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. Cannabis
. - Control
Commission

COMMONWEALTH OF MASSACHUSBRETTS

Host Community Agreement Certification Form

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

Applicant

L, Kevin Woeng , (insert name) certify as an authorized representative of
Clean Technique, LLC (insert name of applicant) that the applicant has executed a host

community agreement with __ the City of Westfield (insert name of host community) pursuant

toG.L.c.94G § 3(d) on Sepptembe~ 10,2019  (insert date).

e

Signature of Authorized Representative of Applicant

Host Community
1, _ Brian P. Sullivan, Mayor , (insert name) certify that I am the contracting authority or
have been duly authorized by the contracting authority for _the City of Westfield (insert
name of host community) to certify that the applicant and __the City of Westfield (insert name
of host community) has executed a host community agreement pursuant to G.L.c. 94G § 3(d) on

7' /0 / /7 (insert date).

Massachusetts Cannabis Control Commission
101 Federal Sireet, 13th Floor, Boston, MA 02110
{617} 701-8400 igffice} | mass-cannabis-controlecom
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Purpose
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following plan demonstrating its ongoing compliance with local codes, ordinances, and municipal bylaws
for the physical address of its Marijuana Establishtnemhich includes, without limitation, the

identification of all local licensing requirements for the adult use of Marijuana. Compliance in this regard
]* % ]Joo G }( o vd Zv]<p [* }uu]Su vS S8} ]S }luupv]sC S}

Roles, Respusibilities and Functional Group(s)

Title Responsibilities

VP of Technical Operations & Manufacturing

To ensure regular communication with
Upv] 1% o }((]1 ] osU <% ]
Building Department, Fire Department,

W1lo] % ESu vsU D C}d

Health Department and City Council to

maintain adherence to local ordinances

including those thatelate to marijuana
establishments.
Will attend City Council and Planning

Board meetings at least quarterly to sta;

informed on any ordinance updates.

Will contact the Planning Board office td

review plans for renovation prior to
applying for auilding permit and will
not move forward until we receive the

Wo VvV]VvP } E [* %o % E}A
Will contact the Planning Board prior to
applying for Certificate of Occupancy, tq

provide a written statement that work
has been done in compliance with
approved plas and procure a
performance bond if requested

Will strictly adhere to Ethanol
management protocols created by our

Engineering group, Loureiro Engineerin

to ensure full compliance. Clean

d Zv]<u [+ sW }(d Zv] o

& Manufacturing will review mtocols
continuously on a monthly basis to
ensure measures are effective and
consult with Loureiro Engineering on a

lu% o] v

~N 0 V C

%oCE} [V



quarterly basis to obtain feedback to an
adjusted protocols.

Clean Technique will prohibit the use of
all synthetic fertilizers, pesticideand
herbicides form being used on the
landscape and will only use naalt,
ecologically friendly, d&cing materials
on parking lot and walkways. Clean

d Zv]<up [¢ sW }(d Zv] o
& Manufacturing will effectively oversee
these policies andonvey them to the
contracted landscaping and snow
removal companiesvhich may include
one of the following:

N https://www.nelawncare.com/or
ganic-lawn-care-westfield-ma/
N https:/rimlandscaping.com/

VP of Sales & Marketing

To ensure regular communication with
municipal officials, specifically the City
Planner and Planning Board to maintair
adherence to local marijuanardinances
always and to keep open lines of
communication and provide
transparency.

Will contact the Planning Board office td
review plans for renovation prior to
applying for a building permit and will
not move forward until we receive the
Wo vv]vPs 3dpgioval

Will proactively contact the Planning
Board to update them on progress and
status throughout the duration of the
build out

VP of Strategic Business Development

To ensure regular communication with
municipal officials, specifically ragards
to community outreach initiatives, to
maintain adherence to local marijuana
ordinances when creating community
programs for the City of Westfield.

* A yv&p ooCU o v d Zv]«u [+ sW }( '}A Evu v3 o
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communications with the City of Westfield. Until feasible to fill this positionsfili U o v d Zv]<p [


https://www.nelawncare.com/organic-lawn-care-westfield-ma/
https://www.nelawncare.com/organic-lawn-care-westfield-ma/
https://rjmlandscaping.com/

VP of Sales & Marketing and/or VP of Technical Operations & Manufacturing will occupy this role***

Scope

t *3(] 0 U D e¢ Zpue 33U AZ & o vd Zv]<u [* VvS] ]% § u vp( §
has enacted two ordinances related to the operation of Marijuana Establishments: a General Ordinance
(Article VII, Ordinance No. 1687) and a Zoning Ordinantiel@AiV, Section-20).

Special Permit/Site Plan Approval

Under the Zoning Ordinance, Clean Technique meets the definition of a Marijuana Production
Operation, which is classified and allowed in the same manner as any other light industrial use or
similarly operating nommarijuana manufacturing/processing (to include cultivating), packing,
wholesaling, research/testing or warehousing use, subject to all other requirements of the ordinance,
provided that the Planning Board issue a Site Plan Approvahakes certain required findings.

§§ Z Z & §} ]* o vd Zv]<pu[* "% ] o W Eul]sSI*]S Wo v %o % E}
Department of the City of Westfield on June 18, 2019. Following@dagotice and comment period,
during which timethere were no objections or appeals, the Special Permit/Site Plan Approval was filed
on July 10, 2019. By the Special Permit/Site Plan Approval, the Westfield Planning Board granted to
Clean Technique, approval to operate a Marijuana Production Operafibin the City of Westfield,
(}& ]S %ZC+] o E +eU spi 88} 3Z (}oo}A]vP pe }v ]138]}ve ~ }oo 3]

1. The site shall be developed and maintained in accordance with the approved site plan, entitled
"Proposed Marijuana Producti Operation Site & Landscaping Plan" revised 6/7/19, as prepared
by R Levesque Associates, Inc., signed and sealed by Robert Levesque, R.L.A. A paper and a digital
(PDF) copy of the site plan, incorporating any modifications herein conditioned, shabinéted
to the Planning office prior to making application for a building permit or commencing the subject
site construction.
o vd Zv]<p [ sW }( "o+ v D EISJvP Vv I}E sW }( d Zv
Manufacturing will contact the Planniigpard office to review plans for renovation prior
to applying for a building permit and will not move forward until we receive the Planning
} & [ e %o %o E } A o
o vd Zv]<p [ sW }( "o+ v D &I SJvP Vv I}E sW }( d Zv
Manufacturing willproactively contact the Planning Board to update them on progress
and status throughout the duration of the build out

2. Upon project completion, and prior to applying for a final Certificate of Occupancy from the
Building Inspector or otherwise commencitng subject use, the applicant shall provide the Board
with a written statement that all work has been done in accordance with the approved plans and
applicable conditions of this approval, or otherwise noted. The Board reserves the right to require
a perbrmance bond to ensure that outstanding issues are suitably addressed.
h%}v }u%o 3]}v }( & Vv}A 8]}veU o0 v d Zv]cu [*+ SW }( *~ 0o «
VP of Technical Operations & Manufacturing, who enjoy an ongoing rapport with the



City Planning Board, will contact the Planning Board prior to applying for Certificate of
Occupancy, to provide a written statement that work has been done in compliance with
approved plans and procure a performance bond if requested

3. Ethanol shall be managed in accordance with the submitted Spill Prevention and Control
memorandum by Loureiro [gmeering, dated 5/15/19. No other hazardous materials, chemicals,
paints/coatings, pesticides, engine oils or fuels shall be stored or used on the premises (except in
normal household quantities).

Clean Technique will strictly adhere to Ethan@nagement protocols created by our
vP]v E]JvP PE}u% U >}pE JE} vP]v E]JvP S} vepuE& (pooO }u
VP of Technical Operations & Manufacturing will review protocols continuously on a
monthly basis to ensure measures are effective andsult with Loureiro Engineering
on a quarterly basis to obtain feedback to any adjusted protocols.

