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A10 Friday, November 29,2019 The Gardner News

Atochimea t A

978) 632-8000

Hours:
8:30am - 12Noon
12-1pm Closed for Lunch
Reopen 1pm-4:00pm

_LASSIFIED¢

ADVERTISERS:

PLEASE READ your ad on
the first publication day. In the
event of an error or omission, call
before 10am for a correction in
the next edition. No liability for
ads run in error will be
recognized by The Gardner News
after the first publication.

To report correction call
978-632-8000.

2014 Nissan Altima S
one owner, $8,800 !
57,500 miles 978-410-4193

REAL ESTATE SERVICES

Call K & G Realty Services
978-822-8791
We Buy/Sell Land

HOMES FOR SALE

Lake Monomonac, 3Bed
w/water frontage 310K
K & G Realty Services,
978-822-8791

APARTMENTS :

ADD ANANTACRIT. dAAr 1o

CHIMNEY CLEANING

KT CHIMNEY SWEEP
$95 per cleaning
978-503-4900

COAL WOOD & OIL

Debarked and conventional
firewood. Green, seasoned,
logging. Land clearing & tree
removal.
www.centralmasstree.com,
978-423-2889

CONTRACTORS

ACE CONSTRUCTION, Repairs,
Remodeling, Building & Structural
Work. Small-Large Jobs.

Lic #062321/Reg #111133. Insured.
Free Estimates. 978-297-1948

ROOFING-ALL TYPES,
Shingles/Rubber/Torch-down.
Free Estimates/Fully Insured.
Lic#99152-HIC#147371
Roofin' Joe, 978-632-9602

RUBBISH REMOVAL

APPLIANCE & RUBBISH REMOVAL.
Furniture, Brush, Anything Re-
moved. Trees Cut, 978-632-0928

SERVICES & REPAIRS

John Dube’s Carpentry/Painting,
Interior/Exterior, Flooring,
Kitchen/Bath Remodels, Finish
Carpentry, Windows, doors, Viny!
Siding, Drywall. Free Estimates,
727-224-6901/978-632-7057

LIARIDVA SRR MARI LAama~ D= "

LEGAL NOTICES LEGAL NOTICES

TOWN OF WESTMINSTER

NOTICE OF PROPERTY TAX
CLASSIFICATION HEARING

Notice is hereby given that the Westminster Board of Select-
men will hold a public hearing in the Selectmen’s Chambers,
Town Hall, 11 South Street, Westminster MA 01473 on Mon-
day, December 9, 2019 at 6:00 p.m. for the purpose of deter-
mining a residential factor and the allocation of the local
property tax among the five classes of property for fiscal
year 2020. These classes are residential, open space, com-
mercial, industrial and personal property. All residents and |
interested taxpayers are invited to attend and express their
views, or to submit comments in writing prior to the hear-
ing.

Wayne R. Walker

Heather M. Billings

James A. DeLisle

BOARD OF SELECTMEN

nov29-1t

TOWN OF WINCHENDON
LEGAL NOTICE
Community Outreach Meeting

Notice is hereby given that a Community Outreach Meeting
for a proposed Adult Use Marijuana Cultivation Facility is
scheduled for December 9, 2019 at 6:30pm at the Winchendon
Town Hall at 109 Front St. The proposed Adult Use Marijua-
na Cultivation Facility is anticipated to be located at 2 Juni-
per St (also known as Assessor’s Map 5A3 Parcel 197). Any
person wishing to participate or provide comment is strong-
ly encouraged to attend where there will be an opportunity
for the public to ask questions. Reasonable accommodation
will be attempted upon written request to the Selectmen’s Of-'
fice prior to the meeting. The meeting room is accessible to
persons with disabilities. i
By: Winchendon Board of Selectmen

Audrey LaBrie, Chair

(978) 297-0085

Nov 29-1t
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TOWN OF WINCHENDON I
LEGAL NOTICE .

oM

Community Outreach Meeting

Notice is hereby given that a Community Outreach Meeting for a proposed Adult Use
Marijuana Cultivation Facility is scheduled for December 9, 2019 at 6:30pm at the
Winchendon Town Hall at 109 Front St. The proposed Adult Use Marijuana Cultivation
Facility is anticipated to be located at 2 Juniper St (also known as Assessor’s Map 5A3
Parcel 197). Any person wishing to participate or provide comment is strongly
encouraged to attend where there will be an opportunity for the public to ask questions.
Reasonable accommodation will be attempted upon written request to the Selectmen’s
Office prior to the meeting. The meeting room is accessible to persons with disabilities.

By: Winchendon Board of Selectmen
Audrey LaBrie, Chair
(978) 297-0085

Publication Date: November 29, 2019
Gardner News



. Cannabis
ﬂ_‘Contro,i ,
Commission

COMMONWEALTH OF MASSACHUSETTS

Host Community Agreement Certification JFoxm

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 Werdell Or phe. , (insert name) certify as an authorized representative of
Hanhs Mot Croup WL C (insert name of applicant) that the applicant has executed a host
community agreement with Wincshendon HA (insert name of host community) pursuant
to G.L.c. 94G § 3(d) on Ny, 2| e L s (insert date).

Signature of Authorized Representative of Applicant

Host Community
1, \4(:".1‘\’?\ Hhelke / , (insert name) certifx that I am the contractin%l authority or
have been duly authorized by the contracting authority for e Tow n ot Windnenc oinsert

name of host community) to certify that the applicant and Yhe Town of Winchene o (insert name
of host community) has executed a host community agreement pursuant to G.L.c. 94G § 3(d) on

Nov. 21 a 2014 (insert date).

Signature of Contractin Authority or
Authorized Representative of Host Community

Massachusetts Cannabis Control Commission
101 Federal Streel, 13th Floor, Boston, MA 02110
(617) 701-8400 (office) | mass-cannabis-control com




Qamabis
L . Control
\ & Commission

COMMONWEALTH OF MASSACHUSETTS

Community OQutreach Meeting Attestation Form

The applicant must complete each section of this form and initial each page before uploading it to the
application. Failure to complete a section will result in the application being deemed incomplete.
Instructions to the applicant appear in italics. Please note that submission of information that is

“misleading, incorrect, false, or fraudulent” is grounds for denial of an application for a license pursuant
to 935 CMR 500.400(1).

L Wendﬁ l\ OVDV\& , (insert name) attest as an authorized representative of

V\{\Q M&i mt ; Ovouo LWL (insert name of applicant) that the applicant has complied with the
requirements-Of 935.¢MR 500 and the guidance for licensed applicants on community outreach, as
detailed below.

1. The Community Outreach Meeting was held on ’D(’( G 2014 (insert date).

2. A copy of a notice of the time, place, and subject matter of the meeting, including the proposed
address of the Marijuana Establishment, was published in a newspaper of general circulation in the
city or town on \py 24 . 2019 (insert date), which was at least seven calendar
days prior to the meeting. A copy of the newspaper notice is attached as Attachment A (please
clearly label the newspaper notice in the upper right hand corner as Attachment A and upload it
as part of this document).

3. A copy of the meeting notice was also filed on \\10‘/ 2 09 (insert date) with the
city or town clerk, the planning board, the contracting authority for the municipality, and local
licensing authority for the adult use of marijuana, if applicable. A copy of the municipal notice is
attached as Attachment B (please clearly label the municipal notice in the upper right-hand
corner as Attachment B and upload it as part of this document).

4. Notice of the time, place and subject matter of the meeting, including the proposed address of the
Marijuana Establishment, was mailed on HG\/ 21,2014 (insert date), which was at
least seven calendar days prior to the comfnunity outreach meeting to abutters of the proposed
address of the Marijuana Establishment, and residents within 300 feet of the property line of the
petitioner as they appear on the most recent applicable tax list, notwithstanding that the land of
any such owner is located in another city or town. A copy of one of the notices sent to abutters and
parties of interest as described in this section is attached as Attachment C (please clearly label the
municipal notice in the upper right hand corner as Attachment C and upload it as part of this

document; please only include a copy of one notice and please black out the name and the address
of the addressee).

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



Cannabis
e control
: Commission

COMMONWEALTH OF MASSACHURETTS

5. Information was presented at the community outreach meeting including:

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

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

O e oe

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 v
{617) 701-8400 (office) | mass-cannabis-control.com Initials of Attester: W. ©
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TOWN OF WINCHENDON WINCHENDON TOWN cueri| 1) L\
LEGAL NOTICE

Community Ouireach Meeting

Notice is hereby given that a Community Outreach Meeting for a proposed Adult Use
Marijuana Cultivation Facility is scheduled for December 9, 2019 at 6:30pm at the
Winchendon Town Hall at 109 Front St. The proposed Adult Use Marijuana Cultivation
Facilify is anticipated to be located at 2 Juniper St (also known as Assessor’s Map 5A3
Pareel 197), Any person wishing to participate or provide comment is strongly
encouraged to attend where there will be an opportunity for the public to ask questions.
Reasonable accommodation will be attempted upon written request fo the Selectmen’s
Office prior to the meeting. The meeting room is accessible to persons with disabilities.

By: Winchendon Board of Selectmen
Audrey LaBrie, Chair
(978) 297-0085

Publication Date: November 29, 2019
Gardner News
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Atlachment

300 foot Abutters List Report

Winchendon, MA
K Sf November 21, 2019

Subject Property:

Parcel Number: 5A3-0-197 Mailing Address:

CAMA Number:  5A3-0-197 3 VERMONT AVE
Property Address: 2 JUNIPER ST SAUGUS, MA 01906
Abutters:

Parcel Number: 5A3-0-185 Mailing Address:

CAMA Number; 5A3-0-185 109 FRONT STREET
Property Address: WEBSTER ST WINCHENDON, MA 01475
Parce! Number:  5A3-0-188 ' Mailing Address: ‘U unimNEER
CAMA Number: 5A3-0-188 137 SPRUCE STREET
Property Address: 137 SPRUCE ST WINCHENDON, MA 01475
Parcel Number:  5A3-0-189 " Mailing Address: < ERSaRERREERN-
CAMA Number: 5A3-0-189 123 SPRUCE ST

Property Address: 123 SPRUCE ST WINCHENDON, MA 01475
Parcel Number:  5A3-0-190 Mailing Address: «Bi S SERuIE.
CAMA Number: 5A3-0-180 1800 TAPO CANYON ROAD
Property Address: 1 MAYNARD ST S VALLEY, CA 93063
Parcel Number: ~ 5A3-0-194 Mailing Address: ‘CumRuERERIN,
CAMA Number:  5A3-0-194 52 CATHERINE STREET
Property Address: SPRUCE ST GARDNER, MA 01440
Parcel Number:  5A3-0-195 Mailing Address: (RRSEREER

CAMA Number: B5A3-0-185 61 RAILROAD STREET
Property Address: RAILROAD ST WINGHENDON, MA 01475
Parcel Number: 5A3-0-196 'Mavilihg Address:

CAMA Number: 5A3-0-196

Property Address: 250 CENTRAL ST 150 GREAT NECK ROAD SUITE 304

GREAT NECK, NY 11021

Parcel Number:  5A3-0-198 Mailing Address:
CAMA Number:  5A3-0-198
Property Address: 5 WEBSTER ST PO BOX 587

JAFFREY, NH 03452

Parcel Number: 5A3-0-200 Mailing Address:

CAMA Number: 5A3-0-200

Property Address: 15 WEBSTER ST 15 WEBSTER STREET
WINCHENDON, MA 01475

Parcel Number: 5A3-0-201 Mailing Addres

CAMA Number: 5A3-0-201 -

Property Address: 19 WEBSTER ST 19 WE STREET

WINCHENDON, MA 01475

B

wwawv.cai-tech.com o )
Data shown on this report is provided for planning and informational purposes only. The municipality and CAl Technologies
are not responsible for any use for other purposes or misuse or misrepresentation of this report.

11/21/2019 Page 1 of 4

Abutters List Report - Winchendon, MA




300 foot Abutters List Report

} Winchendon, MA
November 21, 2019

Parcel Number:
CAMA Number:

Property Address:

Parcel Number:
CAMA Number:

5A3-0-220

5A3-0-220
46 JUNIPER ST

5A3-0-221
5A3-0-221

‘Maiiing Address:i

Mailing Address:

Parcel Number:  5A3-0-202 Mailing Address:

CAMA Number:  5A3-0-202

Property Address: 17 WEBSTER ST 17 WEBSTER STREET
WINCHENDON, MA 01475

Parcel Number: 5A3-0-204 Mailing Address:

CAMA Number:  5A3-0-204 23 WEBSTER ST

‘Property Address: 23 WEBSTER ST WINCHENDON, MA 01475

Parcel Number: 5A3-0-205 Mailing Address:

CAMA Number: 5A3-0-205

Property Address: 27 WEBSTER ST 149 WOODLAWN STREET
WINCHENDON, MA 01475

Parcel Number: 5A3-0-219 Mailing Address:

CAMA Number:  5A3-0-219

Property Address: 58 JUNIPER ST 58 JUNIPER STREET

WINCHENDON, MA 01475

46 JUNIPER ST
'WINGHENDON, MA 01475

42 JUNIPER ST

Property Address: 42 JUNIPER ST WINCHENDON, MA 01475
Parcel Number:  5A3-0-222 Mailing Address: ol
CAMA Number;  5A3-0-222 28 JUNIPER STREET
Property Address: 28 JUNIPER ST WINCHENDON, MA 01475
Parcel Number:  5A3-0-223 Mailing Address: NI
CAMA Number:  5A3-0-223 33 JUNIPER STREET
Property Address: 33 JUNIPER ST WINCHENDON, MA 01475
Parcel Number: 5A3-0-224 Mailing Address:
CAMA Number:  5A3-0-224 29 JUNIPER STREET
Property Address: 29 JUNIPER ST WINCHENDON, MA 01475
Parcel Number;  5A3-0-225 Mailing Address: ”
CAMA Number: 5A3-0-225
Property Address: 23 MAPLE ST 23 MAPLE STREET

) WINCHENDON, MA 01475
Parcel Number: 5A3-0-226 Mailing Address:
CAMA Number:  B5A3-0-226 15 JUNIPER ST
Property Address: 15 JUNIPER ST WINCHENDON; MA 01475
Parcel Number:  5A3-0-227 Mailing Address: (ISR
CAMA Number:  5A3-0-227 727 SPRING ST
Property Address: 286 CENTRAL ST WINCHENDON, MA 01475

B

www.cal-tech.com i
Data shown on this report is provided for planning and informational purposes only. The municipality and CAl Technologies
are not responsible for any use for olher purposes or misuse or misrepresentation of this report.

11/21]2019

Abutters List Report - Winchendon, MA

Page 20of 4













Mantis Management Group, LLC will work closely with the town manager, planning board
and development director, building inspector, consultants, contractors, Cannabis Control
Commission and the local law enforcement to ensure we are compliant with the town and
state laws.

I.  The facility is located at 2_Juniper St, Winchendon MA in the PD zoning district and will
require a special permit according to article 5.2.8 (Special Use Categories; page 58) set
forth by the planning board in regards to Non-Retail Marijuana Facilities.
[https://www.townofwinchendon.com/sites/winchendonma/files/pages/zoning bylaw acc |
epted 5 21 18 revised 5 20 19.pdf

Il. The Planning Board shall be the Special Permit Granting Authority (SPGA) and shall
also conduct Site Plan Review for an applicant for a Marijuana Facility.

M. A special permit is required for all Marijuana Facilities.
IV.  The facility is not located within 500ft from any of the following pre-existing uses:

1. any public or private school providing education in kindergarten or grades 1
through 12;

2. any drug or alcohol rehabilitation facility;

3. any correctional facility, half-way house, or similar facility; or any playground or
athletic fields, recreational facilities, youth centers such as a YMCA, and parking
areas for the bike path, or similar facility in which children commonly congregate.

V.  The facility will be commercial use only and will not contain any residential units

The Special Permit Authority shall not issue a special permit for a Marijuana Facility
unless it finds that:

(a) the Facility is designed to minimize any adverse visual impacts on abutters and other parties
in interest, as defined in G.L. c. 40A, 811,

(b) the Facility has received a provisional certificate of registration or provisional license from
the appropriate
licensing authority and is in compliance with all applicable state laws and regulations;

(c) the applicant has provided a copy of a signed Host Agreement with the Town of
Winchendon, in accordance with M.G.L. Chapter 94G;

(d) the applicant has provided adequate security measures to protect the health and safety of
the public, and that the storage and/or location of cultivation of marijuana is adequately secured
in an enclosed, locked area; Town of Winchendon Zoning Bylaw Adopted May 22, 2006 Last
Amended on May 20, 2019 84

(e) the applicant has adequately addressed issues of vehicular and pedestrian traffic,
circulation, parking and queuing, especially during peak periods at the facility.



Special Permit Application Eligibility Requirements for all Marijuana Facilities.

MMG will proceed with the necessary steps set forth by the planning board in regards to all

Marijuana Facilities. Page 80, 6.12.6.
[https://www.townofwinchendon.com/sites/winchendonmatfiles/pages/zoning bylaw acc |
epted 5 21 18 revised 5 20 19.pdf

6.1 All Marijuana Facilities shall be subject to the application requirements set forth in Rules and
Regulations for the

Review and Approval of Site Plans and Site Development in Winchendon, Ma. for Formal Site
Plan Review.

