Massachusetts Cannabis Control Commission

General Information:

License Number: MC281430
Original Issued Date: 02/18/2020
Issued Date: 02/18/2020

Expiration Date: 02/18/2021

Payment Received:  $1250 Payment Required:

Business Legal Name: Royalston Farm LLC

Phone Number:
617-932-9726
Business Address 1: 130 South Royalston Road
Business City: Royalston Business State: MA
Mailing Address 1: 160 South Royalston Road

Mailing City: Royalston Mailing State: MA

Public Record Request

$1250

Federal Tax Identification Number EIN/TIN: || N

Email Address: info@royalstonfarm.com

Business Address 2:
Business Zip Code: 01368
Mailing Address 2:

Mailing Zip Code: 01368

Certified Disadvantaged Business Enterprises (DBEs): Not a

DBE

Priority Applicant: no

Priority Applicant Type: Not a Priority Applicant

Economic Empowerment Applicant Certification Number:

RMD Priority Certification Number:

Name of RMD:
Department of Public Health RMD Registration Number:

Operational and Registration Status:

To your knowledge, is the existing RMD certificate of registration in good

standing?:

If no, describe the circumstances below:
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PERSONS WITH DIRECT OR INDIRECT AUTHORITY
Person with Direct or Indirect Authority 1

Percentage Of Ownership: 55 Percentage Of Control: 40

Role: Director Other Role:

First Name: Damon Middle Name: Last Name: Schmidt 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 2

Percentage Of Ownership: 15 Percentage Of Control: 40

Role: Director Other Role:

First Name: Mark Middle Name: Last Name: Vlachos  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 3

Percentage Of Ownership: 1 Percentage Of Control: 10

Role: Manager Other Role:

First Name: Ronald Middle Name: Last Name: Baldwin  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: 1 Percentage Of Control: 10

Role: Board Member Other Role:

First Name: Jordan Middle Name: Last Name: Willetts ~ 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:

ENTITIES WITH DIRECT OR INDIRECT AUTHORITY
No records found

CLOSE ASSOCIATES AND MEMBERS
No records found

CAPITAL RESOURCES - INDIVIDUALS
Individual Contributing Capital 1

First Name: Damon Middle Name: Last Name: Schmidt Suffix:
Types of Capital: Monetary/Equity Other Type of Capital: Total Value of the Capital Provided: $138000 Percentage of Initial Capital: 62

Capital Attestation: Yes

CAPITAL RESOURCES - ENTITIES
No records found
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BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
No records found

DISCLOSURE OF INDIVIDUAL INTERESTS

Individual 1

First Name: Damon Middle Name: Last Name: Schmidt Suffix:
Marijuana Establishment Name: Tempest Inc Business Type: Marijuana Retailer

Marijuana Establishment City: Templeton Marijuana Establishment State: MA

Individual 2

First Name: Mark Middle Name: Last Name: Vlachos Suffix:
Marijuana Establishment Name: Tempest Inc ~ Business Type: Marijuana Retailer

Marijuana Establishment City: Templeton Marijuana Establishment State: MA

Individual 3

First Name: Ronald Middle Name: Last Name: Baldwin Suffix:
Marijuana Establishment Name: Tempest Inc Business Type: Marijuana Retailer

Marijuana Establishment City: Templeton Marijuana Establishment State: MA

Individual 4

First Name: Jordan Middle Name: Last Name: Willetts Suffix:
Marijuana Establishment Name: Tempest Inc Business Type: Marijuana Retailer

Marijuana Establishment City: Templeton Marijuana Establishment State: MA

MARIJUANA ESTABLISHMENT PROPERTY DETAILS

Establishment Address 1: 130 South Royalston Road

Establishment Address 2:

Establishment City: Royalston Establishment Zip Code: 01368

Approximate square footage of the Establishment: 10000 How many abutters does this property have?: 6

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

Cultivation Tier: Tier 02: 5,001 to 10,000 sq. ft.

FEE QUESTIONS
Cultivation Tier: Tier 02: 5,001 to 10,000 sq. ft. Cultivation Environment: Indoor

HOST COMMUNITY INFORMATION
Host Community Documentation:

Cultivation Environment: Indoor

Document Category Document Name Type ID Upload
Date

Certification of Host Community Signed Host Community Agreement Certification pdf 5c¢3f95c6293a5312448e4ed9 01/16/2019

Agreement Form.pdf

Plan to Remain Compliant with Local Plan to Remain Compliant with Local pdf 5c58c5109ff0081b48217ffc 02/04/2019

Zoning Zoning_Royalston Farm.pdf

Community Outreach Meeting Royalston Community Outreach meeting pdf 5db4eec1ec4af12b5426b8e3 10/26/2019

Documentation documentation.pdf

Date generated: 04/09/2020
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Total amount of financial benefits accruing to the municipality as a result of the host community agreement. If the total amount is zero, please

enter zero and provide documentation explaining this number.: $

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

Document Category Document Name Type ID

Upload Date

Plan for Positive Impact Plan for Positive Impact Royalston Farm - Revised.pdf pdf 5db4eef26b4e192b1d272c80 10/26/2019

ADDITIONAL INFORMATION NOTIFICATION

Notification: | Understand

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Owner / Partner Other Role: Director of Operations
First Name: Damon Middle Name: Last Name: Schmidt Suffix:
RMD Association: Not associated with an RMD

Background Question: yes

Individual Background Information 2

Role: Owner / Partner Other Role: Director of Growing, Manufacturing and Security Operations
First Name: Mark Middle Name: Last Name: Vlachos
RMD Association: RMD Manager

Background Question: no

Individual Background Information 3

Role: Owner / Partner Other Role: Manager
First Name: Ronald Middle Name: Last Name: Baldwin Suffix:
RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 4

Role: Owner / Partner Other Role: Board Member
First Name: Jordan Middle Name: Last Name: Willetts  Suffix:
RMD Association: Not associated with an RMD

Background Question: no

ENTITY BACKGROUND CHECK INFORMATION
No records found

MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Document Category Document Name Type

Suffix:

ID Upload
Date

Secretary of Commonwealth - Certificate of Good Standing from the Secretary of the pdf

Certificate of Good Standing Commonwalth of Massachusetts.pdf

Date generated: 04/09/2020

5c3f77e83183181258e16¢c23 01/16/2019
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Department of Revenue - Certificate Certificate of Good Standing from the Massachusetts pdf 5c¢3f780cc4b7a71b66d0e781 01/16/2019
of Good standing Department of Revenue.pdf
Articles of Organization Certificate of Organization_Royalston Farm LLC.pdf pdf 5c3f7d738d16491b5c0f3d8c 01/16/2019
Bylaws Royalston Farm - Operating Agreement_Bylaws_Final- pdf 5d90c4864e842f1b123babal 09/29/2019
compressed.pdf
No documents uploaded
Massachusetts Business Identification Number: 001351070
Doing-Business-As Name:
DBA Registration City: Royalston
BUSINESS PLAN
Business Plan Documentation:
Document Category Document Name Type ID Upload Date
Plan for Liability Insurance Plan for obtaining liability insurance_Royalston Farm.pdf pdf 5c5ba5b0c4b7a71b66d10a03 02/06/2019
Business Plan Business Plan_Royalston Farm .pdf pdf 5d90d01d08d9401ae68c51ff 09/29/2019
Proposed Timeline Proposed Timeline Royalston Farm - Royalston.pdf pdf 5db4fb81b207f82b12a94866 10/26/2019
OPERATING POLICIES AND PROCEDURES
Policies and Procedures Documentation:
Document Category Document Name Type ID Upload
Date
Security plan Security Plan_Royalston Farm.pdf pdf 5c4f13bf3d84de123a60de2f 01/28/2019
Inventory procedures Inventory Procedures_Royalston Farm.pdf pdf 5c4f17efb411c1126ceff6d4 01/28/2019
Qualifications and training Qualifications and Training Policies_Royalston Farm.pdf pdf 5c4fb4545d4b0b1b3ebbce98 01/28/2019
Prevention of diversion Policy for Preventing Diversion_Royalston Farm.pdf pdf 5c4fc45e3779161b2a87003e 01/28/2019
Restricting Access to age 21 Restricting Access to age 21 and older_Royalston Farm.pdf pdf 5c4fc71f9ff0081b48217225 01/28/2019
and older
Transportation of marijuana Transportation of Marijuana_Royalston Farm.pdf pdf 5c4fc84e293a5312448e5f62 01/28/2019
Storage of marijuana Policy for Storage of Marijuana in Compliance with 935 CMR pdf 5c505eee293a5312448e5fb5 01/29/2019
500.105 Section 11_Royalston Farm.pdf
Dispensing procedures Dispensing Procedures_Royalston Farm.pdf pdf 5¢5260743d84de123a60e523 01/30/2019
Maintaining of financial Maintaining of financial records_Royalston Farm.pdf pdf 5c5261359ff0081b482176b7 01/30/2019
records
Quality control and testing 19.09.12 REVISED - Procedures for Quality Control and pdf 5d8fdf0108d9401ae68c517b 09/28/2019
Testing of Product for Potential Contaminants.pdf

Record Keeping procedures 19.09.12 REVISED - Record-Keeping Procedures.pdf pdf 5d8fdf638d8d0715f66739a3 09/28/2019
Policies and Procedures for 19.09.12 REVISED - Royalston Farm Cultivation Plan.pdf pdf 5d8fdfc5e87dc81b07fff53¢c 09/28/2019
cultivating.
Personnel policies including 19.10.26 Royalston Farm Personnel policies including pdf 5db63cd0e3decf2b0b0d4856 10/27/2019
background checks background checks.pdf
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Diversity plan Diversity Plan_Royalston Farm - Revised.pdf pdf 5e0f708738f8ab571d6e390a 01/03/2020

I certify that no additional entities or individuals meeting the requirement set forth in 935 CMR 500.101(1)(b)(1) or 935 CMR 500.101(2)(c)(1) have been

omitted by the applicant from any marijuana establishment application(s) for licensure submitted to the Cannabis Control Commission.: | Agree

| understand that the regulations stated above require an applicant for licensure to list all executives, managers, persons or entities having direct or indirect
authority over the management, policies, security operations or cultivation operations of the Marijuana Establishment; close associates and members of the
applicant, if any; and a list of all persons or entities contributing 10% or more of the initial capital to operate the Marijuana Establishment including capital

that is in the form of land or buildings.: | Agree

| certify that any entities who are required to be listed by the regulations above do not include any omitted individuals, who by themselves, would be required

to be listed individually in any marijuana establishment application(s) for licensure submitted to the Cannabis Control Commission.: | Agree
Notification: | Understand

| certify that any changes in ownership or control, location, or name will be made pursuant to a separate process, as required under 935 CMR 500.104(1), and

none of those changes have occurred in this application.:

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

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

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

Notifcation: | Understand

No records found

No records found

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

Sunday From: 7:00 AM Sunday To: 7:00 PM
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Royalston Farm Business Plan

Royalston Farm LLC will become a marijuana cultivator, retailer, and manufacturer licensed by
the State of Massachusetts. Royalston Farm plans to have 3 retail stores with marijuana
cultivation of 100,000 square feet of canopy, while at the same time producing high quality
marijuana products via the manufacturer license. The majority of the 24 owners
(subscribers/members of the LLC) of Royalston Farm are all co-workers in technology sales that
make on average over $100,000 a year and are together funding the company out of their
earnings/savings as expenses for the greenhouse/marijuana establishment will come up. The
majority owner has attached bank/investment statements to the cultivation application that he has
access to, that could fully fund the company without the other members if need be. However, the
members have decided to as a group fund the company.

Royalston Farm will commence operations in the Winter of 2020 with land and a 10,000 sq ft
greenhouse in Royalston Massachusetts. The greenhouse will have 7,400 sq ft of greenhouse
growing space satisfying the Tier 2, 5,001-10,000 sq ft requirement. A 4,000 sq ft addition will
be added to the structure out of the proceeds of the first harvest to bring the building to 14,000 sq
ft with 10,000 sq ft of canopy. Royalston Farm has also entered into agreements with two towns
for retail stores and will be turning those applications into the CCC in October 2019. Royalston
Farm plans to be at 100,000 sq ft of canopy in under 18 months from commencing operations.

Out of the 24 owners of the company, 4 are considered to be a person with direct or indirect
authority. Those 4 are Damon Schmidt, Mark Vlachos, Ronald Baldwin and Jordan Willetts. 3
owners of the company, Damon Schmidt, Alozie Nwabeke and Rodrigo Herrera are on
Royalston’s diversity board. 3 owners are Board Members, which are Damon Schmidt, Mark
Vlachos and Jordan Willetts. The other 18 owners only relationship to Royalston Farm is voting
at company meetings. All 24 owners have ownership of units of Royalston Farm and all vote
according to the Royalston Farm LLC Limited Liability Agreement. Below is a list of owners
and percentage of voting rights:

Damon Schmidt 55.55714%
Mark Vlachos 15.02679%
Karl Kuryla 9.53214%
Axel Seppala 3.03571%
Shaun Salmon 1.82143%
Emer Mezzetti 1.51786%
Domenic Pugliares 1.51786%
Charlie Shaffer 1.21429%
Tim Leslie 1.21429%

Ron Baldwin 1.00179%



Jordan Willitts
Rodrigo Herrera
Maureen Sullivan
Lisa LaRoche
Patrick Gilhuly
Alozie Nwabeke
Brendan Wood
John DeRusha
Jason Mammen
Corbin Mettler
Jason Anzalone
Alexis Resnick
Greg Deighan
Matt Panora

1.00179%
1.00179%
0.91071%
0.78929%
0.60714%
0.60714%
0.60714%
0.60714%
0.60714%
0.60714%
0.39464%
0.30357%
0.30357%
0.21250%



Plan for Obtaining Liability Insurance

Royalstonn Farm plans to contract with an insurance provider to maintain general liability
insurance coverage for no less than $1,000,000 per occurrence and $2,000,000 in aggregate
annually and product liability coverage for no less than $1,000,000 per occurrence and
$2,000,000 in aggregate annually. The deducible for this policy will be no higher than $5,000 per
occurrence. Royalston Farm is currently engaged with Cannasure Insurance Services to get a
quote. Attached to this pdf are two quotes from Cannasure for Commercial General Liability and
Commercial Property Insurance. Royalston Farm will have the required insurance in place before
final approval from the CCC is requested.

