 Pullman Street
Temescal Wellness (Manna) 141 SW Cutoff
Cultivation Experts, LLC 65 Fremont Street
Mass Biotics 35 Armory Street
Major Bloom {expansion) 76 Millbury Street
Other Side Agronomy 1451 Grafton Street
House of Cultivar 98-100 Beacon
Microbusiness (Aduit Use) Address

Magic Dragon LLC. 61 Fremont Street
Independent Testing Lab Address

Legacy Foundation Group 41 Fremont St.

The City of Worcester receives two sources of payment from cannabis establishments.
The first is a local option excise tax of 3% that is collected by the Commonwealth and
transferred to the City quarterly. The second is a 3% community impact fee outlined in
the Host Community Agreement. Per M.G.L. ¢. 94G, § 3(d):

“‘A [ME or MTC] seeking to operate or continue to operate in a municipality which
permits such operation shall execute an agreement with the host community
setting forth the conditions to have a [ME or MTC] located within the host
community which shall include, but not be limited to, all stipulations of
responsibilities between the host community and the [ME or MTC]. An agreement
between a [ME or MTC] and a host community may include a community impact
fee for the host community; provided, however, that the community impact fee

shall be reasonably related to the costs imposed upon the municipality by the



operation of the [ME or MTC] and shall not amount to more than 3 percent of the
gross sales of the [ME or MTC] or be effective for longer than 5 years. Any cost
to a city or town imposed by the operation of a [ME or MTC] shall be documented
and considered a public record as defined by clause Twenty-sixth of section 7 of

chapter 4.”

To date, the City has received the following revenue through the local option excise tax

and the community impact fee:

Source Budgeted Amount Actual FY19
FY19

Community Impact Fee $0 $230,000.00

Local Option Excise Tax $0 $0

subtotal $0 $230,000.00

Source Budgeted Amount Actual FY20

FY20

Community Impact Fee $480,000.00 $1,215,000.00

Local Option Excise Tax $500,000.00 $499,676.78

subtotal $980,000.00 $1,7144676.78
Source Budgeted Amount Actual FY21 (to date)

FY21

Community Impact Fee $300,000.00 $990,784.00
Local Option Excise Tax $400,000.00 $141,123.79
subtotal $700,000.00 $1,131,907.79

Total Community Impact Fee

$2,435,784.00

Total Local Option Excise Tax

$ 640,800.57

There is no excise tax associated with medical establishments and the host community

agreement payment dates differ from the excise tax due dates resulting in the higher

revenues from community impact fees so far.




As outlined in the Massachusetts Department of Revenue Local Finance Opinion dated
September 24, 2018 (LFO-2018-3) “all money received or collected by a city, town or
district from any source is credited to its general fund.” This includes the operation of a

marijuana establishment and medical marijuana treatment center as “...there is no
general law that establishes a different accounting treatment for (1) revenues generated
by the local sales excise on retail sales of marijuana for adult use or (2) payments made
under community host or other agreements....” Therefore, funds Worcester receives
from these organizations are credited to the general fund for allocation as part of the

City’'s annual budget process.

The City has identified certain purposes for funds generated from marijuana-related
establishments in accordance with impacts related to “...law enforcement, inspectional
services, zoning, licensing, legal services and public health.” Broadly, these purposes
and uses of funds are captured within the City’'s annual budget, especially in
commitments totaling more than $61 million used to support such departments
responsible for the above purposes as the Worcester Police Department, Inspectional
Services Department, Economic Development Department, Law Department, Public
Health Department, and Health and Human Services Department. Recognizing the
potential hazards of marijuana to young people, the City has particularly considered
youth-focused activities such as educational and recreational initiatives — including
within the Worcester Public Schools and out-of-school time programs like the Health
and Human Services’ Department Recreation Worcester program — as key elements of
municipal efforts to ensure positive outcomes for public health and mitigation for the

potential expansion of marijuana use among under-age youth.

Respectfully submitted,

Edward M. Augustus, Jr.
City Manager
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PLAN TO POSITIVELY IMPACT AREAS OF DISPROPORTIONATE IMPACT

Overview
Resinate, Inc. (“Resinate”) is dedicated to serving and supporting populations falling within
areas of disproportionate impact, which the Commission has identified as the following:

1. Past or present residents of the geographic “areas of disproportionate impact,” which
have been defined by the Commission and identified in its Guidance for Identifying
Areas of Disproportionate Impact;

Commission-designated Economic Empowerment Priority applicants;
Commission-designated Social Equity Program participants;

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

el

To support such populations, Resinate has created the following Plan to Positively Impact Areas
of Disproportionate Impact (the “Plan”) and has identified and created goals/programs to
positively impact past or present residents of Worcester Census Tract 7312.04, which has been
designated by the Commission as an area of disproportionate aspect.

Goals

In order for Resinate to positively impact past or present residents of Worcester Census Tract
7312.04 (a Commission-designated area of disproportionate impact), Resinate has established the
following goal:

e Providing business assets (time and organizational skills) to Jeremiah’s Inn, which is
located in and serves community members in Worcester Census Tract 7312.04 and is a
provider of wrap-around support for men in recovery and food pantry services to local
residents.

Programs
Resinate has developed specific programs to effectuate its stated goals to positively impact past

or present residents of Worcester Census Tract 7312.04. Such programs, in support of Jeremiah’s
Inn, will include the following:
1. Volunteering no less than five (5) hours per month to support programs at Jeremiah’s Inn
(such as the Evening Meal Program);
2. Hosting quarterly resume writing and interview skills workshops for residents of
Jeremiah’s Inn;
Holding quarterly food drives to support Jeremiah’s Inn; and
4. Meeting no less than monthly with the Executive Director of Jeremiah’s Inn to coordinate
monthly program directives and needs.

[98)

Measurements
The Director of Operations will administer the Plan and will be responsible for developing
measurable outcomes to ensure Resinate continues to meet its commitments. Such measurable
outcomes, in accordance with Resinate’s goals and programs described above, include:
e Documenting the number of hours (no less than five) per month spent volunteering
towards efforts at Jeremiah’s Inn, including documentation regarding the date, subject
matter, and participants of such volunteer time;
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Evidencing the number of resume writing and interview skills workshops hosted (no less
than quarterly), including documentation regarding the number of participants in such
workshops and who from Resinate was in attendance;

Recording the number of food drives held in support of Jeremiah’s Inn (no less than
quarterly), including an inventory of items donated as a result of such efforts; and
Logging meetings held with the Executive Director of Jeremiah’s Inn (no less than
monthly), including a description of the needs of Jeremiah’s Inn for the upcoming month
and Resinate’s plan to assist with such needs.

Beginning upon receipt of Resinate’s first Provisional License from the Commission to operate a
marijuana establishment in the Commonwealth, Resinate will utilize the proposed measurements
to assess its Plan and will account for demonstrating proof of success or progress of the Plan
upon the yearly renewal of the license. The Director of Operations will review and evaluate the
totality of Resinate’s measurable outcomes no less than quarterly to ensure that Resinate is
meeting its commitments. Resinate is mindful that demonstration of the Plan’s progress and
success will be submitted to the Commission upon renewal.

Acknowledgements

As identified above, Resinate intends to partner with Jeremiah’s Inn and acknowledges
that Jeremiah’s Inn has been contacted and will receive the donation described herein.
Resinate will adhere to the requirements set forth in 935 CMR 500.105(4) which provides
the permitted and prohibited advertising, branding, marketing, and sponsorship practices
of every Marijuana Establishment.

Any actions taken, or programs instituted, by Resinate will not violate the Commission’s
regulations with respect to limitations on ownership or control or other applicable state
laws.
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State Howse, WBostorn, NMassachusetts 02755

William Francis Galvin
Secretary of the

Commonwealth

Date: September 11, 2019

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

RESINATE, INC.
is a domestic corporation organized on April 20, 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: 19090244940

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: L1809291136 ﬁ%g
Department of Revenue Notice Date: September 18, 2019 ’
Christopher C. Harding, Commissioner Case ID: 0-000-861-301

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

LT L B L e L L et e e
RESINATE, INC.

120 GILBOA STREET

DOUGLAS MA 01516

Why did I receive this notice?