6.2 In addition to the application requirements set forth in in the Regulations for Site Plan
Review, a special permit/site

plan application for a Marijuana Facility shall also include the following:

(a) a statement from the Applicant, setting forth the following information:

(i) the name and address of each owner of the Facility.

(i) the source of all marijuana that will be sold or distributed at the Marijuana Facility, if
applicable;

(iii) the source of all marijuana that will be cultivated, processed, and/or packaged at the
Marijuana

Facility, if applicable;

(iv) the quantity of marijuana that will be cultivated, processed, packaged, sold and/or
distributed at the

Marijuana Facility; and

Plans must show all proposed security measures for the Marijuana Facility, including lighting
and alarms, to

ensure the safety of persons and to protect the premises from theft.

(b) If the Applicant is a non-profit organization, a copy of its Articles of Organization, a current
Certificate of

Legal Existence from the Secretary of the Commonwealth, and the most recent annual report; if
the Applicant is

a for-profit corporate entity, 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; if

the Applicant is a public agency.

(c) Copies of all licenses issued by the CCC or DPH, and any materials submitted to these
entities by the

Applicant for purposes of seeking licensing. CCC or DPH licensing is not required at the time of
submission of

a Special Permit application; however, issuance of a special permit shall be conditioned on the
applicants

receipt of a provisional license from the CCC or DPH, and no operations shall commence prior
to the CCC or

DPH issuance of a final license.

(d) A detailed floor plan of the premises of the proposed Marijuana Facility that identifies the
square footage



available and describes the functional areas of the facility, along with a deed, lease, purchase
and sale

agreement or other legally-binding document for the site of the proposes Marijuana Facility;
(e) The resume(s) of the Applicant, including company history, references, and relevant
experience, where

applicable;

6.2 Additional Requirements

6.2.1 Use Requirements

(a) No marijuana shall be smoked, eaten, or otherwise consumed or ingested on the premises
of any Marijuana

Facility absent a positive vote by ballot question presented to the voters of the city or town at a
biennial state

election pursuant to G.L. ¢.94G, 83(b). The prohibition on on-site consumption shall also include
private social

clubs or any other establishment which allows for social consumption of marijuana or marijuana
products on the

premises, regardless of whether the product is sold to consumers on site.

(b) Marijuana Facilities shall provide the Special Permit Granting Authority and all abutters
located within 500 feet

of the Marijuana Facility with the name, phone number and email address of an on-site
community relations

staff person to whom one can provide notice if there are operating problems associated with the
establishment.

(c) The hour of operation of Retail Marijuana Facilities shall be set by the Special

Permit Granting Authority.

6.2.2 Limitation on number of Retail Marijuana Facilities £No more than three (3) Adult Use
Marijuana Retailers

and no more than one (1) Medical Marijuana Treatment Center retail dispensary shall be
permitted to be located

in the Town of Winchendon.

6.2.3 Locational and Physical Requirements

All aspects of a Marijuana Facility relative to the acquisition, cultivation, possession, processing,
sales, distribution,

dispensing, or administration of marijuana, products containing marijuana, related supplies, or
educational materials must take place at a fixed location within a fully enclosed building and
shall not be visible from the exterior of the

business.

Annual Report and Re newing Special Permit

7.3 All Marijuana Facilities shall file an annual report with the

Town of Winchendon Zoning Bylaw Adopted May 22, 2006

Last Amended on May 20, 2019 83

Special Permit Granting Authority and owner or operations manager for the Marijuana Facility
shall appear before said Authority to present the report no later than January 31st of each year,
providing a copy of all current applicable state licenses to demonstrate continued compliance
with the conditions of the Special Permit.

7.4 Within twenty-four hours of contact by a municipal official concerning the operation of a
Marijuana Facility, the designated contact persons shall be required to respond by phone or
email to any such inquiry.



Reporting Special Permit

7.1 All Special Permit holders for uses under this section shall provide the Police Department,
Fire Department, Building Commissioner, Board of Health, and Special Permit Granting
Authority with the names, phone numbers, mailing and email addresses of all management staff
and key-holders,

including a minimum of two (2) operators or managers of the facilities identified as designated
contact persons to whom

notice should be made if there are operating problems associated with any use under this
section. All such contact

information shall be updated as needed to keep it current and accurate.

7.2 The designated contact persons shall notify the Police Department, Fire Department,
Building Commissioner, Board

of Health and Special Permit Granting Authority in writing a minimum of thirty (30) days prior to
any change in

ownership or management of a facility regulated under this section.



Positive Impact Plan

Mantis Management Group, LL€" D D 'is eommittedto creating opportunities forindividualswho
reside in disproportionally impacted areas defined by the Cannabis Control Commigiiia will
adhere to the requirements set forth in 935 CMR500.105(4) which provides the permitted and
prohibited advertising, branding, marketing, and sponsorshgziices of Marijuana Establishments.

Goals

1. Redudingbarriers to entry in the commercial adultse cannabis industtfpr individualswho
reside in disproportionally impacted arehg having at least0% of our employees resityin
disproportionally impacted areaand

2. Providingup to $10,000 ircapital fora startup cannabisbusinessn a geographical location
designated as disproportionately impacted area that will have a positive impact on the
members of that community or the community as a whoMG will implement grocess
where future cannabis business owner aply for funding and at least oneandidatewill be
selected based oA criteria

a. Solid bsiness plan
b. Have atleast two founders in which one h&s be a minority
c. Secured Host Community Agreemie
d. All packetof acannabis business licenapplication sibmitted to the CCC for
provisional review
e. If applicable a special permit secured with the riwypality to allow a marijuana
establishmento operate at that pecific location
MMG willspecificalljtarget areas whereommunitiesof color were disproprtionatelytargeted
for arestsdue to cannabis prohibition.

Programs

1. MMG will give hiring preference$} Jv ]JA] u o $Z § ( oo pv @Heffiondfuu]ee]}v|[e
disproportionately impacted areasvhich includes but not limited to Greenfield, Worcester,
Fitchburg, and LoweNVe willhostor participatein hiring fairs in those communitiest least
once a yearWealsowill advertisejob opportunitiesthrough social media, owwompany
websiteand industry conferences/eventt least once a year

2. MMG will povide up to $10,00Gstartup fundingto helpat leag one cannabis startufpusiness
founded byindividualscurrently residing in dispraptionately impacted areas with limited
access to traditional sources of capital to meet sigstand working capital needs. This funding
will not be used by MMG asianvestmentto require an equity stake in@nnabisbusiness.
Thefunding will mly beuse to:

a. Provide access to capital to those applicants currently residing in communities
that have previously been disproportionately harmed by marijuana prohibition
who wish to enter the adultise cannabis industry

Measurements



1. Atleastl0%of MMG employeeswill reside indisproportionately impacted area%his will be
measured by counting the number of employees tbamefrom theseimpacted areas at the
end ofeachfiscal year IfMMG fallbelow the 10%arget, the companyvill meet the
requirement before he end of the followindiscalyear.

2. MMG will reserveup to $10,000as a startup fund fora cannabis startufpusinessreatedby
individualscurrently residing in disproportionately impacted are@bkestart-up fund will be
generated pE]VP $Z }u%diwe@dars ¢f Gperationsand kept in an escrow account.

3. MMGwill }oo }E 8§ A]3Z 3Z }uu]e<]}prbgrarhtd help find]gontial
candidates

The progresandsuccess of this planill be annuallydocumented (one year from provisionaensure,
and each year thereafter).

VC 3]}ve 31 VU }E % E}IPE ue Jve3]3pus C 8Z %% 0] v3 Aloo v}3 A]}
with respect to limitations on ownership or control or other applicable state laws.



MA SOC Filing Number: 201843518260 Date: 11/2/2018 11:55:00 AM

The Commonwealth of Massachusetts Minimum Fee: $500.00
William Francis Galvin

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor
Boston, MA 021081512
Telephone: (617) 729640

Certificate of Organization
(General Laws, Chapter )

Identification Number: 001353329

1. The exact name of the limited liability company is: MANTIS MANAGEMENT GROUP LLC

2a. Location of its principal office:
No. and Street: 3 VERMONT AVENUE
City or Town: SAUGUS State:MA Zip: 01906 Country:USA

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

No. and Street: 3 VERMONT AVENUE
City or Town: SAUGUS State:MA Zip: 01906 Country:USA

3. The general character of business, and if the limited liability company is organized to render professional
service, the service to be rendered:

TO OPERATE A STATELICENSED CULTIVATION "MARIJUANA ESTABLISHMENT" AS DEFINE
D IN 935 CMR 500, PROVIDED, HOWEVER, THAT THE ENTITY WILL NOT ENGAGE IN THE S/
E OR CULTIVATION OF MARIJUANA OR ANY OF THE RELATED REGULATED PRODUCTS PF
OR TO THE RECEIPT OF A FINAL LICENSE FROM THE CANNABIS CONTROL COMMISSIOM

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: WENDELL ORPHE
No. and Street: 3 VERMONT AVENUE
City or Town: SAUGUS State:MA Zip: 01906 Country:USA

I, WENDELL ORPHE 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 156C Section 12.

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

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

3 VERMONT AVENUE
SAUGUS, MA 01906 USA

MANAGER JOSEPH ANTHONY LUPO 3 VERMONT AVENUE

SAUGUS, MA 01906 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, Middle, Last, Suffix Address, City or Town, State, Zip Code

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 WENDELL ORPHE

3 VERMONT AVENUE
SAUGUS, MA 01906 USA

REAL PROPERTY JOSEPH ANTHONY LUPO 3 VERMONT AVENUE

SAUGUS, MA 01906 USA

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 2 Day of November, 2018,
WENDELL ORPHE
(The certificate must be signed by the person forming the LLC.)

© 2001 - 2018 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 201843518260 Date: 11/2/2018 11:55:00 AM

THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

November 02, 2018 11:55 AM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
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OPERATING AGREEMENT
OF
MANTIS MANAGEMENT GROUP LLC

(a ManageitManaged Massachusetts Limited Liability Company)

Effective as of November 2, 2018

THE UNITS REPRESENTED BY THIS OPERATING AGREEMENT HAVE NOT BEEN
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED, OR UNDER ANY OTHER APPLICABLE SECURITIES LAWS. SUCH
UNITS MAY NOT BE SOLD, ASSIGNED, PLEDGED OR OTHERWISE DISPOSED OF
AT ANY TIME WITHOUT EFFECTIVE REGISTRATION UNDER SUCH ACT AND
LAWS OR EXEMPTION THEREFROM, AND COMPLIANCE WITH THE OTHER
SUBSTANTIAL RESTRICTIONS ON TRANSFERABILITY SET FORTH HEREIN.



OPERATING AGREEMENT
OF
MANTIS MANAGEMENT GROUPLLC

(a Massachusetts Limited Liability Company)

7KLV 23(5%$7,1* $*5((0(1Agreahkebty R1 0$17,6 0$1$*(0(17
GROUP LLC, a limited liability company organized under the laws of Massachusetts (the
Company LV HQWHUHG LQWR DQG PDGH HIIHFWLYH DV RI 1F
Company,Wendell Orphe, a domiciliary of the Commonwealth of Massachusetts, Joseph
AnthonyLupo, adomiciliary of the Commonwealtlof Massachusettandall otherpersonsor
entities who shall execute and deliver this Agreement or authorized counterparts or facsimiles
of the same pursuant to the provisitweseof.

WHEREAS, the Company was formed by the filing of the Certificate of Organization
of the Company with the Secagy of the Commonwealth of Massachusetts on November 2,
2018;

WHEREAS, the Members and the Company intend that this Agreement shall set forth
the understanding between them with respect to the terms and conditions of their respective
interests, rights andbligations with respect to the Company, the management and operation
of the Company and the economic arrangement between them with respect to the Company;
and

NOW, THEREFORE thepartieshereto,ntendingto belegally boundhereby agreeas
follows:

GENERAL

Definitions Certain capitalized terms used in this Agreement shall have the respective
meanings set forth o8chedule Battached hereto and made a part hereof, unless otherwise
expressly provided herein or unless the context otherwise requinésinGmpitalized terms
not defined herein may be defined by the provisions of the Massachusetts Limited Liability
Company Act.

Overview This Agreement sets forth, among other things, the manner in which the
Companywill beoperatecandthemanneiin whichthe profits andlossesof the Companywill
be shared by thelembers.

Name The name of the Company shall be Mantis Management Group LLC.

Principal Office The principal office of the Company shall be at 3 Vermont Avenue,
Saugus, Massachusetts, 01906 or at such other place or places as the Members may determine
from time to tine.

Reqistered Office

Theregisteredffice of the Companyshallbethe office of theinitial registered
agent named in the Certificate of Organization or such other office (which need not be a place
of busines®f the Company)asthe Membersmay design&e from time to time in the manner
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provided by the Act and applicable law.

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 Members may designate from time to
time inthe manner provided by the Act and applicable law.

Term TheCompanycommencean November2, 2018,thedatethatthe Certificateof
Organization of the Company were filed with the Massachusetts Secretary of the
Commonwealth, and shall continue in exisinn perpetuity or until earlier dissolved in
accordance with the provisions of this Agreement anAc¢he

PurposesThe purpose of the Company shall be to engage in any business that is not
prohibited by the Act or any oth&aw, and to enter into anyaWwful transaction and engage in
anylawful activitiesin furtheranceof theforegoingpurposeasmaybenecessaryincidentalor
convenient to carry out the business of the Company as contemplatedAmyreeiment.

Title to Property All Company Propertghall be owned by the Company as an entity
and no Member shall have any ownership interest in such property in his, her or its individual
name or right solely by reason of being a Member, and except as otherwise provided in this
Agreementeach 0 H P E Hritefiegtin the Companyshallbepersonapropertyfor all purposes.

The Company shall hold all Company Property in the name of the Company and not in the
name of anMember.

Operating Agreement and the Act7 KLV $IJUHHPHQW VKDOO FRQVWL'
DJUHHPHQW" DV WKDW WHUP LV XVHG LQ WKH $FW RI W|
obligations and liabilities of the Members shall be determined pursuant to the Act and this
Agreement. To the extenhdt the rights, powers, duties, obligations and liabilities of any
Member are different by reason of any provision of this Agreement than they would be under
the Act in the absence of such provision, this Agreement shall, to the extent permitted by the
Act, control.

MEMBERS

Meetings of MembersThe Members shall meet at least once each Fsealat the
principaloffice of the Companyor at suchotherplacewithin or outsideof the Commonwealth
of Massachusetisthe Memberamayagree on suchdateandat suchtime asmaybefixed by
the Members for the transaction of such lawful business as may come before the meeting.
Special meetings of the Members may be called by any Member upon written notice to the
otherMembersor by telephoneor facsimile,which noticemustbegivenno fewer thantwo (2)
business days and no more than sixty (60) days prior to the date of the meeting. No business
shallbeacteduponataspecialmeetingthatis notstatedn the noticeof themeeting Meetings
of Members may be held by telephone or any otlenmunications equipment by means of
which all participating Members can simultaneously hear each other during the meeting.
Special meetings shall be held at the principal office of the Company or at such other place
within or outside of the Commonwealtli Massachusetts as the Members may agree. All
meetings of the Members shall be called to order and presided over by such PBeysors
as may be designated by tdembers.

Quorum No action may be taken at a meeting of Members unless a quorum consisting
3



of at least a Majority of the Management Interests of the Members is present in person or by
proxy.

Action by Written ConsentAny actionthatmaybetakenata meetingof the Members
may be taken without a meeting, if a consent or consents in writing, setting forth the action so
taken, shall be signed by Members whose percentage of Units would be sufficient to approve
the action at a meeting of the Members. Aleabers who do not participate in taking the
action by written consent shall be given written notice thereof by the Company promptly after
such action has be¢aken.

Voting Rights;Requiredvote. EachMembershallbeentitledto votehis, heror its Units
with respect to any action required or permitted to be taken by the Members under this
Agreement. All such actions that require the vote, consent or approval of the Members shall
requiretheaffirmativevote,consenor approvalof a Majority of the Managemeninterestsas
represented by Units, of the Members, unless the question or matter is one upon which, by
express provision of applicable law or of the Certificate of Organization or this Agreement, a
different vote is required, and in which casech express provision shall govern and control
the decision of such questionroatter.

Deadlock In theeventthata proposedactionof theMembersdoesnotreceivethevote,
consent or approval of a Majority in Interest of the Members pursuant to this Agreement and
resultsn adeadlockof theMemberga Deadlock” theDeadlockshallberesolvedasfollows:

The Members shall mutually agree upon an independentghitgt of relevant
experience and competence to resolve the matter by mediation.

Proxies Every Member entitled to a vote may vote either in person prdxy. Every
proxy shallbeexecutedn writing by theMemberor by his, heror its duly authorizedattorney
in-fact and filed with the corporate records of @@mpanyA proxy, unless coupled with an
interest, shall be revocable at will by the Member authorizingtivey, notwithstanding any
other agreement or any provision in the proxy todbetrary,but the revocation of a proxy
shall not be effective until written notice thereof has been received Bothpany.