If Royalston Farm is unable to obtain minimum liability insurance coverage as required by 935
CMR 500.105(10)(a), Royalston Farm will place in escrow $250,000 or such other amount
approved by the Commission, to be expended for coverage of liabilities, The escrow account
required pursuant to 935 CMR 500.105(10)(b) will be replenished within ten business days of
any expenditure.

Royalston Farm will carry automobile coverage, as well as property and casualty coverage.
Coverage to include business interruption protection. Replacement cost will be used to value all
property ensuring a full recovery in event of total loss. Business interruption coverage will allow
Royalston Farm to continue paying employees, vendors, taxes & fees during reconstruction, if
necessary. Royalston Farm will keep reports documenting compliance with 935 CMR 500.000.




CANNASCRE

INSURANCE SERVICES

2019 — 2020
Commercial General Liability
Insurance Proposal

Prepared for:

\’50 Royalston Farm
;6ﬁ South Royalton Road
Royalston, MA 01368

Prepared by:

Cannasure Insurance Services, LLC
1468 W. 9th StreetSuite 805
Cleveland, OH 44113
P (800) 420-5757 F (800) 420-1975

CA License # 0H30190

Feb 06, 2019




QUOTE INFORMATION

Named Insured: Royalston Farm

Insurance Carrier: James River Insurance Company; A.M. Best Rated A {Excellent)
Admitted: No

Coverage: Commercial General Liability

Policy Period: 12 Months

Premium: $14,038.00

Fees: Carrier Policy Fee $350.00

Administrative Fee  $350.00

Taxes: 5561.52
Total: $15,299.52 Excluding Terrorism*
TRIA: $702

* Terrorism coverage is excluded, but coverage can be added for an additional premium. See TRIA Form.

25% Minimum Earned Premium

PLEASE MAKE YQUR CHECK PAYABLE TO: GIS INSURANCE SERVICES. LLC

PLEASE MAIL PAYMENT TO: Attn: Accounting
1468 W, oth Street Suite 805
Cleveland, OH 44113




SUBJECTIVITIES — ALL SUBJECTIVITIES REQUIRED PRIOR TO BINDING:

¢ Signed and dated copy of carrier specific and/or Cannasure application
¢ Signed and dated No Known Loss Letter - James River form attached
e Copies of all Product Labels/Catalog. Due within 60 days of binding.

e Cyber Liability acceptance/rejection form. Please confirm no past or pending cyber claims
upon acceptance of this coverage.

e Copy of the insured's active license to grow, process or dispense marijuana
e MA Disclosure Form signed and dated by the insured {STATE REQUIRED)

s Completed and signed TRIA Acceptance or Rejection form required

e Completed, signed & dated Bind Request Form

e Insured must initial next to Premium Finance cancellation notice acknowledging they have
read and understood (bind order request page)

e Signed and dated Surplus Lines Placement and Fee Agreement
e Favorable Loss Control Inspection (within 30 days of the effective date)

o Confirmation deposit or full term premium-scanned copy of check required prior to binding

No Coverage is bound until accepted and approved by Cannasure Insurance Services,LLC
and James River Insurance Company. Rates are subject to change upon receipt of
completed applications and loss runs. Signatures on the applications and the quotation
are only good for 30 days.

PLEASE NOTE THAT WE WILL NOT PRESENT A BIND REQUEST TO THE CARRIER UNTIL ALL
UNDERWRITING CONDITIONS ARE MET AND PAYMENT IS RECEIVED. THE CARRIER DOES NOT
CONSIDER COVERAGE BOUND UNTIL CONFIRMED IN WRITING.

Consult the policy for all specific terms and conditions and complete policy exclusions




Quote

Quotes are valid for 30 days from the Quote Date shown below and subject to all conditions listed below. Coverage may not be
bound without confirmation in writing from the Company.

Applicant: Royalston Farm

Quote Date: 2/6/2019
Proposed Policy Term: TBD - 12 Months

Description: Recreationa marijuana cultivator and processor

Schedule of Named Insureds
Royalston Farm

Terms and Conditions

Coverage
General Liability
Option A
Coverage Form Claims Made
Retro Date James River Policy
Inception
Limits
General Aggregate $2,000,000
Each Occurrence $1,000,600
Prod & Comp Ops Agg $2,000,000
Medical Expense Excluded
Damages to Premises $50,000

Personal & Advertising Injury $1,000,000

Deductible
Deductible $5,000
Per Claim
Class Class Description Exposure

59774A Recreational Marijuana - Mfg ' 6,000,000 Revenue




Quote

Quotes are valid for 30 days from the Quote Date shown below and subject to all conditions listed below. Coverage may not be
bound without confirmation in writing from the Company.

Option A
Premium: $14,038
TRIA: $702
Cyber Liability: $610

* Includes Premium amount, Company Fee, Inspection Fee, Cyber Liability premium, as applicable. Does not include TRIA premium,

Forms
See attached schedule. Additional limits may be subject to Retro date endorsement.




Quote

Quotes are valid for 30 days from the Quote Date shown below and subject to all conditions listed below. Coverage may not be
bound without confirmation in writing from the Company.

Coverage Coverage Form Deductible

Cyber Liability Discovery Date $1,000 (Per Ocourrence)
Limits ‘

Third Party Cyber Liability Coverage $100,000

Regulatory Proceeding Claim Expense Coverage $50,000

First Party Privacy Breach Expense Coverage $50,000

Cyber Coverage Aggregate $100,000

Forms :

See attached schedule for Cyber Coverage Insurance Form.

Subjectivities and Contingencies
See separate Contingencies section

Cyber Premium: $610

If you are interested in purchasing a higher Cyber Coverage Limit, please contact your Underwriter.

THE CYBER COVERAGE ACCEPTANCE/REJECTION FORM (BFR5000) 1S ATTACHED AND MUST BE RETURNED
ALONG WITH YOUR REQUEST TO BIND, THANK YOU,




Quote

Quotes are valid for 30 days from the Quote Date shown below and subject to all conditions listed below. Coverage may not be
bound without confirmation in writing from the Company.

Audit Information

Audit Freguency Annual Audit Type Physical
Exposure Base 6,000,600 Audit Rate $2.3400
Rating Basis Gross Sales

Contingencies

This quote is being offered by a non-admitted insurer subject to 100% minimum policy premium, with a 25% minimum earned. All
taxes, fees and filing (if applicable) are the responsibility of the broker. Coverage is not bound without confirmation in writing from
the Company.

This quote is subject to receipt and favorable review of the following prior to binding:

Signed and dated No Known Loss Letter. James River form attached.

Copies of all Product Labels/Catalogs / Brochures. Due within 60 days of binding.
Cyber Liability Acceptance / Rejection Form,

Completed TRIA Form

Completed Surplus Lines Tax Form within 10 business days of binding

Please confirm no past or pending cyber claims upon acceptance of this coverage.
Copy of insured’s Marijuana License.

NoohkoN=

Additional Comments

Full wording for LS2020:

1. Dimethylamylamine, DMAA, 1,3-dimethylamylamine, methylhexanamine, 4-methylhexan-2-Amine HCL, geranamine,
geranium extract, or geranium oil.

2. Dendrobium, Dendrobe Noble, Dendrobium Extract, Dendrobium nobile, Dendrobium officinale, Extrait de Dendrobium,
Jin Chal Shi Hu (D. nobile), Nobile Dendrobium (D. nobile), Orchid Stem, Stem-Orchid, Tie Pi Shi (D. officinale),
Vinterdendrobium (D. nobile).

3. 1,3-Dimethylbutylamine, DMBA, 2-Amino-4-methylpentane Citrate, 4-Amino-2-Methylpentane Citrate, 4-Amino

Methylpentane Citrate, Amperall, AMP, AMP Citrate, 4-AMP Citrate, 4-Methyl-2-Pentanamine

BMPEA, BmePEA, R-beta-methylphenethylamine, Beta-methylphenethylamine, or Acacia Rigidula extract

Picamilon, pikatropin, pikamilon, nicotinyl-gamma-aminobutyric acid, nicotinoyl-GABA, and 4-(Pyridine-3-

carbonylamino)butanoic acid.

Methylsynephrine; oxilofrine; p-hydroxyephedrine

Kratom; mitrgynine; 7-hydroxymitragynine

DMHA, Octodrine, 2-Aminoischeptane, 2-amino-6-methylheptane, 2-amino-5-methyiheptane

Eria Jarensis; N-phenethyi Dimethylamine; N-phenethyl Dimethylamine Citrate

diacetyl, acetoin, and 2,3-pentanedione

tianeptine

o~
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Quote

Quotes are valid for 30 days from the Quote Date shown below and subject to all conditions listed below. Coverage may not be
hound without confirmatien in writing from the Company. :

List of Locations
City State Zip

130 South Royalston Road, Royalston MA 01368




Quote

Quotes are valid for 30 days from the Quote Date shown below and subject to all conditions listed below. Coverage may not be

bound without confirmation in writing from the Company.

Forms to be Attached (Please click form name or number to open a specimen copy in another browser window):

LS0005US-0416
APOO011IS-0403
CG0002-1207
AP2702U8-0107
AP2704US-0406
AH2307US-1016
AP2103US-0607
AP2108US-0811
1.82010US8-0505
L§20251J8-0907
AP2004U158-0403

AP2007US-0307

AP2104U8-1012
AP2107US-0403
£G0068-0509
CG2135-1001
CG2136-0305
CG2147-1207
CG2167-1204
11.0021-0508
AH2309US-1303

AP2020US-1206
AP2028US-G505
AP2031US-0411
AP20321JS-0518
AP2036U8-1105
AP2111U8-1105
APS054US-0311
APS058US-1215
GC2131115-0403
GC214108-0107
L.82005U5-1110
1.82015U8-0505
LS2020U8-1108

LS2101US-1108
LS2108US-0219

MC2161US-0903

APSOZ7R-0115
CG2175-0113

11.P00I-0104
APOI00US-0403

Commercial General Liability Policy Declarations

Schedule A

Commercial General Liability Coverage Form -Claims Made

Extended Reporting Period Endorsement

Restricted Reporting Endorsement

Deductible Endorsement - Damages and Expenses

Minimum Policy Premium

Supplementary Payments (Defense Costs) within Limits of Insurance

Non-Stacking Endorsement

Life Sciences Premium Endorsement

Additional Insured - Managers or Lessors of Premises

<Where reguired by written contract or written agreement>

Additional Insureds - Vendors

<Where required by written contract or written agreement>

Common Policy Conditions

Binding Arbitration

Recording and Distribution of Material or Information in V:olatlon of the Law Exclusion
Exclusion - Coverage C - Medical Payments

Exclusion - New Entities

Employment-Related Practices Exclusion

Fungi or Bacteria Exclusion

Nuclear Energy Liability Exclusion

Exciusion - Designated Operations

<(1} The furnishing of marijuana for consumption at the Insured’s premises; (2) Any and all
participation by the insured in conventions, trade shows, festivals, or other special events where
marifuana will be distributed and/or consumed.>

Exclusion - Occupational Disease

Exclusion - Electronic Media

Exclusion - Cross Suits

Exclusion - Employers Liability

Absolute Pollution and Pollution Related Liability - Exclusion

Exclusion - Punitive Damages

Combined Policy Exclusions

Exclusion - Business Conduct

Fiduciary Exclusion

Exclusion - Construction Activities

Specified Products Exclusion Endorsement

Communicable Disease Exclusion

Additional Specific Product Exclusion

<(1) DMAA; (2) Dendrobium; (3) DMBA / AMP Citrate; (4) BMPEA; (5) Picamilon; (6)

Methlsynephrine; (7) Kratom; (8) DMHA; (9) Eria Jarensis; (10) Diacetyl; (11) tianeptine Including

all chemical names for these compounds. See additional comments for full wording.>

Specified Nutraceutical Substances Exclusion

Exclusion - Health azards - Tobacco & Cannabis Business

Exclusion - Designated Product(s)

<(1) Vaporizing devices of any kind including all components and accessories; (2) Recreational
marijusna infused topical products; (3) Any and all products consumed at 130 South Royalston
Road, Royalston, MA 01368>

Rejection of Coverage for Certified Acts of Terrorism Coverage

Exclusion of Certified Acts of Terrorism and Exclusion of Other Acts of Terrorism Committed Outside the

United States
US Treasury Departments Office of Foreign Assets Control (OFAC) Advisory Notice to Policyholders
Privacy Policy

THE REQUEST FOR TAX PAYER INFORMATION AP5000 IS ATTACHED AND MUST BE RETURNED ALONG WITH YOUR
REQUEST TO BIND. THANK YOU.




Quote

Quotes are valid for 30 days from the Quote Date shown below and subject to all conditions listed below. Coverage may not be
bound without confirmation in writing from the Company,

POLICYHOILDER DISCLOSURE NOTICE
ELECTION OR REJECTION OF CYBER COVERAGE ENDORSEMENT
The Company has offered you the option to purchase a Cyber Coverage Endorsement as a coverage enhancement to your policy. You have
the right to purchase coverage for certain first and third party cyber losses as outlined in the endorsement. You must elect to purchase or

reject coverage before the effective date of this policy. If we do not receive notification that you elect coverage, no coverage for first or
third party cyber related claims will be afforded under the policy you are purchasing from us.

PLEASE COMPLETE THIS FORM BY SELECTING ONE OF THE FOLEOWING CHOICES BELOW BY PLACING AN“X”

IN THE APPROPRIATE BOX AND SIGNING THE FORM

[] ELECT and PURCHASE: T hereby elect to purchase the Cyber Coverage Endorsement for a premium of $610
D DECLINE: I decline to purchase the Cyber Coverage Endorsement offered with my quote.

REMEMBER TO ELECT OR REJECT CYBER COVERAGE ABOVE SIGN DATE THE BELOW. Return this form to your
insurance agent. This election or rejection notice must be received by the Company on or before the effective date of the policy.