The Commissioner of Revenue certifies that, as of the date of this certificate, RESINATE, 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




MA SOC Filing Number: 201987123250 Date: 3/29/2019 10:56:00 AM
3/29/2019 10:52:30 AM From: To: 6176243891( 2/5 |

The Commonivealth of Hassachuselis
Willizm Brancis Galvin
Secretary of the Commonwealth
One Ashburton Place, Boston, Massachuseres 02108-1512

Articles of Amendment
(General Laws Chapter 156D, Seciion 10.06; 950 CMR 113.34)

(1) Lxact name of cerporation: Medicinal Alternatives, Inc.

(2} Repistered office address; 120 Gilboa Street, Douglas, MA 01516

Cuinber, strect, ﬂ'ty or Town, Sk, Zip code)

(3) These articles of amendment affecr ardicle(s): |

(sperify the number(s) of article(s) being amended (V1)

{4) Dare adopred: March 29,2019

(mumth, day year)

(5} Approved by:
(check appropriate box)

O the incorporators.
O the board of dirccrors without shareholder approval and sharcholder approval was nor required.

the board of directors and the shareholders in the manner required by law and the articles of organization.

{6) State the article numher and the text of the amendment. Unless contained in the text of the amendment, state the provisions

for implementing the exchange, reclassification or cancellation of issued shares.

Article |1 The exact name of the corporation is Resinate, Inc.

PC.

155d51008950011334 D1/13/00
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Lo change the number of shares and the par value, * il any, of any type, o1 to designate a dass or series, of stock, ot change a designation of
class or serics of stack, which the corporation is authorized 1w issue, complete the following:

Total authorized prior to amendment:

WITHOUT PAR VALUE WITH PAR VALUE
TYPE NUMBER OF SHARES ! TYPE NUMBER OF SHARES PAR VALUT

Total autherized after amendment:

WITHOUT PAR VALUE WITH PAR VALUE
TYPE NUMBER OF SHARES TYPE NUMBER OF SFIARES PARVALUE

(7} The amendment shatl be effective at the time and on the date approved by the Division, unless a lacer effective dace not more than 90
days from the dare and time of filing is specified:

“G.1. Chapter 156 elininates the conceps of par valuve, bowever @ corporation muy specify par vilie in Article HE. See G L. Chapter 136D,
Seetivn 621, and the commends velarive thevat,
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/‘7 e -
Signcd by: ] ?U@t, . /%

(signature af autharized individual)
1 Chairman of the board of directors,

[l

President,
O Qier officer,
i

Coure-appointed fiduciary,

on this __29th day of_March , 2018
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THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

March 29, 2019 10:56 AM

W
WILLIAM FRANCISGALVIN

Secretary of the Commonwealth
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AMENDED AND RESTATED BY-LAWS
OF

RESINATE, INC.

ARTICLE I
ARTICLES OF ORGANIZATION

The name of the corporation shall be as set forth in the articles of organization. The corporation
shall have the purpose of engaging in any lawful business, unless a more limited purpose is set
forth in the articles of organization. The powers of the corporation shall be all powers as set
forth in the Massachusetts Business Corporation Act (The “Act”), unless more limited powers or
restrictions on any powers are set forth in the articles of organization. The powers of the
corporation’s directors and Shareholders, or any class of Shareholders if the corporation has
more than one class of stock, and all matters concerning the conduct and regulation of the
business and affairs of the corporation shall be subject to such provisions in regard thereto, if
any, as are set forth in the articles of organization. In the event of any inconsistency between the
articles of organization and these by-laws, the articles of organization shall be controlling. All
references in these by-laws to the articles of organization shall be construed to mean the articles
of organization of the corporation as from time to time in effect.

ARTICLE I
SHAREHOLDERS
1. Annual Meeting.

The annual meeting of shareholders shall be held at 10:00 A.M., or at such other time as
the board of directors shall determine, on the third Wednesday of May in each year unless such
date is a legal holiday. If such date is a legal holiday, then the annual meeting shall be held at
the same hour on the next succeeding business day not a legal holiday. The purposes for which
an annual meeting is to be held include the election of directors and transacting such other
business as may properly be brought before such meeting.

2. Special Meetings.

A special meeting of shareholders may be called at any time by the president or by the
directors. Upon written application of one or more Shareholders who hold the aggregate at least
ten percent of all votes, which written application or applications shall be signed and dated by
such shareholders and shall state the purpose for which the meeting is to be held, a special
meeting shall be called by the secretary, or in case of the death, absence, incapacity or refusal of
the secretary, by any other officer. Each call of a meeting shall state the place, date, hour and
purposes of the meeting.



3. Place of Meetings.

The place at which any special or annual meeting of shareholders shall be held shall be
fixed by the board of directors. Meetings of shareholders may be held at any physical location in
or by the board of directors. Meeting of shareholders may be held at any physical location in or
outside Massachusetts. Any adjourned session of any meeting of the shareholders shall be held
at the place designated in the vote of adjournment, of if no such place is designated, at the same
place or by the same remote communication method as the adjourned meeting.

In addition, the board of directors may authorize any meeting to be held solely by remote
communication with no fixed physical location, or may authorize that any shareholder or proxy
not physically present at a meeting may participate in the meeting and be deemed present and
entitled to vote. In the event that any shareholder or proxy is permitted to participate in a
meeting by means of remote electronic communication: (a) the corporation shall implement
reasonable measures to verify that each person present and permitted to vote at a meeting is a
shareholder or proxy; (b) the corporation shall implement reasonable measures to provide such
shareholders and proxies a reasonable opportunity to participate in the meeting and vote; and (c)
if a shareholder or proxy votes or takes other action by remote communication at the meeting, a
record of the vote or other action shall be maintained by the corporation.

4. Record Date for Purpose of Meetings.

The directors may fix in advance a time not more than 70 days before the date of any
meeting of shareholders as the record date for determining the shareholders having the right to
notice of and to vote at such meeting and any adjournment thereof. In such case only
shareholders of record on such date shall have such right, notwithstanding any transfer of shares
on the books of the corporation after the record date. If no record date is fixed, the record date
for determining shareholders having the right to notice of or to vote at a meeting of shareholders
shall be at the close of business on the day before the day on which notice is given. If any
meeting is adjourned to a date more than 120 days after the date fixed for the original meeting,
the directors shall fix a new record date.

5. Notice of Meetings.

Written notice of the place, day and hour of all meetings of shareholders shall be given
by the secretary, the assistant secretary or an officer designated by the directors, at least seven
days but no more than 60 days before the meeting, to each shareholder entitled to vote thereat
and to each shareholder who, by the Act, under the articles of organization or under the by-laws,
is entitled to such notice. Notice of an adjourned meeting shall be given only if a new record
date is fixed, in which case notice shall be given to all shareholders as of the new record date.
The notice of a meeting shall state the purposes of the meeting. At a special meeting of the
shareholders, only business within the purpose or purposes described in the meeting notice may
be conducted. Notice may be given by leaving such notice with the shareholder or at his
residence or usual place of business, by mailing it, postage prepaid, and addressed to such
shareholder at his address as it appears in the books of the corporation, by facsimile
telecommunication directed to a number furnished by the shareholder for the purpose, by



electronic mail to the electronic mail address of the shareholder as it appears in the books of the
corporation, or by any other electronic transmission (defined as any process of communication
that does not directly involve the physical transfer of paper and that is suitable for the retention,
retrieval and reproduction of information by the recipient). The corporation shall be entitled to
rely on the address of a shareholder last notified to the corporation. In case of the death,
absence, incapacity or refusal of the secretary, the assistant secretary or the officer designated by
the directors, such notice may be given by any other officer or by a person designated either by
the secretary or by the person or persons calling the meeting or by the board of directors.
Whenever notice of a meeting is required to be given to a shareholder under any provision of the
Act or of the articles of organization or these by-laws, no such notice need be given to a
shareholder, if a written waiver of notice, executed before or after the meeting by such
shareholder or his attorney, thereunto authorized, is filed with the records of the meeting.

6. Shareholders List for Meeting.

After fixing a record date for a meeting of shareholders, the secretary shall prepare an
alphabetical list of all shareholders who are entitled to notice of the meeting. The shareholders
list shall be available for inspection by any shareholder, his agent or attorney during the period
beginning two days after notice of the meeting is given and continuing through the meeting at the
corporation’s principal office, at a place identified in the meeting notice or, if the meeting is to
be held only by remote communication, 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. A shareholder or his agent or attorney may copy the list at the principal office at his
own expense as permitted by the Act.