Issuance of Additional UnitsThe Company may not sell or issue additionalt&or
RWKHU HTXLW\ LQWHUNg&W UVhs'L Z WKHRERPWRBRE\DFILUPDWLYH °
approval of a Majority of the Members. Dilution, whether orprotrata, shall be determined
at the time of issuance of such Units by a majority voteeofthits.

PreemptiveRightsof Members Any saleandissuancef New Units shallbesubjectto
WKH IROORZLQJ SUHHPSWLY HPenptiveRighsl WKH OHPEHUV WK

TheCompanymustfirst offer eachMembertheopportunityto purchaseipto a
SHUFHQWDJH RI WKH 1HZ 8QLWYV HTXDO WR VXFK OHPEHUTYV
of the proposed offering, so that, after the issuance of all such proposed New Units, such
OHPEHUTYV 3HUFHQWDJH ,QWHUHVW RI 8Qe.Ivievesy of @WAtsE H W K H
maintained by such Member immediately prior to the issuance of any sucbinisw

Activities of MembersTothe extent permitted under thAet, the following provisions
shallapply:

Nothing in this Agreement shall preclude any Memberany Affiliates of any
4



Member from engagingn othertransactiongndpossessinterestandmakinginvestments

in andloansto otherbusinesyenturesf anynatureor description(exceptwithoutlimitation,
businesses that compete directly with the Company), independently or with others, whether
existing as of the date hereof or hereafter coming into existence, and neither the Company nor
any other Member shall have any rights in or to any sugeérdtansactions, investments or
ventures or the income or profits deritedrefrom.

EachMembershalldevotesuchtime asheor she,in hisor herdiscretiondeems
necessaryo managehe & R P S D §faffd/n anefficientmannerSubjectto theotherexpress
provisions of this Agreement, each Member and agent of the Company at any time and from
time to time may engage in and possess interests in other business ventures of any and every
type and description, independently or with others, ventuwem direct competition with the
Companywith no obligation to offer to the Company or any other Member or agent the right
to participateherein.

Liability of the MembersExcept as otherwise provided by the Act or as contemplated
by this Agreementhie debts, obligations and liabilities of t@@mpany,whether arising in
contracttort or otherwise shallbe solelythe debts obligationsandliabilities of the Company.

No Member shall be obligated personally or have any liability for the debts, tdigar
liabilities of the Company or for the acts or omissions of any other Meroffieer, agent or
employee of the&Company,except to the extent provided in the Act or as specifically and
expressly agreed to by such Membewiniting.

No Withdrawal A Member shall not cease to be a Member as a result of a Bankruptcy
of such Member or as a result of any other events specified in the Act. So long as a Member
continues to hold any Units, such Member shall not have the ability to withdraw or reaign as
Member prior to the dissolution and winding up of the Company and any such withdrawal or
resignation or attempted withdrawal or resignation by a Member prior to the dissolution or
winding up of the Company shall be null and void. As soon as any Persors whdember
ceases to hold any Units, such Person shall no longeMeenaer.

Compensation; Expensedlembers shall not be entitled to receive aalary,fee or
draw for services rendered to or on behalf of the Company or otherwise in its capacity as a
Member, unless otherwise approved by the Memipeosided, howeverthat Members shall
be entitled to be reimbursed for reasonable and necessaoy-potket costs and expenses
incurredin the courseof their serviceshereunderMemberswho arealsobonafide employees
of the Company may receive salaries from the Company in their capaeritypés/ees.

Priority andReturnof Capital No Membershallhavepriority overanyotherMember,
eitherasto thereturnof CapitalContributionsor asto Profits,Losseor distributions;provided,
however that this Section shall not apply to loans that a Member has made to the Casipany
authorized herein, or the terms of any New Units authorized in accordance with the terms of
thisAgreement.

No Company CertificatesThe Units of the Members in the Company shall not be
certificated.

Names and Addresses of MembéFee names and addses of the Members, along
with the number of Units owned by such Members and their respective Capital Contributions
and Percentage Interests, are as set for®cbedule A attached hereto and made a part
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hereof. The Members shall cai@ehedule Ato be updated as necessary from time to time.

MANAGEMENT AND OFFICERS

Management The business and affairs of the Company will be managethéy
Manager or Managers. The Managers shall conduct the business @bithpany consistent
with its purposes as set forth in herein in a prudent and businessikeer. The Managers
shallhavefull andcompleteauthority,poweranddiscretionto managendcontrolthebusiness,
affairs and properties of theéompany,to makeall decisions regarding those matters and to
perform any and all other acts or activities customary or incident to the management of the
&RPSDQ\fV EXVLQHVYV H[FHSW IRU GHFLVLRQV H[SUHVVO\
providedherein.

The initial Managers of the Company shall Wéendell Orphe and Joseph Anthony
Lupo. Replacemenianagersnay be appointedoy a majority vote of the Membersfailure to
reach such a majority vote in the event of any replacement shall consbhieellack.

Specific Rights and Powers of ManageWithout limiting the generality of this
Section, the Managers shall have the power and authority on behalf of the Comganlyeo
following:

Execute any and all documents or instruments of any kind that the Managers
deem necessary or appropriate to achieve the purposes Gbtingany,including, without
limitation, contracts, agreements, leases, subleases, easements, akesdsnortgages and
otherdocument®r instrument®f anykind or charactenr amendmentsf anysuchdocuments
or instruments;

Borrow money from individuals, banks and other lending institutions on the
general credit of the Company for use in the Compausiness, all upon such terms and
containing such features as the Managers may determine to be necessary or desirable in its
absolute discretion;

Confess judgment against the Company and to execute any document granting
to anyPersortheright to confesgudgmentagainsthe Companyin theeventofthe &R PSD Q\{V
defaultin theperformancef its obligationsunderanyloanagreementote,or otheragreement
or instrument;

Incur, secure, renew, replace, refinance, modify, extend, repay or otherwise
discharge any indebtedness of the Company;

Subject to the other terms of this Agreement, sell and issue New Units, and in
connectiortherewith,determinetheamountnature timing, andall othertermsandconditions
of any suchssuances;

Sell, exchange, lease, mortgage, pledge, assign, or otherwise transfer, dispose
of or encumber all or a portion of the Company Property or any interest therein;

Procure and maintain, at the expense of the Company and with responsible
companiessuchinsuranceasmaybeavailablein suchamountsandcoveringsuchrisksasthe
ODQDJHUV VKDOO GHHP QHFHVVDU\ RU GHVLUDEOH LQ WKF
insurance policies insuring the Managers against liability arising as a result of anyttaeyion
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may take or fail to take in their capacityManagers of the Company;

Employanddismissfrom employmentinyandall Companyemployeesagents,
independent contractors, attorneys andountants;

Supervise the preparation and filing of all Company tax returns;

Open, maintain and close bank and investment accounts and arrangements,
draw checks and other orders for the paymenimohey,and designate individuals with
authority to sign or give instructions with respect to those accounar@mements;

Engage ircorrespondence with any regulatory or governmedoudy,
including the Internal Revenue Service and the Securities and Excbamgeission;

Delegateanyor all of theadministrativeandmanageriabowersconferredupon
the Managers to officers, employees or agents o€tmpanyas selected by tidembers;

Bring, defend or settle actions at law or equity; and

Retain and compensate on behalf of the Company such accountants, attorneys,
realtors, tax specialists, magement companies, consultants or other professionals as the
ODQDJHUV VKDOO GHHP QHFHVVDU\ RU GHVLUDEOH LQ WKH
carry out the purposes and business of the Company.

Authority of Attorneysin-Fact, Employees, Agentsxd MembersUnless authorized
to do sobhy this Agreemenbr by the Members no attorneyin-fact, employeeor otheragentof
the Company shall have any power or authority to bind the Company magntp pledge its
credit, or to render it liable for ampurpose.

Records, Audits and Reporroper and complete records and books of account shall
bekeptby the CompanyThebooksandrecordsshallatall timesbemaintainedattheprincipal
office of the Company and shall be open to the reasonable inspection and examination of the
Members or their duly authorized representatives for any proper purpose relating to the
Company during normal busindssurs.

ReturnsaandOtherElections TheMembersshallcausahe preparatiorandtimely filing
of all tax returns required to be filed by the Company pursuant to the Code and all other tax
returns deemed necessary and required in each jurisdiction in which the Company does
business. Copiesf such returns or pertinent information therefrom, will be furnished to the
OHPEHUV ZLWKLQ D UHDVRQDEOH WLPH Dé¢avad kequirédtbyH QG R
ODZ RU XSRQ D OHPEHUYfYVY ZULWWHQ UHTXHVW $0® HOHFW
under federal or state laws will be made by the Members in their sole discretion. Each of the
Members acknowledges and agrees that in no event shall another Member, a Manager, or the
Company be liable or otherwise responsible for the tax treatment-celéa@d aspects of any
investment or other activity of the Members or @@mpany,it being understood that each
Member should consult his or her own tax advisors regardingnsattlrs.

TaxMattersPartner TheMembersshalldesignate STax MattersPartner” (asdefined
in Code Section 6231) who shall be authorized and required to represent the Company (at the
&RPSDQ\YV H[SHQVH LQ FRQQHFWLRQ ZLWK DOO H[DPLQD!'
authorities, including, without limitation, admstrative and judicial proceedings, attd




expendCompanyfundsfor professionaservicesandcostsassociatetherewith.TheMembers

agree to cooperate with each other and to do, or refrain from doing, any and all things
reasonably reqred to conduct such proceedings. The inifiak Matters Partner shall be
WendellOrphe until otherwise designated by tianagers.

Officers The Members may from time to time elect or appoint one or more officers of
theCompanyandsuchofficersshallhavesuchtitles, powers dutiesandtenureastheMembers
shallfrom time to time determineVacanciesnay befilled or newofficescreatedandfilled by
resolution of the Members. Any officer or agent elected or appointed by the Members may be
removedby the Memberswhenevein theirjudgmentthe bestinterestsof the Companywould
be servedprovided, howeverthat such removal shall be without prepelito the contract
rights, if any,of the person so removed. An officer is not required to Mermber.No officer
shall be delegated the authority to take any action requiring the approval of a Member or
Members without the prior consent of such Memberara required to approve suttions.

Checks, Notes, EtcThe Members shall from time to time designate the officers or
agentof theCompanywho shallhavepower,in its nameto signandendorsehecksandother
negotiable instruments and to borrow money forGbenpanyand in its name, to make notes
or other evidences afidebtedness.

CONTRIBUTIONS TO THE COMPANY AND CAPITAL ACCOUNTS

Capital ContributionsThe Members have contributed to the capitahefGompany,
astheir dnitial Capital Contributions thesumgwhethelin cashby contributionof property,
or a combination thereof) set forth @chedule Ato this Agreement in exchange for the
number of Units set forth thereon. No Member shall hayedntigation to contribute any
additional amount to the capital of t®mpanylLoans made to the Company by a Member
pursuant to the below subsection shall not be deemed to be Capitebutions.

Loansby Members Any oneor moreMembersmay,but shallnot be obligatedto, loan
to theCompanyadditionalamountdrom time to time to enablehe Companyto meetoperating
expenses and other cash neguievided, howeverthat each such loan shall be approved by
the Members. Each such loan shall beuahgate of interest and be subject to such terms and
conditions that are fair and reasonable to the Company and comparable to the terms otherwise
generallyavailableat the time from commercialenders Eachsuchloanshallbe evidencedy
a written noteexecuted by the Company and delivered to the Member makitzptine

Limitation on Return of CapitaNone of the Members shall be entitled to a return of
capital at any fixed time or upon demand, to receive interest on capital or to receive any
distribution from the Company. In furtherance of and not in limitation of the foregoing
sentence, the Membeghall not have any right of any return of their Capital Contributions. A
Member is not required to contribute or lend any cash or property to the Company to enable
WKH &RPSDQ\ WR UHWXUQ DQ\ OHPEHUYV &DSLWDO &RQWUL

Capital Accounts

The Company shall maintain a separate Capital Account for Machber. Capital
Accounts shall not govern distributions by the Company to the Members, it being understood
thatCapitalAccountsshallbemaintainedsolelyto assisthe Companyin allocatingTaxItems.



The Capital Account of each Member shall be increased by an amount equal to
such 0 H P E HaagjitelContributionasandwhenpaidandby such 0 H P E Hshiafiedf Profits,
DQG UHGXFHG E\ VXFK OHPEHUTV V KDagyHigtributians YorsMchD Q G W K
Member.Each 0 H P E HJagjitel Accountwill be maintainedandadjustedn accordancevith
the Code and the Treasury Regulations thereunder, including the adjustments to capital
accounts permitted by Section 704(b) of the Code and the Treasury Regulations thereunder in
the case of a Member who receives the benefit or detriment of anyadasssment under
Sections734,743and 754 of theCode.lt is intendedthatappropriateadjustmentsvill thereby
be made to Capital Accounts to give effect to @ay Item that is allocated pursuant to this
Agreement and any adjustments to the allocatioany such item subsequently made upon
DXGLW E\ WKH ,QWHUQDO 5HYHQXH 6HUYLFH RU RWKHUZL
include the Capital Account, as so adjusted, of any predecessor holders of the interest of such
Member in theCompany.

CapitalDeficits. Noneof theMembersshallbe obligatedto repayto the Companyany
otherMemberor anycreditoranydeficitin such 0 H P E HJdgjtslAccountarisingatanytime
during the term of the Company or upon dissolution and liquidation o€tmepany.The
Members shall not be liable for the return of the capital of the Members and it is expressly
XQGHUVWRRG WKDW DQ\ VXFK UHWXUQ Vakdet® O EH PDGH VR(

ALLOCATION OF PROFITS AND LOSSES

Allocation of Profits and Losse€xcept as otherwise expressly providedttins
Agreement, all Profits or Losses of the Company (including each item of income, gain, loss,
deductioror creditenteringnto thecomputationthereof)for eachFiscalYearshallbeallocated
among the Members in accordance with their respective Economic Intquestiied,
howeverthat(a)if oneor moreMembersshallhavepositivebalancesn their CapitalAccounts
and one or more Members shall have deficit balances in their Capital Accounts, Profits shall
first be allocated to those Members having deficit balances in their Capital Accounts to the
extentof andin proportionto suchdeficit balancesand(b) if oneor moreMembersshallhave
deficit balances in their Capital Accounts and one or more Members shall have positive
balances in their Capital Accounts, Losses shall first be allocated to those Members having
positive balances in their Capital Accosiid the extent of and in proportion to such positive
balances. Capital Accounts will not govern distributions by the Company to the Members, it
being understood that Capital Accounts will be maintained solely to assist the Company in
allocatingTaxItemsof theCompany.

Compliance with the Codé&he allocation provisions in this Section are intended to
comply with applicable provisions of the Code, including regulations promulgated under
Section704of theCode,andsuccessostatutesandregulationghereof,andshallbeinterpreted
and applied in a manner consistent with such statutory and regyledergions.

Allocation of Profits and Losses upon Transfer or Change in Uhitsagreed that if
all oraportionofa 0 H P E Hldifs¥retransferredr adjustecaspermittedherein,Profitsand
Lossedor the W U D QRistalYegrshallbeallocatedbetweerthetransferomndthetransferee
based upon the number of days in said Fi¥eafthat each owned such Units, withoegard
to thedates upon which income was received or expenses were incurred during said Fiscal
Year, except as otherwise required by the provisions of Code Section 706 and Treasury
Regulationghereundeor asthetransferorandtransfereenayagreewith the % R D to@s$§n.

9



Contributed PropertyNotwithstanding anything contained herein to the contrary, if a
Member contributes property to the Company having a fair market value that differs from its
adjusted basis at the time of contribution, then st&income, gain, loss and deduction with
respect to such property shall be shared among the Members so as to take account of the
variation between the adjusted tax basis of the property to the Company and its fair market
value at the time of contributiprin the manner prescribed in Code Section 704(c) and the
Treasury Regulations thereunder. Any applicable tax elections will be made by the Board and
shall be binding on all Members.

DISTRIBUTIONS

Tax Distributions

The Companyshallmakedistributionspursuanto this Sectionto eachMember
in an amount no less than the federal, state and local income tax liability of such Member as a
result of the allocations dfaxItems to suciMember.Any distribution made by reasontbis
Section igeferred to as & ax Distribution ~

Each Tax Distribution shall be made not less than five (5) business days before
the next occurring due date for federal estimated income tax payments. In determining the
amount of any Tax Distribution, it shall be assahthat the Tax Items were the only items
entering into the computation of tax liability of the Members.

Notwithstanding anything in this Section, the Company shall not be obligated,
and the Members shall not be obligated to cause the Company, to banmdsvdr obtain
additional Capital Contributions to fund Tax Distributions.

Limitation upon DistributionsNo distributions of any nature shall be permitted under

this Section if, after any such distribution, either (i) the net assets of the Company would b
less than zero, (ii) the Company would be insolvent or (iii) the Company would not have
sufficient cash available to meet the reasonably anticipated needs @bitifgany,as such
needs are determined in the reasonable discretion of the Members. Natwiithgt any
provision to the contrary contained in this Agreement, the Company shall not make any
distributionto Membersf suchdistributionwould otherwiseviolatetheAct or otherapplicable

law.