4. No synthetic fertilizers, pesticides or herbicides shall be applied to the landscape or stored on the
property at any time. Only nesalt deicing material shall be utilized, which shall be restricted to
the minimum amount necessary, with sand and ecologicallyd water quality compatible
alternatives utilized.
Clean Technique will prohibit the use of all synthetic fertilizers, pesticideberhitides
form being used on the landscape and will only use-salh ecologically friendly, de
] JvP u § E] o }v % EI]VP 0}5 v A olA CeX o v d Zv]pu
Operations & Manufacturing will effectively convey these policies with anyractetd
landscaping and snow removal companiadich may include, one of the following
companies:
N https://www.nelawncare.com/organic-lawn-care-westfield-ma/
N https:/rimlandscaping.com/

General Ordinances of Westfield, Massachusetts

Pursuant to Chapter 8, Article VII, Seel7®, of the General Ordinances of the City of Westfield,
Massachusetts, Clean Technique, as a Marijuana Ptiodu®peration, will, under the oversight of the
personnel identified above, adhere strictly to the following performance standards wherever applicable:

(1) Clean Technigue will not acquire, cultivate, possess, process, transfer, transpodisgébiite,
dispense, or administer marijuana, or products containing marijuana, in the absence of any
required registration issued by the state department of public health and/or cannabis control
commission.

(2) Clean Technique, if operating as of Januarghill maintain a valid local registration with the
board of health by submission of an annual report not later than January 31, which shall consist
of a copy of all current applicable state licenses for the facility, personnel contact information
and demanstrated compliance with any conditions of operation. Any changes of ownership or
management staff will be reported to the board of health within 30 days.


https://www.nelawncare.com/organic-lawn-care-westfield-ma/
https://rjmlandscaping.com/

3 o vd Zv]lcu [+ ( ]o]8C Aloo Avilo§ JveuyzZ uvv E §Z 3W

a. No pesticidednsecticides or other chemicals or products used in the cultivation or processing are
dispersed into the outside atmosphere.

b. Any return air exhausted to the outside shall be passed through commercially available odor
scrubbers.

(4) All aspects of the usedtility relative to the acquisition, cultivation, possession, processing, sales,
distribution, dispensing, or administration of marijuana, products containing marijuana, related
supplies, or educational materials will be fully enclosed and will not belevisom the exterior
of the building or delivery vehicle. No materials will be storedaiuioors.

5) E} %opn 0] ee §} o0 v d Zv]<p [+ ( Jo]SCU }E 0]A EC 3} 3Z %
between the hours of 9:00 p.m. and 7:00 a.m.

(6) Onsite use or consumption of marijuana is prohibited.

(7) Clean Technique will not permit the sale of Massachusetts lottery tickets, alcohol, tobacco
products or nicotine delivery products on its premises.

(8) The provisions of section 86§ ~AZ] Z N& p&son shall consume, display, nor cause odors
to emit from, marijuana in any form nor any accessory device associated with same, within, into
or visible from any street, sidewalk, way in which the general public is afforded access, nor on or
inanycityown U }% & S U }&E o - p ] shdlvibesclédHy posted within any
publicly accessible facility under a title having text not less than one inch in height and reading
"City of Westfield Ordinance Secl181"

Procedural Description dRegulatory Compliance

e «Z}Av §Z & JvU 8Z "% ] o W Eu]8I*]8 Wo v %% E}A o "Epuve A]3Z &
the premises, Clean Technique, and their successors and assigns. However, for as long as Clean
Technique occupies the premisesdaseeks to conduct a Marijuana Product Operation, Clean Technique
must continue to satisfy the Use Conditions (as described above), and keep track of any changes in local
ordinances, including zoning. To this end, Clean Technique will carefully moaigesito local zoning
ordinances and other relevant municipal ordinances by taking the following actions:

- Liaise with local government officials, including the Mayor of Westfield, the Westfield City
Council, the Westfield City Planner, th#estfield Planning Board, the Westfield Building
Department, the Westfield Fire Department, the Westfield Police Department, and the Westfield
Health Department.

o Clean Technique will contact officials form the foregoing city agencies at least quarterly,
to discuss: (i) addition of any new ordinances or revisions of existing ordinances; and (i)
any potential areas of concern and critical feedback; and (iii) proposals for new
ordinances affecting Marijuana Establishments within the City of Westfield.

- Attendpublic hearings/meetings of the Westfield City Council and the Westfield Planning Board



on a quarterly basis at minimum.

o Westfield City Council Meetings are held the first and third Thursdays of every month,
with a reduced schedule during summer months
(https://www.cityofwestfield.org/122/CityCounci)

o Westfield Planning Board Meetings are held the first and third Tuesdays of every month,
with a reduced schedule during summer months
(https://www.cityofwestfield.org/111/PlanningBoarg

- t}EI A]8Z o P o }pve oU ,Joo EUW U v o0 vd Zv]cu [* ~]8 Wo \
(RLA),to identify proposed changes ltical zoning laws that may impact Clean Technique,
determine any actions necessary to comply with such proposed changes if adopted, and, if such
changes are adopted, take the necessary steps to bring Clean Technique into compliance with
them. We intend tacontact RLA on a quarterly basis for any potential updates to local zoning
ordinances that may impact Clean Technique.

- Review local periodicals, includifitne Westfield Newson a daily basis, for discussion of any
proposed changes to local zoning lawispdtes, variances, and resolutions, which could impact
Clean Technique and its operations.

Applicable Approvals and Ordinances:
Article IV Section €0
General Ordinance 168Article VII
Special Permit/Site Plan Approval

***|n accordance with theconditions of its Special Permit/Site Plan Approval, Clean Technique will
comply with all applicable and necessary local laws imposed upon it, including, but not limited to,
laws pertaining to garbage disposal/recycling and water rights***


https://www.cityofwestfield.org/122/City-Council
https://www.cityofwestfield.org/111/Planning-Board
















Plan by Clean Technigue, LLC to positively impact areas of disproportionate impact, as defined by the
Commissionunder 935 CMR 500.101(1)(a)(11)
Introduction
As required by 935 CMR 500.101(1)(a)(11) and in full compliance with the required details in the

[« "Z Ale 'u] v IV ] % E}%}ES]}Vv S /u% 3 v JA E+]5C Wo veU_
d Zv]<p _e ep u]8e 3Z (}00}A]JVP %00} E 5%%8%0«E JUES %o EUPSCS E ] vSe }( 382
Z E * }( ]*%E}%IES]}V § Ju% SU[ Az] Zz z A v (1v C $Z }uu]
"] v (JE [ Vv3](CJvP & + }( ]°*% &E}% }ES]}htt@s://nfas%eandabis A ]Jo o
control.comivp-content/uploads/2018/04/FINAIDRAFFAreasof-Disproportionatelmpact 1. pdf

Under St. 2017, c.55An Act To Ensure Safe Access To Marijudima Cannabis Control
JuuJee]}v v}8 ¢« 3Z § ~ E]Ju]v o]l 8]}v €% ES] po EoC -fefm il effectsy > S]v}e
v}$ }voC }v 8Z Jv ]JA]l pH o EE 8 v Jv € & $§ U pus}v s$Z ]E& (ujo]
most effective tools to break the cycle of poverty and heal some of the collateral consequences of the
failed War on Drugs is to prale quality education for these communities, with a particular focus on
gaining a competitive advantage for new stapg companies owned by disproportionately affected
groups.

As described in detail below, our plan at Clean Technique to positivedgt afireas of
disproportionate impact is to host an incubator program that aids st@rtcompanies owned by
disproportionately harmed communities for a minimum of one time annually at the location of the Holiday
Inn Express in downtown Springfield, MA.