7. Quorum.

At any meeting of the shareholders, a majority in interest of all the shares issued,
outstanding and entitled to vote upon a question to be considered at such meeting shall constitute
a quorum for the consideration of such question, except that, if two or more voting groups are
entitled to vote upon such question as separate voting groups, then, in the case of each such
voting group, a quorum shall consist of a majority of the votes entitled to be cast by the voting
group for action on that matter. Notwithstanding the foregoing, shareholders by a majority of the
votes properly cast upon the question whether or not a quorum is present, may adjourn any
meeting from time to time, and the meeting may be held as adjourned without further notice. 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 thereof, unless (a) the shareholder attends
solely to object to lack of notice, defective notice, or the conduct of the meeting on the other
grounds, and does not vote the shares or otherwise consent that they are to be deemed present; or
(b) in the case of any adjournment, a new record date is or shall be set for that adjourned
meeting.

8. Voting and Proxies.

Unless otherwise provided by the articles of organization, each shareholder shall have
one vote for each share held by him of record on the record date and entitled to vote on the



question or questions to be considered at any meeting of the shareholders according to the
records of the corporation. Shareholders may vote either in person or by proxy appointed by
written appointment form signed by the shareholder or his attorney in fact. An appointment form
shall be valid for the period stated therein, or, if no period is stated, for a period of 11 months
from the date the shareholder signed the form, or the date of its receipt by the secretary or his
agent, if undated. Appointment forms shall be filed with the secretary or other officer or agent
authorized to tabulate votes before being voted. Except as otherwise limited therein,
appointment forms appointing proxies for a particular meeting shall entitle the persons named
therein to vote at any adjournment of such meeting but shall not be valid after final adjournment
of such meeting.

9. Action at Meeting.

When a quorum of a voting group is present for the consideration of a matter at any
meeting of the shareholders, favorable action on a matter, otherwise than the election of
directors, is taken by the voting group if a majority in interest of the shares present in person or
by proxy and entitled to vote on such question votes in favor of the action, except where a larger
vote is required by the Act, the articles of organization or these by-laws. Any election of
directors by a voting group shall be determined by a plurality of the votes cast by shareholders in
the voting group present in person or by proxy at the meeting and entitled to vote in the election.
No ballot shall be required for such election unless requested by a shareholder present in person
or by proxy at the meeting and entitled to vote in the election. Shares of the corporation are not
entitled to vote if they are owned, directly or indirectly, by another entity of which the
corporation owns, directly or indirectly, a majority of the voting interests. The corporation may,
however, vote any shares, including its own shares, held by it, directly or indirectly, in a
fiduciary capacity.

10.  Action without Meeting.

Any action required or permitted to be taken at any meeting of the shareholders may be
taken without a meeting by all shareholders entitled to vote on the action, or if the articles of
organization so provide, 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, as evidenced by written consents of such shareholders that describe the
action taken, are signed by shareholders having the requisite votes, bear the date of the signatures
of such shareholders, and are delivered to the corporation for inclusion with the records of
meetings within 60 days of the date of the earliest dated consent delivered to the corporation.
The corporation must, at least seven days before it takes any action in reliance on the consent
obtained in accordance with this provision, given written notice of its intended action to
shareholders not entitled to vote on the action in any case where the Act would require such
notice if the action were to be taken by voting shareholders at a meeting, and, if the action will
be taken with less than unanimous consent, to all sharcholders entitled to vote who did not
consent to the action. Such notice shall be accompanied by the same material that the Act or
these by-laws would require to be sent to such shareholders with a notice of meeting. The
corporation may, for convenience, specify an effective date for such consents, provided that the



corporation shall not take action in reliance upon such consents except in compliance with the
articles of organization and these by-laws.

11. Electronic Action.

Any vote, consent, waiver, proxy appointment or other action by a shareholder shall be
considered given in writing, dated and signed if it consists of an electronic transmission that
allows the corporation to determine: (a) the date the transmission was sent; and (b) that the
sender of the transmission was the relevant shareholder, proxy, or agent, or a person authorized
to act on any such person’s behalf. The date on which the electronic transmission was sent shall
be considered the date on which it was signed.

ARTICLE III
DIRECTORS
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, a board of directors, subject to
any limitation set forth in the articles of organization or in a shareholders’ agreement. In the
event of a vacancy in the board of directors, the remaining directors may exercise the powers of
the full board until the vacancy is filled.

2. Election and Enlargement of Board.

The board of directors shall consist of at least one director. The board of directors shall
consist of a number of directors not more than five, and the number of directors shall be fixed
from time to time by vote of a majority of the directors then in office or by the shareholders. The
number of directors may be decreased or increased beyond such range only by vote of the
shareholders. No director need be a shareholder.

3. Vacancies.

Any vacancy in the board of directors, including a vacancy resulting from the
enlargement of the board, may be filled by the shareholders, by the board of directors, or if the
directors remaining in office constitute fewer than a quorum, they may fill the vacancy by the
vote of a majority of all the directors remaining in office. If the vacant office was held by a
director elected by a voting group of shareholders, only the shareholders of that voting group or
directors elected by that voting group are entitled to fill the vacancy.

4. Tenure.

Except as otherwise provided by the articles of organization or by these by-laws, each
director shall hold office until the next annual meeting of shareholders and thereafter until such



director’s successor is elected and qualified or until such director sooner dies, resigns, is
removed or becomes disqualified.

5. Committees.

The directors may, by vote of a majority of all directors then in office, elect from their
number an executive or other committees, provided however that if the articles of organization or
these by-laws provide that the number of directors required to take board action is greater than a
majority of all directors then in office, then the vote of such greater number shall be required to
elect any committee. Except as the directors may otherwise determine, any such committee may
make rules for the conduct of its business, but unless otherwise provided by the directors or in
such rules, its business shall be conducted as nearly as may be in the same manner as is provided
by these by-laws for the directors. The directors may delegate to any committee some or all of
their powers except those which they are prohibited from delegating by any provision of law or
by the articles of organization or these by-laws. Without limitation of the foregoing, a
committee may not (a) authorize distributions; (b) approve or propose to shareholders action that
is required by law to be approved by shareholders; (c) change the number of the board of
directors, remove directors from office or fill vacancies on the board of directors; (d) amend the
articles of organization; (e) adopt, amend or repeal the by-laws; or (f) authorize or approve
reacquisition of shares, except according to a formula or method prescribed by the board of
directors.

6. Meetings.

Regular meetings of the directors may be held without call or notice at such places and at
such times as the directors may from time to time determine. Any or all of the directors may
participate in a meeting of the directors or of a committee thereof 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; and participation by such means shall
constitute presence in person at any such meeting.

A regular meeting of the directors may be held immediately following the annual meeting
of shareholders at the same palace as such shareholders' meeting. Special meetings of the
directors may be held at any time and place designated in a call of the meeting by the chairman
of the board, if any, the president or two or more directors.

7. Notice of Special Meetings.

Notice of the date, time and place of all special meetings of the directors shall be given to
each director by the secretary, or assistant secretary, or by the officer or one of the directors
calling the meeting. Notice shall be given to each director in person, by telephone, voice mail,
facsimile telecommunication, telegram or other electronic means sent to his usual or last known
business or home address or phone number or by electronic mail to the electronic mail address of
the director as last notified to the corporation at least 24 hours in advance of the meeting or by
mailing it to either such business or home address at least 48 hours in advance of the
meeting. Notice need not be given to any director if a written waiver of notice, executed by him



before or after the meeting, is filed with the records of the meeting, or to any director who
attends the meeting without protesting, prior to or at the meeting's commencement, the lack of
notice to him. A notice or waiver of notice of a directors' meeting need not specify the purposes
of the meeting.

8. Quorum.

At any meeting of the directors, a quorum of the board of directors shall be a majority of
the number of directors fixed pursuant to Section 2 of this Article, or if no such number was
prescribed, a majority of the directors in office immediately before the meeting begins. Any
meeting may be adjourned from time to time by a majority of the votes cast upon the question,
whether or not a quorum is present, and the meeting may be held as adjourned without further
notice.

9. Action at Meeting.

If a quorum is present when a vote is taken, the vote of a majority of the directors present
is an act of the board of directors, unless the articles of organization or these by-laws require the
vote of a greater number of directors.