TRANSFER OF UNITS

Restrictions on Sale or Other Dispositidexcept as otherwise provided for in this
Agreement, each Member agrees not to sell, assign, transfer, give, donate, bequeath, pledge,
depositor in anyway alienate encumberhypothecategr disposeof (collectively, 3Transfer”

DOO RU DQ\ SRUWLRQ RI VXFK OHPEHUYfV 8QLWNemb&Z RZQHC
Any purported Transfer or other disposition of Units or assets of the Company in violation
hereof shall be void and ineffectual and shall not opeoatensfer any interest or title to the
purportedransferee.

OHPEHUVY 5LJKW RI J)LUVW 5HIXVDO

If a Member desires to Transfer any of his, her or its Units to any transferee

10



other than those expressly permitted in this Section otJaig owned by any Member shall

be subject to sale or other Transfer by reason of (i) bankruptcy or insolvency proceedings,
whethervoluntaryor involuntary,(ii) distributionof maritalpropertyfollowing divorce,or (iii)

distraint,levy, execution or dter involuntaryTransferthen such selling Member, or Member
RWKHUZLVH DIIHFWHG E\ VXFK SélinD @ishibet) MXMHQW KBY ¥RRE
reasonably practical (but in the case of a proposed Transfer pursuant to subsection (i), at least
sixty (60) days prior to the effective date of such proposed Transfer), submit in writing to the
otherMembertheproposedermsandconditionsof theproposedrransfer(the STerms” Such
Termsshallinclude,withoutlimitation, thepriceto bereceivedoy thetransferedor in thecase

of a proposed Transfer pursuant to subsection (ii), the price, value or consideration, if readily
determinable, on the basis of which such Units are proposed to be transferred to such
transferee), the number of WV WR EH W UHorBdleHWitsH @D QWBKW IKH SUR SR’
transferee. After receipt of tHeermsof the proposedransfer,the other Member will have
WKLUW\ [GobcevPeribddK HWR H[HUFLVH LWV ULJKW RI ILUVW UH
the For SaleUnits at the lesserof (xi) the price or valueasmay be setforth in the Termsor

(xii) theAgreedValue,with thetermsof suchconsideratiorio be paidfor the Unitsto bein the
mannerasstatedherein,by notifying the SellingMemberin writing of its intentionto exercise

its first refusakight.

Notwithstandinganythinghereinto thecontrary,in theeventof the purchasdy
D OHPEHU RI DQRWKHU OHPEHUYV 8QLWYV SXUVXDQW WR WK
if at the time of such death the Company has in place a key man life insurance policy on such
Member, then the proceeds from such life insurance policy shall@eapo the purchase
SULFH IRU VXFK GHFHDVHG OHPEHUTYTY 8QLWYV DQG LI DSSO
to allow for the administration and receipt of such life insurance proceeds fromautes.

Restrictions Applicable to All TransferExcept as may be otherwise set forth herein,
all Transfers of Units will be subject to the following conditions:

Priorto anyTransferthe Transferowill causethe prospectivaransfereeif not
already a Member, to execute and deliver to the Company and the other Members a joinder to
this Agreementand

The Units have not been registered under the Securities Act of 1933 or any
applicable state securities laws, and may not be transferre@ iabdence of an effective
registration statement under such laws or pursuant to an exemption from such laws. If Units
are being transferred pursuant to such an exemption, then the transferor will give prior written
notice of such exemption to the Compamyl dhe Company may request an opinion of the
WUDQVIHURUTY FRXQVHO DV WR WKH DYDLODELOLW\ RI VXF
be reasonably satisfactory to the Company.

Exceptionfor EstatePlanning A Transferto anAffiliate of aMemberor the Family of
VXFK OHPEHU RI WKH ULJKW WR UHFHLYH GLVWULEXWLRQV
be permittedandshallnot constitutea Transfersubjectto theright of first refusalprovisionsof
herein Further theassigneef financial rightswith respecto UnitsshallnotbecomeaMember
or be treated as a holder of such Units, and the Company shall continue to treat the Member
making such assignment as a Member and holder of such Units for all purposes under this
Agreement.
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DISSOLUTION AND TERMINATION

Dissolution The Company shall be dissolved upon the occurrence of any of the
following events:

unanimous written consent of the Members;
the entry of a decree of judicial dissolution of the Company under the Act; or

a Deadlock of the Members is not resolved within 180 days of the Deadlock's
commencement.

The Company shall not be dissolved upon the death, incompetency, retirement, resignation,
expulsion dissolutionor bankruptcyof aMember,unlesssuchaneventoccus at atime when

the Company has only one other Member and, within ninety (90) days after such event, the
remaining Member determines that it does not want to continue the businesg£ofrthany.

If a Member who is an individual dies or a court of corapejurisdiction adjudges him to be
LQFRPSHWHQW WR PDQDJH KLV RU KHU SHUVRQ RU KLV RU
administrator, guardian, conservator, or other legal representative may exercise all of the

0 H P E HigHhfis¥or the purposeof settlinghis or herestateor administeringhisor herproperty,

subject to the terms and conditions of #hggeement.

Winding Up, Liguidation and Distribution of Assets

8SRQ GLVVROXWLRQ DQ DFFRXQWLQJ VKDOO EH PDC
DFFRXQWDQWY RI WKH DFFRXQWV RI WKH &RPSDQ\ DQG R
operations, from the date of the last previous accounting until the date of dissolution. The
Members shall then promptly proceed to wind up the affairs of the Company.

If the Company is dissolved and its affairs are to be wound up, the Members are
directed to:

VHOO RU RWKHUZLVH OLTXLGDWH VXFK RI WKH
required to dischae all liabilities of theCompany,including liabilities to Members who are
creditors, to the extent otherwise permitted Iy, other than liabilities to Members for
distributions, and establish such reserves as may be reasonably necessary to provide for
contingentiabilities of the Company(for purpose®f determiningthe CapitalAccountsof the
Members, the amounts of such reserves shall be deemed to be an expenSeraptregy);

distribute the remaining assets to the Members on agtaobasis, in
accordance with their respective Units, such distributions to be made either in cash or in kind,
asdeterminedy theMemberswith anyassetslistributedin kind beingvaluedfor this purpose
at their fair market value as determined by the MemIag;

allocate any Profit or Loss resulting from such sales to the Capital
Accounts.

Notwithstanding anything to the contrary in this Agreement, upigaidation
within the meaning of Treasury Regulation 81-2Q8)(2)(ii)(g), if any Member has a deficit
Capital Account (after giving effect to all contributions, distributions, allocations and other
Capital Account adjustmentdor all taxableyears,including the year during which such
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liquidation occurs), such Member shall have no obligation to make any Capital Contribution,

DQG WKH QHIJDWLYH EDODQFH RI VXFK OHPEHUTV &DSLWDC

owed by such Member to the Compamyt@any other Person for any purpose whatsoever.

The Members shall comply with all requirements of applicable law pertaining
to thewinding up of theaffairsof the Companyandthefinal distributionof its assetsincluding
filing a Certificate of Cancétion upon the completion of the winding pimcess.

Return of Contribution Nonrecourse to Other MembEssept as provided by law or
as expressly provided in this Agreement, upon dissolution, each Member shall look solely to

the assets of the CompanRU WKH UHWXUQ RI VXFK OHPEHUYfV &DSL

Company Property remaining after the payment or discharge of the debts and liabilities of the
Company is insufficient to return the Capital Contribution of one or more Members
accordancevith this AgreementsuchMemberor Membersshallhaveno recourseagainstany
otherMember.

EXCULPATION AND INDEMNIFICATION

Exculpation of Covered Persons

Covered Persons $V XVHG KH U HQoQeredVReoWWKIPOXO PHDQ
each Manager, and (ii) each Officer, employee, agent or representative of the Company.

Standard of CareNo Covered Person shall be liable to the Company or any
other Covered Person for any loss, damage or claim incurred by reason ofiamyaken or
omitted to be taken by such Covered Person in good faith and with the belief that such action
or omissionis in, or notopposedo, the bestinterestof the Company solong assuchactionor
omission does not constitute fraud, gross negtigeor willful misconduct by such Covered
Person.

Good Faith RelianceA Covered Person shall be fully protected in relying in
good faith upon the records of the Company and upon such information, opinions, reports or
statements (including financial statents and information, opinions, reports or statements as
to the value or amount of the assets, liabilities, Profits or Losses of the Company or any facts
pertinent to the existence and amount of assets from which distributions might properly be
paid) of he following Persons or groups: (i) another Manager; (ii) one or more Officers or
employees of the Company; (iii) any attorney, independent accountant, appraiser or other
expert or professional employed or engaged by or on behalf of the Company; oy fthemn
Person selected in good faith by or on behalf ofGbempanyjn each case as to matters that
suchrelying Persorreasonablyelievego bewithin suchother 3 H U ViRdfe§sibnabr expert

L

FRPSHWHQFH 7KH SUHFHGLQJ VHQWHQFH VKDOO LQ QR Z

information to the extent provided in tAet.

MISCELLANEOUS PROVISIONS

Notices All noticesandcommunicationsequiredor permittedto be given hereunder
(a)shallbein writing; (b) shallbesentby messengexgertifiedor registered).S.mail, areliable
express delivery service, or electronic mail, charges prepaid as applicable, to the appropriate
address(es) or number(s) set forthSmimedule Ato this Agreement (or such other addrass
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suchpartymaydesignatédy noticeto all otherpartieshereto);and(c) shallbedeemedo have

been given on the date of receipt by the addrese#t the date of receipt is not a business
day,on the first business day after the date of receipt), as evidenced by (A) a receipt executed
by theaddressegor aresponsiblgersonn hisor heroffice or membetrof hisor herhousehold)

or a notice to the effect that such addressee refuseddptarech communication, if sent by
messenget).S. mail or expresgeliveryservice,(B) confirmationof afacsimiletransmission

(either orally or by written confirmation) or (C) a receipt of suanal confirmed by reply
message or read receipt. All parties shall act in good faith to promptly confirm receipt of
communications where confirmation of receipt is requieaffect notice pursuant to this
subsection and is requested by the notifypagy.

Waiver of Action for Partition No Member or permitted assignee shall have the right
to requireapartitionof all or aportionof the CompanyProperty andby signingthis Agreement
or a joinder hereto or counterpart hereof, each Member or permitted assignee irrevocably
waives any right to maintain an action for partition of the Compaoperty.

Further Assurancessach of the Members shall hereafter execute and deliver such
further instruments and do such further acts and things consistent with the provisions of this
Agreement as may be required or useful to carry out the full intent and purpose of this
Agreemenbr as may be necessary to comply with any laws, rules or regulations.

Waivers No S D U imd&riakings or agreements contained in this Agreement shall be
deemedo havebeenwaivedunlesssuchwaiveris madeby aninstrumenin writing signedby
an authorized representative of sidémber.Failure of a party to insist on strict compliance
with the provisionsof this Agreementshallnot constitutewaiverof that S D U Mghtfotdemand
later compliance with the same or other provisions of tigie@ment. Avaiver of a breach of
thisAgreemenwill not constituteawaiverof the provisionitself or of anysubsequertreach,
or of any other provision of thisgreement.

Rights and Remedies Cumulative; Creditdrise rights and remedies provided by this
Agreement are cumulative, and the use of any one right or remedy by any party shall not
preclude or waive the right to use any othemnedy.Said rights and remedies are given in
addition to any other legal righthe parties may have. None of the provisionstho$
Agreemenshallbefor the benefitof or enforceabldy any creditorsof the Companyor of the
Members.

Construction The headings in this Agreement are inserted solely for convenience of
referenceandarein noway intendedo describejnterpret,define,or limit thescope gxtentor
intentof this Agreemenbr any provisionhereof. Whenthe contextin which wordsareusedin
this Agreementndicateshatsuchis theintent,singularwordsshallincludethe pluralandvice
versa and masculine words shall include the feminine and the neuter genders aeidaice

Amendment This Agreement may be altered or amended only by the unanimous
consent of the Members.

Severability If anyprovisionof this Agreementr theapplicationthereofto anyPerson
or circumstance shall be invalid, illegal or unenforceable to any extent, the remainder of this
Agreement and the application thereof shall not be affected and shall be enforceable to the
fullest extenpermitted bylaw.
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Heirs, Successors and Assigisach and all of the covenants, terms, provisions and
agreementkereincontainedshallbe bindinguponandinureto thebenefitof the partieshereto
and, to the extent permitted by this Agreement, their respective heirs, legal representatives,
successors arabssigns.

GoverningLaw. This Agreements madeunderandshallbegovernedy andconstrued
in accordancevith thelawsof the Commonwealtlof Massachusettsyithoutregardto its rules
on conflicts of laws, and specifically tAet.

Dispute ResolutionThe parties hereto agree that any suit or proceeding arising out of
this Agreement shall be brought only in the courts of the Commonwealth of Massachusetts;
provided, howeverthat no party waives its right to request removal of such action or
proceedingrom the state court to a federal court. Each party hereto consents to the personal
jurisdictionof suchcourtsandagreeshatserviceof processn anysuchsuitor proceedingill
besufficientlyaccomplished accomplishedh accordancevith thenoticeprovisionssetforth
in theAgreement.

Code and Treasury Regulation Referenéew reference to a section of the Code or a
TreasuryRegulationin this Agreemenshallbedeemedo referto correspondingrovisionsof
subsequent superseding federal revenue laws and regulations in the event that the section of
the Code or Treasury Regulation so referenced has beeipeseded.

CounterpartsThis Agreementaybeexecutedn anynumberof counterparteandmay
be executedanddeliveredby facsimileor otherelectronictransmissionEachsuchcounterpart
shallbedeemedo beanoriginal instrumentputall suchcounterpartsogethershall constitute
oneagreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
date first set forth above.

COMPANY:

MANTIS MANAGEMENT GROUP
LLC

By:
WendellOrphe
Member

By:
Joseph Anthonizupo
Member
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SCHEDULE A

OPERATING AGREEMENT
OF
MANTIS MANAGEMENT GROUP LLC

CAPITALIZATION TABLE

Name Units % Management | % Economic Interest
Interest

Wendell Orphe 510,000 51 51*

Joseph Anthony Lupo 490,000 49 49*

*=Subject to vesting schedule
Vesting Schedule

The Units assigned to Members as provided for above shall vest upon the execution by such
persons of this Agreement.
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SCHEDULE B

OPERATING AGREEMENT
OF
MANTIS MANAGEMENT GROUP LLC

DEFINITIONS

The following terms shall have the following meanings when used in this Agreement:

Act” PHDQV WKH DSSOLFDEOH ODZ RI WKH &RPPRQZHD
limited liability companies organized in Massachusetts, Massachusetts Limited Liability
Company Actet seqand any successor statute, as it may be amended from time to time.

Affiliate~ VKDOO PHDQ DQ\ RWKHU 3HUVRQ ZKLFK GLUHF\
Controlledby or is undercommonControlwith suchPersonpr anyPersorthatis anemployee
of or an officer of or partner in or serves in a similar capacity or relationship with respect to a
Person.

3Agreed Value PHDQV WKH IDLU PDUNHW YDOXH RI DQ\ 8QLW
to by the partts selling and purchasing Units, or in the absence of such mutual agreement,
determined in the following manner:

Each party will obtain its own appraiser to conduct an appraisal, the cost of which will
beborneby suchparty.If thetwo appraisalarewithin 10%of eachother,theaveragenf those
appraisalsvill bethefair marketvalue.If thetwo appraisal@remorethan10%apartthenthe
two appraisers will hire a third appraiser, the cost of which will be split equally between the
two parties, to obtain a third appraisal and the average of the two appraisals that are closest in
amount will be the fair market value. Any appraisal will be based upon the value of the entire
Company sold to a single buyer in a single transaction for aag shall include discounts for
illiquidity or lack of control but shall not include any premium d¢ontrol.

AvailableCash™ PHDQV WKH FDVK KHOG E\ RU LPPHGLDWHO\
lesssuchreservedor capitalexpendituresr otherliabilities or otherpurposesstheMembers,
in their sole discretion, majetermine.

Bankruptcy meanswith respecto aMember theoccurrencef anyof thefollowing:
(a)thefiling of anapplicationby suchMemberfor, or aconsento, theappointmenbf atrustee
Rl VXFK OHPEHUYY DVVHWYVY E WKH ILOLQJ E\ VXFK OHPEHL
orthe fiingof D SOHDGLQJ LQ DQ\ FRXUW RI UHFRUG DGPLWWLQJ
to pay its debts as they come due, (c) the making by such Member of a general assignment for
WKH EHQHILW RI VXFK OHPEHUfVY FUHGLWRUYV ad@ittidtgKH ILOL
WKH PDWHULDO DOOHJDWLRQV RI RU VXFK OHPEHUTTV FRC
bankruptcy petition filed against such Member in any bankruptcy proceeding or (e) the
expiration of sixty (60) days following the entry of an order, judgneemecree by any court
of competenjurisdictionadjudicatingsuchMembera bankruptor appointinga trusteeof such
O H P E Hassg(g.