We have chosen to site our prospective Marijuana Establishment in the city of Westfield, which
borders Springfield. Springfield has been identified as one of the 29 Areas of Disproportionate Impact by
the Cannabis Control Commission, and as our neighborsAvvs 8} }vSEE] pus S}taswe@]vP (] o [e
as other areas of disproportionate impact in Massachuséttievelopment in the cannabis industry,
especially as it applies to stanp companies owned by disproportionately harmed communities.
Furthermore,we at Clean Technique, a scientific company, know the opportunities that can arise from
learning about quality, science and business development, something we ourselves are doing, as well.

o vd Zv]<u [ '} o
Our goals are to, on an annual basispyide at least twostart-up companies, owned by

individuals fromone of the designatedpringfield Censu$racts Aeas(as set forth in Table 3 of the

}uu]e-]}Gutdance for Identifying Areas of Disproportionate Impact, fourfdtats://mass-cannabis
control.com/wp-content/uploads/2018/04/FINAIDRAFFAreasof-Disproportionatelmpactl1.pdf), with
sciencebadked educational resources, to better prepare them for technical opportunities in the cannabis
industry, and to inspire careers in cannabis and technology. Since barriers to entry often relate to a lack
of access to quality management systems, scientifigegtise and sales/marketing/data analytics, our
specific goal is to provide the educational tools and resources necessary for STEM andfsciesen:
start-up cannabis companies that are owned by individuals who may traditionally lack access to these
resources. We will accomplish this through sponsoring and hosting an annual educational program in
Springfield, MA, that focuses on exactly this goal.

We believe we are uniquely qualified to add value to residents of Springfield because two of our team
members, Kevin Wong and Robert Perveteggve 36+ years of collective experience working in the Life
Sciences/Healthcare sector, and our team includes a university profésgonfey Wowkwho: (i) has

10+ years of experience teaching; (ii) two Masters degnedsternational Policy Studies and Teaching
English to Speakers of Other Languages, respectiii@yand is currently completing a PhD centered on
minority student success in community colleggmofey has taught at Howard University, the University

of Maryland Baltimore County, and Montgomery College.


https://mass-cannabis-control.com/wp-content/uploads/2018/04/FINAL-DRAFT-Areas-of-Disproportionate-Impact-1.pdf
https://mass-cannabis-control.com/wp-content/uploads/2018/04/FINAL-DRAFT-Areas-of-Disproportionate-Impact-1.pdf
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To ensure the individuals we help are poised for success in the cannabis industry, we will
volunteer our time and expertise to teach the following togizugh two (2) academic tracks presented
at a free 3hour lunch and learn seminar, for up to 22 participants at a minimum of 1 time annually:

Academic Track 1

Quality Management Systemstiware they necessary and how they can increase profit)
How Sciene, Technology, Engineering, Mathematics fits into the Cannabis Landscape.

Academic Track 2

Sales & Marketing (Methods to strengthen brand awareness through quality and how to sell it)
Data Analytics (How to make sense of cannabis retail data throughtritangulation)

We plan to promote this seminar by:

- By advertisingposters, press releases, and/or seminar information, on a monthly basis during the
three months preceding the seminar, througre Republicabl "% E]JvP (] 0 [* 0} 0 Vv A% %o
on our social media platforms includihgstagramand Twitter; and

x Distributing seminar informatiorvia email blastson a monthly basisto start-up cannabis
companies based in the Springfield area that we meet throzsyimabisbasedconventions and
networkingeventsin Springfield, including the Annual Springfield Cannabis Convention hosted by
NECANN.

Seminar Logistics
We plan to hold this annual seminar at a@&rson meeting room at the Holiday Inn Express in
downtown Springfield.

Because advertisements of charitable and other such events is only permitted if at least 85% of
the audience is reasonablgxpected to be 21 years of age older in accordance with 935 CMR
500.105(4)(a)(2), our newspaper posting will clearly and explicitly state that all participants must be at
least 21 years of age to attend our seminars. In addition, we will also ensunedlome under the age of
21 will attend these seminars by verifying identification and licenses of participants in accordance with
500.105(2)(b)(7)(d)€v), before we begin each of our events. By both contributing financially and via our
time and expetise, we envision helping stattp companies owned by individuals from dispoationately
harmed communitiesin preparing for technical opportunities in the cannabis industry within
Massachusetts.

o vd Zv]<g [* D euC®E u vs v }uvs ]o]s8C
We wil track the success of our incubator program through the following methods:

Record the number of statip companies owned by disproportionately harmed communities
which attend our annual event to track participation rates and work toward our goal.

Record the number of starup companies that provide positive feedback concerning the seminar
]v E *%o}Ve §} 0o Vv d Zv]<p [ *UEA C- . E]

Distribute surveys to our participants to determine how well we are meeting their needs, and
what else wecould do to better address their needs in our future events. Survey questions will
include but are not limited to:

N Please describe your current status in the cannabis licensing process?
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If comfortable, please describe the minority, social equity or otip@up to which you
belong?

Where are you from and where do you plan on operating your business?

It what ways did the content covered today address your current business needs?
What topics were not covered and which you would like to see in futersinars?

How could we increase awareness and access to our seminars?

Would you recommend our seminar to others?

Additional comments

22 2 20 Z2v 2

AZlpo A e« uE 0] ve U3} v A]J8 A AJoo v §} A Uu}veSE § §Z
inthe planledtomeas@®& o °*p e+ }( SZ o] ve [+ P} oe_ C } pu vS]JvP SZ % &E
this Positive Impact Plan in an annual report (935 CMR 500.103(4)(a)).

Conclusion
We are aware of, and will follow with the strictest adherence, the additional followirdetines
listed in the revised Guidance on Required Positive Impact Plans and Diversity Plans:

1. The applicant acknowledges and is aware, and will adhere to, the requirements set forth in 935 CMR
500.105(4) which provides the permitted and prohibited edising, branding, marketing, and
sponsorship practices of every Marijuana Establishment; and

iX vC 38]}ve 81 VvU }E % E}PE ue Jves]3us U AlJoo v}3 AJ}o 8 3Z }uu]e
limitations on ownership or control or other appdiole state laws.

We believe that within areas of disproportionate impact, there is also great opportunity to
empower talented individuals with the scientased education needed to take advantage of technical
opportunities in this growing industry.  Wae extremely optimistic that our incubator program will
provide the tools for success to scienmgented cannabis staftip companies owned by individuals from
disproportionately harmed communities for years to come.



William Francis Galvin
Secretary of the
Commonwealth

January 15, 2020

TO WHOM IT MAY CONCERN:

I hereby certify that a certificate of organization of Limited Liability Company was filed
in this office by

CLEAN TECHNIQUE LLC
(ORGANIZED AS: ROIL HARVEST LLC)

in accordance with the provisions of Massachusetts General Laws Chapter 156C .
on September 26, 2017.

I also certify that the following amendments to said Limited Liability Company have
been filed:

Amendment filed: May 14, 2018

[ further certify that no other amendment to said certificate of organization has been filed;
that, said Limited Liability Company has not filed a certificate of cancellation; that there are no
proceedings presently pending under the Massachusetts General Laws Chapter 156C, § 70 for
said Limited Liability Company’s dissolution; and that, so far as appears of record, said Limited
Liability Company has legal existence.

In testimony of which,

I have hereunto affixed the

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

Secretary of the Commonwealth

Processed By:NGM



Slate Howuse, WBostorn, Massackusetts 02753

William Francis Galvin
Secretary of the
Commonwealth

January 21, 2020
TO WHOM IT MAY CONCERN:

I hereby certify that a certificate of organization of a Limited Liability Company was
filed in this office by

CLEAN TECHNIQUE LLC

-

in accordance with the provisions of Massachusetts General Laws Chapter 156C on September
26, 2017.

I further certify that said Limited Liability Company has filed all annual reports due and
paid all fees with respect to such reports; that said Limited Liability Company has not filed a
certificate of cancellation; that there are no proceedings presently pending under the
Massachusetts General Laws Chapter 156C, § 70 for said Limited Liability Company’s
dissolution; and that said Limited Liability Company is in good standing with this office.