Insured Name Submission Number

Royalston Farm

Policyholder/Applicant’s Signature Insurance Company
James River Insurance Company

Print Name/Date Date

BFR5000 02-15




Quote

Quotes are valid for 30 days from the Quote Date shown below and subject to all conditions listed below. Coverage may not be
bound without confirmation in writing from the Company.

POLICYHOLDER DISCLOSURE NOTICE
SELECTION OR REJECTION OF TERRORISM INSURANCE COVERAGE

You are hereby notified that under the Terrorism Risk Insurance Act (TRIA), effective Novermber 26, 2002, as extended, you have a right
to purchase insurance coverage for losses arising out of certified acts of terrorism. The term “ certified act of terrorism” means an act that
is certified by the Secretary of the Treasury, in accordance with the provisions of the federal Terrorism Risk Insurance Act, to be an act of
terrorism; to be a violent act or an act that is dangerous to human life, property, or infrastructure; to have resulted in damage within the
United States, or outside the United States in the case of an air carrier or vessel or the premises of a United States mission, as part of an
effort to coerce the civilian population of the United States or to influence the policy or affect the conduct of the United States Government
by coercion. There is a $100 billion dollar annual cap on losses arising out of acts of terrorism described above.

YOU SHOULD KNOW THAT TERRORISM COVERAGE REQUIRED TO BE OFFERED BY THE ACT FOR LOSSES CAUSED BY
CERTIFIED ACTS OF TERRORISM IS PARTIALLY REIMBURSED BY THE UNITED STATES UNDER A FORMULA
ESTABLISHED BY FEDERAL LLAW. UNDER THIS FORMULA, THE UNITED STATES PAYS A PERCENTAGE OF THAT
PORTION OF COVERED TERRORISM LOSSES EXCEEDING THE STATUTORILY ESTABLISHED DEDUCTIBLE PAID BY THE
INSURANCE COMPANY PROVIDING THE COVERAGE. THE PREMIUM CHARGED FOR THIS TERRORISM COVERAGE IS
PROVIDED BELOW AND DOES NOT INCLUDE ANY CHARGES FOR THE PORTION OF LOSS COVERED BY THE FEDERAL
GOVERNMENT UNDER THE ACT.

You have the right to purchase coverage for losses from certified acts of terrorism as described above, You must elect or reject coverage
before the effective date of this policy. If we do not receive notification that you elect coverage, an exclusion for terrorism will be attached
to your policy and you will not be covered for terrorist acts,

YOU MUST SELECT ONE OF THE FOLLOWING BY PLACING AN "X" IN THE APPROPRIATE BOX AND SIGNING THE
FORM BELOW

[:] ELECT: 1 hereby elect to purchase the Terrorism Coverage required to be offered under the Act for a premium of Quote option selected.

DECLINE: I decline to purchase the Terrorism Coverage required to be offered under the Act. T understand that T will have no coverage
for loss or damage resulting from acts of terrorism.

REMEMBER TO SELECT OR REJECT TERRORISM COVERAGE ABOVE AND SIGN AND DATE THE FORM BELOW,
Return this form to your insurance agent, This selection or rejection notice must be received by the Company on or before the
effective date of the policy,

Insured Name Submission Number
Royalston Farm
Policyholder/Applicant’s Signature Insurance Company

James River Insurance Company

Print Name/Date Policy Number

AP 5001US 01-15




CANNASC

INSURANCE SERVICES

NOTICE OF SURPLUS LINES PLACEMENT TO INSURED
CANNASURE INSURANCE SERVICES, LLC

PLEASE READ IT CAREFULLY

Notice to Insured:

I hereby affirm that, prior to the placement of the insurance coverage with Cannasure Insurance
Services, L.I.C, a surplus lines Broker, I have been advised that:

e The insurer with which the surplus lines broker places the insurance is not licensed by my state
and may not be subject to its supervision; and

¢ In the event of insolvency of the surplus lines insurer, losses will not be paid by my state
insurance guaranty associion.

NOTICE OF ADMINISTRATIVE FEE

Furthermore, 1 hereby affirm that, [ have been advised that the non-refundable policy fee referenced

below has been charged by the Agent and is part of the insurance contract. I also aftirm that said fee
is reasonable.

Amount of Administrative Fee: $350

Signature of Named Insured Date

CiS 1/17 ISLA




JAMES RIVER
GROUP

DECLARATION OF NO KNOWN LOSS
NO MATERIAL CHANGE

ATTENTION: JAMES RIVER INSURANCE COMPANY

POLICY NUMBER: APPLICANT/INSURED

NAME: CORPORATE NAME:

The Applicant/Insured declares and warrants that after diligent inquiry, no claims or suits have been made against the
applicant/insured, or, against the corporate entity or any predecessor corporate entity prior to the date of this letter, Also,
no Applicant, Named Insured(s), Additional Insured(s)ar any person or entity which qualifies as an Insured has any
knowledge of any incident, circumstance, act, error, omission or personal injury which may give rise to a claim being made
against the Applicant, Insured, or against the corporate entity or any predecessor corporate entity.

The Applicant/Insured declares and warrants that the statements set forth herein are true and no material facts have been
omitted or misstated. The Applicant/Insured further declares and recognizes that this declaration is material to James River's
acceptance of the risk and that Underwriters reserve the right to rescind coverage of any Policy that is issued as a result of this
application if the statements set forth herein and any attachments are erroneous for any reason,

SIGNATURE:

PRINT NAME:

TITLE:

DATE:




CANNAScRE

INSURANCE SERVICES

BIND REQUEST FORM

Named Insured: Royalston Farm

Type of Coverage: Commercial General Liability

Insurance Carrier: James River Insurance Company

Effective Date:

Premium: $14,038.00

Taxes/Fees:

Total: $15,299.52

Please check one of the following:

| elect to pay the full premium amount within 30 days of binding coverage

| elect to finance the premium through CIS Insurance Services, LLC and pay in monthly
installments to GOTO Premium Finance.

[ elect to finance the premium through my retail agent {(agreement to be provided upon binding)

#***pp advised that if policy cancels for Non-Payment to the Premium Finance Company coverage may be
eligible for Reinstatement however a Lapse in Coverage may apply***

Insured’s Initials

Signature of Authorized Representative:

Name of Authorized Representative:

Date:

*#*pLEASE MAKE ALL CHECKS PAYABLE TO CIS INSURANCE SERVICES, LLC***




CANNASCRE

INSURANCE SERVICES

2019 — 2020
Commercial Property
Insurance Proposal

Prepared for:

O

2, Royalston Farm
0 South Royalton Road
Royalston, MA 01368

Prepared by:

Cannasure Insurance Services, LLC
1468 W, 9th StreetSuite 805
Cleveland, OH 44113
P (800) 420-5757 F (800) 420-1975

CA License # 0H30190

Feb 06, 2019




QUOTE INFORMATION

Named Insured:

Insurance Carrier:

Admitted:

Coverage:

Policy Period:

Premium:

Fees:

Taxes:

Total:

Rovyalston Farm

Canopius US Insurance, Inc.; A.M. Best Rated: A - (Excellent)

No

Commercial Property

12 Months

$2,750.00

Carrier Policy Fee $§175.00
Administrative Fee  $175.00
Carrier Inspection Fee 5200.00

$110.00

$3,410.00 Excluding Terrorism*

* Terrorism coverage is excluded, but coverage can be added for an additional premium. See TRIA Form.

25% Minimum Earned Premium

PLEASE MAKE YOUR CHECK PAYABLE TO: CIS INSURANCE SERVICES, L1C
PLEASE MAIL PAYMENT TO: Afin; Accounting

1468 W. oth StrestSuite 805
Cleveland, OH 44113

|
|
§
g




SUBJECTIVITIES ~ ALL SUBJECTIVITIES REQUIRED PRIOR TO BINDING:

e Pages 1, 4 and signature page of the dated Canopius US Marijuana Application
» Signed and dated wind/hail exclusion

¢ Copy of insured's active state license to grow,process or dispense marijuana
s Completed and signed TRIA Acceptance or Rejection form required

¢ MA Disclosure Form signed and dated by the insured (STATE REQUIRED)

e Signed and dated Surplus Lines Placement and Fee Agreement

e Favorable Loss Control Inspection (within 30 days of the effective date)

s Insured must initial next to Premium Finance canceilation notice acknowledging they have
read and understood (bind order request page)

¢ Completed, signed & dated Bind Request Form

e Confirmation deposit or full term premium-scanned copy of check required prior to binding

No Coverage is bound until accepted and approved by Cannasure Insurance Services,LLC and
Canopius US Insurance Company. Rates are subject to change upon receipt of completed
applications and loss runs. Signatures on the applications and the quotation are only good for
30 days,

PLEASE NOTE THAT WE WILL NOT PRESENT A BIND REQUEST TG THE CARRIER UNTIL ALL UNDERWRITING
CONDITIONS ARE MET AND PAYMENT IS RECEIVED. THE CARRIER DOES NOT CONSIDER COVERAGE BOUND
UNTIL CONFIRMED IN WRITING.

Consult the policy for all specific terms and conditions and complete policy exclusions




UOTE

Client Quoted: Royalston Farm

»  Carrier: Canopius US Insurance, Inc.
= Description of Operations: Indoor
Cultivation

Limits of Insurance: Property
160 South Royalton Road, Royalston MA

$100,000 Business Personal Property, RCV, 80% Coinsurance
$400,000 Building; RCV; 80% Coinsurance
EXCLUDES WIND/HAIL

Perils Covered: Special Form, including theft, subject to activated and operational Central
Station Burglar Alarm. I no alarm used, theft will not apply.

Each Claim Deductible: $2,500 except $250 Each Glass;

Included Forms:
Backup of Sewer, Drain or Sump: $25,000
Glass Coverage

Property Extension Endorsement:

$10,000 Limit for: Money & Securities, Accounts Receivable, Valuable Papers,
Property of Others, Employee Dishonesty and Outdoor Property

Deductible: $250 Each Occurrence

The deductible applies to the limit of liability or the amount of the claim, whichever is

less.
Property Premium: $2,750.00
Inspection Fee $200.00
Taxes: $110.00
Fully Earned Broker Fee: $175.00
Administrative Fee: $175.00
TOTAL PREMIUM: $3,410.00

*25% Minimum Earned Premium applies/ No flat cancellations




No coverage is bound until accepted and approved by Canopius. Rates are subject to
change upon receipt of completed applications and loss runs. Signatures on the
applications and the quotation are only good for 30 days.

The terms & conditions offered may differ from what has been requested.

NOTABLE TERMS & CONDITIONS: Operations must be lawfill and comply with provisions
of all Tocal and state laws, regulations or orders, as well as any condition imposed on any permits
issued pursuant to applicable laws, regulations or orders. Coverage is specifically limited to
those operations described by the classification(s) in the policy after issuance. Applicant is
tequired to keep accurate business records and inventory and retain them for the duration of the
statute of [imitations as set by your State. Risks must have interior & exterior CCTV/security
cameras.

CULTIVATION FACILITY WARRANTY: Patients and general public should not be allowed
to enter the grow areas unless they are with employees of the facility for a class or tout.

Consult the policy for all specific terms and conditions and complete policy exclusions.

Optional Coverages: (Additional premium will apply and underwriting required.)
»  Qccurrence General Liability -
*  Business Income Coverage
= Terrorism Risk Insurance

Binding Requirements:

Page 1 and 4 of 2019 Canopius application (section 4 must be signed/dated)
Signed and currently dated Canopius Specific Marijuana Application

TRIA Form

Massachusetts Form BR-7

Signed and dated wind/hail exclusion

Confirmation deposit or full term premium has been received. COPY OF
DEPOSIT OR FULIL PREMIUM CHECK REQUIRED TO BIND. Make checks
payable to PPIB.




COMMON FORMS

CUS CO 101 — General Clauses Endorsement

CUS CO 102 - Applicable Law (USA) Clause

CUS CO 103 - Privacy Statement

CUS CO 104 - Sanction Limitation and Exclusion Clause

CUS CO 105 - Minimum Earned Premium Endorsement

CUS CO 106 - Mold and/or Fungus Exclusion

CUS CO TNP - LS TRIA of 2002 as amended - Not Purchased
CUS MJ 999 - Claims Notification

II. 0017 - Common Policy Conditions

CUS MJ 100 — Declarations Page

CUS MJ 199 - Schedule of Forms and Endorsements _
CUS MJ 101 - Commercial Property Coverage Part Declarations

GENERAL LIABILITY FORMS
No Applicable Forms

PROPERTY FORMS

CUS MJ 101 - Commercial Property Coverage Part Declarations

CP0O010 - Building and Personal Property Coverage Form

CP0090 - Commercial Property Conditions

CP1030 - Causes of Loss - Special Form

IL 0935 - Exclusion of Certain Computer - Related Losses

CUS CP 101 - Total or Constructive Loss

CUS CP 254 - Additional Coverage - Asbestos

CUS MJ 420A - Limitation of Coverage - Cannabis Operations

CUS MJ 4208 - Cannabis Operations - Additional Exclusions and Limitations
CUS MJ 421A - Commercial Property Optional Coverage Extension Endotrsement
CUS MJ 429 - Additional Coverage - Backup of Sewer, Drain or Sump

CROP FORMS
No Applicable Forms




CANNASRE

INSURANCE SERVICES

NOTICE OF SURPLUS LINES PLACEMENT TO INSURED
CANNASURE INSURANCE SERVICES, LLC

PLEASE READ IT CAREFULLY

Notice to Insured:

1 hereby affirm that, prior to the placement of the insurance coverage with Cannasure Insurance
Services, LLC, a surplus lines Broker, I have been advised that:

e The insurer with which the surplus lines broker places the insurance is not licensed by my state
and may not be subject to its supervision; and

¢ Inthe event of insolvency of the surplus lines insurer, losses will not be paid by my state insurance
guaranty asocition.

NOTICE OF ADMINISTRATIVE FEE

Furthermore, I hereby affirm that, I have been advised that the non-refundable policy fee referenced
below has been charged by the Agent and is part of the insurance contract. | also affirm that said fee is
reasonable.