LCapital Account DV Rl DQ\ JLYHQ GDWH VKDOOSEhdddi©AWKH DP
as adjusted.
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LCapital Contribution” VKDOO PHDQ DQ\ FRQWULEXWLRQ WR WK
cash or property by a Member or predecessor thereof whenever made.

Cettificate of Organizaton VKDOO PHDQ WKH &HUWLILFDWH RI
Company as filed with the Massachusetts Secretary of the Commonwealth on November 2,
2018, as amended from time to time.

LCode” shallmeanthe InternalRevenueCodeof 1986,asamendedfrom time to time,
or corresponding provisions of subsequent superseding federal réaesue

Company Property PHDQV UHDO DQG SHUVRQDObySAWRSHUW\
contributedo the Companyandanyimprovementshereto andshallincludebothtangibleand
intangibleproperty.

Control PHDQV WKH SRVVHVVLRQ GLUHFWO\ RU LQGLUI
management and policies of a Person, whether through the ownership of voting securities,
contract or otherwise.

Pecedent V KD O @n hévilual Member who has died.

Entty” VKDOO PHDQ DQ\ JHQHUDO SDUWQHUVKLS OLPL
partnership, limited liability company, corporation, joint venture, trust, business trust,
cooperative, association, foreign trusteign business organization or other business entity.

Family" DV DSSOLHG WR DQ\ LQGLYLGXDO VKDOO PHDQ
(by birth or adoption), (b) the parents, spouse and siblings of such individual, (c) the children
of the siblings bsuch individual, (d) any trust solely for the benefit of, or any partnership,
limited liability company or other entity owned solely by, any one or more of such
aforementioned individuals (so long as such individuals have the exclusive right to Control
such trust or other entity) and (e) the estate of such individual.

Fiscal Year” shall mean the period terminating on December 31 of each year during
thetermhereofor on suchearlierdatein anyyearin which the Companyshallbedissolvedas
providedherein.

3 osses shallmeanthe netlossesof the Companyfor federalincometax purposesas
determined separately, and not cumulatively, for each Fiéeaof the Company or other
relevant period, after appropriate adjustment for itemeraiise allocated, idny, pursuant to
thisAgreement.

Majority in Interest” of Membersshallmeanoneor moreMemberswhosecombined
Percentage Interests of a given class of Units exceed fifty percent (50%) of all Percentage
Interestof Unitsownedby all Membersof thesameclassof Units. TheCompanyshallinitially
haveoneclassof Units, with additionalclassegreatedr removedonly in accordancevith the
procedures provided herein for the issuance of Usits.

Member” shallmeaneachof thepartieswho executes counterparof this Agreement
as a Member, and each of the parties who may hereafter become a Member pursuant to the
terms and conditions of trdggreement.

Percentage Interest R1 8QLWYV RU RI OHPEHUV VKDOO PHDQ WKI
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given class held at a particular time by such Member, divided by the total number of all Units
of the same class then held by all Members, expressed as a percentage.

Person” VKDOO PHDQ DQ\ LQGLYLGXDO RU (QWLW\ DQG W
legal representatives, successors and assigns of such Person, where the context so permits.

Profits " shallmeanthe netprofits of the Companyfor federalincometax purposesas
determined separately, and not cumulatively, for each Fealof the Conpany or other
relevant period, after appropriate adjustment for items otherwise allocateg, pirsuant to
thisAgreement.

STax tems” PHDQV 3URILWY DQG /RVVHV DQG LWHPV RI LQF
credit of the Company as determined for fadlestate and local income tax purposes.

STreasury Regulations VKDOO LQFOXGH SURSRVHG WHPSRUDI
promulgated under the Code.

Unit” VKDOO PHDQ WKRVH LQWHUHVWY LQ WKH &RPSDQ\
value and rights ir to the profits, gains, losses, distributions and other economic int&rests
the Company and (b) voting membership rights inGbepany.
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Mantis Management Group

%XVLQHVYV 30DQ
Opportunity

Market and Opportunity

Today Massachusetts is legalized for both medicinal and recreational cannabis. The
recreational market is in the infancy stage with the first retail store in the state
projected to be open by July 1, 2018.However due to the hurdles of the vetting
process, municipal zoning boards, and town councils it has caused prospected
licensees weeks and months of delay for a granted approval to open a retail store
front. The same can be said for recreat ional cultivation as only 4 license has been
issued to an existing medical dispensary company.  The delays are increasing
consumer demand for adult use retailers that the state would need hundreds of
cannabis retailers to meet the demand and industry exp erts are warning of supply
shortage since there will not be enough growers in the state to keep up with the
demand.

Our Products and Services

Mantis Management Group will be one of the few cultivations to help meet the high
demand for the adult use marke tin Massachusetts. Obtaining a cultivation and a
product manufacturer license through the state allows the company to be a
cannabis cultivator and a product manufacturer. We will be able to supply the

retail stores with cannabis flower and also have the ability to process our own
extracts to be made into other cannabis infused products. The combination of our
already established brand and creation of a diverse product line allows opportunity
expansion with new retail stores in Massachusetts.

All cannabis products developed by MMG will be in accordance with general
operational requirements  for Marijuana Establishments under 935 CMR 500.105 ,
as well as operational requirements required under 935 CMR 500.130:

Also Operating Requirements for Marijuana Pr oduct Manufacturers. In addition to
these operational requirements any cannabis product developed by MMG must be
packaged and labelled as required by 935 CMR 500.105 (5) Labeling of Marijuana
and Marijuana Products and 500.105 (6) Packaging of Marijuana an d Marijuana
Products. MMG will provide the Massachusetts Adult use recreational market with
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Mantis Management Group

a variety of cannabis products including flower, solvent free concentrates, plungers
and vaporizer cartridges. MMG will develop solvent  -free concentrate products, and
products derived from ethanol extracted cannabinoids free from harsh chemicals

and other harmful solvents. MMG will have the ability to cultivate high quality
cannabis. Our in - house trim and flower will then be processed through ethanol
extraction and distillation, which utilizes food -grade ethanol as a solvent to capture
the plants cannabinoid compounds, and post extraction refinement techniques to
produce a near order -free, taste -free THC concentrate known as Distillate. These
methods provide an end - product that is free of residual chemicals unlike many

other extraction methods, providing the consumer with high quality, health

conscious cannabis concentrate options. MMG will provide individually packaged

and branded vaporizer cartridges, plungers, and gram containers:

" Products

ce Marijuana Flower

ce Distillate Cartridges

ce Full- spectrum cartridges
ce Distillate Plungers

ce Full- spectrum Plungers

Market Size & Segments

The medical marijuana program has not matured in Massachusetts and a transition
into the recrea tional market has stymied cultivation  capabilities. There are
currently 50,353 registered patients in this state, whichis a 22% increase from the
year before and with Massachusetts projected to be a $1.2 billion industry serving
anyone 21 and out of state visitors, adult retailers will face shortages of supply.

The Boston Globe reported that about 60 municipalities have banned recreational
marijuana establishments and twice as many have temporary moratoriums. The
process is going to take time for r etail store owners to find locations and receive
approval from the town. Once a provisional license is granted the business will still
need to build out their store front and receive their final license. We are
anticipating that only a "handful" of store s will be open for business in late
November 2018. It is expected that the first wave of cannabis retail stores will be
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Mantis Management Group

operated by the existing medical marijuana dispensaries since they have priority for
recreational licenses approval. Non-priority rec reational licensee applicants will be
approve towards the third quarter  of 2019 and more retail stores are projected to

be open by the Fall of 2019.

It is expected that by 2020 Massachusetts will have an adult market of about 6

million people over the age of 21 and about 900,000 will be in - state customers in
Massachusetts. Recreational marijuana sales will reach over $800 million

dollars by 2020. Since Massachusetts is the 6th state so far to legalized cannabis it
presents a huge opportunity to create  a multi - billion dollar market place over the
next 5 years. States such as Colorado which legalized marijuana in 2014 has
generated revenue of over $6 billion dollars to date. = Massachusetts is positioned to
be one of the main drivers in this industry.

Operations

We expect to harvest at least 400 pounds of marijuana flower during the first year

of operations. We will start with at least 1,000 square feet canopy space for our
first year and expand to 5,000 square feet canopy space by year 3.  Producti on of
concentrates from trim and flower will be processed in our extraction laboratory
and we project to process of up to 5lbs of biomass per day.

We project the average market price of $3,000 per pound of flower  and a 7%
increase in sales starting in  month 7 from the additional sale of concentrates. Year
2 we project to harvest about 1,000 -1,500 pounds of marijuana flower with a 23%
increase in sales from concentrates. In Year 3 we anticipate at least a 75% increase
in total sales from year 2 and a 60% profit margin. We expect utilities and

payroll costs to be our top expense and in the beginning of year 2 we will be

investing in automation for processing distillates and hiring more employees to
streamline our operations.

CONFIDENTIAL: DO NOT DISSEMINATH his business plan contains confidential, trade -secret
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Mantis Management Group

Key Customers

Our targ et market is selling our products whole sale to recreational marijuana
retailers in Massachusetts.  Our primary focus is to build a craft brand  and we are
looking to build relationships with retail stores who are looking to sell craft

cannabis products ve rsus large scale commercial products.  Our end customers are
people who desire for a health conscience, higher quality cannabis flower and
concentrates that is effective and consistent. ~ Since we will begin as atier 1
cultivation facility and product manu facturer it allows us to be conservative and
leverage with which stores we would like to build a relationship with and stock our
products.

Marketing Plan

MMG marketing and advertising will be done in accordance  with Massachusetts law
935 CMR 500.105 (4) Marketing and Advertising Requirements which provides
cannabis organizations directive on advertising and marketing practices. MMG will
also adhere to 935 CMR 500.105 (7) Packaging and Labeling Pre- approval for all of
our branding and packaging design. Our primary focus is to ensure we work closely
with the CCC to meet their requirements.

Social Media

There has been regulatory restrictions with social media outlets (Facebook, Twitter,
and Instagram ) on the promotion and advertising from cannabis related

business. These platforms have been very active in  removing cannabis related
accounts that promote the sale of cannabis regardless of the state or country. Our
approach will be utilizing social media to promote the use of federal legalization of
cannabis and to educate the community by allowing discussion  and advocacy about
cannabis.

Direct Marketing

MMG will become an active member of trade shows, conferences, and business
associations in Massachusetts as an opportunity to fully educate consumers about
our products. We will help sponsor cannabis relate d events such as NECANN, Seed

|4
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to Sale, Minority Cannabis Business Association, Elevate New England, and etc. ~ We
also would want to provide on -site at retail stores headquarters to educate them
about our products and our business.  In addition create our own outreach
community events to explain the therapeutic benefits of cannabis and the health
benefits of consuming products from  Massachusetts regulated market versus the
black market.

Sales Plan

Below are different strategies on how we will nurture le  ads and attract potential
customers.

ce Email Marketing and newsletters

e Website development

ce Advertising and promotional marketing materials

ce Magazine publications

e Conference shows and networking events

ce Trade associations

e Prospecting calls and existing customer  follow - up

We will be formatting a commission - based structure to our sales team to help build
and maintain our sales pipeline.

Locations & Facilities

MMG will be located in Winchendon, Massachusetts and our compan y will

be operating out of a 12,000 - square-foot commercial building close to the
downtown area and 0.3 mile away from the Winchendon police station. The

building sits on a 30,000 square foot lot and has been a known landmark  in the
community for over 100y ears. One of our mid to long term goals is to replace the
building with a brand new facility.  The town agrees that a new facility will help
raise property value for other home and business owners since town

officials are also looking to redevelop the downtown area. We feel confident and

| 5
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proud that we will be a part in revitalizing Winchendon with new real estate
development and also hiring local residents.

Zoning and Bylaws

ce The facility is zoned approved for a special permit according to article 5. 2.8
set forth by the planning board in regards to Non - Retail Marijuana Facilities

ce The facility is not located within 500ft from any of the following pre - existing
uses:

1. any public or private school providing education in kindergarten or grades 1

through 12;

any drug or alcohol rehabilitation facility;

3. any correctional facility, half -way house, or similar facility; or any playground
or athletic fields, recreational facilities, youth centers such as a YMCA, and
parking areas for the bike path, or similar facil ity in which children
commonly congregate.

N

ce The facility will be commercial use only and will not contain any residential
units

Ownership & Structure

Mantis Management Group is registered as a Limited Liability Company in
Massachusetts. We have two co-owners with equal shares and two other members
of our management team. We are seeking investors that will provide the original
seed funding to help us get off the ground and  to serve as a valuable

advisor. Below is our operations structure.

Wendell Orphe 2 Founder, managing member and Operations Manager
Joseph Lupo Co-Founder, managing member and Director of
Operatio ns

X Assistant Growers -TBD

CONFIDENTIAL- DO NOT DISSEMINATH his business plan contains confidential, trade -secret
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Finance Officer - TBD

Admin Personnel - TBD

Sales and Marketing Personnel - TBD
Trimmer/Packagers - TBD

Lab Assistant - TBD

Security Peronnel -TBD

X X X X X X
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Plan for Obtaining Liability Insurance

Liability Insurance Coverage or Maintenance of Escrow.

ODQWLYV ODQDJHPHQW *U RsKa&I| obth artdr@dintain general liability insurance
coverage for no less than $1,000,000 per occurrence and $2,000,000 in aggregate, annually,
and product liability insurance coverage for no less than $1,000,000 per occurrence and
$2,000,000 in aggregate, annually, except as provided in 935 CMR 500.105(10)(b) or
otherwise approved by the Commission. The deductible for each policy shall be no higher
than $5,000 per occurrence.

(b) If MMG documents an inability to obtain minimum liability insurance coverage as required by
935 CMR 500.105(10)(a) we may place in escrow a sum of no less than $250,000 or such other
amount approved by the Commission, to be expended for coverage of liabilities.

(c) The escrow account required pursuant to 935 CMR 500.105(10)(b) must be replenished
within ten business days of any expenditure.

(d) Reports documenting compliance with 935 CMR 500.105(10) shall be made in a
manner and form determined by the Commission pursuant to 935 CMR 500.000.

Mantis Management Group, LLC will explore insurance companies that provide liability
insurance specifically in the cannabis industry. We will do our due diligence to make sure that
the company we do business will add value of protection and has extensive knowledge in
insurance products that are affordable, attainable and most importantly, that properly safeguard
the business. Our comprehensive liability insurance will include but not be limited to:

Directors & Officers Policy

Product Liability Policy

General Liability Policy

Umbrella Policy

Workers Compensation Policy
Employer Professional Liability Policy

~N Rk —h ~h —~h —H



Financial Records

x Financial Records: will require ongoing maintenance and updates. These records can be
electronic or hard copy although preferably electronic copy and at minimum include:

0
0o
0o

Assets and liabilities;

Monetary transactions;

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

Sales records that indicate the name of the registered qualifying patient or
personal caregiver to whom marijuana has been dispensed, including the
guantity, form, and cost; and

Salary and wages paid to each agent, stipend paid to each board member, and
any executive compensation, bonus, benefit, or item of value paid to any
individual affiliated with MMG, including members of the non-profit corporation, if
any.

List of all board members and executives of MMG, and members, if any, of the
nonprofit corporation, must be made available upon request by any individual.



Personnel Policies including Background Checks

Agent Registration

All MMG agents are required to complete the Cannabis Control Commission €CC”
issued paperwork in order to register with the MMJ Online System and obtain a CCC
agent registration card. Agent registration cards are valid for one (1) year from the date of
issue and must be renewed in order to be employed by MMG. Changes to information
(e.g. address, name change, etc.) must be reported to the CCC within five (5) business
days.

In addition, all MMG agents are required to submit to a CORI report at the time of

employment and on an annual basis. On-going employment LV VXEMHFW WR WKH DJHQWT\
ability to meet agent registration requirements set forth by the CCC. CORI reports will be

NHSW VHSDUDWHO\ I[IURP WKH DJHQWYVY SHUVRQQHO UHFRUG

Attendance

The success of MMGV RSHUDWLRQV GHSHQG LQ ODUJHcBBIUW XSRQ WKH L
attendance of each of its agents. Agents are required to be at work for their scheduled

VWDUW WLPH ,I DQ DIJHQW DQWLFLSDWHY EHLQJ ODWH WKH DJHQ
to the scheduled start time by telephone or e-mail. Agents are asked to arrive at work no

more than fifteen (15) minutes early.

Agents should notify their manager prior to the start of the work day (preferably the night
before, if possible) if they are unable to come to work due to an illness.

Dress Code

Dress, grooming, and personal cleanliness standards contribute to the morale of all agents
and the image MMG presents to peers and visitors. During hours of operation, agents

are expected to have a clean and neat appearance and to dress according to the
requirements of their positions.

Drug Free Workplace

MMG TV JRDO LV W Rfr&eDhé#lthip aBdks&fé workplace. To promote this goal,
agents are required to report to work in the appropriate mental and physical condition to
perform their jobs in an exemplary and professional manner. This policy is violated when
agents use, possess, or abuse alcohol and illegal drugs. Thus, while on-premises and
while conducting business-related activities off-premises, agents may not use, possess,
distribute, sell or be under the influence of alcohol or illegal drugs.