[ also certify that the names of all managers listed in the most recent filing are: KEVIN
WONG, ROBERT LEE PERVERE, TYMOFEY WOWK

I further certify, the names of all persons authorized to execute documents filed with this
office and listed in the most recent filing are: KEVIN WONG, ROBERT LEE PERVERE,
TYMOFEY WOWK

The names of all persons authorized to act with respect to real property listed in the most
recent filing are: KEVIN WONG, ROBERT LEE PERVERE, TYMOFEY WOWK

In testimony of which,
I have hereunto affixed the
Great Seal of the Commonwealth

on the date first above written.

Secretary of the Commonwealth

Processed By:BOD
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Written Statement of Non-requirement for DUA Certificate of Good Standing/Compliance

February 25, 2020

I 'am an authorized Manager of Clean Technique LLC, a prospective Marijuana Product
Manufacturer, licensed under the auspices of the Massachusetts Adult Use of Marijuana Act, 935
CMR 500 et seq.

This Statement is intended to comply with the requirements of 935 CMR 500.101(1)(c)(4),
regarding the submission of a Certificate of Good Standing/Compliance from the Department of
Unemployment Assistance (DUA). To date, Clean Technique LLC does not have any employees
on payroll. Thus, according to the DUA, Clean Technique is ineligible for registration and to
receive a Certificate of Good Standing/Compliance from the DUA at this time.

By: Kevin Wong
Title: Manager |

Signature:; //%\“. ’V)/‘\




STHE MEMBERSHIP INTEREST S REFERRED TO IN THIS LIMITED LIABILITY COMPANY
OPERATING AGREEMENT ARE SUBJECT TO THE PROVISIONS OF SUCH AGREEMENT. NO
TRANSFER, SALE, ASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHER DISPOSITION OF THE
MEMBERSHIP INTEREST S REFERRED TO IN THIS AMENDED AND RESTATED LIMITED
LIABILITY COMPANY AGREEMENT MAY BE MADE EXCEPT IN ACCORDANCE WITH THE

3529,6,216 2) 68&+ $*5((0(17 ~

STHE MEMBERSHIP INTEREST S REFERRED TO IN THIS LIMITED LIABILITY COMPANY

OPERATING AGREEMENT HAVE NOT BEEN REGISTERED U NDER THE SECURITIES ACT OF
1933, AS AMENDED, OR UNDER ANY OTHER APPLICABLE SECURITIES LAWS AND MAY NOT BE
TRANSFERRED, SOLD, ASSIGNED, PLEDGED, HYPOTHECATED OR OTHERWISE DISPOSED

EXCEPT (A) PURSUANT TO A REGISTRATION STATEMENT EFFECTIVE UNDER SUCH ACT AND

/$:6 25 % 38568%$17 72 $1 (;(037,21 )520 5(*,675%$7,21 7+(5(81'(5

OPERATING AGREEMENT
OF
CLEAN TECHNIQUE LLC
(A Massachusettisimited Liability Company

This Operating Agreement ofClean TechniqudlLC WKH 3&RPSDQ\’

GDWHG

February 10th2020 W Keiffeive Date has been adopted by tMembers of the Company.
This Agreement, as it may be amended from time to time, shall be binding on any person who at
the time is a Member, regardless of whether or not the person has executed this Agoeemen

any amendment hereto.

RECITALS

WHEREAS, the Company was formed under the laws of the Stdftasgachusettby
the filing of a Certificate ofOrganizationwith the Secretary of State ®flassachusett§the

36 HFUHW D U onSepewRAgsiZ017(WKH & HUWLILFDWHNR|I 2UJDQL]DWL

WHEREAS, the Members wish to enter into this Agreement setting forth the terms and

conditions governing the operation and management of the Company.

NOW, THEREFORE, in consideration of the mutual covenants anderagréas

hereinafter set forth and for other good and valuable consideration, the receipt and sufficiency of

which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE |
DEFINITIONS

1.01. Definitions.

In addition to the terms defined inther provisions of this

Agreement the following terms shall have the meanings set forth below unless the context

requires otherwise:



Act ~ The Massachusettkimited Liability Company Act, TitleXXIl, Chapterl56C,
881, et seq as amended from time time.

Affiliate - 0 HD Q VresgdciM& any Person, any other Person who, directly or
indirectly (including through one or more intermediaries), controls, is controlled by, or is under
common control with, such Persoifor purposes of this definition 3 F R Q WhdrRuBed with
respect to any specified Person, shall mean the power, direct or indirect, to direct or cause the
direction of the management and policies of such Person, whether through ownership of voting
securities or partnership or other mavship interests, by conttaor otherwise; and the terms
SFRQWUROOLQJ ™ $hallGavd-drrezMtieRr@ddiHgs.”

Agreement © 7 KQpérating Agreement, as amended, modified, supplemented, or
restated from time to time.

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

Board© +DV WKH PHDQLQJ YHW IRUWK LQ 6HFWLRQ

Book Value" R D € nizdhg, as of any particular date, the value at which the asset is
properly reflected on the books and records of the Company as of such date in accordance with
Sectionl.7041(b)(2)(iv) of the Treasury Regulations.

Business” +DV WKH P HiDIiQ $6Qtibn\2l9W IR U

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

Lannabis Requlations ODVVDFKXVHWWYVY &DQQDELV &RQWURO &R
Regulations, 935 CMR 8§8500.00€ seq.

Lapital Account * The individual account maintained by the Company with respect to
each Member as provided $ection4.03.

Lapital Contribution” 7KH DJJUHJDWH DPRXQW RI FDVK DQG W
property or services (as determined by the Company) contributed by each Mémblee
Company as provided iBection4.01

Lause “Means any of the following:
@ repeated failure to perform substantiallige duties as aManager,

employee consultantor otherassociate of the Company (other than any such failure
resulting from his disability) which failure, whether committed willfully or negligently,

2



has continued unremedied for more than thirty (30) days after the Company has provided
written notice thereof;

(b) breach of an employment agreement with the Company subject to any
cure period provided therein;

(c) any act offraud, material misrepresentation, misappropriation, dishonesty,
embezzlemenRU VLPLODU FRQGXFW LQ DQ\ ZD\ IsQYROYLQJ WK

(d) gross negligence, willful misconduct, breach of trust or breach of fiduciary
duty owed to the Company, its customers or clients, or Members

(d)  willful misconduct or gross negligence which is injurious to the Company;

(e) any conviction of, orlte entering of a plea of guilty or nolo contendere to,
a crime that constitutes a felony (or any state equivalent) or that involves moral
turpitude, or any willful or material violation of any federal, state or foreign securities
laws;

() any convicton of any other criminal act or act of material dishonesty,
disloyalty or misconduct that has a material adverse effect on the property, operations,
business or reputation of the Company;

(g) apositive test for substances illegal under Applicable Law;

() the material breach of any covenant undertakeARTICLE XI herein,
any effective employment agreement or any written-aisnlosure, noiftompetition, or
nonsolicitation covenant or agreement with the Company or any of the Company
Subsidiaries.

Change of Control ” OHDQV (H)LtkéKsdl® of all or substantially all of the
consolidated assets of the Compém third @rty; (b) a sale resulting in no less than a majority
of theMembership Interests owned by the Founding Membera fully dilutel basis being held
by a third @rty; or (c) a merger, consolidation, recapitalization or reorganizatitre Company
with or into a third prty that results in the inability of tHe®unding Members exercise control
of the Company

Lode ~ The Intenal Revenue Code of 1986, as amended.
LCompany “See the preamble.

Fair Market Value” The purchase price that a willing buyer having all relevant
NQRZOHGJH ZRXOG SD\ D ZLOOLQJ VHOOHU IRU VXFK DVVHW I
in god faith bythe Boardbased on such factors as 8eard in the exercise of thereasonable
business judgment, considers relevant.