Amount of Administrative Fee: $175

Signature of Named Insured Date

CIS 1/17 ISLA




POLICYHOLDER  DISCLOSURE

Notice of Terrorism Insurance Coverage

You are hereby notified that under the Terrorism Risk Insurance Act of 2002 (“TRIA”) under the revised
Act cited as Terrorism Risk Insurance Program Reauthorization and Extension Act of 2007 {TRIPRA), that
you have a right to purchase Insurance coverage for losses arising out acts of terrorism, as defined in
Section 102(1} of the act: The term “act of terrorism” means any act that is certified by the Secretary of
the Treasury, in concurrence with the Secretary of State, and the Attorney General of the United States —
to be an act of terrorism; to be a violent act or an act that is dangerous to human life, property; or
infrastructure; to have resulted in damage within the United States, or outside the United States in the
case of an air carrier or vessel ar the premises of a United States mission; and to have been committed by
an individual or individuals, as part of an effort to coerce the civilian population of the United States or to
influence the policy or affect the conduct of the United States Government by coercion. Any coverage you
purchase for “acts of terrorism” shall expire at 12:00 midnight December 31, 2020, the date on which the
TRIPRA Program is scheduled to terminate or the expiry date of the policy whichever occurs first, and shall
not cover any losses or events which arise after the earlier of these dates.

YOU SHOULD KNOW THAT COVERAGE PROVIDED BY THIS POLICY FOR LOSSES CAUSED BY CERTIFIED
ACTS OF TERRORISM IS PARTIALLY REIMBURSED BY THE UNITED STATES UNDER A FORMULA
ESTABLISHED BY FEDERAL LAW. UNDER THIS FORMULA, THE UNITED STATES PAYS 85% OF COVERED
TERRORISM LOSSES EXCEEDING THE STATUTORILY ESTABLISHED DEDUCTIBLE PAID BY THE INSURER(S)
PROVIDING THE COVERAGE. THE PREMIUM CHARGED FOR THIS COVERAGE IS PROVIDED BELOW AND
DOES NOT INCLUDE ANY CHANGES FOR THE PORTION OF LOSS COVERED BY THE FEDERAL
GOVERNMENT UNDER THE ACT,

| hereby elect to purchase coverage for acts of terrorism for a prospective premium of|

$

| hereby elect to have coverage for acts of terrorism excluded from my policy. |
understand that | will have no coverage for losses arising from acts of

terrorism.
. Canopius US Insurance, Inc
Policyholder/Applicant's Signature Insurer
Print Name Policy Number

Date

O1J8286 (01/15)




CANNASCRE

INSURANCE SERVICES

BIND REQUEST FORM

Named Insured: Royalston Farm

Type of Coverage: Commercial Property

Insurance Carrier: Canopius US Insurance, Inc

Effective Date:

Premium: $2,750.00

Taxes/Fees:

Total: $3,410.00

Please check one of the following:

[ elect to pay the full premium amount within 30 days of binding coverage

| elect to finance the premium through CIS Insurance Services, LLC and pay in monthly installments to
GOTO Premium Finance.

I elect to finance the premium through retail agent (agreement to be provided upon binding)

***Be advised that if policy cancels for Non-Payment to the Premium Finance Company coverage may be

eligible for Reinstatement however a Lapse in Coverage may apply***

Insured's Initials

Signature of Authorized Representative:

Name of Authorized Representative:

Date:

***PLEASE MAKE ALL CHECKS PAYABLE TO CIS INSURANCE SERVICES, LLC**#




Cannabis
Control
Commission

COMMONWEALT GF MASSACHUESET IS

-

Host Community Agreement Certification For

%2

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

Applicant

i &bt - - -
I g im o S e e A fe |, (insert name) certify as an authorized representative of
= / A Fong raed insert na A,/ applicant) that the applicant has executed a host
comminity agreement with JN O /’7 (insert name of host community) pursuant
to G.L.c. 94G § 3(d) on ) ST (insert date).

Signatuve of Authorized Representative Gpplicant

Host Community

I C. \%‘\Yﬁ\'\\f\c o k! , (insert name) certify that m the contracting authority or
have been duly authorized by the contracting authority for vaﬁ ) iy (insert
name of host community) to certify that the applicant and Ty g ff “gadsten (insert name
of host community) has executed a host community agreement pursuant to G.L.¢. 94G § 3(d) on

M) Y § A01  (imsert date).

L L

Signature of Contrfacting Authority or
Authorized Representative of Host Community

Massachusetks Cannaliis Control Commission
101 Federal Streed, 13th Floor, Boston, MA 02110
(617) 701-8400 lalfice) | mass-cannalbis- centrolooi




Cannabis
.Control
Commission

) COMMONWEALTH OF MASSACHUSRTTS

Community Outreach Meeting Attestation Form

The applicant must complete each section of this form and initial each page before uploading it to the
application, Failure to complete a section will result in the application being deemed incomplete.
Instructions to the applicant appear in italics. Please note that submission of information that is
“misleading, incorrect, false, or fraudulent” is grounds for denial of an application for a license pursuant
t0 935 CMR 500.400(1).

I, D{j{,ﬁ'wn/ SC 4 N \0/ 7[' , (insert name) attest as an authorized representative of

' Ord [<h0n Taen 4L (insert name of applicant) that the applicant has complied with the
requirefnents of 935 CMR 500 and the guidance for licensed applicants on community outreach, as
detailed below.

1. The Community Outreach Meeting was held on /%l/'{mﬁﬁ / g/ 2.0} 8\ (insert date).

2. A copy of a notice of the time, place, and subject maiter of the meeting, including the proposed
address of the Marijuana Esfablishment, was published in a newspaper of general circulation in the
city or town on ,/721 (; / ] % (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 I / /A // %- (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 ofjthe;meeting,.including the proposed address of the
Marijuana Establishment, was mailed on / / / "7/} %Zm (insert date), which was at
Jeast seven calendar days prior to the commufify dutféacheeting 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 oz110 )
{617) 701-8400 (office} | mass-cannabls-control.com. Initials of Attester:




. Cannabis
.Control
2 Commission

COMMONWRALYH OF MASSACHURNTYS

5. Information was presented at the community outreach meeting including;:
a. The type(s) of Marijuana Establishment to be located at the proposed address;
b. Information adequate to demonstrate that the location will be maintained securely;
c. Steps to be taken by the Marijuana Establishment to prevent diversion to minors;
d. 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.

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
{817 701-8400 {office) | mass-cannabis-control.com : Initials of Atteste .
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1112712018 Athol Dally News - Communily pulreach mesting for proposed marfjuana esiablishment In Royalsion

- Community Bulletin (/Community Bulletin/)

Community outreach meeting for
proposed marijuana establishment
in Royalston

Monday, November 05, 2018

ROYALSTON — A community outreach meeting for a proposed marijuana establishment is
scheduled for Nov.15, at 6 p.m. in'the Town Hall, first Floor, 13 On the Common, The
proposed cultivation and manufacturing is anticipated to be located at 130 South
Royalston Rd. There will be an opportunity for the public to ask questions.

htips:Hwww,alholdaitynaws.corm/AN-A2-marjuana-oulreach-meeling-2134 1471

1




Puch o

Hizrzoia Re: Fw: trying {0 find out how to run a-notice for town mesting in Royaiston

© Reply|V T Delete Junk|V oo

Re: Fw: trying to find out how to run a notice for town meeting in Royalston

D Athol Daily News Newsroom <newsroom@atholdailynews.com> € Reply | v
Tue 14/6, 7:38 AM
You ¥
Inbox

You replied on 11/6/2018 7:51 AM,

Damon,
The notice Is in today's edition.

Deborrah Porter
Editor

Athol Dally News
978-249-3535 Ext. 650

N3 S D B AN N e N D o

On Mon, Nov 5, 2018 at 1:50 PM, d schmidt <dg_schmidt®hotmail.com> wrote:
Hi Deb, : ‘

)

Notice is hereby given that a Community Outreach Meeting for a proposed Marijuana Establishment is

scheduled for November 15, 2018 at 6pm EST at Town Hall 1% Floor, 13 On the Common, Royalston MA. The
proposed cultivation and manufacturing is anticipated to be located at 130 South Royalston Road,
Royalston MA. There will be an opportunity for the public to ask guestions.,

Thank you,

Damon

Stiwnrilaiibinnh Hus naviaiem inralastian sony 12

M~\\_\




Mhuhed

Notice is hereby given that a Community Outreach Meeting for a proposed Marijuana

Establishment is scheduled for November 15, 2018 at 6pm EST at Town Hall 15 Floor, 13 On the
Common, Royalston MA. The proposed cultivation and manufacturing is anticipated to be located at
130 South Royalston Road, Royalston MA. There will be an opportunity for the public to ask
questions, ‘



Bochront

112812018 Mall - dg_schmidi@hotmail.com

Outlook Mail

Search Mail and People O ® Newlvy & Reply|v i Delete EF Archive Junkiv  Sweep Movetov e

~ Folders re: notice to the town of Royalston for Community Outreach Meeting
Inbox
Junk Email A Administrative Assistant, Town of Royalston <Melanie.mangum@roya!ston-ma.gov>
v Wed 1177, 12:46 PM .
Drafts 3 You; bos@royalstan-ma.gov: townclerk@royalston-ma,gov; dstauder@cikeenenhus; katecoltins4@gmalt.com v
Sent ltems
Deleted lterr 85 You replied on 11/8/2018 2:10 AM.
Archive * Damon,

Conversation His f've posted a nolice at Town Hall, as well as a public notica on our officlal posting site - mylowngovemment,org.

Melanls Mangum
Administrative Asslstant
Town of Royaistan
878-249-9641

melggge.mangym@_rgygjstgn«ma GOy

From; "d schmidt* <dg_schmidt@hotmall.com>

Sent: Tuesday, November 06, 2018 4:36 pM

To: "bos@royalston-ma.gov* <bos@royalston-ma.gov>, "tawnclerk@roya!stcn-ma.gov“ <towndlerk@royalston-ma.govs, “dstaude
<katecollins64@gmall.com>

Subject: notice to the town of Royalston for Community Outreach Meeting

| Hello,

I am trying to file with the town the following Notic:

Notice is hereby glven that a Community Qutreach Meeting for a proposed Marljuana Establishment Is scheduled for N¢
proposed cultivation and manufacturing Is anticipated to be focated at 130 South Royalston Road, Royaiston MA. There

Thank you,

Damon Schmidt

Upyrade to
Praium

= P
https:lfouﬂook.Eive.cum!owal?path=lma§flinboxlrp 1M1

—_—— — - o



Notice is hereby given that a Community Qutreach Meeting for a proposed Marijuana
Establishment is scheduled for November 15, 2018 at 6pm EST at Town Hall 15t Floor, 13 On the
Common, Royalston MA. The proposed cultivation and manufacturing is anticipated to be located at
130 South Royalston Road, Royalston MA. There will be an opportunity for the public to ask
questions.



Plan to Remain Compliant with Local Zoning

Royalston Farm plans to remain compliant with the Local Zoning laws of the Town of Royalston
and will:

a)

b)

c)
d)

e)
f)

9)

h)

i)

)

K)

1)

adhere to the provisions in Sections I11-A and B, of the Zoning Bylaw of the Town of
Royalston, April 10, 2015 as well as Section 1X — Recreational Marijuana
Establishments, October 4, 2018;

comply with all local rules/codes, regulations, ordinances, and bylaws;

adhere to the provisions of Massachusetts General Law Chapter 94G;

contain all marijuana establishments within a building or structure;

conduct hours of operation that are within the limits set by the special permit granting
authority of the Town of Royalston;

keep boundaries of the marijuana establishment to more than 500 feet from the property
boundary line of any lot in use as a public or private pre-school, primary or secondary
school, licensed day-care center, church, library, park, playground or other marijuana
establishments. Distance shall be measured in a straight line from property boundary line
to property boundary line;

not be located inside a building containing residential units, including transient housing
such as motels and dormitories, or inside a movable or mobile structure such as a van or
truck;

be located within a permanent building and will not be located in a trailer, cargo
container, motor vehicle or other similar nonpermanent enclosures. Royalston Farm will
not have drive-through service;

have no outside storage of marijuana, related supplies or promotional materials;

ventilate the marijuana establishment in such a manner that no: pesticides, insecticides, or
other chemicals or products used in cultivation or processing are dispersed into the
outside atmosphere. Also, no odor from marijuana will be detected by a person with a
normal sense of smell at the exterior of the marijuana establishment or at any adjoining
use or property;

attain a special permit from the Planning Board in accordance with MGL Ch. 40A, Sec 9
and Section V-A of the Zoning Bylaw of the Town of Royalston, April 10, 2015, and the
bylaw Section IX for Recreational Marijuana Establishments;

meet all dimensional, parking, landscaping, and signage requirements of the Zoning
Bylaw of the Town of Royalston, April 10, 2015;

m) provide the town with the names, address, phone number, and email addresses of all

management, staff, and key holders of the marijuana establishment, including a minimum
of two (2) operators or managers which the facility identifies as contact persons to whom
one can provide notice of operating problems associated with the marijuana
establishment;

provide to the Town of Royalston a copy of its Articles of Incorporation or equivalent
documents, a current Certificate of Legal Existence from the Secretary of the
Commonwealth, and the most recent annual report;

provide to the Town of Royalston copies of all required licenses and permits issued to
Royalston Farm by the Commonwealth of Massachusetts and any of its agencies for the
marijuana establishment, including the Cannabis Control Commission;



p)

q)

provide to the Town of Royalston evidence of Royalston Farm’s right to use the site for
the establishment, such as a purchase and sale agreement, deed, owner’s authorization, or
lease;

provide to the Town of Royalston details showing all proposed security measures for the
marijuana establishment, including lighting, fencing, gates and alarms, etc., to ensure the
safety of persons and to protect the premises from criminal activity. A letter from the
Town of Royalston Police Chief, or designee, acknowledging review and approval of the
marijuana establishment security plan will be attained,

provide to the Town of Royalston the resumes of the applicant and all members of the
marijuana establishment management, including company history, references, and
relevant experience;

provide to the Town of Royalston a description of activities: A narrative providing
information about the type and scale of all activities that will take place on the proposed
site. Royalston Farm will provide a context map that depicts all properties and land uses
within a minimum of five hundred (500) foot radius of the proposed site.

design the establishment to minimize any adverse impacts on abutters and other parties in
interest, as defined in MGL Ch. 40A, Sec 11;

meet all the permitting requirements of all applicable agencies within the Commonwealth
of Massachusetts and will comply with all applicable state laws and regulations;

file an annual report to, and appear before, the Planning Board no later than January 31st
of each calendar year providing a copy of all current applicable state licenses for the
facility and/or its owners and demonstrate continued compliance with the conditions of
the Special Permit;

only transfer the special permit with the approval of the special permit granting authority
in the form of an amendment to the special permit with all application information
required in accordance with section IX of the Royalston Bylaws and after a posted public
hearing;

remove all material, plants, equipment and other paraphernalia within six months of
ceasing operations.
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The Commonwealth of Massachusetts Minimum Fee: $500,00
William Francis Galvin

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor
BOStOIl, MA 02108-1512 Special Filing Instructions

Telephone: (617) 727-9640

ldentification Number: 001351070

I 1. The exact name of the limited liability company is: ROYALSTON FARM LLC

i1 2a. Location of its principal office:

1 No. and Street: 2 STOCKWELL ROAD
City or Town: ROYALSTON State: MA Zip: 01368 Country: USA

2b, Street address of the office in the Commonwealth at which the records will be maintained:

No. and Street: 2 STOCKWELL ROAD
City or Town: ROYALSTON State: MA Zip: 01368 Country: USA

3. The general character of business, and if the limited liability company Is organized to render professlonal

service, the service to be rendered:
GREENHOUSE CULTIVATION PACKAGING AS WELL AS MANUFACTURING AND RETAIL

4, The latest date of dissolution, if specified:

5 Name and address of the Resldent Agent:
1 Name: DAMON SCHMIDT

| No. and Street: 2 STOCKWELL ROAD
{] City or Town: ROYALSTON State: MA Zip: 01368 Country: USA

11, DAMON SCHMIDT resident agent of the above limited liability company, consent to my appointment as
the resident agent of the above limited liability company pursuant to G. L. Chapter 166C Section 12.