Working while engaged in the legal use of prescribed drugs is allowed only to the extent
WKDW WKH DJHQWYfV DELOLW\ WR SHUIRUP WKH HVVHQWLDO IXQFW



safe manner is not impaired and that other individuals in the workplace are not

endangered. The agent should notify their manager whenever the use of legal drugs for

PHGLFDO SXUSRVHV PD\ LPSDLU WKH DJHQWfV SHUIRUPDQFH VDIH
the appropriate accommodations can be made.

Violations of this policy may lead to disciplinary actions, up to and including immediate
termination of employment, and/or required participation in a substance abuse

rehabilitation or treatment program. Such violations may also have legal consequences.

Employment on An At-Will Basis

All agents of MMG regardless of their classification or position, are employed on an at-
ZLOO EDVLV 7KLV PHDQV WKDW HDFK DJHQWTTV MMGS0D R\PHQW LV Wi

the agent at any time, for any reason, or no reason, with or without notice.

Furthermore, nothing contained in the policies, procedures, handbooks, manuals, job
descriptions, application for employment, or any other document of the Company shall in
any way creates an express or implied contract of employment or an employment
relationship other than at an at-will basis.

Immediate Dismissal

A policy for the immediate dismissal of any Marijuana Establishment Agent who has:

1. Diverted Marijuana, which shall be reported to Law Enforcement Authorities and to the
Commission;

2. Engaged in unsafe practices with regard to operation of the Marijuana Establishment, which
shall be reported to the Commission; or 3. Been convicted or entered a guilty plea, plea of nolo
contendere, or admission to sufficient facts of a felony drug offense involving distribution to a
minor in the Commonwealth, or a like violation of any Other Jurisdiction.

Employment Classifications

The first three (3) months of employment at MMG for all agents is considered a training

period. A supervisor may recommend that a new agent 's employment be terminated at

any time during the three (3) month training period if the overall evaluation of the person
and the position warrants such action.

At the end of three (3) months the agent 's performance will be appraised. At this
appraisal, the supervisor will inform the agent that the agent will become a regular agent;
that the trial period is being extended, or that at MMG no longer needs the agent 's
services.

For the sole purpose of determining the allowance of certain benefits, agents are
classified as:



I.  Regular Full-Time Agent +An agent who is scheduled to work an average of thirty (30)
or more hours per week on a regular and continuous basis. Regular Full-Time agents
are eligible for the following benefits:

Paid Time Off (PTO)

Holiday Time

Health Insurance

Retirement Plan

Bereavement Leave

Jury Duty Leave; and

Any other leave permitted by law

@MTmMooOw»

II.  Regular Part-Time Agent +An agent who is scheduled to work less than an average of
thirty (30) hours per week. Regular Part-Time agents may be eligible for the following
benefits on a prorated basis according to regularly scheduled hours worked:

A. Paid Time Off (PTO)
B. Holiday time; and
C. Any other leave permitted by law

For payroll purposes agents will be classified as one of the following:

I.  Exempt Agents *Certain agents such as executive and administrative agents are paid
on a salary basis for all hours worked each week. These agents are expected to work
whatever hours are required to accomplish their duties, even if it exceeds the normal
workweek. No overtime pay will be paid to exempt agents.

II.  Non-Exempt Agents +All agents who are not identified as exempt agents are
considered non-exempt agents. Non-exempt agents are eligible for payment of overtime
premium pay.

Electronic Communications

MMG uses various means of electronic communications in its normal course of business.
The purpose of this policy is to describe MMG IV JHQHUDO UXOHYV UHJDUGLQJ XVH RI
communications.

E-mail: MMG operates a corporate e-mail system through Microsoft. As such, MMG T V

email system should primarily be used to discuss business related activities. Agents must

use MMGTV HPDLO V\VWHP WR FUHDWH VHQ-&latedemélls;Yndy DQG VWRUH
cannot use personal email accounts to create, send, receive, or store work related email.

MMG agents should not expect any privacy when using the corporate email system and
are expected to abide by MMG fV KDUDVVPHQW SROLF\ DQG DQ\ RWKHU DSSOLF
when sending emails over the corporate email system.

Internet: Email and Internet communications are not private. Email and Internet access
are valuable communication and research tools for conducting the MMG TV EXVLQHVV
Because MMG provides agents with these tools, agents and members of MMG do not have



a reasonable expectation of privacy in email and Internet communications. MMG has the
right to view and disclose all electronic communications including email and Internet
access.

MMG agents may not knowingly transmit, receive, or store any communication that; (i) is
discriminatory, harassing, defamatory, or otherwise prohibited by federal law, (ii) appears
derogatory and/or obscene to anyone, (iii) is a chain letter, joke, solicitation, offer to
buy/sell goods, or other non-business-related material of frivolous or trivial nature, and/or
(iv) reveals company trade secrets, confidential information regarding patients, or other
information that could harm CCC or any of its affiliates.

Social Media: Agent use of social media (e.g. Facebook, Instagram, message boards,

personal blogs, etc.) is prohibited during work time and through MMG owned and

operated systems. MMG recognizes that agents may own various forms of electronic

communications equipment (e.g. cell-phones, smart phones, etc.) that provide access to

the internet and social media websites. Agents can only use personal electronic

communications equipment and devices at the workplace accordingto MMG fV HOHFWURQLF
communications policy and other harassment policies in this handbook.

Agents who use social media should be mindful of their responsibilities towards MMG

and fellow co-workers at all times. Once content is posted online, it is no longer under the

DXWKRUTY FRQWURO (&6* VWULYHVY WR PDLQWDdo@sBide2rSURIHVVLRQEL
harassment in all forms to be a serious offense in violation of MMG V KDUDVVPHQW SROLF\

Cell phones are not permitted in any work-related area. Taking pictures or videos of any
work-related areas are strictly prohibited.

Agents that violate MMG IV HOHFWURQLF FRPPXQLFDWLRQV SROLF\ DUH VXE
to termination. Additionally, agents who use MMG YV HOHFWURQLF FRPPXQLFDWLRQV V
for illegal or fraudulent purposes are subject to legal action by appropriate local, state and

federal authorities.

Agent Privacy

In collecting, maintaining, and disclosing personnel information, MMG makes every
HITRUW WR SURWHFW DJHQWVY SULYDF\ ULJKWYV DQG LQWHUHVWYV |
XQQHFHVVDU\ GLVFORVXUHV RI LQIRUR&WILRQ IURP DQ\ ZRUNHUTV

MMG treats personal information about agents as confidential and respects the need for

SURWHFWLQJ HDFK DJHQWYV SULYDF\ E\ HQIRUFLQJ VHFXUH LQIRU
the part of all personnel whose job duties involve gathering, retaining, using, or releasing

personal information about MMG agents.

On occasion, MMG must provide information from its personnel records and files to
federal, state, and local government agencies in accordance with reporting requirements



imposed by such agencies. In the event a government agency requests information

beyond which it normally requires, MMG ordinarily advises the affected agents of the

DIHQF\fV UHTXHVW XQOHVV WKH UHTXHVW RFFXUV LQ WKH FRXUVl!
an agency asks MMG to keep such a request confidential.

In response to an information request from an outside organization or individual, MMG
normally verifies only the employment status and dates of employment for former or
present agents. MMG does not provide any other information unless and until it receives a
written request from the agent or former agent.

Anti -Harassment Policy and Complaint Procedure

Introduction

It is the goal of MMG to promote a workplace that is free of harassment based on race,
color, religion, creed, national origin, sex, age, ancestry, sexual orientation, genetics,
pregnancy, marital status, gender identity/expression, disability, handicap, military
obligations, veteran status, participation in discrimination complaint-related activities or
DQ\ RWKHU FDWHJRU\ SURWHFWHG E\ ODZ DND :SURWHFWHG FODYV
occurring in the workplace or in other settings in which agents may find themselves in
connection with their employment is unlawful and will not be tolerated by this
organization. Further, any retaliation against an individual who has complained about
harassment or retaliation against individuals for cooperating with an investigation of a
harassment complaint is similarly unlawful and will not be tolerated. To achieve our goal
of providing a workplace free from harassment, the conduct that is described in this
policy will not be tolerated and we have provided a procedure by which inappropriate
conduct will be dealt with, if encountered by agents.

Because we take allegations of harassment seriously, we will respond promptly to
complaints of harassment and where it is determined that such inappropriate conduct has
occurred, we will act promptly to eliminate the conduct and impose such corrective

action as is necessary, including disciplinary action where appropriate.

Please note that while this policy sets forth our goals of promoting a workplace that is
free of harassment, the policy is not designed or intended to limit our authority to
discipline or take remedial action for workplace conduct which we deem unacceptable,
regardless of whether that conduct satisfies the definition of sexual or other harassment.

Definition of Sexual Harassment

In Massachusetts, the legal definition for sexual harassment is as follows:

S6H[XDO +DUDVVPHQW™ PHDQV VH[XDO DGYDQFHV UHTXHVWYV IRU V
physical conduct of a sexual nature when:



A. Submission to or rejection of such advances, requests or conduct is made either
explicitly or implicitly a term or condition of employment or as a basis for employment
decisions; or

B. Such advances, requests or conduct have the purpose or effect of unreasonably
interfering with an individual's work performance by creating an intimidating, hostile,
humiliating or sexually offensive work environment.

Under these definitions, direct or implied requests by a supervisor for sexual favors in
exchange for actual or promised job benefits such as favorable reviews, salary increases,
promotions, increased benefits, or continued employment constitutes sexual harassment.

The legal definition of sexual harassment is broad and in addition to the above examples,
other sexually oriented conduct, whether it is intended or not, that is unwelcome and has
the effect of creating a workplace environment that is hostile, offensive, intimidating, or
humiliating to male or female workers may also constitute sexual harassment.

While it is not possible to list all those additional circumstances that may constitute
sexual harassment, the following are some examples of conduct which if unwelcome,
may constitute sexual harassment depending upon the totality of the circumstances
including the severity of the conduct and its pervasiveness:
" Unwelcome sexual advances - whether they involve physical touching or not;
Sexual epithets, jokes, written or oral references to sexual conduct, gossip regarding
one's sex life; comment on an individual's body, comment about an individual's sexual
activity, deficiencies, or prowess;
Displaying sexually suggestive objects, pictures, cartoons;
Unwelcome leering, whistling, brushing against the body, sexual gestures, suggestive or
insulting comments;
" JQTXLULHVY LQWR RQHYV VH[XDO H[SHULHQFHYV
" 'LVFXVVLRQ RI RQHYV VH[XDO DFWLYLWLHV DQG
" Dissemination in the workplace of sexually-explicit voice mail, e-mail, graphics,
downloaded material or websites.

All agents should take special note that, as stated above, retaliation against an individual
who has complained about sexual harassment, and retaliation against individuals for
cooperating with an investigation of a sexual harassment complaint is unlawful and will
not be tolerated by this organization.

Complaints of Harassment

If any of our agents believes that he or she has been subjected to harassment, the agent
has the right to file a complaint with our organization. This may be done in writing or
orally.

If you would like to file a complaint you may do so by contacting [TBD] [IS/ARE] also



available to discuss any concerns you may have and to provide information to you about
our policy on harassment and our complaint process.

Harassment Investigation

When we receive the complaint, we will promptly investigate the allegation in a fair and
expeditious manner. The investigation will be conducted in such a way as to maintain
confidentiality to the extent practicable under the circumstances. Our investigation will
include a private interview with the person filing the complaint and with witnesses. We
will also interview the person alleged to have committed harassment. When we have
completed our investigation, we will, to the extent appropriate, inform the person filing
the complaint and the person alleged to have committed the conduct of the results of that
investigation.

If it is determined that inappropriate conduct has occurred, we will act promptly to
eliminate the offending conduct, and where it is appropriate, we will also impose

disciplinary action.

Disciplinary Action

If it is determined that inappropriate conduct has been committed by one of our agents,
we will take such action as is appropriate under the circumstances. Such action may
range from counseling to termination from employment, and may include such other
forms of disciplinary action as we deem appropriate under the circumstances.

State and Federal Remedies

In addition to the above, if you believe you have been subjected to unlawful harassment,

you may file a formal complaint with either or both of the government agencies set forth

below. Using our complaint process does not prohibit you from filing a complaint with

these agencies. Each of the agencies has a short time period for filing a claim (EEOC and

MCAD £300 days).

1. 7KH 8QLWHG 6WDWHV (TXDO (PSOR\PHQW 2SSRUWXQLW\ &RPPL

475 J.F.K. Federal Building
Government Center
Boston, MA 02203-0506
(617)-565-3200

2. 7KH ODVVDFKXVHWWYV &RPPLVVLRQ $JDLQVW 'LVFULPLQDWLRQ
Boston Office:
One Ashburton Place - RM 601
Boston, MA 02108
(617) 727-3990

Springfield Office:
436 Dwight St., Suite 220



Springfield, MA 01103
(617) 739-2145

New Bedford Office:

800 Purchase Street, Room 501
New Bedford, MA 02740
(508)-990-2390

Occupational Safety Program

Safety is a top priority at MMG. To assist in providing a safe and healthful work
environment for agents, patients and visitors, MMG has established workplace safety programs.

MMG provides information to agents about workplace safety and health issues through
internal communication channels such as agent meetings, bulletin board postings,
memos, or other written communications.

Each agent is expected to obey safety regulations and to exercise caution in all work
activities. Agents must immediately report any unsafe condition to the appropriate
manager. Agents who engage in unsafe behavior, who cause hazardous or dangerous
situations, or who fail to report, or, where appropriate, remedy such situations, may be
subject to disciplinary action, up to and including termination.

In the case of accidents that result in injury, regardless of how insignificant the injury

may appear, agents should immediately notify any member of the MMG management

WHDP 6XFK UHSRUWY DUH QHFHVVDU\ WR FRPSO\ ZLWK ODZV DQG
compensation benefits procedures.

Personnel Records

As required by the CCC, CCC will maintain a personnel record for each cultivation
agent. Personnel records will be maintained by CCC for a minimum of twelve (12)
PRQWKYV DIWHU WKH DJIECOASN¢IuBdS. IACaLniinivhiuiR, ghedokeidbKnel
record will contain the following:

Recordkeeping

Records of a MMMG shall be available for inspection by the Commission, on request. The
financial records of a Marijuana Establishment shall be maintained in accordance with generally
accepted accounting principles. Written records that are required and are subject to inspection
include, but are not necessarily limited to, all records required in any section of 935 CMR
500.000.

The following personnel records will contain the following:
1. Job descriptions for each employee and volunteer position, as well as organizational

charts consistent with the job descriptions;
2. A personnel record for each MMG agent. Such records shall be



maintained for at least 12 months after termination of the individual's affiliation with the
marijuana establishment and shall include, at a minimum, the following:

a. All materials submitted to the commission pursuant to 935 CMR 500.030(2);

b. Documentation of verification of references;

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

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

e. Documentation of periodic performance evaluations;

f. A record of any disciplinary action taken; and

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

3. Documents submitted to the CCC for the purposes of obtaining/maintaining agent
registration;
4. Job description that details duties, authority, responsibilities, qualifications, and
supervision;
5. Offer letter or employment contract;
6. Personnel Records are maintained as a separate category considering the importance of
the background checks on agents and well as agent registration status.
a. A staffing plan that will demonstrate accessible business hours and safe
cultivation conditions;
b. Personnel policies and procedures; and All iCORI reports

Workplace Violence

MMG does not tolerate acts of violence committed by or against agents, visitors, or
guests. MMG strictly prohibits agents from making threats or engaging in violent acts.
Prohibited conduct includes, but is not limited to:
I.  Injuring another person physically;

Il.  Engaging in behavior that creates a reasonable fear of injury in another person;

lll.  Engaging in behavior that subjects another individual to extreme emotional distress;

IV.  Threatening to injure an individual or damage property; and

V. Committing acts motivated by, or related to sexual harassment.

In addition, the Company is sensitive to issues of domestic violence and the potential danger it
poses to our agents and our workplace. Accordingly, the Company will not hesitate to contact
the appropriate law enforcement authorities in the event of any threatening behavior or act of
violence against agents, visitors or guests of the Company, and to initiate criminal prosecution,
if appropriate.

Agents are prohibited from carrying any guns, knives, or other items which could be considered
weapons while on duty. MMG agents who hold a license to carry a concealed weapon are
prohibited from carrying a weapon while on duty.



This is a zero-tolerance policy, meaning MMG disciplines or terminates every agent found to
have violated this policy.

Whistleblower Policy

If an agent believes or has knowledge to believe that an MMG agent is engaging in illegal

activities while at work, including but not limited to diverting or stealing marijuana or

marijuana products, falsifying records, stealing, or any other activity which jeopardizes

MMGTVY DVVHWYV RU DJHQWYV WKH\ VKRXOG LPPHGLDWHO\ UHSRUW W
Executive Officer, or if unavailable the Chief Operating Officer. Illegal activities by

others with whom MMG has a relationship (including but not limited to vendors,

independent contractors, patients, etc.) should also be reported.