Fiscal Year " The calendar year, unless the Company is required to have a taxable year
other than the calendar year,vitnich case Fiscal Year shall be the period that conforms to its
taxable year.

Governmental Authority Any federal, state, local or foreign government or political
subdivision thereof, or any agency or instrumentality of such government or political
subdivision, or any selfegulated organization or other ngavernmental regulatory authority or
guastgovernmental authority (to the extent that the rules, regulations or orders of such
organization or authority have the force of law), or any arbitratmurt or tribunal of competent
jurisdiction.

Jnitial Cost © LW K UH YV SteimbersipRntBrésthe purchase price paid to the
Company with respect to sudtembership Interedty the Member to whom sudfiembership
Interestwas originally issued.

Yoinder Agreementt 7KH MRLQGHU DJUHHPHQW LQ IRUP DQG V]
Exhibit A.

License © $ 0D U LRAvorUtQMIanufacturer licensssued by the Massachusetts
Cannabis Control Commission, or any othegnse certificate,permit, authazation, consenpr
approval equiredfor the Company or anyffiliate lawfully to engage in th8usiness

Member “ (a) each Person identified on the Members Schedule as of the date hereof as
a Member who has executed this Agreement aroanterpart liereof (each,D Fdunding
Member); and (b) each Person who is hereafter admitted as a Member in accordance with the
terms of this Agreement and the Act, in each case so long asPsusbn is shown on the
& RP S B @odks and records as the ownerMémbeship Interests The Members shall
FRQVWLW XWab thetkkemtisidéfihed in the Act) of the Company.

Membership Interest” The interestin the Company owned by a Member, including
VXFK OHPEHUYTV ULJKW EDYV H\GnEShY knttesihéld Hy SuChGI1emDdd)V V R |
as applicable, (a) to a Distributive share of Net Income, Net Losses and other items of income,
gain, loss and deduction of the Company; (b) to a Distributive share of the assets of the
Company; (c) to vote on, consent to oresthise participate in any decision of the Members as
provided in this Agreement; and (d) to any and all other benefits to which such Member may be
entitled as provided ithis Agreement and the Act.

Net Incomeé D QNet Boss © o) each Fiscal Year or lotr period specified in this
$IJUHHPHQW DQ DPRXQW HTXDO WR WKH &RPSDQ\fV WD[DEOH
thereof, determined in accordance with Code Section 703(a) (where, for this purpose, all items of
income, gain, loss or deductioequired to be stated separately pursuant to Code Section 703(a)(1)
shall be included in taxable income or taxable loss), but with the following adjustments:

@ any income realized by the Company that is exempt from federal income taxation,

as describedn Code Section 705(a)(1)(B), shall be added to such taxable income or
taxable loss, notwithstanding that such income is not includable in gross income;
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(b) any expenditures of the Company described in Code Section 705(a)(2)(B),
including any items &ated under Treasury Regulation Section 2I@4(2)(iv)(i) as items
described in Code Section 705(a)(2)(B), shall be subtracted from such taxable income or
taxable loss, notwithstanding that such expenditures are not deductible for federal income
tax puposes;

(c) any gain or loss resulting from any disposition of Company property with respect to
which gain or loss is recognized for federal income tax purposes shall be computed by

reference to the Book Value of the property so disposed, notwithggath@dinthe adjusted
tax basis of such property differs from its Book Value;

(d) any items of depreciation, amortization and other cost recovery deductions with
respect to Company property having a Book Value that differs from its adjusted tax basis

sha OO EH FRPSXWHG E\ UHIHUHQFH WR WKH SURSHUW\TV

Depreciation) in accordance with Treasury Regulation Section-L(E)@®)(iv)(Q);

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

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

Non-Founding Member" OHDQV D OHPEHU ZKR LV QRW D )RXQGLQJ

Percentage Interest The number oMembership Interestheld ata particular time by a
Member, divided by the number bfembership Interestthen held by all Membetwlding such
Membership Interestexpressed as a percentage.

Person ~ A natural person, corporation, general or limited partnership, limited liabilit
company, joint venture, trust, estate, association, or other legal entity or organization.

Qualified Public Offering 7 Isdte, in a firm commitment underwritten public
offering led by a nationally recognized underwriting firm pursuant to an eféectigistration
statement under the Securities ActM#mbership Interest(or canmon stock of the Company
or a new IPO mtity), following which at leasfifty percent (50%)of the totalMembership
Interess (or common stock of theompany or an IPO Entixyon a fully diluted lasis shall have
been sold to the public and shall be listed on any national securities exchange.

Representative’'With respect to any Person, any and all directors, officers, employees,
consultants, financial advisors, counsel, aetants and other agents of such Person.



Becurities Act© h&é Securities Act of 1933.

BSubsidiary © : LMkKect to any Person, any other Person of which a majority of the
outstanding shares or other equity interests having the power to vote foordimccomparable
managers are owned, directly or indirectly, by the first Person.

Supermajority©~ :LWK UHVSHFW WR DQ\ YRWH D 6XSHUPDMRU
vote of theManagers or Members, as applicalilelding at leas60% of all the issed and
outstandinglembership Interests

STransfer ©  WRectly or indirectly, sell, transfer, assign, pledge, encumber, hypothecate
or similarly dispose of, either voluntarily or involuntarily, by operation of law or otherwise, or to
enter into any cdnact, option or other arrangement or understanding with respect to the sale,
transfer, assignment, pledge, encumbrance, hypothecation or similar disposition of, any
Membership Interestowned by a Person or any interest (including a beneficial intereat)yi
Membership Intere&f RZQHG E\ D 3HUWHEn udgdJas QVriddiJ #hhave a
FRUUHODWLYH PHDQLQJ 37U Dn@avildHReRGh wBoQntakeés/ &f DeQewes Bl HH ~
Transfer, respectively.

STreasury Reqgulations R Ureés. Regs. 7KH L QtBR Regulations, including
temporary regulations, promulgated under the Code, as those regulations may be amended from
time to time (including corresponding provisions of succeeding regulations).

ARTICLE II
ORGANIZATION

2.01. Formation. The Company watrmed onSeptember 26, 201gursuant to the
provisions of the Act, upon the filing of the Certificate @fganizationwith the Secretary of
State. This $JUHHPHQW VKD O Operang B WU MVHXPaAS HD Awtecid i$ used in the
Act) of the CompanyThe rights, powers, duties, obligations and liabilities of the Members shall
be determined pursuant to the Act and this Agreement. To the extent that the rights, powers,
duties, obligations and liabilities of any Member are different by reason of anigiproef 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.

2.02. Name 7KH QDPH RI1 WK HKl&aR PegHdiQue LINCot such othename
or names as may besignated by the Meers provided that the namehall always contain the
ZRUGV 3/LPLWHG /LDELOLW\ &RPSDQ\" RU WKH DEEUHYLDWLRC(

2.03. Principal Place of Business; Other Offices The principal placef business of
the Company shall b&2 Char Drive in Westfield Massachusetts 01@8%at such otér place as
the Board may designate from time to time, wwh need not be in the State Miassachusetts
The Company may have such other offices as the Mesmbay designate from time to time.

2.04. Reaqistered Office: Registered Agent
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(@) The registered office of the Company shall be the office of the initial
registered agent named in the CertificateCofjanizationor such other office (which
need not be a place bisiness of the Company) as tReardmay designate from time to
time in the manner provided by the Act and Applicable Law.

(b)  The registered agent for service of process on the Company in the State of
Massachusettsshall be the initial registered agent remin the Certificate of
Organizationor such ther Person or Persons as Bw@ard may designate from time to
time in the manner provided by the Act and Applicable Law.