{ 6. The name and business address of each manager, if any:

Title Individual Name Address (no PO Box)
Fh'stf Midgi!_e_,_ Last, Suffix Address, City or Town, State, Zip Code
MANAGER .DAMON G SCHMIDT
MANAGER DAMON G SCHMIDT 2 STOCKWELL ROAD
ROYALSTON, MA 01368 USA

4] 7. The name and business address of the person(s) in addition to the manager(s), authorized to execute ;
1} documents to be filed with the Corporations Division, and at least one person shall be named if there are no |
1} managers.

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code o




S0C SIGNATORY DAMON G SCHMIDT : 2 STOCKWELL ROAD
N ROYALSTON, MA 01368 USA

8. The name and business address of the person(s) authorized to execute, acknowledge, deliver and record
any recordable instrument purporting to affect an interest in real property:

Title Individual Name Address (no PO Box)
) le_st, Middle, Last, Sufiix _Adc_lress. Clty or Town, State, Zip Gode
REAL PROPERTY ) DAMON G SCHMIDT 2 STOCKWELL ROAD
ROYALSTON, MA 01368 USA

1 9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 18 Day of October, 2018,
DAMON SCHMIDT
(The certificate must be signed by the person forming the LLC.)

© 2001 - 2018 Commenwealth of Massachusetts
All Rights Reserved
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THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

October 18, 2018 03:26 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonweaith
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Identification Number: 001351070

The Commonwealth of Massachusetts Minimum Fee: $100.00
William Francis Galvin j

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor

Boston, MA 02108-1512
Telephone; (617) 727-9640

The date of filing of the original certificate of organization: 10/18/2018

| 1.a. Exact name of the IimIted liability company: ROYALSTON FARM LLC

1.b. The exact name of the limited liabllity company as amended is: ROYALSTON FARM 1.1.C

: 2a. Location of its principal office:

No. and Street: 130 SOUTH ROYALSTON ROAD
City or Town: ROYALSTON State: MA Zip: 01368 Country: USA

3. As amended, the general character of business, and If the limited Habllity company is organized to render
professional service, the service to be rendered:

1 4. The latest date of dissolution, if specified:

1] 5. Name and address of the Resident Agent:

Name: DAMON SCHMIDT
1| No. and Street: 2 STOCKWELL ROAD
|| City or Town: ROYALSTON State: MA Zip: 01368 Country: USA

1] 6. The name and business address of each manager, if any:

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix _ Addrass, City or Town, State, Zip Cade
MANAGER DAMON SCHMIDT 130 SOUTH ROYALSTON ROAD
ROYALSTON, MA 01368 USA

{ 7. The name and business address of the person(s) in addition to the manager(s), authorized to execute

documents to be filed with the Corporations Division, and at least one person shall be named if there are no
managers.

Title Individual Name Address (no PO Box)
First, Middie, Last, Suffix Address, Clty or Town, State, Zip Code
SOC SIGNATORY DAMON SCHMIDT 130 SOUTH ROYALSTON ROAD
ROYALSTON, MA 01368 USA

8. The name and business address of the person(s) authorized to execute, acknowledge, deliver and record
any recordable instrument purporting to affect an interest in real property:




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

REAL PROPERTY DAMON SCHMIDT 130 SOUTH ROYALSTON ROAD
ROYALSTON, MA 01368 USA

9. Additional matters:

40. State the amendments fo the certificate:
TOWN ASSIGNED ADDRESS OF 130 SOUTH ROYALSTON ROAD TO THE PARCEL.,

11. The amendment certificate shall be effective when filed unless a later effective date is specified:

SIGNED UNDER THE PENALTIES OF PERJURY, this 29 Day of October, 2018,
DAMON SCHMIDT , Signature of Authorized Signatory.

® 2001 - 2018 Commonwealth of Massachuselts
All Rights Reserved
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1 hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and I hereby approve said articles; and the filing fee having been paid, said articles are

deemed to have been filed with me on:

October 29, 2018 09:.00 AM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
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AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT

This Amended and Restated Limited Liability Company agreement of Royalston Farm,
LLC, a Massachusetts limited liability company (the “Company™), is entered into as of December
11,2018, and amends and restates that certain Limited Liability Company Agreement dated as of
October 11, 2018, (the “Original Agreement”) by and among the Company, the Initial Members
executing this Agreement as of the date hereof and each other Person who after the date hereof
becomes a Member of the Company and becomes a party to this Agreement by executing a Joinder
Agreement,

RECITALS

WHEREAS, the Company was formed under the laws of the Commonwealth of
Massachusetts by the filing of the Certificate of Organization with the Secretary of State of the
Commonwealth of Massachusetts on October 18, 2018 (the “Certificate of Organization™);

WHEREAS, the Initial Members desire to amend and restate the Original Agreement in its
entirety as set forth herein for the purposes of, and on the terms and conditions set forth in this
Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter
set forth and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

ARTICLE I
DEFINITIONS

Section 1.01 Definitions. Capitalized terms used herein and not otherwise defined shall
have the meanings set forth in this Section 1.01:

“Adjusted Capital Account Deficit” means, with respect to any Member, the deficit
balance, if any, in such Member’s Capital Account as of the end of the relevant Fiscal Year, after
giving effect to the following adjustments:

(a)  crediting to such Capital Account any amount which such Member is
obligated to restore or is deemed to be obligated to restore pursuant to Treasury Regulations
Sections 1.704-1(b)(2)(ii)(c), 1.704-2(g)(1) and 1.704-2(1); and

(b}  debiting to such Capital Account the items described in Treasury Regulation
Section 1.704-1(b)2)(i)(d)(4), (5) and (6).

“Adjusted Taxable Income” of a Member for a Fiscal Year (or portion thereof) with
respect to Units held by such Member means the federal taxable income allocated by the Company
to the Member with respect to such Units (as adjusted by any final determination in connection
with any tax audit or other proceeding) for such Fiscal Year (or portion thereof); provided, that
such taxable income shall be computed (a) minus any excess taxable loss or excess taxable credits
of the Company for any prior period allocable to such Member with respect to such Units that were
not previously taken into account for purposes of determining such Member’s Adjusted Taxable
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Income in a prior Fiscal Year to the extent such loss or credit would be available under the Code
to offset income of the Member (or, as appropriate, the direct or indirect members of the Member)
determined as if the income, loss, and credits from the Company were the only income, loss, and
credits of the Member (or, as appropriate, the direct or indirect members of the Member) in such
Fiscal Year and all prior Fiscal Years, and (b) taking into account any special basis adjustment
with respect to such Member resulting from an election by the Company under Code Section 754.

“Affiliate” means, with respect to any Person, any other Person who, directly or indirectly
(including through one or more intermediaries), controls, is controlled by, or is under common
control with, such Person. For purposes of this definition, “control,” when used with respect to any
specified Person, shall mean the power, direct or indirect, to direct or cause the direction of the
management and policies of such Person, whether through ownership of voting securities or
partnership or other ownership interests, by contract or otherwise; and the terms “controlling” and
“controiled” shall have correlative meanings.

“Agreement” means this Amended and Restated Limited Liability Company Agreement,
as executed and as it may be amended, modified, supplemented or restated from time to time, as
provided herein.

“Applicable Law” means all applicable provisions of (a) constitutions, treaties, statutes,
laws (including the common law), rules, regulations, decrees, ordinances, codes, proclamations,
declarations or orders of any Governmental Authority; (b) any consents or approvals of any
Governmental Authority; and (c) any orders, decisions, advisory or interpretative opinions,
injunctions, judgments, awards, decrees of, or agreements with, any Governmental Authority.

“Applicable Offered Common Units™ has the meaning set forth in Section 10.03(a)(i).

“Applicable Offered Preferred Units” has the meaning set forth in Section 10.03(a){ii).

“Applicable Offered Units” has the meaning set forth in Section 10.03{a)(ii).

“Applicable Pro Rata Portion” means a Member’s Preferred Pro Rata Portion of any
Offered Preferred Units proposed to be Transferred by an Offering Member and a Member’s
Common Pro Rata Portion of any Offered Common Units proposed to be Transferred by an
Offering Member.

“Applicable ROFR Rightsholders” has the meaning set forth in Section 10.03(a)(ii).
“Award Agreements” has the meaning set forth in Section 3.05.

“Bankruptcy” means, with respect to a Member, the occurrence of any of the following:
(a) the filing of an application by such Member for, or a consent to, the appointment of a trustee
of such Member’s assets; (b} the filing by such Member of a voluntary petition in bankruptcy or
the filing of a pleading in any court of record admitting in writing such Member’s inability to pay
its debts as they come due; (¢) the making by such Member of a general assignment for the benefit
of such Member’s creditors; (d) the filing by such Member of an answer admitting the material
allegations of, or such Member’s consenting to, or defaulting in answering a bankruptcy petition
filed against such Member in any bankruptcy proceeding; or (€) the expiration of sixty (60) days
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following the entry of an order, judgment or decree by any court of competent jurisdiction
adjudicating such Member a bankrupt or appointing a trustee of such Member’s assets.

“Board” has the meaning set forth in Section 8.01.

“Book Depreciation” means, with respect to any Company asset for each Fiscal Year, the
Company’s depreciation, amortization, or other cost recovery deductions determined for federal
income tax purposes, except that if the Book Value of an asset differs from its adjusted tax basis
at the beginning of such Fiscal Year, Book Depreciation shall be an amount which bears the same
ratio to such beginning Book Value as the federal income tax depreciation, amortization, or other
cost recovery deduction for such Fiscal Year bears to such beginning adjusted tax basis; provided,
that if the adjusted basis for federal income tax purposes of an assct at the beginning of such Fiscal
Year is zero and the Book Value of the asset is positive, Book Depreciation shall be determined
with reference to such beginning Book Value using any permitted method selected by the Board
in accordance with Treasury Regulation Section 1.704-1(b}2)(iv)(g)(3).

“Book Value” means, with respect to any Company asset, the adjusted basis of such asset
for federal income tax purposes, except as follows:

(a)  the initial Book Value of any Company asset contributed by a Member to
the Company shall be the gross Fair Market Value of each such Company asset as of the
date of such contribution;

(b)  immediately prior to the Distribution by the Company of any Company
asset t0 a Member, the Book Value of such asset shall be adjusted to its gross Fair Market
Value as of the date of such Distribution;

(¢)  the Book Value of all Company assets shall be adjusted to equal their
respective gross Fair Market Values, as determined by the Board, as of the following times:

(i) the acquisition of an additional Membership Interest in the
Company by a new or existing Member in consideration of a Capital Contribution
of more than a de minimis amount;

(ii)  the acquisition of an additional Membership Interest in the
Company by a new or existing Member in consideration of a Capital Contribution
of more than a de minimis amount;

(iii)  the Distribution by the Company to a Member of more than a de
minimis amount of property (other than cash) as consideration for all or a part of
such Member’s Membership Interest in the Company;

(iv)  the liquidation of the Company within the meaning of Treasury
Regulation Section 1.704-1(b}2)(ii}(g);

provided, that adjustments pursuant to clauses (i), (ii) and (iii} above need not be made if
the Board reasonably determines that such adjustment is not necessary or appropriate to



reflect the relative economic interests of the Members and that the absence of such
adjustment does not adversely and disproportionately affect any Member;

(d) the Book Value of each Company asset shall be increased or decreased, as
the case may be, to reflect any adjustments to the adjusted tax basis of such Company asset
pursuant to Code Section 734(b) or Code Section 743(b), but only to the extent that such
adjustments are taken into account in determining Capital Account balances pursuant to
Treasury Regulation Section 1.704-1(b)(2)(iv)(m); provided, that Book Values shall not be
adjusted pursuant to this paragraph (d) to the extent that an adjustment pursuant to
paragraph (¢) above is made in conjunction with a transaction that would otherwise result
in an adjustment pursuant to this paragraph (d); and

(e) if the Book Value of a Company asset has been determined pursuant to
paragraph (a) or adjusted pursuant to paragraphs (c) or (d) above, such Book Value shall
thereafter be adjusted to reflect the Book Depreciation taken into account with respect to
such Company asset for purposes of computing Net Income and Net Losses,

“Budget” has the meaning set forth in Section 12.03.