10.  Action by Consent.

Any action required or permitted to be taken at any meeting of the directors may be taken
without a meeting if all directors then in office consent to the action in a writing signed by each
director, or by electronic transmission delivered to the corporation to the address specified by the
corporation for the purpose or, if no address is specified, to the principal office of the corporation
addressed to the secretary or other officers or agent having custody of the record of proceedings
of directors, provided that such written consents and/or electronic transmission shall be included
in the minutes or filed with the corporate records reflecting the action taken. Action taken by
written consent is effective when the last director signs or delivers consent, unless the consent
specifies a difference effective date. Consents given in accordance with this provision shall be
treated as a vote of the directors for all purposes.

ARTICLE IV
OFFICERS
1. Enumeration.

The officers of the corporation shall consist of a president, a treasurer, a secretary, and
such other officers, if any, including a chairman and a vice chairman of the board of directors,
one or more vice presidents, assistant treasurers and assistant secretaries, as the incorporators at
their initial meeting or the directors from time to time may choose or appoint.

2. Appointment.

The president, treasurer and secretary shall be appointed annually by the directors at their
first meeting following the annual meeting of shareholders. Other officers, if any, may be
appointed by the board of directors at such meeting or at any other time.
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3. Vacancies.

If any office becomes vacant by reason of death, resignation, removal, disqualification or
otherwise, the directors may choose a successor or successors, who shall hold office for the
unexpired term, except as otherwise provided by the Act, by the articles of organization or by
these by-laws.

4. Qualification.

The president may, but need not be, a director. No officer need be a shareholder. Any
two or more offices may be held by the same person. Any officer may be required by the
directors to give bond for the faithful performance of his duties to the corporation in such amount
and with such sureties as the directors may determine.

5. Tenure.

Except as otherwise provided by the articles of organization or by these by-laws, the
president, treasurer and secretary shall hold office until the first meeting of the directors
following the annual meeting of shareholders, and thereafter until such officer's successor is
chosen and qualified; and all other officers shall hold office until the first meeting of the
directors following the annual meeting of the shareholders or the special meeting in lieu thereof,
unless a shorter term is specified in the vote choosing or appointing them, or in each case until
such officer sooner dies, resigns, is removed or becomes disqualified.

6. Chairman and Vice Chairman of the Board.

A chairman or vice chairman of the board of directors shall have such powers as the
directors may from time to time designate. Unless the board of directors otherwise specifies, the
chairman of the board, or in his absence the vice chairman, shall preside at all meetings of the
shareholders and of the board of directors. The chairman or vice chairman must be a director.

7. President and Vice President.

Except as otherwise determined by the directors, the president shall be the chief executive
officer of the corporation and shall, subject to the direction of the directors, have general
supervision and control of its business. Unless the board of directors otherwise specifies, in the
absence of the chairman and vice chairman, if any, of the board of directors, the president shall
preside, when present, at all meetings of shareholders and of the board of directors.

Any vice president shall have such powers as the directors may from time to time
designate.

8. Treasurer and Assistant Treasurers.

The treasurer shall, subject to the direction of the directors, have general charge of the
financial concerns of the corporation and the care and custody of the funds and valuable papers
of the corporation, and books of account and accounting records. He shall have power to
endorse for deposit or collection all notes, checks, drafts, and other obligations for the payment
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of money payable to the corporation or its order, and to accept drafts on behalf of the
corporation.

Any assistant treasurer shall have such powers as the directors may from time to time
designate.

0. Secretary and Assistant Secretary

Unless a transfer agent is appointed, the secretary shall keep or cause to be kept the stock
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 secretary shall record all
proceedings of the shareholders in a paper record, or in another form capable of conversion into
a paper record within a reasonable time. Such records shall be kept at the principal office of the
corporation or at the office of its transfer agent or of the secretary and shall be open at all
reasonable times to the inspection of any shareholder.

If a secretary is elected, he shall record all proceedings of the directors in a paper record,
or in another form capable of conversion into a paper record within a reasonable time. Any
assistant secretary shall have such powers as the directors may from time to time designate. In
the absence of the secretary from any meeting of the directors, any assistant secretary, or a
temporary secretary designated by the person presiding at such meeting, shall record such
proceedings.

10.  Other Powers and Duties.

Each officer shall, subject to these by-laws, have in addition to the duties and powers
specifically set forth in these by-laws, such duties and powers as are customarily incident to his
office, and such duties and powers as the directors may from time to time designate.

ARTICLE V
RESIGNATIONS AND REMOVALS
1. Resignation.

Any director or officer may resign at any time by delivering his resignation in writing to
the chairman of the board, if any, the president, the treasurer or the secretary or to a meeting of
the directors. Such resignation shall be effective upon receipt unless specified to be effective at
some other time.

2. Removal of Directors.

A director (including persons elected by directors to fill vacancies in the board) may be

removed from office (a) with or without cause by majority vote of the shareholder voting group

entitled to appoint such director, or (b) with cause by vote of the greater of a majority of the
directors then in office or of the number of directors otherwise required to take an action of the
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board, except that if a director is appointed by a voting group of shareholders, only directors
appointed by that voting group may vote to remove him. A director may be removed by the
shareholders or the directors only at a meeting called for the purpose of removing him and the
meeting notice must state that the purpose, or one of the purposes, of the meeting is removal of
the director.

3. Removal of Officer.
The directors may remove any officer at any time with or without cause.
4. No Right to Compensation.

No director or officer resigning and (except where a right to receive compensation shall
be expressly provided in a duly authorized written agreement with the corporation) no director or
officer removed, shall have any right to any compensation as such director or officer for any
period following his resignation or removal, or any right to damages on account of such removal,
whether his compensation be by the month or by the year or otherwise, unless in the case of a
resignation, the directors, or in the case of a removal, the body acting on the removal, shall in
their or its discretion provide for compensation.

ARTICLE VI
SHARES
1. Amount Authorized.
The total number of authorized shares shall be as fixed in the articles of organization.
2. Stock Certificates; Statements for Uncertificated Stock.

Shares of the corporation may be certificated or uncertificated. Each shareholder shall be
entitled to: (a) for certificated stock, a certificate of the stock of the corporation setting forth the
number of shares and the class and the designation of the series in such form as shall, in
conformity with law, be prescribed from time to time by the directors; and (b) for uncertificated
stock, a written information statement setting forth the number of shares and the class and the
designation of the series of the stock. Each certificate shall be signed by any two of the
following officers: the president, any vice president, the treasurer, any assistant treasurer, the
secretary or any assistant secretary, either by real or facsimile signatures, and may bear the
corporate seal or its facsimile. In case any officer who has signed or whose facsimile signature
has been placed on such certificate shall have ceased to be such officer before such certificate is
issued, it may be issued by the corporation with the same effect as if he were such officer at the
time of its issue.

Every certificate or information statement for shares which are subject to any restriction

on transfer pursuant to the articles of organization, the by-laws or any agreement to which the
corporation is a party shall have the restriction noted conspicuously on the certificate or
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information statement and shall also set forth on the face or back either the full text of the
restriction or a statement of the existence of such restriction and a statement that the corporation
will furnish a copy thereof to the holder of such certificate or statement upon written request and
without charge. Every certificate or statement issued when the corporation is authorized to issue
more than one class or series of stock shall set forth on its face or back either the full text of the
preferences, voting powers, qualifications and special and relative rights of the stock of each
class and series authorized to be issued or a statement of the existence of such preferences,
powers, qualifications and rights and a statement that the corporation will furnish a copy thereof
to the holder of such certificate or statement upon written request and without charge.

3. Transfers.

Subject to the restrictions, if any, stated or noted on the stock certificates or information
statements, shares may be transferred on the books of the corporation by: (a) for certificated
stock, the surrender to the corporation or its transfer agent of the certificate therefor properly
endorsed or accompanied by a written assignment and power of attorney properly executed, with
necessary transfer stamps affixed, and with such proof of the authenticity of signature as the
corporation or its transfer agent may reasonably require; and (b) for uncertificated stock, by
delivery to the corporation or its transfer agent of an instruction with a request to register a
transfer properly executed by the transferring shareholder, and with such proof of authenticity of
signature as the corporation or its transfer agent may reasonably require. Except as may be
otherwise required by the Act, by the articles of organization or by these by-laws, the corporation
shall be entitled to treat the record holder of shares as shown on its books as the owner of such
shares for all purposes, including the payment of dividends and the right to receive notice and to
vote with respect thereto, regardless of any transfer, pledge or other disposition of such shares,
until the shares have been transferred on the books of the corporation in accordance with the
requirements of these by-laws.