2.05. Purpose The purposes of the Company are to engadleeMassachusetiegal
busines of cannabis manufacturing, includinganufacturingproduct development anelated
VHUYLFHVY SXUVXDQW WR WKH ODVVDFKXVHWWY &DQQDELV &
935 CMR 8§8500.00@et seq. W kKCHnriabis Regulatioris and to engage in any @mll activities
necessary or incidental theretoW KBtisidess. The Company shall have all the powers
necessary or convenient to carry out the purposes for which it is formed, including the powers
granted by the Act.

2.06 Limited Liability . Except a otherwise provided by the Act, the debts,
obligations and liabilities of the Company, whether arising in contract, tort or otherwise, shall be
solely the debts, obligations and liabilities of the Company, anidregers and/aviembers
shall not be obgiated personally for any such debt, obligation or liability of the Company solely
by reason of being a member of the Company.

2.07. Duration. The term of the Company commenced on the date the Certificate of
Organizationwas filed with the Secretary oft&8e and shall continue in existence perpetually
until the Company is dissolved in accordance with the provisions of this Agreement.

ARTICLE IlI
MEMBERS

3.01 Founding and Subsequent Members

€)) The Company shall maintain a schedule of all Memb#rsir respective
mailing addresses and tivembership InterestK HO G E\ W Kiebers\VICikdéle D QG
shall update the Members Schedule upon the issuance or transfe\détership Interest®
any new or existing Member. A copy of the Members Saleeds of the execution of this
Agreement is attached hereto Schedule A The FoundingMembers of the Company are the
Persons listed o8cheduleA.

(b) New Members may be admitted from time to time (i) in connection with an
issuance oMembership Inteestsby the Company, subject to compliance with tiagns of this
Agreement and (i) in connection with a ransfer of Membership Interestssubject to
compliance with the provisions GARTICLE VIII. In order for any Person not already a
Member of the Cmpany to be admitted as a Member, whether yansto an issuance or
transfer ofMembership Interestsuch Person shall have executed and delivered to the Company

7



a written undertaking substantially in the form of flmenderAgreement. Upon the amendmeén

of the Members Schedule by tH@ompanyand the satisfaction of any other applicable
conditions, including, if a condition, the receipt by the Company of payment for the issuance of
the applicableMembership Interestsuch Person shall be admitted as ender and deemed

listed as such on the books and records of the Company and thereupon shall be issued his, her or
its Membership InterestsThe Companyshall also adjust the Capital Accounts of the Members

as necessary in accordamneagh Section 403,

3.02 No Personal Liability. Except as otherwise provided in the Act, by applicable
law or expressly in this Agreement, no Member will be obligated personally for any debt,
obligation or liability of the Company or other Members, whether arising in contoattort
otherwise, solely by reason of being a Member.

3.03 No Withdrawal. Except as provided in ARTICLEIIl, 0 long as a Member
continues to hold anylembership Interestsuch Member shall not have the ability to withdraw
or resign as a Member prior 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 Person who is a
Member ceses to hold aniMembership Interestsuch Persoshall no longer be a MembeA
Member shall not cease to be a Member as a result of the bankruptcy of such Member or as a
result of any other events specifiedSaction18-304 of theAct.

3.04 Death The death of any Member shall not cause the dissolution of the Company

3.05 Expulsion of a Member.

@ A Founding Member may not be expelled as a Member of the Company.
otherMember may be expelled from the Compampna unanimous vote of tHeoard (except
for the vote of the Member to be expelled, if such Membernsember of the Board) and a
Supermajority vote of the Membergzrovided no expulsion shall be permittedtife purchase by
the Company of the expelle® H P E HMeimbership Interestsvould render the Company
insolvent and/or unable to pay its obligations as they become due.

(b) Upon the expulsion of a Member pursuant to Section 3.05, the Company shall
SXUFKDVH WKH H[SHOOHG OHPEHUYY OHPEHUVKLS ,QWHUHVW'

3.06 Certification of M embership Interests The Board may, but shall not be
required to, issue certificates representing the Membership Interests held by the Members.

ARTICLE IV
CAPITAL CONTRIBUTION S; CAPITAL ACCOUNTS

4.01 Initial _Capital Contributions. The Founding Members, theirinitial Capital
Contributions, and Memlpghip Interests are set forth on the Members Sched@etaduleA
hereto. The Company shall maintain and update the Members Schedule upon the issuance or
transfer of anyMembership Interest®d any new or existip Member in accordance with this
Agreement.




4.02 Additional Capital Contributions .

€)) No Member shall be required to make any additional Capital Contributions to the
Company. Any future Capital Contributions made by any Member shall only be mad#evit
consent of th&oard To the extent that a Member makes an additional CapitadriBation to
the Company, the Comparshall revise the Members Schedule to reflect an increase in the
Membership Interest of the contributing Member that fairly andt&ojy reflects the value of its
additional Capital Contribution in relation to the aggregate amount of all Capital Contributions
made by the Members.

(b) No Member shall be required to lend any funds to the Company and no Member
shall have any persohigability for the payment or repayment of any Capital Contribution by or
to any other Member.

@) In the event additional capital is needed and the Board votes to approve a capital
contribution from the Members, the Company shall make a loan to cover thentaof the
contribution to any Member who cannoontribute the necessary funds, and such loan shall
accrue interest at the rate of 15% per annum until repaid in full.

4.03. Maintenance of Capital Accounts The Company shall establish and maintain
foreDFK OHPEHU D VHSDUDWGChpHaD Ao O RF ERXYQBRRNK DQG Ul
accordance with this Section08. Each Capital Account shall be established and maintained in
accordance with the following provisions:

(@) (DFK OHPEHU T \cokirid $hhlVWw®iacr&Bed by the amount of:

(i) suck OHPEHUTV &DSLWDIOQ&RQFAFUQEXWERPWHPEHUTV L
Contributionand any additional Capital Contributigns

(i) any Net Income or other item of income or gain allocated to suchbgiem
pursuanto ARTICLE V; and

(i) any liabilities of the Company that are assumed by such ibéerar secured
by any property @tributed to such Member.

(b) (DFK OHPEHUYfV &DSLWDO $FFRXQW VKDOO EH GHFUH

(i) the cash amourdr Book Value ofany property tributed to such Member
pursuant tAARTICLE VI and Sectior8.03;

(i) the amount of any Net Loss or other item of loss or deduction allocated to
suchMember pursuant tARTICLE V; and

(i) the amount of any liabilities of such Membesamed by the Company or
which are secured by any property contributed by such Member to the Company.



4.04. Succession _Upon TransferIn the event that anfembership Interestsire
Transferred in accordance withetlberms of this Agreement, thensfereeshall succeedo the
Capital Account of theransferor to the exiw it relates to theransferredVlembership Interests
and, subjecto Section 304, shall receive allocations andsttibutions pursuant tARTICLE V
and ARTICLEVI in respect of sucMembeship Interests

4.05. Negative Capital Accounts In the event that any Member shall have a deficit
balance in his, her or its Capital Account, such Member shall have no obligation, during the term
of the Company or upon dissolution or liquidation thérém restore such negative balance or
make any Capital Contributions to the Company by reason thereof, except as may be required by
Applicable Law or in respect of any negative balance resulting from a withdrawal of capital or
dissolution in contraventioof this Agreement.

4.06. No Withdrawal . No Member shall be entitled to withdraw any part of his, her or
its Capital Account or to receive any Distribution from the Company, except as provided in this
Agreement. No Member shareceive any interest, salg management or service fees
drawing with respect to its Capital Contributions or its Capital Account, except as otherwise
provided in this Agreement. The Capital Accounts are maintained for the sole purpose of
allocating items of income, gain, losadadeduction among the Members and shall have no
effect on the amount of any Distributions to any Members, in liquidation or otherwise.

4.07. Treatment of Loans From Members Loans by any Member to the Company
shall not be considered Capital Contribngoand shall not affect the maintenance of such
OHPEHUTV &DSLWDO $FFRXQVent providad Un BektbrQd3@)Ri), WWKH H[W
applicable.