The Chief Executive Officer will lead the investigation, with assistance from the Director
RI 6HFXULW\ DQG WKH Dhétessan Mvdasiyariond Mill belcbmpleted as
discreetly and confidentially as is determined to be practical. If it is determined that an
agent engaged in illegal or prohibited activity, MMG will take appropriate disciplinary
measures against the offending agent(s). Disciplinary measures include but are not
limited to warnings, suspensions, and termination. Agents who report violations and/or
cooperate with an investigation will not be subject to retaliation. The Chief Executive
Officer will inform the agent who made the complaint of the results of the investigation
upon its completion.

It is imperative that all agents recognize and acknowledge that compliance with this

SROLF\ LV D FRQGLWLRQ RI HDFK DJHQWIV HPSCGCRAPHQW $IJHQWYV I
guestions and/or concerns about this policy with their manager or the Chief Executive

Officer.



Record Keeping and Procedures

OVERVIEW

Mantis Management Group, LLC MMG~ KDV HVWDEOLVKHG SROikédpiHy/ UHIDUGL(
and record-retention in order to ensure the maintenance, safe keeping, and accessibility of

critical documents. Electronic and wet signatures are accepted forms of execution of MMG

documents. Records will be stored at MMG in a locked room designated for record retention. All

written records will be available for inspection by the Cannabis Control Commission €CC’~

upon request. MMG shall be maintained in accordance with generally accepted accounting

principles.

The following personnel records shall be maintained:

1. Job descriptions for each employee and volunteer position, as well as organizational
charts consistent with the job descriptions;

2. A personnel record for each marijuana establishment agent. Such records shall be
maintained for at least 12 months after termination of the individual's affiliation with the
marijuana establishment and shall include, at a minimum, the following:

a. All materials submitted to the commission pursuant to 935 CMR 500.030(2);

b. Documentation of verification of references;

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

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

e. Documentation of periodic performance evaluations;

f. A record of any disciplinary action taken; and

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

3. A staffing plan that will demonstrate accessible business hours and safe cultivation
conditions;

4. Personnel policies and procedures; and

5. All background check reports obtained in accordance with M.G.L c. 6 § 172,

935 CMR 500.029, 935 CMR 500.030, and 803 CMR 2.00: Criminal Offender Record
Information (CORI).

The following business records shall be maintained which shall include manual or computerized
records of:

1. Assets and liabilities;

2. Monetary transactions;

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

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

5. Salary and wages paid to each employee, or stipend, executive compensation, bonus,
benefit, or item of value paid to any persons having direct or indirect control over the

marijuana establishment.

RECORD-KEEPING



To ensure that MMG is recording and retaining all records as noted in this policy, reviewing
Corporate Records, Business Records, and Personnel Records to ensure completeness,
accuracy and timeliness of such documents will occur as part of MMG TV T X 2utl\Mds$idg
procedures. In addition, Operating Procedures will be updated on an ongoing basis as needed.
x Corporate Records: are defined as those which require, at a minimum, annual reviews,
updates, and renewals, including:
o Insurance Coverage:
Directors & Officers Policy
Product Liability Policy
General Liability Policy
Umbrella Policy
Workers Compensation Policy
Employer Professional Liability Policy
o Third-Party Laboratory Contracts
o CCC Requirements:
f Annual Agent Registration
f Annual Cultivation Registration
o Local Compliance:
Certificate of Occupancy
Special Permits
Variances
Site Plan Approvals
As-Built Drawings:
x Architect: [TBD]
HVAC Contractor [TBD]
Plumbing Contractor [TBD]
Electrical Contractor [TBD]
MEP Engineer: [TBD]
o Corporate Governance
f Annual Report
f Secretary of State Filings
f Board of Directors Meetings
f Minutes from Board of Directors Meetings
x Handling and Testing of Marijuana Records
o MMG will maintain the results of all testing for a minimum of (1) year;
x Inventory Records

o The record of each inventory will include, at a minimum, the date of the inventory,
a summary of the inventory findings, and the names, signatures, and titles of the
agents who conducted the inventory.

x Seed-to-Sale Tracking Records

o MMG will use [POS SOFTWARE TBD] to maintain real-time inventory. [POS
SOFTWARE TBD] inventory reporting meets the requirements specified by the
CCC regulations, including, at a minimum, an inventory of marijuana plants;
marijuana plant-clones in any phase of development such as propagation,
vegetation, flowering; and all damaged, defective, expired, or contaminated
marijuana awaiting disposal.

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

x Incident Reporting Records

~h ~h —h —h ~—H —h
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o Within ten (10) calendar days, MMG will provide written notice to the CCC of any
incident described above, by submitting an incident report, detailing the incident,
the investigation, the findings, resolution (if any), confirmation that the Police
Department was notified, and any other relevant information. Reports, and
supporting documents, including photos and surveillance video related to a
reportable incident will be maintained by MMG for a minimum of two (2) years
and made available to the CCC and to law enforcement authorities acting within
their lawful jurisdiction upon request.

Visitor Records
o A visitor sign-in and sign out record will be maintained at the security office. The

UHFRUG ZLOO LQFOXGH WKH YLVLWRUTY QDPH DGGUHVV

and out, and the name of the authorized agent who will be escorting the visitor.
Waste Disposal Records

o When marijuana or MIPs are disposed of, MMG will create and maintain a written
record of the date, the type and quantity disposed of, the manner of disposal, and
the persons present during the disposal, with their signatures. MMG will keep
disposal records for at least three (3) years.

Security Records

o A current list of authorized agents and service personnel that have access to the
surveillance room will be available to the CCC upon request.

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

Transportation Records

o MMG will retain all shipping manifests for a minimum of one (1) year and make

them available to the CCC upon request.
Agent Training Records

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

Closure

o Inthe event MMG closes, all records will be kept for at least two (2) years at
MMGYYV H[SHQVH LQ D IRUP HOHFWURQLF KDUG FRSLHV
to the CCC. In addition, MMG will communicate with the CCC during the closure
process and accommodate any additional requests the CCC or other agencies
may have.

Written Operating Policies and Procedures: Policies and Procedures related to MMG  V
operations will be updated on an ongoing basis as needed.

o Security measures in compliance with the CCC;

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

o Adescriptionof MMG IV KRXUV RI RSHU-bdws eoqta® Qf@mation,H U
which will be provided to the CCC, made available to law enforcement officials
upon request.

o Price list for marijuana

o Storage of marijuana in compliance with the CCC regulations

o Description of the various strains of marijuana to be cultivated and dispensed,
and the form(s) in which marijuana will be dispensed;

o Procedures to ensure accurate recordkeeping, including inventory protocols;



o Plans for quality control, including product testing for contaminants in compliance
with CCC regulations;

o A staffing plan and staffing records

o Emergency procedures, including a disaster plan with procedures to be followed
in case of fire or other emergencies;

o Alcohol, smoke, and drug-free workplace policies;

o A plan describing how confidential information will be maintained in accordance
with CCC regulations;

o The standards and procedures by which MMG determines the price it charges for
marijuana, and a record of the prices charged

o Policies and procedures for the production and distribution of marijuana, which
will include but not be limited to:

f Methods for identifying, recording, and reporting diversion, theft, or loss,
and for correcting all errors and inaccuracies in inventories;

f A procedure for handling voluntary and mandatory recalls of marijuana.
MMGTV SURFHGXUH SHUWDLQV WR UHFDOOV GXH WR D
request or order of the CCC, and any voluntary action by MMG to remove
defective or potentially defective marijuana from the market, as well as
any action undertaken to promote public health and safety;

f A procedure for ensuring that any outdated, damaged, deteriorated,
mislabeled, or contaminated marijuana is segregated from other
marijuana and destroyed. The procedure will provide for written
documentation of the disposition of the marijuana;

f Policies and procedures for the transfer, acquisition, or sale of marijuana
between MMG and any other licensed marijuana establishments.

o Policy for the immediate dismissal of any cultivation agent who has:

f Diverted marijuana, which will be reported the Police Department and to
the CCC;

f Engaged in unsafe practices with regard to MMG operations, which will
be reported to the CCC; or

f Fails to meet agent registration requirements as required by the CCC.

RECORD-RETENTION

MMG will meet all CCC recordkeeping requirements and retain, at minimum, an electronic copy
of all records for three (3) years.



Restricting Access to  Individuals Under 21 Years of Age

ODQWLY 0DQDJHPHQWMG RMISderitifg individuals seeking access to the
premises of the Cultivation Facility or to whom or marijuana products are being transported
pursuant to 935 CMR 500.105(14) and limit access solely to individuals 21 years of age order.

Upon entry into the premises of the cultivation facility, a security agent shall immediately inspect

WKH LQGLYLGXDOTV SURRI RI LGHQWLILFDWLRQ DQG GHWHUPLQH \
be admitted to the premises unless the security agent has verified that the individual is 21 years

Rl DJH RU ROGHU E\ DQ LQGLYLGXDIQ3awhosddRgrisdRnel \&stoGW LILFDWLRQ
outside vendors, and contractors, are allowed access into the facility.

MMG shall apply for registration for all its board members, directors, employees, Executives,
managers, and volunteers who are associated with that Marijuana Establishment. The
Commission shall issue an agent Registration Card to each individual determined to be suitable
for registration.

All such individuals shall: (a) be 21 years of age or older; (b) have not been convicted of an
offense in the Commonwealth involving the distribution of controlled substances to minors, or a
like violation of the laws of Other Jurisdictions; and (c) be determined suitable for registration
consistent with the provisions of 935CMR 500.800 and 935 CMR 500.801 or 935 CMR 500.802.



Qualifications and Training

The Director of Cultivation in conjunction with the Chief Executive Officer will evaluate hiring

needs on an on-going basis. Hiring procedures include: internal and external posting of the

position, candidate interviews, reference checks, and background checks. Mantis Management

*URXS //& 300* LV GHGLFDWHG WR KLULQJ ORFDO UHVLGHQWYV Zk

Applicants will be required to submit a written application for employment to ensure all
applicants are evaluated equally in the initial stages of hiring. All offers will be contingent upon
the successful completion of all required background investigations, including an iCORI, CCC
agent registration, and proof of employment eligibility in the U.S.

Responsible Vendor Training.

1. Onor after July 1, 2019, all current Owners, managers and employees of MMG that are
involved in the handling and sale of Marijuana for adult use at the time of licensure or
renewal of licensure, as applicable, shall have attended and successfully completed a
Responsible Vendor Training Program to be designated a "Responsible Vendor".

2. Once a Licensee is designated a "Responsible Vendor", all new employees involved in the
handling and sale of Marijuana for adult use shall successfully complete a Responsible
Vendor Training Program within 90 days of hire

3. After initial successful completion of a Responsible Vendor Training Program, each
Owner, manager, and employee involved in the handling and sale of Marijuana for adult
use shall successfully complete the program once every year thereafter to maintain
designation as a "Responsible Vendor".

4. Administrative employees who do not handle or sell Marijuana may take the
"Responsible Vendor" program on a voluntary basis.

5. MMG shall maintain records of Responsible Vendor Training

Program compliance for four years and make them available to inspection by the
Commission and any other applicable licensing authority on request during normal
business hours

As a condition of employment, new agents will complete training prior to performing their job

functions. Training shall be tailored to the roles and responsibilities of the job function of each

dispensary agent, and at a minimum will include training on confidentiality, and other topics as

specified by CCC. At a minimum, staff will also receive eight (8) hours of on-going training

DQQXDOO\ 00* ZLOO FRPSO\ ZLWK (TXDO (PSOR\PHQW 2SSRUWXQL\
guidelines and will not discriminate on the basis of race, color, religion, sex, sexual orientation,

national origin, age, disability or genetic information, and will not discriminate against a

candidate who has participated in an employment discrimination investigation or lawsuit.

MMG is committed to building a professional environment for all of our agents. MMG is
committed to complying with all laws and CCC regulations, maintaining high standards of ethical
conduct in dealings with MMG agents, registered patients, vendors and the community at large.
MMG seeks to hire individuals who are dedicated and motivated, resulting in advancement
whenever possible. In order to promote job satisfaction and employee retention, we will



communicate clear performance expectations and deliver incentives in a fair and consistent
manner across the company.

MMG will strictly adhere to behavior and harassment policies set forth in the Employee
Handbook and will take prompt action to address questions, concerns, or complaints regarding
work conditions, discrimination, or any other matter. Agents are expected to be present during
department meetings as well as company-wide meetings.

List of Anticipated Positions and Qualifications

Chief Operating Officer-

X
X

5-10 years hands-on experience in manufacturing, warehouse and logistics

Knowledge of technical, scientific and regulatory principles related to the Hemp industry
a plus

Manage risk based on data and statistics

Experience meeting stringent compliance requirements

Proven expertise in organizational development and operations management, lean
manufacturing principles, strategic and business planning methods, project planning and
coordinating

Excellent people skills, business acumen and exemplary work ethics

Must be able to pass state required background check and badging process

Must be 21 years of age or older as required by the Massachusetts Cannabis Control
Commission

Director of Cultivation-

X
X

x X X X X X X X

X X X X

5+ years horticultural experience

Ability to grow and enhance the business through operational processes, employee and
staff capabilities, and financial performance

Must be an expert in nutrient management

Experience overseeing daily operations of a business

Experience creating and refining processes for a high-growth company

Experience building teams and hiring/firing

Proven track record of strategic planning and driving revenue

Experienced in creating, presenting, and performing within defined annual budgets
Experience creating and reporting key performance indicators, weekly/bi-weekly metrics,
executive summaries

Experienced in managing formal performance appraisal programs for Team Members,
as well as identifying and developing high potential employees

Excellent mathematical, language and reasoning skills

Knowledge in all cannabis media required

Experience in the fundamentals of plant biology required

Must be 21 years of age or older as required by the Massachusetts Cannabis Control
Commission

Assistant Cultivator-

X
X

2+ year horticultural experience
Excellent mathematic, language, and reasoning skills.



X X X X X X X X X X

Keen observation skills

Detail oriented

Works well both individually or as a team

Follows protocol

Able to adapt to new technology and procedure changes
Able to stand for long periods of time

Able to bend, reach, and squat periodically

Able to lift 50lbs

Must be able to work weekends

Must be 21 years of age or older as required by the Massachusetts Cannabis Control
Commission

Lab Extraction Technician-

X

X X

X X X X

2 years (preferred) experience in chemistry, biochemistry, and/or phytobiology
(preferred).

Plant Extraction: 2 years (preferred).

Strong background in fundamentals of extraction, solvent less extraction, filtration,
distillation, and isolation.

A thorough understanding of the fundamentals of cold ethanol extraction.

Technical problem-solving skills in a production environment

Experience in a lab or manufacturing setting highly preferred.

Must be 21 years of age or older as required by the Massachusetts Cannabis Control
Commission

Compliance Officer-

X
X

X

x

Bachelor's degree or equivalent experience

Prior experience in a regulatory compliance position, familiarity with state regulatory
entities

Legal mindset, ability to read, understand, interpret and communicate laws, ordinances
and regulations

Good interpersonal skills and proven ability to positively influence people; must be
capable of effective interaction across all levels of the organization

Ability to work in a fast-paced environment, manage high stress situations , and to be
flexible and adaptable when a situation requires it

Detail oriented with an eye for process streamlining

Excellent time management and organizational skills

Must be 21 years of age or older as required by the Massachusetts Cannabis Control
Commission

Preferred Experience
Prior experience in cannabis is a plus
Prior experience in a paralegal or legal administrative position is a plus

Operations Manager-

x

X X X

%DFKHORUYY '"HJUHH UHTXLUHed 0%%$ RU VLPLODU SUHIHU
5+ years of management experience

2+ years of experience in Hemp or Cannabis Industry

Exposure to E-commerce, consumer goods sales, and cannabis/hemp gardens.



Can-do attitude and ability to adapt quickly; business is experiencing tremendous growth
SO previous operational experience in growth environment is substantially preferred
Adapts and thrives in a demanding, start-up, fast-paced environment

Superior communication and interpersonal skills (verbal, non-verbal, written), with the
ability to build relationships at all levels, both internally and externally

Possesses a high level of critical thinking

Able to lift 50lbs

Operates with a high level of professionalism and integrity, including dealing with
confidential information

Must be 21 years of age or older as required by the Massachusetts Cannabis Control
Commission

Bud Trimmer-

X X X X X X X X X X

2+ year horticultural experience

Keen observation skills

Detail oriented

Works well both individually or as a team
Follows protocol

Able to stand for long periods of time

Able to bend, reach, and squat periodically
Able to lift 50lbs

Must be able to work weekends

Must be 21 years of age or older as required by the Massachusetts Cannabis Control
Commission



QUALITY CONTROL AND TESTING

Testing of Marijuana and Marijuana Products

No Marijuana Product, including Marijuana, may be sold or otherwise marketed for adult

use that is not capable of being tested by Independent Testing Laboratories, except as allowed
under 935 CMR 500.000: Adult Use of Marijuana. Testing of Marijuana Products shall be
performed by an Independent Testing Laboratory in compliance with a protocol(s) established
in accordance with M.G.L. c. 94G, 8§ 15 and in a form and manner determined by the
Commission including, but not limited to, the Protocol for Sampling and Analysis of Finished
Medical Marijuana Products and Marijuana-infused Products. Testing of environmental media
(e.g., soils, solid growing media, and water) shall be performed in compliance with the Protocol
for Sampling and Analysis of Environmental Media for Massachusetts Registered Medical
Marijuana Dispensaries published by the Commission.