4. Record Date for Purposes Other Than Meetings.

The directors may fix in advance a time not more than 70 days preceding the date for the
payment of any dividend or the making of any distribution to shareholders or the last day on
which the consent or dissent of shareholders may be effectively expressed for any purpose, as the
record date for determining the shareholders having the right to receive such dividend or
distribution or the right to express such consent or dissent. In such case only shareholders of
record on such date shall have such right, notwithstanding any transfer of shares on the books of
the corporation after the record date. If no record date is fixed, the record date for determining
shareholders shall be at the close of business on the day on which the board of directors acts with
respect thereto.

5. Replacement of Certificates.
In case of the alleged loss or destruction or the mutilation of a stock certificate, a

duplicate certificate may be issued in place thereof, upon such terms as the directors may
prescribe.
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ARTICLE VII
MISCELLANEOUS PROVISIONS
1. Fiscal Year.

The fiscal year of the corporation shall end on the date determined from time to time by
the board of directors.

2. Seal.

The seal of the corporation shall, subject to alteration by the directors, consist of a flat-
faced circular die with the word "Massachusetts", together with the name of the corporation and
the year of its organization cut or engraved thereon.

3. Registered Agent and Registered Office.

The corporation shall continuously maintain in Massachusetts: (a) a registered agent who
may be an officer of the corporation or another individual, a domestic corporation or not-for-
profit domestic corporation, or a foreign corporation or not-for-profit foreign corporation
qualified to do business in Massachusetts; and (b) a registered office, which may, but need not
be, the same as any of its places of business. The business office of the registered agent shall
also be the registered office of the corporation. The corporation shall record any change of its
registered office or registered agent by filing a statement of change with the Secretary of the
Commonwealth.

4. Execution of Instruments.

All deeds, leases, transfers, contracts, bonds, notes and other obligations authorized to be
executed on behalf of the corporation shall be signed by the chairman of the board, if any, the
president or the treasurer except as the directors may generally or in particular cases otherwise
determine.

5. Voting of Securities.

Except as the directors may otherwise designate, the president or treasurer may waive
notice of, act and 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 the shareholders, members
or other constituent parties of any other corporation, organization or entity in which the
corporation holds securities or other type of ownership interest.

6. Corporate Records to be Maintained and Available to All Shareholders.
The corporation shall keep in Massachusetts at the principal office of the corporation, or

at any office of its transfer agent, secretary, assistant secretary or registered agent, a copy of the
following records: (a) its articles of organization and by-laws then in effect; (b) resolutions
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adopted by the directors creating classes or series of stock and fixing their relative rights,
preferences and limitations, if shares issued pursuant to those resolutions are outstanding; (c) the
minutes of all shareholders’ meetings, and records of all action taken by shareholders without a
meeting, for the past three years; (d) all written communications to shareholders generally during
the past three years, including annual financial statements issued pursuant to the Act; (e) a list of
the names and business addresses of its current directors and offices; and (f) its most recent
annual report delivered to the Massachusetts Secretary of the Commonwealth. Said copies and
records may be kept in written form or in another form capable of conversion into written form
within a reasonable time. A shareholder is entitled to inspect and copy such records, during
regular business hours at the office at which they are maintained, on written notice given at least
five business days before the date he wishes to inspect and copy.

7. Indemnification.

The corporation shall, to the fullest extent permitted by law, indemnify each of its
directors and officers (including persons who serve at its request as directors, officers, or trustees
of another organization in which it has any interest as a shareholder, creditor or otherwise or in
any capacity with respect to any employee benefit plan), against all liabilities and expenses,
including amounts paid in satisfaction of judgments, in settlement or as fines and penalties, and
counsel fees, reasonably incurred by him in connection with eh defense or disposition of any
action, suit or other proceeding, whether civil or criminal, in which he my be involved or with
which he may be threatened, while in office or thereafter, by reason of his being or having been
such a director or officer, if: (a) he conducted himself in good faith and in the reasonable belief
that his conduct was in the best interests of the corporation or at least not opposed to the best
interests of the corporation, and, in the case of any criminal proceedings, he had no reasonable
cause to believe his conduct was unlawful; or (b) he engaged in conduct for which he shall not be
liable under the articles of organization; provided, however, that the corporation shall not
indemnify or advance expenses to any person in connection with any action, suit, proceeding,
claim or counterclaim initiated by or on behalf of such person. Such indemnification shall be
provided although the person to be indemnified is not currently a director, officer, partner,
trustee, employee or agent of the corporation or such other organization or no longer serves with
respect to any such employee benefit plan.

Notwithstanding the foregoing, no indemnification shall be provided unless a
determination has been made that indemnification is permitted by law for a specific proceeding:

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

(b) by special legal counsel selected either (i) in the manner prescribed in clause (a)
above, or (ii) if there are fewer than two disinterested directors, by the board of directors, in
which case directors who do not qualify as disinterested directors may participate in the
selection; or
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(©) by the holders of a majority of the corporation’s outstanding shares at the time
entitled to vote for directors, voting as a single voting group, exclusive of any shares owned by
or voted under the control of any interested director or officer.

The right of indemnification hereby provided shall not be exclusive of or affect any other
rights to which any director or officer may be entitled; nothing contained in this section shall
affect any rights to indemnification to which employees, independent contractors or agents, other
than directors and officers, may be entitled by contract or otherwise under law. As used in this
paragraph, the terms "director" and "officer” include their respective heirs, executors and
administrators, and an "interested" director or officer is one against whom in such capacity the
proceedings in question or another proceeding on the same or similar grounds is then pending.

Any repeal or modification of the foregoing provisions of this section shall not adversely
affect any right or protection of a director or officer of the corporation with respect to any acts or
omission of such director or officer occurring prior to such repeal or modification.

8. Advance of Expenses.

The corporation shall, before final disposition of a proceeding, and to the fullest extent
permitted by law, advance funds to pay for or reimburse the reasonable expenses incurred by a
director, officer or other person who is a party to a proceeding for which he would be or may be
entitled to indemnification as set forth in these by-laws, provided that he delivers to the
corporation a written affirmation of his good faith belief that he has met the relevant standard of
conduct described in these by-laws, and his written undertaking to repay any funds advanced if
he is not entitled to mandatory indemnification under applicable law and it is ultimately
determined that he has not met the relevant standard for indemnification set forth in these by-
laws.

0. Amendments to By-laws.

These by-laws may at any time be amended by vote of the shareholders or may be
amended by vote of a majority of the directors then in office, except that by-law provisions
dealing with quorum or voting requirements for shareholders, including additional voting groups,
may not be adopted, amended or repealed by the board of directors. Notice of any change to the
by-laws by the directors, stating the substance of such change, shall be given to all shareholders
entitled to vote on amending the by-laws not later than the time that notice of the shareholders’
meeting next following such change is required to be given.

10. Director Conflict of Interest.

A conflict of interest transaction is a transaction with the corporation in which a director
has a material direct or indirect interest (an “Interested Director”). Without limiting the interests
that may create conflict of interest transactions, a director has an indirect interest in a transaction
if another entity in which he ahs a material financial interest or in which he is a general partner is
a party to the transaction (a “Related Party”), or if another entity of which he is a director,
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officer, or trustee or in which he holds another position is a party to the transaction and the
transaction is or should be considered by the board of directors of the corporation.

A conflict of interest transaction is not voidable by the corporation solely because of the
director’s interest in the transaction if: (a) the material facts of the transaction and the director’s
interest were disclosed or known to the board or a committee of the board, and the board or
committee authorized, approved or ratified the transaction by the vote of a majority of the
directors on the board or committee who have no direct or indirect interest in the transaction, but
a transaction may not be authorized, approved, or ratified by a single director; (b) the material
facts of the transaction and the director’s interest were disclosed or known to the shareholders
entitled to vote and they authorized, approved, or ratified the transaction by the vote of a
majority of the shares entitled to vote or (¢) the transaction was fair to the corporation. In the
case of clause (b) above, shares owned by or voted under the control of any Interested Director
or Related Party shall not be entitled to vote.
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Business Plan

Who We Are:

Resinate, Inc. currently holds a Provisional Certificate of Registration (PCR) to cultivate,
manufacture, and distribute Cannabis and Cannabis related products for medicinal use
in Douglas, Massachusetts. Once properly licensed as an adult-use Marijuana
Cultivator and Marijuana Product Manufacturer, Resinate will cultivate, produce and
distribute a variety of marijuana strains, extractions, and Marijuana Infused Products
(MIPs) for recreational use in accordance with M.G.L. Ch. 94G and the Cannabis
Control Commission’s (CCC) Regulations at 935 CMR 500.000 et seq.