4.08. Modifications. The foregoing provisions and the other provisions of this
Agreement relating to the aintenance of Capital Accounts are intended to comply with Section
1.7041(b) of the Treasury Regulations and shall be interpreted and applied in a manner
consistent with such Treasury Regulations. If Board determing that it is prudent to modify
the manner in which the Capital Accounts, or any increases or decreases to the Capital Accounts,
are computed in order to comply with such Treasury Regulatioe&oardmay authorize such
modifications.

ARTICLE V
ALLOCATION S

5.01 Allocation_of Net Income and Net Loss For each Fiscal Year (or portion
thereof),after giving effect to the special alld@ns set forth in Section.@2, Net Income and
Net Loss (and, to the extent necessary, individual items of income, gain, loss or deduction) of the
Company shll be allocated among thdembers in a manner such thae Capital Account
balance of each Member, immediately after making such allocations, is, as as@dgsible,
equal to (i) the @tributions that would be made to such Member pursuagettionl10.03(c)if
the Company were dissolved, its affairs wound up and its assets sold for cash equal to their Book
Value, all Company liabilities were satisfied (limited with respect to each Nonrecourse Liability
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to the Book Value of the assets securing suaillty), and thenet assets of the Company were
distributed, in accordance withection10.03(c),to the Members immediately after making such
allocations, minus (i) VXFK OHPEHUfV VKDUH RI &RPSDQ\ OLQLPXP
Nonrecourse Debt Minimum Gaircanputed immediately prior to the hypothetical sale of
assets.

5.02. Requlatory and Special AllocationsNotwithstarding the provisions of Section

5.01:

@) If there is a net decrease in Company Minimum Gain (determined according to
Treasury RegulationSection 1.704(d)(1)) during any Fiscal Year, each Member shall be
specially allocated Net Income for such Fiscal Year (and, if necessary, subsequent Fiscal Years)

LQ DQ DPRXQW HTXDO WR VXFK OHPEHUYVY VKDUH RI WKH QF
detemined in accordance with Treasury Regulations Section {4 The items to be so

allocated shall be determined in accordance with Treasury Regulations Section&(f)(604

and 1.7042(j)(2). This Secton 5 D LV LQWHQGHG WR FR®mS@n ZLWK
FKDUJHEDFN" UHTXLUHPHQW LQ 7UHZfVaht shallHoéXrdepwtedR Q 6 HF
consistently therewith.

(b) Member Nonrecourse Deductions shall be allocated in the manner required by
Treasury Regulations Section 1.7Pd). Except atherwise provided in Treasury Regulations
Section 1.704£(i)(4), if there is a net decrease in Member Nonrecourse Debt Minimum Gain
during any Fiscal Year, each Member that has a share of such Member Minimum Gain shall be
specially allocated Net Incomerfsuch Fiscal Year (and, if necessary, subsequent Fiscal Years)
LQ DQ DPRXQW HTXDO WR WKDW OHPEHUYV VKDUH RI WKH Q
Minimum Gain. Items to be allocated pursuant to this paragraph shall be determined in
accordance withlTreasury Regulations Sections 1.70#(4) and 1.7042(j)(2). This Section
5 E LV LQWHQGHG WR FRPSO\ ZLWK WKH 3PLQLPXP JDLQ F
Regulations Section 1.76Xi)(4) and shall be interpreted consistently therewith.

(c) In the event any Member unexpectedly receiv@g adjustments, allocations or
distributions described in Treasury Regulations Section 11{B%2)(ii)(d)(4), (5) or (6), Net
Income shall be specially allocated to such Member in an amount and mannaergutt
eliminate the Adjusted Capital Account Deficit created by such adjustments, allocations or
Distributions as qukly as possible. This Section02(c) is intended to comply with the
ualified income offsetrequirement in Treasury Regulations $@ttl.7041(b)(2)(ii))(d) and
shall be interpreted consistently therewith.

(d) 7KH DOORFDWLRQV VHW IRUWK LQ SDB&dEeysKY D
Allocations DUH LQWHQGHG WR FRPSO\ ZLWK FHUWDLQ UHTXLU
under Code Section 704. Notwithstanding anyeotprovisions of this Article \(other than the
Regulatory Allocations), the Regulatory Allocations shall be taken into account in allocating Net
Income and Net Losses among Members so that, to the extent @o#stbhet amount of such
allocations of Net Income and Net Losses and other items and the Regulatory Allocations to each
Member shall be equal to the net amount that would have been allocated to such Member if the
Regulatory Allocations hadot occurred.
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5.03. Tax Allocations.

@ Subject to Section 5.03(b) through Sectio@3%e), all income, gains, losses and
deductions of the Company shall be allocated, for federal, state and local income tax purposes,
among the Members in accordance with the afioo of such income, gains, losses and
deductions among the Members for computing their Capital Accounts, except that if any such
allocation for tax purposes is n@ermitted bythe Code or other S8SOLFDEOH /DZ WKH &R
subsequent income, gains, des and deductions shall be allocated among the Members for tax
purposes, to the extengqnitted by the Code and othepplicable Law, so as to reflect as nearly
as possible the allocation set forth herein in computing their Capital Accounts.

(b) Items of Company taxable income, gain, loss and deduction with respect to any
property contributed to the capital of the Company shall be allocated among the Members in
accordance with Code Section 704(c) and the traditional method of Treasury Regulations Section
1.7043(b), so as to take account of any variation between the adjusted basis of such property to
the Company for federal income tax purposes and its Book Value.

(c) If the Book Value of any Company asset is adjusted pursuant to Treasury
Regulation Sectio 1.7041(b)(2)(iv)(f) as provided in clause (c) of the definition of Book Value,
subsequent allocations of items of taxable income, gain, loss and deduction with respect to such
asset shall take account of any variation between the adjusted basis afssatlior federal
income tax purposes and its Book Value in the same manner as under Code Section 704(c).

(d)  Allocations of tax credit, tax credit recapture and any items related thereto shall
be allocated to the Members according to their interestscimisems as determined by the Board
taking into account the principles of Treasury Regulations Section-1(b)é)(ii).

(e)  The Company shall make allocations pursuant to this Section 6.03 in accordance
with the traditional method in accordance witledsuryRegulations Section 1.7€8{d).

5.04 Allocations in Respect of TransferredMembership Interests. In the event ok
Transfer of Membership Interestgluring any Fiscal Year made in compliance with the
provisions ofARTICLE VIII, Net Income, Net Laes and other items of income, gain, loss and
deduction of the Company attributable to sidmbership Interestor such Fiscal Year shall
be determined using the interim closing of the books method.

5.05 Curative Allocations. In the event that thePatnership Representative
determines, after consultation with counsel experienced in income tax matters, that the allocation
of any item of Company income, gain, loss or deductiomoisspecified in this Article \{(an
Unallocated Item RU W KD WAioWd ldnyDiten® & FCompany income, gain, loss or
GHGXFWLRQ KHUHXQGHU LV FOHDUO\ LQFRQVLVWHQW ZLWt
Company (determined by reference to the general principles of Treasury Regulations Section
1.7041(b) and the factorset forth in Treasury Regulations Section 1:70d)(3)(ii))) (a
Misallocated Itemi W K KLQmpdidrday allocate such Unallocated Items, or reallocate such
Misallocated Items, to reflect such economic intergstsyided that no such allocation willeb
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made without the prior consent of each Member that would be adversely and disproportionately
affected therebyand provided further, that no such allocation shall have any material effect on
the amounts distributable to any Member, including the amaontse distributed upon the
complete liquidation of the Company.