Marijuana shall be tested for the Cannabinoid Profile and for contaminants as specified by
the Commission including, but not limited to, mold, mildew, heavy metals, plant growth
regulators, and the presence of Pesticides. The Commission may require additional testing.

ODQWLY ODQDJHPHQW *U Rsk&l haveka waidtérr policy for responding to
laboratory results that indicate contaminant levels are above acceptable limits established in the
protocols identified in 935 CMR 500.160(1).

MMG policy shall include:

1. notifying the Commission within 72 hours of any laboratory testing results indicating

that the contamination cannot be remediated and disposing of the Production Batch.

2. notifying the Commission of any information regarding contamination as specified

by the Commission or immediately upon request by the Commission.

(b) The notification must be from both MMG and the Independent Testing Laboratory,
separately and directly.

(c) The notification from MMG will describe a proposed plan of action for both the destruction of
the contaminated product and the assessment of the source of contamination.

3. MMG shall maintain the results of all testing for no less than one year.

Testing results shall be valid for a period of one year. Marijuana or Marijuana Products with
testing dates in excess of one year shall be deemed expired and may not be dispensed, sold,
Transferred or otherwise conveyed until retested.

4.The sale of seeds is not subject to these testing provisions.

5.Clones are subject to these testing provisions, but are exempt from testing for metals.

6. All transportation of Marijuana to and from Independent Testing Laboratories providing
Marijuana testing services shall comply with 935 CMR 500.105(13).

7. All storage of Marijuana at a laboratory providing Marijuana testing services shall comply
with 935 CMR 500.105(11).



8. All excess Marijuana must be disposed of in compliance with 935 CMR 500.105(12), either
by the Independent Testing Laboratory returning excess Marijuana to the source Marijuana
Establishment for disposal or by the Independent Testing Laboratory disposing of it directly.

9. No Marijuana Product shall be sold or otherwise marketed for adult use that has not first
been tested by an Independent Testing Laboratory and deemed to comply with the standards
required under 935 CMR 500.160.

10. Single-servings of Marijuana Products tested for potency in accordance with 935 CMR
500.150(4)(a) shall be subject to a potency variance of no greater than plus/minus ten percent
(+/- 10%).

11. Marijuana and Marijuana Products submitted for retesting prior to remediation must be
submitted to an Independent Testing Laboratory other than the laboratory which provided the
initial failed result. Marijuana submitted for retesting after documented remediation may be
submitted to the same Independent Testing Laboratory that produced the initial failed testing
result prior to remediation

Handling Requirements

MMG will ensure that only the leaves and flowers of the female marijuana plant are processed

accordingly, in a safe and sanitary manner as prescribed below:

t t<HOO FXUHG DQG JHQHUDOO\ IUHH RI VHHGY DQG VWHPV

f )UHH RI GLUW VDQG GHEULV DQG RWKHU IRUHLJQ PDWWHU

f )UHH RI FRQWDPLQDWLRQ E\ PROG URW RWhWHHU IXQJXV DQG ED|
satisfying the sanitation requirements in 105 CMR 500.000: Good Manufacturing

Practices for Food, and if applicable, 105 CMR 590.000: State Sanitary Code Chapter

X: Minimum Sanitation Standards for Food Establishments

T 3 UH Sandha@lled on food-grade stainless steel tables; and
t 3DFNDJHG LQ D VHFXUH DUHD

All MMG agents whose job includes contact with marijuana is subject to the requirements for
food handlers specified in 105 CMR 300.000.

Any MMG agent working in direct contact with marijuana shall conform to sanitary practices

while on duty, including:

f ODLQWDLQLQJ DGHTXDWH SHUVRQDO FOHDQOLQHVV DQG
1 : D \h¥ hands appropriately.

1. 00*TV K Bv@sBing facilities shall be located in production areas and where good
sanitary practices require employees to wash and sanitize their hands.

2. MMG shall have sufficient space for placement of equipment and storage of materials as
is necessary for the maintenance of sanitary operations;

3. MMG shall properly remove litter and waste, disposed of so as to minimize the
development of odor and minimize the potential for the waste attracting and harboring
pests. The operating systems for waste disposal shall be maintained in an adequate
manner pursuant to 935 CMR 500.105(12);



10.

11.
maintained to carry sufficient quantities of water to required locations throughout the Marijuana
Establishment. Plumbing shall properly convey sewage and liquid disposable waste from the
Marijuana Establishment. There shall be no cross-connections between the potable and
wastewater lines;

12.

13.

Floors, walls, and ceilings shall be constructed in such a manner that they may be
adequately kept clean and in good repair;

There shall be adequate safety lighting in all Processing and storage areas, as well as
areas where equipment or utensils are cleaned;

Buildings, fixtures, and other physical facilities shall be maintained in a sanitary
condition;

All contact surfaces, including utensils and equipment, shall be maintained in a clean
and sanitary condition. Such surfaces shall be cleaned and sanitized as frequently as
necessary to protect against contamination, using a sanitizing agent registered by the
US Environmental Protection Agency (EPA), in accordance with labeled instructions.
Equipment and utensils shall be so designed and of such material and workmanship as
to be adequately cleanable;

All toxic items shall be identified, held, and stored in a manner that protects against
contamination of Marijuana Products. Toxic items shall not be stored in an area
containing products used in the cultivation of Marijuana. The Commission may require a
Marijuana Establishment to demonstrate the intended and actual use of any toxic items
found on the Premises;

MMG's water supply shall be sufficient for necessary operations. Any private water
source shall be capable of providing a safe, potable, and adequate supply of water to
meet the Marijuana Establishment's needs

Plumbing shall be of adequate size and design, and adequately installed and

MMG shall provide its employees with adequate, readily accessible toilet facilities that
are maintained in a sanitary condition and in good repair;

Products that can support the rapid growth of undesirable microorganisms shall be held
in a manner that prevents the growth of these microorganisms;

14. Storage and transportation of finished products shall be under conditions that will

15.

protect them against physical, chemical, and microbial contamination as well as against

deterioration of finished products or their containers; and

All vehicles and transportation equipment used in the transportation of Marijuana

Products or Edibles requiring temperature control for safety must be designed,
maintained, and equipped as necessary to provide adequate temperature control to
prevent the Marijuana Products or edibles from becoming unsafe during transportation,
consistent with applicable requirements pursuant to 21 CFR 1.908(c).

Storage Reguirements

(a) MMG shall provide adequate lighting, ventilation, temperature,

humidity, space, and equipment, in accordance with applicable provisions of



935 CMR 500.105 and 935 CMR 500.110.

(b) MMG shall have separate areas for storage of Marijuana that is
outdated, damaged, deteriorated, mislabeled, or contaminated, or whose containers or
packaging has been opened or breached, until such products are destroyed.

(c) MMG storage areas shall be maintained in a clean and orderly
condition.

(d) MMG storage areas shall be free from infestation by insects, rodents,
birds, and pests of any kind.

(e) MMG storage areas shall be maintained in accordance with the
security requirements of 935 CMR 500.110.

Waste Disposal.

(a) All recyclables and waste, including organic waste composed of or containing
Finished Marijuana and Marijuana Products, shall be stored, secured, and managed in
accordance with applicable state and local statutes, ordinances, and regulations. All
exterior waste receptacles located on 0 0 * § Yremises shall be
locked and secured as to prevent unauthorized access.

(b) Liquid waste containing Marijuana or by-products of Marijuana Processing shall
be disposed of in compliance with all applicable state and federal requirements,
including but not limited to, for discharge of pollutants into surface water or
groundwater (Massachusetts Clean Waters Act, M.G.L. c. 21, 88 26 through 53;
314 CMR 3.00: Surface Water Discharge Permit Program; 314 CMR 5.00:
Groundwater Discharge Program; 314 CMR 12.00: Operation Maintenance and
Pretreatment Standards for Wastewater Treatment Works and Indirect
Dischargers; the Federal Clean Water Act,33 U.S.C. 1251 et seq., the National
Pollutant Discharge Elimination System Permit Regulations at 40 CFR Part 122;
314 CMR 7.00: Sewer System Extension and Connection Permit Program), or
stored pending disposal in an industrial wastewater holding tank in accordance
with 314 CMR 18.00: Industrial Wastewater Holding Tanks and Containers,
Construction, Operation, and Record Keeping Requirements.

(c) Organic material, recyclable material and solid waste generated at MMG shall be
redirected or disposed of as follows:

1. Organic and recyclable material shall be redirected from disposal in accordance with
the waste disposal bans described at 310 CMR 19.017: Waste Bans.

2. To the greatest extent feasible:

a. Any recyclable material as defined in 310 CMR 16.02: Definitions shall be

recycled in a manner approved by the Commission; and

b. Any Marijuana containing organic material as defined in 310 CMR 16.02:

Definitions shall be ground up and mixed with other organic material as defined in

310 CMR 16.02 such that the resulting mixture renders any Marijuana unusable for

its original purpose. Once such Marijuana has been rendered unusable, the organic

material may be composted or digested at an aerobic or anaerobic digester at an

operation that is in compliance with the requirements of 310 CMR 16.00: Site

Assignment Regulations for Solid Waste Facilities.

3. Solid waste containing Marijuana generated at MMMG shall be

ground up and mixed with other solid waste at MMG such that the

resulting mixture renders any Marijuana unusable for its original purpose. Once such

Marijuana has been rendered unusable, the resulting solid waste may be brought to a



solid waste transfer facility or a solid waste disposal facility (e.g., landfill or incinerator)
that holds a valid permit issued by the Department of Environmental Protection or by the
appropriate agency in the jurisdiction in which the facility is located.

MMG Agents
No fewer than two MMG Agents must witness and document how the solid waste or organic

material containing Marijuana is handled on-site including, but not limited to, the grinding up,
mixing, storage and removal from MMG in accordance with 935 CMR 500.105(12).

When Marijuana Products or waste is disposed or handled, the Marijuana Establishment must
create and maintain an electronic record of the date, the type and quantity disposed or handled,
the manner of disposal or other handling, the location of disposal or other handling, and the
names of the two MMG Agents present during the disposal or other handling, with their
signatures. MMG shall keep these records for at least three years. This period shall
automatically be extended for the duration of any enforcement action and may be extended

by an order of the Commission.

Testing Continued

All marijuana concentrates and marijuana finished products that MMG produces will be tested
for the presence of contaminants, including but not limited to mold, mildew, heavy metals, plant-
growth regulators, and non-organic pesticides. All such testing will be done by an independent
laboratory with which MMG maintains a contractual relationship.

In the event that a sample results indicate contamination, MMG will initiate its

Contamination Investigation Procedure:
1. Document internally the initial contamination information, including:
a. The batch number from which the tested sample was taken;
b. The contaminant detected; and
c. Date of sample test.

2. If the contaminant is a material introduced by MMG during cultivation or processing,
MMG will review its protocols and procedures for the application of such chemical to
determine the cause of the presence of excessive testing levels. The results of such
investigation will be recorded with the internal contamination documentation, and any
necessary alterationsto MMG IV SURFHGXUH RU LQIUDVWUXFWXUH ZLOO E
MMG operational manuals or physically implemented, as necessary. Furthermore, MMG
will implement any training or retraining on protocols related to the contamination, as
applicable.

3. If the contaminant is a foreign substance not intentionally introduced by MMG, MMG wiill
undertake an investigation to determine:

Where the contamination occurred,;

a. when the contamination occurred;
b. The root cause of the introduction of the contaminant; and
C. Remedial steps to prevent future contamination.

The results of such investigation will be recorded with the internal contamination
documentation, and any necessary alterations to MMG procedure or infrastructure will
be

made to applicable MMG operational manuals or physically implemented, as necessary.
Furthermore, MMG will implement any training or retraining on protocols related to the
contamination, as applicable.



WATER SAMPLES

Water will not be sampled, because water is from a Public Water Source used in solids-
based cultivation. Public water analysis records will be maintained by MMG and available to
inspectors to demonstrate adequate analysis of the water and exemption from analysis.

MARIJUANA TESTING

All marijuana concentrates and marijuana finished products will be tested for the cannabinoid

profile and for contaminants, including but not limited to mold, mildew, heavy metals, plant-

growth regulators, and non-organic pesticides in compliance with MMG regulations and

protocols. All testing records will be maintained for at least one (1) year. In the event that testing

reveals unacceptable levels of contaminants or undesirable cannabinoid profiles, the Master

Grower and the Director of Operations will be responsible for establishing

corrective procedures in response to such test results. MMG V WHVWLQJ JUHTXHQF\ RI WH?
be compliant with all MMG protocols and guidance. In collecting samples of marijuana after

harvest, agents will:

x Wear disposable gloves to mitigate potential for contamination of samples.

x Ensure that the sampling area is clean and decontaminated and lay out any tools and
equipment needed.

x Collect the sample using an appropriate tool and use caution to not touch the sample
with hands or allow the sample to touch anything that might cause cross contamination.

x If necessary, place the sample in the stainless-steel bowl or on a decontaminated cutting
surface for homogenizing the sample using either the sample collection tool or separate
clean, decontaminated implement.

x Record the time each sample was collected and record any difficulties, inconsistencies
with the sampling plan, or other remarks (e.g., environmental conditions) that might be
relevant to data analysis or quality assurance.

x To avoid cross contamination of samples, any tools or equipment that comes in contact
with the finished plant material or other marijuana products should be cleaned before
collecting the next sample.

x All samples should be placed in clean, airtight sample containers that are large enough
to hold the prescribed sample quantity with minimal headspace. Sample containers will
be firmly closed and appropriately labeled.

x To preserve the chemical and biological composition of the samples, they should be
refrigerated or maintained on ice until shipped to the analytical laboratory.

x Chain-of-custody paperwork should be completed immediately prior to shipment to the
analytical laboratory. Samples will be properly homogenized prior to analysis. Laboratory
analysis will be performed by a laboratory that is:

x Certified, registered, and accredited by an organization approved by the MMG.

MMG will maintain a contractual relationship with an approved testing laboratory. All storage
and transportation of testing samples will comply with MMG regulations. MMG will ensure that
all excess marijuana from testing is returned to MMG and disposed of in pursuant of MMG | V
disposal plan.
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Utilizing gPCR as a quality control method will help detect microbial contaminants such as yeast
and mold, E.Coli, Salmonella, total aerobic bacteria, powdery mildew, fusarium, russet mites
and Aspergillus. Incorporating quality control genetic testing and working with a licensed third-
party laboratory will help ensure the safety and quality of products.

gPCR technology also allows us to test genetic markers for specific traits such as gender,
THCA dominant, and CBDA dominant plants, which will accelerate pheno-hunting at a very
early stage in the S O D [@Pa/¢ycle.

SOLID GROWING MEDIA SAMPLING

Sources of solid growing media including soils must be sampled and analyzed prior to use in
cultivation and, upon any change in the source of solids. Once cleared for use in cultivation,
cultivation soils must be sampled and analyzed at least annually and within the quarter that soils
are amended. The spatial distribution of samples must be considered to ensure
representativeness across the entire cultivation operation. Sampling and analysis frequency,
sample locations, and quality control (QC) shall comply with all guidance issued by the MMG,
and periodically reviewed and amended to ensure such compliance.



Diversity Impact Plan
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inclusionof minorities,women, veteranspeople with disabilities, andGBT® people asdefined by the

Cannabis Control CommissioMMG will adhere to the requirements set forth in 935 CMR500.105(4)

which provides the permitted and prohibited adveitig, branding, marketing, and sponsorship

practices of Marijuana Establishments.

Goal

Our diversityimpactplan goals focus on helping the cannabis industry increase equitable diversity in
Massachusetts by:

1. Hiringat least 10% oindividuals falling intotie abovelisted demographic® workin MMG
establishmentwhile ensuring their success with approprigtaining and resources

Programs

1. MMG will mplementa Diversity Referral Incentive Prograf.R|.P)on an annual basjsvhich
will encourageMMG employees to refer diverse individudhdling into the abovdisted
demographics

2. MMG will tostor participate in job fairat least once a yeawith the goal ofattracting diverse
individuals angromoting equitable opportunitesat MMG establishment

Measurements

1. MMG will keep traclof the number of referrals that meets our Diversity Referral Incentive
Program on an annual basis.

2. MMG will keep track of the number of referrals that were hiredoiinghour Diversity Referral
Incentive Program on an anniuaasis.

3. MMG will keep track of the number of job fairs MMG hoaihd participate in with the goalof
promoting equitable opportunities at MMG oanannual basis.

4. The breakdown othe demographic MMG intends to targéet
10 % Women;_ 10 % Mnorities;

The progresandsuccess of thisnpactplan will beannuallydocumented (one year from pwisional
licensure, and each year thereafter).
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with respect to limitations on ownership or control or other applicable state laws.