Resinate, Inc. is a world-class cultivator and producer of Cannabis products. Designed
by experts in drug production, cultivation experts, and business operations, Resinate,
Inc. will be the lowest cost producer of the highest quality cannabis available in the local
market.

Resinate’s medical cannabis retail facility is located at 1191 Millbury Street in Worcester,
Massachusetts. Our retail location is approximately 6,500 square feet making it the
largest retail site in the state. Resinate anticipates using its medical retail facility for
adult-use retailing as well, once properly licensed and approved.

Our goals:
e Will educate staff, business partners, patients and adult-use consumers to

consume cannabis and cannabis related products responsibly to maximize
desired outcomes.

e Create a sustainable business model, scalable and robust in order to have the
capability to adjust to fluctuating market and regulatory conditions.

e Serve the local community with debilitating conditions; to help reduce
dependency on opioids by patients who need transitional support when no longer
treated for debilitating medical conditions.

e Promote a positive stigma on cannabis use for medicinal and wellness purposes.

e Foster an environment focused on patient care and outcomes through consistent
patient communication and support.

CMO Location:
Resinate, Inc. is opening in a 50,000 sq. ft. warehouse space on the second floor of 120
Gilboa Street in Douglas, MA with the ability to expand to 100,000 sq. ft.

The property is zoned for industrial use and the town agrees that cultivation and
processing of Cannabis and Cannabis related products meets industrial use
classification.

Medicinal Alternatives will also have the opportunity for future expansion outdoors on
the grounds with over 50 acres available for cultivation.
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In accordance with the CCC'’s regulations set forth in 935 CMR 500.110(3), the property
is not located within 500 feet of a public or private school providing education to children
in kindergarten or grades 1 through 12

Hours of Operation 935 CMR 500.105(1)(c) + CMR 501.105(1)(c )(1)
Hours of operation and after-hours contact information, which shall be provided to the
Commission, made available to law enforcement officials upon request, and updated
pursuant to 935 CMR 500.104(2) + 935 CMR 500.100(6)(d)

CMO

Phone: TBD

Monday — Friday: 6:00 AM - 6:00 PM
Saturday: 7:00 AM - 12:00 PM
Sunday: 7:00 AM - 12:00 PM

Retail
Phone: TBD
Daily 8:00 AM - 11:00 PM

Hiring and Recruitment

Resinate’ Human Resource Manager will engage the executive management team and
management staff on a regular basis to determine if vacancies are anticipated and
whether specific positions need to be created in response to company needs. Resinate’
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:

« State anti-discrimination statutes and Equal Employment Opportunity Commission
(EEOC) requirements;

Resinate’ Diversity Plan and Community Initiatives;

Resinate’ Plan to Positively Impact Areas of Disproportionate Impact;
Background Checks and References;

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

State and Federal Family Leave Act;

Workplace Safety Laws;

Workers’ Compensation;

State and Federal Minimum Wage Requirements;

Non-Disclosure and Non-Complete Agreements; and

Any other applicable local, state, or federal employment laws, rules, or regulations.
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PLAN FOR OBTAINING LIABILITY INSURANCE

Resinate, Inc. (“Resinate”) has contracted with Insurance Marketing Agencies, Inc. 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 & $2,000,000 in aggregate annually. The policy deductible will be no higher
than $5,000 per occurrence. Resinate will consider additional coverage based on availability
& cost-benefit analysis. If adequate coverage is unavailable at a reasonable rate, Resinate
will place in escrow at least $250,000 to be expended for liabilities coverage. Any withdrawal
from such escrow will be replenished within 10 business days. Resinate will keep reports
documenting compliance with 935 CMR 500.105(10).
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PLAN FOR SEPARATING RECREATIONAL FROM MEDICAL OPERATIONS

Resinate, Inc. (“Resinate”) has developed plans to ensure virtual and physical
separation between medical and adult use marijuana operations in accordance with 935
CMR 500.101(2)(e)(4).

Using a sophisticated and customized seed-to-sale and Point of Sale (POS) software
system approved by the Commission, Resinate will virtually separate medical and adult-
use operations by designating at the point of sale whether a particular marijuana
product is intended for sale to a registered patient/caregiver or a verified consumer 21
years of age or older. All inventory and sales transactions will be carefully tracked and
documented in these software systems.

In compliance with 935 CMR 500.140(10), Resinate will ensure that registered patients
have access to a sufficient quantity and variety of marijuana and marijuana products to
meet their medical needs. For the first 6 months of operations, 35% of Resinate’s
marijuana product inventory will be marked for medical use and reserved for registered
patients. Thereafter, a quantity and variety of marijuana products for patients that is
sufficient to meet the demand indicated by an analysis of sales data collected during the
preceding 6 months will be marked and reserved for registered patients.

Marijuana products reserved for registered patients will be either: (1) maintained on site
in an area separate from marijuana products intended for adult use, or (2) easily
accessible at another Resinate location and transferable to Resinate ’s retailer location
within 48 hours. Resinate may transfer a marijuana product reserved for medical use to
adult use within a reasonable period of time prior to the product’s date of expiration.

In addition to virtual separation, Resinate will provide for physical separation between
the area designated for sales of medical marijuana products to patients/caregivers, and
the area designated for sales of adult-use marijuana products to individuals 21 years of
age or older. Within the sales area, a temporary or semi-permanent barrier, such as a
stanchion or other divider, will be installed to create separate, clearly marked lines for
patients/caregivers and adult-use consumers. Trained marijuana establishment agents
will verify the age of all individuals, as well the validity of any Medical Use of Marijuana
Program ID Cards, upon entry to the facility and direct them to the appropriate queue.

Access to the adult-use marijuana queue will be limited to individuals 21 years of age or
older, regardless if the individual is registered as a patient/caregiver. Registered
patients under the age of 21 will only have access to the medical marijuana queue.
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Registered patients/caregivers 21 years of age or older will be permitted to access
either queue and will not be limited only to the medical marijuana queue.

Resinate will have a private area separate from the sales floor to allow a registered
patient/caregiver to meet with a trained marijuana establishment agent for confidential
consultations about the medical use of marijuana.
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PLAN FOR RESTRICTING ACCESS TO AGE 21 AND OLDER

Pursuant to 935 CMR 500.050(5)(b), Resinate, Inc. (“Resinate”) will only be accessible
to consumers 21 years of age or older with a verified and valid, government-issued
photo ID or in possession of a Program ID Card demonstrating the individual is a
registered qualifying patient with the Medical Use of Marijuana Program. Upon entry into
the premises of the marijuana establishment by an individual, a Resinate agent will
immediately inspect the individual’'s proof of identification and determine the individual’s
age, in accordance with 935 CMR 500.140(2).

In the event Resinate discovers any of its agents intentionally or negligently sold
marijuana to an individual under the age of 21, the agent will be immediately terminated,
and the Commission will be promptly notified, pursuant to 935 CMR 500.105(1)(l).
Resinate will not hire any individuals who are under the age of 21 or who have been
convicted of distribution of controlled substances to minors, pursuant to 935 CMR
500.030(1).

Pursuant to 935 CMR 500.105(4), Resinate 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. Resinate 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
composition data. Resinate will not manufacture or sell any edible products that
resemble a realistic or fictional human, animal or fruit, including artistic, caricature or
cartoon renderings, pursuant to 935 CMR 500.150(1)(b). In accordance with 935 CMR
500.105(4)(a)(5), any 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. Marijuana can impair concentration, coordination and
judgment. Do not operate a vehicle or machinery under the influence of
marijuana. Please Consume Responsibly.” Pursuant to 935 CMR 500.105(6)(b),
Resinate packaging for any marijuana or marijuana products 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.
Resinate’s website will require all online visitors to verify they are 21 years of age or
older prior to accessing the website, in accordance with 935 CMR 500.105(4)(b)(13).
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QUALITY CONTROL AND TESTING

Quality Control

Resinate, Inc. (“Resinate”) will comply with the following sanitary requirements:

1.