“Business Day” means a day other than a Saturday, Sunday or other day on which
commercial banks in the City of New York are authorized or required to close.

“Call Purchase Price” means the Cause Purchase Price or Fair Market Value, as
applicable pursuant to Section 10.07.

“Cannabis Code” means any laws or regulations promulgated or enacted by state or local
jurisdiction in which the Company or its subsidiaries have operations pertaining to cannabis
cultivation, dispensing, sale, storage, manufacturing, distribution, transporting, testing or other
commercial cannabis activities within its respective jurisdiction including.

“Cannabis Regulatory Body” means all applicable State and local licensing authorities
with authority under a Cannabis Code, as the case may be.

“Capital Account” has the meaning set forth in Section 5.03.

“Capital Contribution” means, for any Member, the total amount of cash and cash
equivalents and the Book Value of any property contributed to the Company by such Member.

“Cause” with respect to any particular Service Provider, has the meaning set forth in any
effective Award Agreement, employment agreement or other written contract of engagement
entered into between the Company and such Service Provider, or if none, then “Cause” means any
of the following: 4

(@  such Service Provider’s repeated failure to perform substantially his duties
as an employee or other associate of the Company or any of the Company Subsidiaries
(other than any such failure resulting from his Disability) which failure, whether committed
willfully or negligently, has continued unremedied for more than thirty (30) days after the
Company has provided written notice thereof: provided, that a failure to meet financial
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performance expectations shall not, by itself, constitute a failure by the Service Provider to
substantiaily perform his duties;

(b)  such Service Provider’s fraud or embezzlement;

(c)  such Service Provider’s material dishonesty or breach of fiduciary duty
against the Company or any of the Company Subsidiaries;

(d)  such Service Provider’s willful misconduct or gross negligence which is
injurious to the Company or any of the Company Subsidiaries;

(e}  any conviction of, or the entering of a plea of guilty or nolo contendere to,
a crime that constitutes a felony (or any state-law equivalent) or that involves moral
turpitude, or any willful or material violation by such Service Provider of any federal, state
or foreign securities laws;

63 any conviction of any other criminal act or act of material dishonesty,
disloyalty or misconduct by such Service Provider that has a material adverse effect on the
property, operations, business or reputation of the Company or any of the Company
Subsidiaries;

(g)  the unlawful use (including being under the influence) or possession of
illegal drugs by such Service Provider on the premises of the Company or any of the
Company Subsidiaries while performing any duties or responsibilities with the Company
or any of the Company Subsidiaries;

(h)  the material violation by such Service Provider of any rule or policy of the
Company or any of the Company Subsidiaries; or

(1) the material breach by such Service Provider of any covenant undertaken in
Article XT herein, any effective Award Agreement, employment agreement or any written
non-disclosure, non-competition, or non-solicitation covenant or agreement with the
Company or any of the Company Subsidiaries.

“Cause Purchase Price” has the meaning set forth in Section 10.03(a)(i).
“Certificate of Organization” has the meaning set forth in the Recitals.

“Change of Control” means: (a) the sale of all or substantially all of the consolidated

assets of the Company and the Company Subsidiaries to a Third Party Purchaser; (b) a sale
resulting in no less than a majority of the Common Units on a Fully Diluted Basis being held by a
Third Party Purchaser; or (c) a merger, consolidation, recapitalization or reorganization of the
Company with or into a Third Party Purchaser that results in the inability of the Members to
designate or elect a majority of the Managers (or the board of directors (or its equivalent) of the
resulting entity or its parent company).

“Code” means the Internal Revenue Code of 1986, as amended.




“Common Pro Rata Portion” means for purposes of Section 10,03, with respect to an
Applicable ROFR Rightsholder holding Common Units, on any date of a proposed Transfer by an
Offering Member, a fraction determined by dividing (a) the number of Common Units on a Fully
Diluted Basis owned by such Applicable ROFR Rightsholder immediately prior to such Transfer
by (b) the total number of Common Units on a Fully Diluted Basis held by the Members on such
date immediately prior to such Transfer.

“Common Tag-along Portion” has the meaning set forth in Section 10.05(d)(i).

“Common Units” means the Units having the privileges, preference, duties. liabilities,
obligations and rights specified with respect to “Common Units” in this Agreement.

*“Company” has the meaning set forth in the Preamble.

“Company Interest Rate” means a rate equal to the prime rate published in the Wall Street
Journal on the applicable date plus two percent (2%).

“Company Minimum Gain” means “partnership minimum gain” as defined in Section
1.704-2(b)(2) of the Treasury Regulations, substituting the term “Company” for the term
“partnership” as the context requires.

“Company Option Period” has the meaning set forth in Section 10.03(d)ii).
“Company ROFR Exercise Notice” has the meaning set forth in Section 10.03(d)(iii).
“Company Subsidiary” means a Subsidiary of the Company.

“Confidential Information” has the meaning set forth in Section 11.01(a).

“Covered Person™ has the meaning set forth in Section 14.01(a).

- “Disability” with respect to any Service Provider, has the meaning set forth in any effective
Award Agreement, employment agreement or other written contract of engagement entered into
between the Company and such Service Provider, or if none, then “Disability” means such Service
Provider’s incapacity due to physical or mental illness that: (a) shall have prevented such Service
Provider from performing his duties for the Company or any of the Company Subsidiaries on a
full-time basis for more than ninety (90) consecutive days or an aggregate of one hundred eighty
(180) days in any 365-day period; or (b)(i) the Board determines, in compliance with Applicable
Law, is likcly to prevent such Service Provider from performing such duties for such period of
time and (ii) thirty (30) days have elapsed since delivery to such Service Provider of the
determination of the Board and such Service Provider has not resumed such performance (in which
case the date of termination in the case of a termination for “Disability” pursuant to this clause (ii)
shall be deemed to be the last day of such 30-day period).

“Distribution” means a distribution made by the Company to a Member, whether in cash,
property or securities of the Company and whether by liquidating distribution or otherwise;
provided, that none of the following shall be a Distribution: (a) any redemption or repurchase by
the Company or any Member of any Units or Unit Equivalents; (b) any recapitalization or
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exchange of securities of the Company: (¢) any subdivision (by a split of Units or otherwise) or
any combination (by a reverse split of Units or otherwise) of any outstanding Units; or (d) any fees
or remuneration paid to any Member in such Member’s capacity as a Service Provider for the
Company or a Company Subsidiary. “Distribute” when used as a verb shall have a correlative
meaning.

“Drag-along Member” has the meaning set forth in Section 10.04(a).

“Drag-along Notice” has the meaning set forth in Section 10.04(¢).

“Drag-along Sale” has the meaning set forth in Section 10.04(a).
“Dragging Member” has the meaning set forth in Section 10.04(a).

“Electronic Transmission” means any form of communication not directly involving the
physical transmission of paper that creates a record that may be retained, retrieved and reviewed
by a recipient thereof and that may be directly reproduced in paper form by such a recipient through

. an automated process.

“Estimated Tax Amount” of a Member for a Fiscal Year means the Member’s Tax
Amount for such Fiscal Year as estimated in good faith from time to time by the Board. In making
such estimate, the Board shall take into account amounts shown on Internal Revenue Service Form
1065 filed by the Company and similar state or local forms filed by the Company for the preceding
taxable year and such other adjustments as in the reasonable business judgment of the Board are
necessary or appropriate to reflect the estimated operations of the Company for the Fiscal Year.

“Excess Amount” has the meaning set forth in Section 7.04(¢c).

“Fair Market Value” of any asset as of any date means the purchase price that a willing
buyer having all relevant knowledge would pay a willing seller for such asset in an arm’s length

transaction, as determined in good faith by the Board based on such factors as the Board, in the
exercise of its reasonable business judgment, considers relevant.

“Family Members™ has the meaning set forth in Section 10.02(b).

“Financing Document” means any credit agreement, guarantee, financing or security
agreement or other agreements or instruments governing indebtedness of the Company or any of
the Company Subsidiaries.

“Fiscal Year” means the calendar year, unless the Company is required to have a taxable
year other than the calendar year, in which case Fiscal Year shall be the period that conforms to
its taxable year.

“Forfeiture Allocations™ has the meaning set forth in Section 6.02(e).

“Fully Diluted Basis” means, as of any date of determination, (a) with respect to all the
Units, all issued and outstanding Units of the Company and all Units issuable upon the exercise of
any outstanding Unit Equivalents as of such date, whether or not such Unit Equivalent is at the
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time exercisable, or (b) with respect to any specified type, class or series of Units, all issued and
outstanding Units designated as such type, class or series and all such designated Units issuable
upon the exercise of any outstanding Unit Equivalents as of such date, whether or not such Unit
Equivalent is at the time exercisable.

“Fully Participating Common Tag-along Member” has the meaning set forth in Section

10.05(e)(i).

“Fully Participating Preferred Tag-along Member” has the meaning set forth in Section

10.05(e)(1).

“GAAP” means United States generally accepted accounting principles in effect from time
to time.

“Good Reason” with respect to any Service Provider, has the meaning set forth in any
effective Award Agreement, employment agreement or other written contract of engagement
entered into between the Company and such Service Provider, or if none, then “Good Reason”
means any of the following actions taken without the Service Provider’s written consent:

(a) a material reduction in the Service Provider’s base salary or the Service
Provider’s ability to participate in Company incentive or bonus plans (other than a general
reduction in base salary or bonuses that affects all salaried Service Providers equally);

(b)  the failure by the Company to pay to the Service Provider any material
portion of the salary, bonus or other benefits owed to such Service Provider;

© a substantial adverse change in the Service Provider’s duties and
responsibilities or a material diminution in the Service Provider’s title, responsibility, or
authority; or

(d)  a transfer of the Service Provider’s primary workplace by more than
seventy-five (75) miles from the current workplace;

provided, that Good Reason shall not be deemed to exist unless (a) the Company fails to
cure the event giving rise to Good Reason within thirty (30) days after written notice
thereof given by the Service Provider to the Board, which notice shall (i) be delivered to
the Board no later than twenty (20) days following the Service Provider’s initial detection
of the condition, and (ii) specifically set forth the nature of such event and the corrective
action reasonably sought by the Service Provider; and (b) the Service Provider terminates
his employment within thirty (30) days following the last day of the foregoing cure period.

“Governmental Authority” means any federal, state, local or foreign government or
political subdivision thereof, or any agency or instrumentality of such government or political
subdivision, or any self-regulated organization or other non-govermental regulatory authority or
quasi-governmental authority (to the extent that the rules, regulations or orders of such
organization or authority have the force of law), or any arbitrator, court or tribunal of competent
Jjurisdiction,
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“Initial Cost” means, with respect to any Unit, the purchase price paid to the Company
with respect to such Unit by the Member to whom such Unit was originally issued.

“Initial Member” has the meaning set forth in the term Member.

“Joinder Agreement” means the joinder agreement in form attached hereto as

Exhibit A.

“Liquidator” has the meaning set forth in Section 13.03(a).

“Losses” has the meaning set forth in Section 14.03(a).
“Manager” has the meaning set forth in Section 8.01.

“Member” means (2) each Person identified on the Members Schedule as of the date hereof
as a Member and who has executed this Agreement or a counterpart thereof (each, an “Initial
Member™); and (b) and each Person who is hereafter admitted as a Member in accordance with
the terms of this Agreement in each case so long as such Person is shown on the Company’s books
and records as the owner of one or more Units. The Members shall constitute the “members™ of
the Company.

“Member Nenrecourse Debt” means “partner nonrecourse debt” as defined in Treasury
Regulation Section 1.704-2(b)(4), substituting the term “Company” for the term “partnership” and
the term “Member” for the term “partner” as the context requires.

“Member Nonrecourse Debt Minimum Gain” means an amount, with respect to each
Member Nonrecourse Debt, equal to the Company Minimum Gain that would result if the Member
Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance with

Treasury Regulation Section 1.704-2(i)(3).

“Member Nonrecourse Deduction” means “partner nonrecourse deduction” as defined in
Treasury Regulation Section 1.704-2(i), substituting the term “Member” for the term “partner” as
the context requires.

“Member ROFR Exercise Notice” has the meaning set forth in Section 10.03(d}iv}.
“Members Schedule” has the meaning set forth in Section 3.01.

“Membership Interest” means an interest in the Company owned by a Member, including
such Member’s right (based on the type and class of Unit or Units held by such Member), as
applicable, (a) to a Distributive share of Net Income, Net Losses and other items of income, gain,
loss and deduction of the Company; (b) to a Distributive share of the assets of the Company; (¢)
to vote on, consent to or otherwise participate in any decision of the Members as provided in this
Agreement; and (d) to any and all other benefits to which such Member may be entitled as provided
in this Agreement.

13




“Misallocated Item” has the meaning set forth in Section 6.05.

“Net Income” and “Net Loss™ mean, for each Fiscal Year or other period specified in this
Agreement, an amount equal to the Company’s taxable income or taxable loss, or particular items
thereof, determined in accordance with Code Section 703(a) (where, for this purpose, all items of
income, gain, loss or deduction required to be stated separately pursuant to Code Section 703(a)(1)
shall be included in taxable income or taxable loss), but with the following adjustments:

{a)  any income realized by the Company that is exempt from federal income
taxation, as described in Code Section 705(a)(1)(B), shall be added to such taxable income
or taxable loss, notwithstanding that such income is not includable in gross income;

(b) any expenditures of the Company described in Code Section 705(a)(2)(B),
including any items treated under Treasury Regulation Section 1.704-1(b)}2)(iv)(i) as
items described in Code Section 703(a)(2}B), shall be subtracted from such taxable
income or taxable loss, notwithstanding that such expenditures are not deductible for
federal income tax purposes;

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

(d)  any items of depreciation, amortization and other cost recovery deductions
with respect to Company property having a Book Value that differs from its adjusted tax
basis shall be computed by reference to the property’s Book Value (as adjusted for Book
Depreciation) in accordance with Treasury Regulation Section 1.704-1(b)}(2)(ivXg);

(e}  if the Book Value of any Company property is adjusted as provided in the
definition of Book Value, then the amount of such adjustment shall be treated as an item
of gain or loss and included in the computation of such taxable income or taxable loss; and

H to the extent an adjustment to the adjusted tax basis of any Company
property pursuant to Code Sections 732(d), 734(b) or 743(b) is required, pursuant to
Treasury Regulation Section 1.704 1(b)(2)(iv)(m), to be taken into account in determining
Capital Accounts, the amount of such adjustment to the Capital Accounts shall be treated
as an item of gain (if the adjustment increases the basis of the asset) or loss (if the
adjustment decreases such basis).