Any Resinate agent whose job includes contact with marijuana or nonedible
marijuana products 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 Resinate agent working in direct contact with preparation of marijuana or
nonedible marijuana products will 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.

Resinate’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 Resinate’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;
Resinate’s facility will have sufficient space for placement of equipment and
storage of materials as is necessary for the maintenance of sanitary operations;
Resinate will ensure that litter and waste is properly removed and 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 will be
maintained in an adequate manner pursuant to 935 CMR 500.105(12);
Resinate’s floors, walls, and ceilings will be constructed in such a manner that
they may be adequately kept clean and in good repair;
Resinate’s facility will have adequate safety lighting in all processing and storage
areas, as well as areas where equipment or utensils are cleaned;
Resinate’s buildings, fixtures, and other physical facilities will be maintained in a
sanitary condition;
Resinate 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



alIn resinate

and utensils will be so designed and of such material and workmanship as to be
adequately cleanable;

10. All toxic items will be identified, held, and stored in a manner that protects
against contamination of marijuana products;

11.Resinate will ensure that its water supply is sufficient for necessary operations,
and that such water supply is safe and potable;

12.Resinate’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 marijuana establishment. Plumbing will properly convey
sewage and liquid disposable waste from the marijuana establishment. There will
be no cross-connections between the potable and waste water lines;

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

14.Resinate will hold all products that can support the rapid growth of undesirable
microorganisms in a manner that prevents the growth of these microorganisms;
and

15.Resinate 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.

Resinate’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).

Resinate will ensure that Resinate’s facility is always maintained in a sanitary fashion
and will comply with all applicable sanitary requirements.

Resinate 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 Resinate 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.
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Testing
Resinate 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 Resinate’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 Resinate’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.

Resinate’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.

Resinate will maintain testing results in compliance with 935 CMR 500.000 et seq and
the record keeping 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). All storage of
Resinate’s marijuana at a laboratory providing marijuana testing services will comply
with 935 CMR 500.105(11). All excess marijuana will be disposed in compliance with
935 CMR 500.105(12), either by the Independent Testing Laboratory returning excess
marijuana to Resinate for disposal or by the Independent Testing Laboratory disposing
of it directly.
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RECORDKEEPING PROCEDURES

General Overview

Resinate, Inc. (“Resinate”) has established policies regarding recordkeeping 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
Resinate documents. Records will be stored at Resinate in a locked room designated
for record retention. All written records will be available for inspection by the
Commission upon request.

Recordkeeping

To ensure that Resinate 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 of such documents will occur as part of
Resinate’s quarter-end closing procedures. In addition, Resinate’s operating procedures
will be updated on an ongoing basis as needed and undergo a review by the executive
management team on an annual basis.

e Corporate Records: are defined as those records that require, at a minimum,
annual reviews, updates, and renewals, including:
o Insurance Coverage:
m Directors & Officers Policy
Product Liability Policy
General Liability Policy
Umbrella Policy
Workers Compensation Policy
m Employer Professional Liability Policy
Third-Party Laboratory Contracts
Commission Requirements:
m  Annual Agent Registration
m  Annual Marijuana Establishment Registration
o Local Compliance:
m Certificate of Occupancy
m Special Permits
m Variances
m Site Plan Approvals
m  As-Built Drawings
o Corporate Governance:
m Annual Report
m Secretary of State Filings
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e Business Records: Records that require ongoing maintenance and updates.
These records can be electronic or hard copy (preferably electronic) and at
minimum include:

o Assets and liabilities;

o Monetary transactions;

o 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;
Salary and wages paid to each agent, and any executive compensation,
bonus, benefit, or item of value paid to any individual affiliated with
Resinate, including members, if any.

e Personnel Records: At a minimum will include:

o Job descriptions for each agent and volunteer position, as well as
organizational charts consistent with the job descriptions;

o 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 Resinate and will include, at a minimum, the
following:

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

m Documentation of verification of references;

m The job description or employment contract that includes duties,
authority, responsibilities, qualifications, and supervision;

m 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;

m Documentation of periodic performance evaluations; and

m A record of any disciplinary action taken.

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

o 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.

e Handling and Testing of Marijuana Records

o Resinate will maintain the results of all testing for a minimum of one (1)
year.
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Inventory Records

o 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

o Resinate will use seed-to-sale tracking software to maintain real-time

inventory. The seed-to-sale tracking software 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 all
marijuana and marijuana products ready for dispensing; and all damaged,
defective, expired, or contaminated marijuana and marijuana products
awaiting disposal.

Inventory records will include, at a minimum, the date of the inventory, a
summary of the inventory findings, and the names, signatures, and titles of
the individuals who conducted the inventory.

Incident Reporting Records

o Within ten (10) calendar days, Resinate will provide written notice to the

Commission 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 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 Resinate for no less than one year or the
duration of an open investigation, whichever is longer, and made available
to the Commission and law enforcement authorities 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, Resinate 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 Resinate
agents present during the disposal or handling, with their signatures.
Resinate 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.
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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.

o 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.

Transportation Records

o Resinate will retain all shipping manifests for a minimum of one (1) year

and make them available to the Commission upon request.
Agent Training Records

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

Closure

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

Written Operating Policies and Procedures: Policies and Procedures related to
Resinate’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 will include the following:

o Security measures in compliance with 935 CMR 500.110;

o Agent security policies, including personal safety and crime prevention
techniques;

o A description of Resinate’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
500.000.

Storage of marijuana in compliance with 935 CMR 500.105(11);
Description of the various strains of marijuana to be sold, and the form(s)
in which marijuana will be dispensed;

o Procedures to ensure accurate recordkeeping, including inventory
protocols in compliance with 935 CMR 500.160;

o Plans for quality control, including product testing for contaminants in
compliance with 935 CMR 500.160;
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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 dispensary agent who has:

m Diverted marijuana, which will be reported the Police Department
and to the Commission;

m Engaged in unsafe practices with regard to Resinate operations,
which will be reported to the Commission; or

m 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 the Commonwealth, or a like violation of
the laws of another state, the United States or a foreign jurisdiction,
or a military, territorial, or Native American tribal authority.

A list of all executives of Resinate, and members, if any, of the licensee
must be made available upon request by any individual. 935 CMR
500.105(1)(m) requirement may be fulfilled by placing this information on
Resinate’s website.

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

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

Policies and procedures for energy efficiency and conservation that will
include:

m Identification 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;

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

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

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

Resinate will meet Commission recordkeeping requirements and retain a copy of all
records for two (2) years, unless otherwise specified in the regulations.
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Maintaining of Financial Records

Resinate, Inc.'s (“Resinate”) operating policies and procedures ensure financial records
are accurate and maintained in compliance with the Commission’s Adult Use of
Marijuana regulations (935 CMR 500). Financial records maintenance measures include
policies and procedures requiring that:

e Confidential information will be maintained in a secure location, kept separate
from all other records, and will not be disclosed without the written consent of the
individual to whom the information applies, or as required under law or pursuant
to an order from a court of competent jurisdiction; provided however, the
Commission may access this information to carry out its official duties.

e All recordkeeping requirements under 935 CMR 500.105(9) are followed,
including:

o Keeping written business records, available for inspection, and in
accordance with generally accepted accounting principles, which will
include manual or computerized records of:

m Assets and liabilities;

m Monetary transactions;

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

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

m Salary and wages paid to each employee and any executive
compensation, bonus, benefit, or item of value paid to any
individual affiliated with a marijuana establishment, including
members, if any.

e All sales recording requirements under 935 CMR 500.140(6) are followed,
including:

o Utilizing a point-of-sale (POS) system approved by the Commission, in
consultation with the DOR, and a sales recording module approved by
DOR;

o Conducting a monthly analysis of its equipment and sales date, and
maintaining records, available to the Commission upon request, that the
monthly analysis has been performed;

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

o Adopting separate accounting practices at the point-of-sale for marijuana
and marijuana product sales, and non-marijuana sales;
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o 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 935 CMR 500; and

o If colocated with a medical marijuana treatment center, maintaining and
providing the Commission on a biannual basis accurate sales data
collected by the licensee during the six months immediately preceding this
application for the purpose of ensuring an adequate supply of marijuana
and marijuana products under 935 CMR 500.140(10).

e Additional written business records will be kept, including, but not limited to,
records of:

o Compliance with liability insurance coverage or maintenance of escrow
requirements under 935 CMR 500.105(10) and all bond or escrow
requirements under 935 CMR 500.105(16);

o Fees paid under 935 CMR 500.005 or any other section of the
Commission’s regulations; and

o Fines or penalties, if any, paid under 935 CMR 500.550 or any other
section of the Commission’s regulations.
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QUALIFICATIONS AND TRAINING

Resinate will ensure that all employees hired to work at a Resinate facility will be qualified
to work as a marijuana establishment agent and properly trained to serve in their
respective roles in a compliant manner.

Qualifications

In accordance with 935 CMR 500.030, a candidate for employment as a marijuana
establishment agent must be 21 years of age or older. In addition, the candidate cannot
have been convicted of a criminal offense in the Commonwealth involving the distribution
of controlled substances to minors, or a like violation of the laws of another state, the
United States, or foreign jurisdiction, or a military, territorial, or Native American tribal
authority.

Resinate will also ensure that its employees are suitable for registration consistent with
the provisions of 935 CMR 500.802. In the event that Resinate discovers any of its agents
are not suitable for registration as a marijuana establishment agent, the agent’'s
employment will be terminated, and Resinate will notify the Commission within one (1)
business day that the agent is no longer associated with the establishment.

Training
As required by 935 CMR 500.105(2), and prior to performing job functions, each of
Resinate’s agents will successfully complete a comprehensive training program that is
tailored to the roles and responsibilities of the agent’s job function. Agent training will at
least include the Responsible Vendor Program and eight (8) hours of on-going training
annually.

On or after July 1, 2019, all of Resinate’s current owners, managers, and employees will
have attended and successfully completed a Responsible Vendor Program operated by
an education provider accredited by the Commission to provide the annual minimum of
two hours of responsible vendor training to marijuana establishment agents. Resinate’s
new, non-administrative employees will complete the Responsible Vendor Program within
90 days of the date they are hired. Resinate’s owners, managers, and employees will
then successfully complete the program once every year thereafter. Resinate will also
encourage administrative employees who do not handle or sell marijuana to take the
responsible vendor program on a voluntary basis to help ensure compliance. Resinate’s
records of responsible vendor training program compliance will be maintained for at least
four (4) years and made available during normal business hours for inspection by the
Commission and any other state licensing authority upon request.

As part of the Responsible Vendor program, Resinate’s agents will receive training on a
variety of topics relevant to marijuana establishment operations, including but not limited
to the following:
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. 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;

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

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

. 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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PERSONNEL POLICIES INCLUDING BACKGROUND CHECKS

Overview

Resinate, Inc. (“Resinate”) will securely maintain personnel records, including
registration status and background check records. Resinate will keep, at a minimum, the
following personnel records:
e Job descriptions for each employee and volunteer position, as well as
organizational charts consistent with the job descriptions;
e A personnel record for each marijuana establishment agent;
e A staffing plan that will demonstrate accessible business hours and safe
conditions;
e Personnel policies and procedures; and
e All background check reports obtained in accordance with 935 CMR 500.030.

Agent Personnel Records

In compliance with 935 CMR 500.105(9), personnel records for each agent will be
maintained for at least twelve (12) months after termination of the agent’s affiliation with
Resinate 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 The job description or employment contract that includes 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;

Documentation of periodic performance evaluations;

A record of any disciplinary action taken;

Notice of completed responsible vendor and eight-hour related duty training; and
Results of initial background investigation, including CORI reports.

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

After-Hours Contact Information
Name: Peter DeCaro

Email: pdecaro@iresinate.com
Phone: 508-864-8150
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Name: Diane Frydrych
Email: dfrydrych@iresinate.com
Phone: 508-868-5490

Business Hours (Subject to Approval by the Special Permit Granting Authority)}!

Monday - Sunday: 8:00am — 11:00pm

Agent Background Checks

In addition to completing the Commission’s agent registration process, all agents
hired to work for Resinate will undergo a detailed background investigation prior
to being granted access to a Resinate facility or beginning work duties.
Background checks will be conducted on all agents in their capacity as
employees or volunteers for Resinate 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), Resinate will consider:

a.

b.

C.

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.

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.
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.

e 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, Resinate 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
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are grounds for Mandatory Disqualification or Presumptive Negative

Suitability Determination.

b. 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,
Resinate will consider the following factors:

i.  Time since the offense or incident;

ii. Age of the subject at the time of the offense or incident;

iii.  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; and

X.  Any other relevant information, including information
submitted by the subject.

c. 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.

All suitability determinations will be documented in compliance with all
requirements set forth in 935 CMR 500 et seq. 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 a condition of their continued employment, agents, volunteers, contractors,
and subcontractors are required to renew their Program ID cards annually and
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submit to other background screening as may be required by Resinate or the

Commission.

Personnel Policies and Training

As outlined in Resinate’s Record Keeping Procedures, a staffing plan and staffing
records will be maintained in compliance with 935 CMR 500.105(9) and will be made
available to the Commission, upon request. All Resinate agents are required to
complete training as detailed in Resinate’s Qualifications and Training plan which
includes but is not limited to the Resinate’s strict alcohol, smoke and drug-free
workplace policy, confidentiality training including how confidential information is
maintained at the marijuana establishment and a comprehensive discussion regarding
the marijuana establishment’s policy for immediate dismissal.

Resinate will have a policy for the immediate dismissal of any dispensary agent who
has:

e Diverted marijuana, which will be reported the Police Department and to the
Commission;

e Engaged in unsafe practices with regard to Resinate operations, which will be
reported to the Commission; or

e 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 the
Commonwealth, or a like violation of the laws of another state, the United States
or a foreign jurisdiction, or a military, territorial, or Native American tribal
authority.
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DIVERSITY PLAN

Overview

Resinate, Inc. (“Resinate”) is dedicated to promoting equity in its operations for diverse
populations, which the Commission has identified as the following:

Minorities;

Women;

Veterans;

People with disabilities; and

LGBTQ+

abhown =

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

Goals
In order for Resinate to promote equity for the above-listed groups in its operations,
Resinate has established the following goal:
e Increasing the number of minorities, women, veterans, individuals with
disabilities, and individuals of LGBTQ+ working at Resinate to 30% or greater.

Programs
Resinate has developed specific programs to effectuate its stated goals to promote

diversity and equity in its operations, which will include the following:

1. Host at least 2 career fair/job fair events per year targeted towards the identified
demographics.

2. We will advertise employment opportunities and employment events (as they
become available) in diverse media such as El Planeta, El Mundo, World
Journal, Rainbow Times, EDGE Boston, Spirit Magazine, and the Bay State
Banner; and

3. Supporting suppliers who are also committed to diversity and inclusion. This will
be demonstrated by asking potential vendors for their company’s demographic
data or/and diversity plans. These questions will be added to our new vendor
form.

Measurements

The Director of Operations will administer the Plan and will be responsible for
developing measurable outcomes to ensure Resinate continues to meet its
commitments. Such measurable outcomes, in accordance with Resinate’s goals and
programs described above, include:

e Document the number of career fair/job fair events Resinate participated
in,(minimally 2) including documentation regarding date, location, description of
type of event and participants.

e Collect documentation of the ads that are posted and survey thru the application
process how they heard about the position. Evaluate this data quarterly with
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marketing team to increase targeted applicant pool to at least 30% of the
applications received.

Track vendor data thru the vetting vendor process. When new vendors are being
considered their companies diversity plans should be discussed and considered.
At least 20% of the vendors we do business with must demonstrate a diverse
workforce.

Resinate will strive to build and maintain a workforce that is 30% diversified or
greater as defined by the Commission for our first year of operations.

Beginning upon receipt of Resinate’s first “Commence Operations” designation from the
Commission to operate a marijuana establishment in the Commonwealth, Resinate will
utilize the proposed measurements to assess its Plan and will account for
demonstrating proof of success or progress of the Plan upon the yearly renewal of the
license. The Director of Operations will review and evaluate Resinate’s measurable
outcomes no less than quarterly to ensure that Resinate is meeting its commitments.
Resinate is mindful that demonstration of the Plan’s progress and success will be
submitted to the Commission upon renewal.

Acknowledgements

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

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