“New Interests” has the meaning set forth in Section 3.05.

“Nonrecourse Liability” has the meaning set forth in Treasury Regulations Section 1.704-

2(b)(3)-
“Offered Common Units™ has the meaning set forth in Section 10.03(a)(i).

“Offered Preferred Units” has the meaning set forth in Section 10.03(a)(i).
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“Offered Units” has the meaning set forth in Section 10.03(a}i).

“QOffering Member” has the meaning set forth in Section 10.03(a)(i).
“Offering Member Notice” has the meaning set forth in Section 10.03(c)(i).
“Offering Service Provider” has the meaning set forth in Article XI.
“Officers” has the meaning set forth in Section 8.09.

“Original Agreement” has the meaning set forth in the Recitals.

“Partnership Representative” has the meaning set forth in Section 12.04

“Partnership Tax Audit Rules” means Code §§6221 through 6241, as amended by the
Bipartisan Budget Act of 2015, together with any guidance issued thercunder or successor
provisions and any similar provision of state or local tax laws.

“Permitted Transfer” means a Transfer of Preferred Units or Common Units carried out
pursuant to Section 10.02. “Permitted Transferee” means a recipient of a Permitted Transfer.

«person” means an individual, corporation, partnership, joint venture, limited liability
company, Governmentat Authority, unincorporated organization, trust, association or other entity.

“Preferred Capital Value” means, for any Preferred Unit at any time, the sum of the
Capital Contributions attributable in respect of the acquisition of such Preferred Unit.

“preferred Pro Rata Portion” means for purposes of Section 10.03, with respect to an
Applicable ROFR Rightsholder holding Preferred U nits, on any date of a proposed Transfer by an
Offering Member, a fraction determined by dividing (i) the number of Preferred Units on a Fully
Diluted Basis owned by such Applicable ROFR Rightsholder immediately prior 1o such Transfer
by (ii) the total number of Preferred Units on a Fully Diluted Basis held by the Members on such
date immediately prior to such Transfer.

“Preferred Tag-along Portion™ has the meaning set forth in Section 10.05(d)G).

«preferred Units” means the Units having the privileges, preference, duties, liabilities,
obligations and rights specified with respect to “Preferred Units” in this Agreement.

“Proposed Transferee” has the meaning set forth in Section 10.05(a).

“Purchasing Rightsholders” has the meaning set forth in Section 10.03(e ii).
“Put Purchase Price” has the meaning set forth in Article XI.
“Qualified Member” has the meaning set forth in Section 12.01.

“Quarterly Estimated Tax Amount” of a Member for any calendar quarter of a Fiscal
Year means the excess, if any of (a) the product of (i) a quarter (%) in the case of the first calendar
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quarter of the Fiscal Year, half (/2) in the case of the second calendar quarter of the Fiscal Year,
three-quarters (%) in the case of the third calendar quarter of the Fiscal Year, and one (1) in the
case of the fourth calendar quarter of the Fiscal Year and (b) the Member’s Estimated Tax Amount
for such Fiscal Year over (ii) all Distributions previously made during such Fiscal Year to such
Member.

“Regulatory Allocations™ has the meaning set forth in Section 6.02(d).

“Remaining Common Portion” has the meaning set forih in Section 10.05(e)(i).
“Remaining Portion Notice” has the meaning set forth in Section 10.05(e)(i).

“Remaining Preferred Portion” has the meaning set forth in Section 10.05(e)(i).

“Remaining Tag-along Netice” has the meaning set forth in Section 10.05(e)(ii).

“Representative” means, with respect to any Person, any and all directors, officers,
employees, consultants, financial advisors, counsel, accountants and other agents of such Person.

“ROFR Rightsholder Option Period” has the meaning set forth in Section 10.03(d)(iv).

“Sale Notice” has the meaning set forth in Section 10.05(c).

“Securities Act” means the Securities Act of 1933, as amended, or any successor federal
statute, and the rules and regulations thereunder, which shall be in effect at the time.

“Selling Member” has the meaning set forth in Section 10.05(a).
“Service Provider” has the meaning set forth in Section 3.03.

“Shortfall Amount” has the meaning set forth in Section 7.04(b).

“Subscription Agreements” means, collectively, those Subscription Agreements, in a
form of which is attached hereto as Exhibit C, by and between the Company and the respective
Member named therein, pursuant to which the named Member has acquired that number of
Common Units set forth opposite such Member’s name on the Members Schedule as of the date
hereof.

“Subsidiary” means, with respect to any Person, any other Person of which a majority of
the outstanding shares or other equity interests having the power to vote for directors or
compatable managers are owned, directly or indirectly, by the first Person.

“Tag-along Member” has the meaning set forth in Section 10.05(a).

“Tag-along Notice™ has the meaning set forth in Section 10.05(d)iii).

“Tag-along Period” has the meaning set forth in Section 10.05(d)(jii}.

“Tag-along Sale” has the meaning set forth in Section 10.05(a).
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“Tax Advance” has the meaning set forth in Section 7.04(a).

“Tax Amount” of a Member for a Fiscal Year means the product of (a) the Tax Rate for
such Fiscal Year and (b) the Adjusted Taxable Income of the Member for such Fiscal Year with
respect to its Units.

Partnership Representative“Tax Rate” of a Member, for any period, means the highest
marginal blended federal, state and Jocal tax rate applicable to ordinary income, qualified dividend
income or capital gains, as appropriate, for such period for an individual residing in New York,
New York, taking into account for federal income tax purposes, the deductibility of state and local
taxes and any applicable limitations on such deductions.

“Taxing Authority” has the meaning set forth in Section 7.05(b).

“Third Party Purchaser” means any Person who, immediately prior to the contemplated
transaction, (&) does not directly or indirectly own or have the right to acquire any outstanding
Preferred Units or Common Units (or applicable Unit Equivalents) or (b) is not a Permitted
Transferee of any Person who directly or indirectly owns or has the right to acquire any Preferred
Units or Common Units (or applicable Unit Equivalents).

“Transfer” mcans to, directly or indirectly, sell, transfer, assign, pledge, encumber,
hypothecate or similarly dispose of, either voluntarily or involuntarily, by operation of law or
otherwise, or to enter into any contract, option or other arrangement or understanding with respect
to the sale, transfer, assignment, pledge, encumbrance, hypothecation or similar disposition of, any
Units owned by a Person or any interest (including a beneficial interest) in any Units or Unit
Equivalents owned by a Person. “Transfer” when used as a noun shall have a correlative meaning.
“Transferor” and “Transferee” mean a Person who makes or receives a Transfer, respectively.

“Treasury Regulations” means the final or temporary regulations issued by the United
States Department of Treasury pursuant to its authority under the Code, and any successor
regulations.

“Unallocated Item” has the meaning set forth in Section 6.05.

“Unit” means a unit representing a fractional part of the Membership Interests of the
Members and shall include all types and classes of Units, including the Preferred Units, and the
Common Units; provided, that any type or class of Unit shall have the privileges, preference,
duties, liabilities, obligations and rights set forth in this Agreement and the Membership Interests
represented by such type or class or series of Unit shall be determined in accordance with such
privileges, preference, duties, liabilities, obligations and rights.

“Unit Equivalents” means any security or obligation that is by its terms, directly or
indirectly, convertible into, exchangeable or exercisable for Units, and any option, warrant or other
right to subscribe for, purchase or acquire Units.

“Unit Purchase Agreement” means any Unit Purchase Agreement, in the form attached
hereto as Exhibit B, by and between the Company and the Preferred Members, pursuant to which
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the Preferred Members have acquired those number of Preferred Units set forth on the Members
Schedule as of the date hereof.

“Voting Members” has the meaning set forth in Section 4.07(b).

“VYoting Units” has the meaning set forth in Section 4.07(a).

“Withholding Advances” has the meaning set forth in Section 7.05(b).

Section 1.02 Interpretation. For purposes of this Agreement, (a) the words “include,”
“includes™ and “including” shall be deemed to be followed by the words “without limitation™; (b)
the word “o1” is not exclusive; and (c) the words “herein,” “hereof,” “hereby,” “hereto” and
“hereunder” refer to this Agreement as a whole. The definitions given for any defined terms in
this Agreement shall apply equally to both the singular and plural forms of the terms defined.
Whenever the context may require, any pronoun shall include the corresponding masculine,
feminine and neuter forms. Unless the context otherwise requires, references herein: (i) to Articles,
Sections, and Exhibits mean the Articles and Sections of, and Exhibits attached to, this Agreement;
(ii) to an agreement, instrument or other document means such agreement, instrument or other
document as amended, supplemented and modified from time to time to the extent permitted by
the provisions thereof and (iii) to a statute means such statute as amended from time to time and
inctudes any successor legislation thereto and any regulations promulgated thereunder. This
Agreement shall be construed without regard 1o any presumption or rule requiring construction or
interpretation against the party drafting an instrument or causing any instrument to be drafted. The
Exhibits referred to herein shall be construed with, and as an integral part of, this Agreement to
the same extent as if they were set forth verbatim herein.

ARTICLE I1
ORGANIZATION

Section 2.01 Formation.

(a) The Company was formed on October 18, 2018, upon the filing of the
Certificate of Organization with the Secretary of State of the Commonwealth of
Massachusetts. The Original Agreement was entered into by the Company on October 11,
2018. This Agreement amends, restates and supersedes the Original Agreement in its
entirety.

(b)  This Agreement shall constitute the “limited liability company agreement”
of the Company, The rights, powers, duties, obligations and liabilities of the Members
shall be determined pursuant to this Agreement.

Section 2.02 Name. The name of the Company is “Royalston Farm, LLC” or such other
name or names as the Board may from time to time designate; provided, that the name shall always
contain the words “Limited Liability Company” or the abbreviation “L.L.C.” or the designation
“LLC” The Board shall give prompt notice to each of the Members of any change to the name of
the Company. - :
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Section 2.03 Principal Office. The principal office of the Company is located at 130
South Royalston Road, Royalston, MA 01368, or such other place as may from time to time be
determined by the Board. The Board shall give prompt notice of any such change to each of the
Members. '

Section 2.04 Registered Office; Registered Agent.

(a)  The registered office of the Company shall be the office of the initial
registered agent named in the Certificate of Organization or such other office (which need
not be a place of business of the Company) as the Board may designate from time to time
in the manner provided by Applicable Law.

(b)  The registered agent for service of process on the Company in the
Commonwealth of Massachusetts shall be the initial registered agent named in the
Certificate of Organization or such other Person or Persons as the Board may designate
from time to time in the manner provided by Applicable Law.

Section 2,05 Purpose; Powers.

(a) The purpose of the Company is to engage in any lawful act or activity for
which limited liability companies may be formed and to engage in any and all activities
necessary or incidental thereto.

(b)y  The Company shall have all the powers necessary or convenient to carry
out the purposes for which it is formed.

Section 2.06 Term. The term of the Company commenced on the date the Certificate of
Organization was filed with the Secretary of State of the Commonwealth of Massachusetts and
shall continue in existence perpetually until the Company is dissoived in accordance with the
provisions of this Agreement.

Section 2.07 No State-Law Partnership. The Members intend that the Company shall
be treated as a partnership for federal and, if applicable, state and local income tax purposes, and,
to the extent permissible, the Company shall elect to be treated as a partnership for such purposes.
The Company and each Member shall file all tax returns and shall otherwise take all tax and
financial reporting positions in a2 manner consistent with such treatment and no Member shall take
any action inconsistent with such treatment. The Members intend that the Company shall not be
a partnership (including, without limitation, a limited partnership) or joint venture, and that no
Member, Manager or Officer of the Company shall be a pariner or joint venture of any other
Member, Manager, or Officer of the Company, for any purposes other than as set forth in the first
sentence of this Section 2.07.

ARTICLE III
UNITS

Section 3.01 Units Generally. The Membership Interests of the Members shall be
represented by issued and outstanding Units, which may be divided into one or more types, classes
or series. Each type, class or series of Units shall have the privileges, preference, duties, liabilities,
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obligations and rights, including voting rights, if any, set forth in this Agreement with respect to
such type, class or series. The Board shali maintain a schedule of all Members, their respective
mailing addresses and the amount and series of Units held by them (the “Members Sehedule”),
and shall update the Members Schedule upon the issuance or Transfer of any Units to any new or
existing Member. A copy of the Members Schedule as of the execution of this Agreement is
attached hereto as Schedule A.

Section 3.02 Authorization and Issuance of Preferred Units. Subject to compliance
with Section 4.07 and Section 10.01(b), the Company is hereby authorized to issue a class of Units
designated as Preferred Units. As of the date hereof the number of Preferred Units issued and
outstanding to the Members are set forth opposite each Member’s name on the Members Schedule.

Section 3.03 Authorization and Issuance of Common Units. Subject to compliance
with Section 10.01(b), the Company is hereby authorized to issue a class of Units designated as
Common Units. As of the date hereof, the number of Common Units issued and outstanding to
the Members are set forth opposite each Member’s name on the Members Schedule.

Section 3.04 Authorization and Issuance of Incentive Units. [ntentionally omitted.
Section 3.05 Other Issuances. Intentionally Omitted.
Section 3.06 Certification of Units.

(a)  The Board in its sole discretion may, but shall not be required to, issuc
certificates to the Members representing the Units held by such Member.

(b) In the event that the Board shal issue certificates representing Units in
accordance with Section 3.06(a), then in addition to any other legend required by
Applicable Law, all certificates representing issued and outstanding Units shall bear a
legend substantially in the following form:

THE UNITS REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO AN
AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT AMONG
THE COMPANY AND [TS MEMBERS, A COPY OF WHICH IS ON FILE AT THE
PRINCIPAL EXECUTIVE OFFICE OF THE COMPANY. NO TRANSFER, SALE,
ASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHER DISPOSITION OF THE UNITS
REPRESENTED BY THIS CERTIFICATE MAY BE MADE EXCEPT IN ACCORDANCE
WITH THE PROVISIONS OF SUCH AMENDED AND RESTATED LIMITED LIABILITY
COMPANY AGREEMENT.

THE UNITS REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY
OTHER APPLICABLE SECURITIES LAWS AND MAY NOT BE TRANSFERRED, SOLD,
ASSIGNED, PLEDGED, HYPOTHECATED OR OTHERWISE DISPOSED EXCEPT (A)
PURSUANT TO A REGISTRATION STATEMENT EFFECTIVE UNDER SUCH ACT AND
LAWS, OR (B) PURSUANT TO AN EXEMPTION FROM REGISTRATION
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ARTICLE IV
MEMBERS

Section 4.01 Admission of New Members.

(a)  New Members may be admitted from time to time (i) in connection with an
issuance of Units by the Company, subject to compliance with the provisions of Section
4.07 and Section 10.01(b), as applicable, and (ii} in connection with a Transfer of Units,
subject to compliance with the provisions of Article X and in either case, following
compliance with the provisions of Section 4.01(b). Further, a new Member may be
admitted into the Company only if the new Member is qualified under the Cannabis Code
to have an ownership or permitted economic interest in a marijuana business.

(b)  In order for any Person not already a Member of the Company to be
admitted as a Member, whether pursuant to an issuance or Transfer of Units, such Person
shall have executed and delivered to the Company a written undertaking substantially in
the form of the Joinder Agreement. Upon the amendment of the Members Schedule by the
Board and the satisfaction of any other applicable conditions, including, if a condition, the
receipt by the Company of payment for the issuance of the applicable Units, such Person
shall be admitted as a Member and deemed listed as such on the books and records of the
Company and thereupon shall be issued his, her or its Units. The Board shall also adjust
the Capital Accounts of the Members as necessary in accordance with Section 5.03.

Section 4.02 Representations and Warranties of Members. By executionand delivery
of this Agreement or a Joinder Agreement, as applicable, each of the Members, whether admitted
as of the date hereof or pursuant to Section 4.01, represents and warrants to the Company and
acknowledges that:

(a) The Units have not been registered under the Securities Act or the securities
laws of any other jurisdiction, are issued in reliance upon federal and state exemptions for
transactions not involving a public offering and cannot be disposed of unless (i) they are
subsequently registered or exempted from registration under the Securities Act and (ii) the
provisions of this Agreement have been complied with;

()  Such Member is an “accredited investor” within the meaning of Rule 501
promulgated under the Securities Act, as amended by Section 413(a) of the Dodd-Frank
Wall Street Reform and Consumer Protection Act, and agrees that it will not take any action
that could have an adverse effect on the availability of the exemption from registration
provided by Rule 501 promulgated under the Securities Act with respect to the offer and
sale of the Units; '

(¢)  Such Member’s Units are being acquired for its own account solely for
investment and not with a view to resale or distribution thereof;

(d)  Such Member has conducted its own independent review and analysis of
the business, operations, assets, liabilities, results of operations, financial condition and
prospects of the Company and the Company Subsidiaries (if applicable) and such Member
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acknowledges that it has been provided adequate access to the personnel, properties,
premises and records of the Company and the Company Subsidiaries for such purpose;

(e}  The determination of such Member to acquire Units has been made by such
Member independent of any other Member and independent of any statements or opinions
as to the advisability of such purchase or as to the business, operations, assets, liabilities,
results of operations, financial condition and prospects of the Company and the Company
Subsidiaries that may have been made or given by any other Member or by any agent or
employee of any other Member;

(H Such Member has such knowledge and experience in financial and business
matters and is capable of evaluating the merits and risks of an investment in the Company
and making an informed decision with respect thereto;

(g0  Such Member is able to bear the economic and financial risk of an
_ investment in the Company for an indefinite period of time;

(h)  The execution, delivery and performance of this Agreement have been duly
authorized by such Member and do not require such Member to obtain any consent or
approval that has not been obtained and do not contravene or result in a default in any
material respect under any provision of any law or regulation applicable to such Member
or other governing documents or any agreement or instrument to which such Member is a
party or by which such Member is bound;

(1) This Agreement is valid, binding and enforceable against such Member in
accordance with its terms, except as may be limited by bankruptcy, insolvency,
reorganization, moratorium, and other similar laws of general applicability relating to or
affecting creditors’ rights or general equity principles (regardless of whether considered at
law or in equity);

Q) Neither the issuance of any Units to any Member nor any provision
contained herein will entitle the Member to remain in the employment of the Company or
any Company Subsidiary or affect the right of the Company or any Company Subsidiary
to terminate the Member’s employment at any time for any reason, other than as otherwise
provided in such Member’s employment agreement or other similar agreement with the
Company or Company Subsidiary, if applicable; and

(k)  Such Member is qualified under the Cannabis Code to have an ownership
or permitted economic interest in a marijuana business.

Section 4.03 No Personal Liability. By Applicable Law or expressly in this Agreement,
no Member will be obligated personally for any debt, obligation or liability of the Company or of
any Company Subsidiaries or other Members, whether arising in contract, tort or otherwise, solely
by reason of being a Member.

Section 4.04 No Withdrawal. A Member shall not cease to be a Member as a result of
the Bankruptcy of such Member. So long as a Member continues to hold any Units, such Member
shall not have the ability to withdraw or resign as a Member prior to the dissolution and winding
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up of the Company and any such withdrawal or resignation or attempted withdrawal or resignation
by a Member prior lo the dissolution or winding up of the Company shall be null and void. As
soon as any Person who 1s a Member ceases to hold any Units, such Person shall no longer be a
Member; provided, however, that this Agreement shall continue to apply with respect to any Units
that have been called in accordance with Section 10.06 until full payment is made therefor in
accordance with the terms of this Agreement. Notwithstanding anything contained herein to the
contrary, in the event any Member is determined to be unfit to have an ownership or permitted
economic interest in a marijuana business pursuant to the Cannabis Code, such Member shall be
subject to Automatic Divestiture as set forth in Section 4.12 below.

Section 4.05 Death. The death of any Member shall not cause the dissolution of the
Company. In such event the Company and its business shall be continued by the remaining
Member or Members and the Units owned by the deceased Member shall automatically be
Transferred to such Member’s heirs; provided, that within a reasonable time after such Transfer,
the applicable heirs shall sign a written undertaking substantially in the form of the Joinder
Agreement. Notwithstanding the foregoing, such Member’s heirs shall only be admitted as
Members of the Company if such heirs are suitable to have an ownership or permitted economic
interest in a marijuana business pursuant to the Cannabis Code, and are otherwise in compliance
with Section 4.01.

Section 4.06 Voting.

(a)  Except as otherwise provided by this Agreement (including Section 4.07
and Section 15.09) or as otherwise required by Applicable Law:

(1) each Member shall be entitled to one vote per Common Unit on all
matters upon which the Members have the right to vote under this Agreement;

(ii) the Preferred Units shall be entitled to one vote per Preferred Unit
on all matters upon which the Members have the right to vote under this Agreement.

Section 4.07 Meetings.
(a) Voting Units. As used herein, the term “Voting Units” shall mean;

@) the Common Units, for purposes of calling or holding any meeting
of the Members holding Common Units, providing notice of such a meeting,
forming a quorum for such a meeting, or taking any action by vote at a meeting or
by written consent without a meeting, in all cases to take any action or conduct any
business not described in Section 4.07; and

(ii)  the Preferred Units, for purposes of calling or holding any meeting
of the Members holding Preferred Units, providing notice of such a meeting,
forming a quorum for such a meeting, or taking any action by vote at a meeting or
by written consent without a meeting, in all cases to take any action or conduct any
business described in Section 4.07.
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(b)  Calling the Meeting. Meetings of the Members may be called by (i) the
Board or (ii) by a Member or group of Members holding more than 20% of the then-
outstanding votes attributable to the relevant Voting Units. Only Members who hold the
relevant Voting Units (“Voting Members”) shall have the right to attend meetings of the
Members.

(¢}  Notice. Written notice stating the place, date and time of the meeting and,
in the case of a meeting of the Members not regularly scheduled, describing the purposes
for which the meeting is called, shall be delivered not fewer than seven (7) days and not
more than thirty (30) days betore the date of the meeting to each Voting Member, by or at
the direction of the Board or the Member(s) calling the meeting, as the case may be. The
Voting Members may hold meetings at the Company’s principal office or at such other
place as the Board or the Member(s) calling the meeting may designate in the notice for
such meeting.

(d)  Participation. Any Voting Member may participate in a meeting of the
Voting Members by means of conference telephone or other communications equipment
by means of which all Persons participating in the meeting can hear cach other, and
participation in a meeting by such means shall constitute presence in person at such
meeting. -

(e} Vote by Proxy. On any matter that is to be voted on by Voting Members, a
Voting Member may vote in person or by proxy, and such proxy may be granted in writing,
by means of Electronic Transmission or as otherwise permitted by Applicable Law. Every
proxy shall be revocable in the discretion of the Voting Member executing it unless
otherwise provided in such proxy; provided, that such right to revocation shall not
invalidate or otherwise affect actions taken under such proxy prior to such revocation.

(f) Conduct of Business. The business to be conducted at such meeting need
not be limited to the purpose described in the notice and can include business to be
conducted by Voting Members holding Common Units and Voting Members holding
Preferred Units; provided, that the appropriate Voting Members shall have been notified
of the meeting in accordance with Section 4.07(c); and provided, further, that any Voting
Member holding the appropriate Voting Units shall have the right to request removal from
the meeting of any Voting Member holding only Preferred Units or only Common Units
prior to any discussion of business at the meeting for which such Units do not have a vote
pursuant to the provisions of this Agreement. Attendance of a Member at any meeting
shall constitute a waiver of notice of such meeting, except where a Member attends a
meeting for the express purpose of objecting to the transaction of any business on the
ground that the meeting is not lawfully called or convened.

Section 4.08 Quorum. A quorum of any meeting of the Voting Members shall require

the presence of the Members holding a majority of the appropriate Voting Units held by all
Members. Subject to Section 4.09, no action at any meeting may be taken by the Members unless
the appropriate quorum is present. Subject to Section 4.09, no action may be taken by the Members
at any meeting at which a quorum is present without the affirmative vote of Members holding a
majority of the appropriate Voting Units held by all Members.
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Section 4.09 Action Without Meeting. Notwithstanding the provisions of Section 4.08,
any matter that is to be voted on, consented to or approved by Voting Members may be taken
without a meeting, without prior notice and without a vote if consented to, in writing or by
Electronic Transmission, by a Member or Members holding not less than a majority of the
appropriate Voting Units held by all Members. A record shall be maintained by the Board of each
such action taken by written consent of a Member or Members.

Section 4.10 Power of Members. The Members shall have the power to exercise any
and all rights or powers granted to Members pursuant to the express terms of this Agreement.
Except as otherwise specifically provided by this Agreement, no Member, in its capacity as a
Member, shall have the power to act for or on behalf of, or to bind, the Company.

Section 4.11 No Interest in Company Property. No real or personal property of the
Company shall be deemed to be owned by any Member individually, but shall be owned by, and
title shall be vested solely in, the Company. Without limiting the foregoing, each Member hereby
irrevocably waives during the term of the Company any right that such Member may have to
maintain any action for partition with respect to the property of the Company.

Section 4.12 Automatic Divestiture. If, during anytime while the Company holds a
local or state license pursuant to the Cannabis Code, any of the following occur to a Member or to
a member of an entity that is 2 Member of Company, all interests of that Member in the Company
(the “Affected Member”) will automatically and immediately terminate, and the Affected Member
will cease to be a Member:

(a)  The Affected Member is charged with or convicted of any criminal offense,
if a conviction of the offense in question would, pursuant to the Cannabis Code, disqualify
the Affected Member from owning a marijuana business. However, where an Affected
Member is only charged with a criminal offense and not convicted, and where the Cannabis
Regulatory Body and any other local or state licensing authority upon request have agreed
to defer pursuing any action against the Company’s marijuana business license(s) based
upon such charges, or where any such actions of the Cannabis Regulatory Body and local
licensing authorities are subject to a stay order, then the Affected Member’s Units shall not
be subject to divestiture under this Section 4.12;

(b)  The Affected Member or any entity that it owns or controls incurs a
revocation of any Massachusetts marijuana business license, and it is determined by the
Board that such revocation has a material adverse effect upon the issuance or continued
good standing of the Company’s marijuana business license;

(©) The Cannabis Regulatory Body or local licensing authority issues 2 formal
notice stating that the Affected Member is unfit to have an ownership or economic interest
in a marijuana business;

(d)  The Cannabis Regulatory Body or local licensing authority issues a formal
notice against the issuance to the Company of a marijuana business license or revokes a
marijuana business license, which notice cites the participation of the Affected Member as
a material factor in the decision, or the Cannabis Regulatory Body or local licensing
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authority conditions the issuance of a marjjuana business license on the Company
removing the Affected Member in the Company;

(e) The Cannabis Regulatory Body or local licensing authority notifies the
Company in writing, or it is otherwise determined by court order, that a decision on the
Company’s marijuana business license is being delayed beyond one (1) year following the
filing of the Company's application for a marijuana business license, and the Company is
noticed before or after said date that the sole reason for such delay is the participation of
or concerns about the Affected Member.

(f) The Affected Member demonstrates a repeated failure to attend meetings
with the Cannabis Regulatory Body or any local licensing authority as required for
Company business to be conducted. As used herein, repeated failure to attend shall be
demonstrated by failureto attend any meeting without good cause, or any two (2) meetings
with any licensing authority.

(g)  The Affected Member fails to provide information to the Cannabis
Regulatory Body which is requested by or required by the Cannabis Regulatory Body.

If the Affected Member is a partnership or other business entity and not a natural
person, a member of the Affected Member is disqualified from obtaining an ownership
interest in a licensed marijuana business by final written determination of the Cannabis
Regulatory Body, unless, unless such member is divested from the Affected Member in a
timely manner.

Settling of Accounts Following Antomatic Divestiture.

(h) The 