ARTICLE VI
DISTRIBUTIONS

6.01 General

(&)  Subject to Sectio.01(b), Sectior6.02, and Sectior6.03, the Board shall have
sole discretion regarding the amounts and timing of digidhs to Members, including to
decide to forego payment of distributions in order to provide for the retention and establishment
of reserves of, or payment to third parties of, such funds as it deems necessary with respect to the
reasonable business needshe Company (which needs may include the payment or the making
RI SURYLVLRQ IRU WKH SD\PHQW ZKHQ GXH RI WKH &RPSDQ\T
to, present and anticipated debts and obligations, capital needs and expenses, the papyent of
management or administrative fees and expenses, and reasonable reserves for contingencies).

(b) Notwithstanding any provision to the contrary contained in this Agreement, the
Company shall not make any distribution to Memberssuth distribution wuld violate
Applicable Law

6.02 Priority of Distributions . After making all dstributions required for a given
Fiscal Year undeBection 804 and subject to the priority ofistributions pursuant t&ection
10.03(c) if applicable, all étributions determined to be made by fempanypursuant to
Section 7.0Xkhall be madéo the Memberspro ratain proportion to theiMembership Interests
in the Company

6.03 Tax Distributions.

@ 6XEMHFW WR DQ\ UHVWULFWLRQV LQ D&maRdinf KH &RP
arrangements, and subject to tB& R D Wi€xi§ignto retain any other amounts necessary to
VDWLVI\ WKH &RPS D®Qthg extéhEttal thD rotQdistribhited to (or withheld on
behalf d) any Members in respect of a FiscaHYDU RI WKH &RPSDQ\ LV OHVV WKL
Assumed Tax Liability, the Company shall distribute cash equal to such shortfall to such
Members, at suctimes as to permit the Members to timely satisfy estimated tax or other tax
payment requirementsAssumed Tax LiabilityDistribution” (DFK OH PAsstidad T ax
Liabiity~ VKDOO HTXDO WKH H[SHFWHG DJJUHJDWH IHGHUDO
Members attributable to items of income, gain, loss, and deduction allocated to such Members
for income tax purposes (excluding allocations under Section 704(c) principles), assuming the
highest marginal income tax rates applicable to such Membensg tako account the character
of the relevant income or loss to such Members and the deductibility, if any, of any state or local
tax in computing any state or federal tax liability.
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(b) If, at any time after thdssumed Tax LiabilityDistribution has beae distibuted
pursuant to Section.®3(@) with respect to any Fiscal Year, tiessumed Tax Liability
'LVWULEXWLRQ WR DQ\ OHPEHU ZLWK UHVSHFW WR VXFK )LVF
WD[ OLDELOLW\ IRU Shoff&l AndurtD O aAOdrpany Bhall use commercially
UHDVRQDEOH HIIRUWY WR GLVWULEXWH FDVK LQ SURSRUWLR
Amount. The Company shall use commercially reasonable efforts to distribute Shortfall
Amounts with respect to a Fiscal Yezefore the 75 day of the next succeeding Fiscal Year;
provided, that if the Company has made distributions other than pursuant to tlos Ge&; the
Company may apply such distributions to reduce any Shortfall Amount

(c) If the Assumed Tax Liabity Distribution made to any Menal pursuant to this
Section @3 IRU DQ\ )LVFDO <HDU H[FHHG VXFK OHPEHUYV DFWXDC
D @xéess Amount VXFK ([FHVV $%EtRsXaQ ativaneegbant to Section.83(d).

(d)  Any distributionsmade pursuant to this Sectiof®®shall be treated for purposes
of this Agreement as advances ortrdsitions pursuant to Section02 and shall reduce, doltar
for-dollar, the amount otherwise distributable tels Member pursuant to Sectio®.

ARTICLE VI
MANAGEMENT

7.01 Establishment of the Board A board & managers of the Company (the
Board) is hereby established and shall be comprised of ndaraons (each such Person, a
Manager) who shall be appointed in accordance with thevigsions of Section 7.02. The
business and affairs of the Company shall be managed, openadiecontrolled by or under the
direction of the Board, and the Board shall have, and is hereby granted, the full, complete and
exclusive power, authority and distion for, on behalf of and in the name of the Company, to
take such actions as it may in its sole discretion deem necessary or advisable to carry out any and
all of the objectives and purposes of the Company, subject @thetterms of this Agreement.
Except as expressly provided herein or by Applicable Law, no Member, in its capacity as a
Member, shall have any power or authority over the business and affairs of the Company or any
power or authority to bind the Company.

7.02 Board Composition.

(@) The Company and the Members shall take such actions as may be required to
ensure that the number of Managers cortstiguthe Board is initially five (3 The Boardshall
at all timesbe compriseaf the FoundingMembers unless and until RoundingMemberceases
to be a Member of the Company or resigns or is removed from the Board pursuant to the terms
of this Agreementand one (1) Manager who is not a Member

(b) The number of Managers constituting the Board may be increased upon a
resolution passed by animous vote of the Board.

7.03 Removal; Resignation
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(& A Manager may resign at any time from the Board by deliveringthiigr written
resignation to the BoardAny such resignation shall be effective upon receipt thereof unless it is
specified to be effectev at some other time or upon the occurrence of some other elieat.

% R Bslacédptance of a resignation shall not be necessary to make it effective.

(b) A Manager may be removed from the Board for Cause by a unanimous vote of
the remainingManagers.

(© Any vacaicy on the Board resulting from the resignation, removal, death or
disability of a Manager shall be filled @ppointment by a Supermajority of the current Board
with such appointment to become effective immediately uporesolution of the Board
appointng the new Manager

(d)  The Board shall maintain a schedule of all Managers with thgaecéise mailing
D G G U HV WidnageW¥ BdHedule and shall update the Managers Schedule upon the removal
or replacementf any Manager.

(e) Each party hereto shall takdl necessary action to carry out fully the provisions
of Section 7.8 to ensure that the Board consists of the Managers that are duly appointed in
accordance with such sections.

7.04 Meetings

@) Regular meetings of the Board shall be held on at least a qudrésily at such
dates and times as the Board may designate. Special meetings of the Board may be called at any
time by the Chairperson atmal maybe called by the Chairperson at the written request obany
any two (2) Managers who malseich request.Meetings of the Board may be held either in
person or by telephone or video conference or other communication device that permits all
Managers participating in the meeting to hear each other.

(b)  Written notice of a meeting of the Board stating the place, datéhaur of the
meeting and the purpose or purposes for which the meeting is callkkdelgiven to each
Manager by telephonejectronic mail or facsimile no less thtémee (3)daysbefore the date of
the meeting Notice of any meeting may be waivedvimiting by any Manager.Presence at a
meeting shall constitute waiver of any deficiency of notice under this Section 7.04(b), except
when a Manager attends a meeting for the express purpose of objecting, at the beginning of the
meeting, to the transachicof any business because the meeting was not called or convened in
accordance with this Agreement and does not otherwise attend the meeting.

(c) The Secretary of the Company (or the Chairperson, if there is no Secretary) shall
circulate to each Manager an ada for eachregular meeting not less thémee (3)Business
Days in advance of such meetinip the case of a special meeting, the agenda for such meeting
shall be established by the Chairperson and shall, if applicable, include any matters specified by
the Manages requesting such meeting, and shall be provided to each Manager at the time such
special meeting is called.
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(d) The decisions and resolutions of the Board shall be recorded in minutes, which
shall state the date, time and place of the meetinthéodate of any written consent in lieu of a
meeting), the Managers present at the meeting, the resolutions put to a vote (or the subject of a
written consent) and the results of such voting or written condérg. minutes shall be entered
in a minute bok kept at the principal office of the Company and a copy of the minutes of each
Board meeting shall be provided to each Manager.

7.05 Manner of Acting.

(@ Any Manager may participate in a meeting of the Board by telephone or video
conference or other camunications device that permits all Managers participating in the
meeting to hear each other, and participation in a meeting by such means shall constitute
presence in person at such meetidgManager may vote or be present at a meeting either in
personor by proxy in accordance with Section €5

(b) Each Manager shall have one vote on all matters submitted to the Board

(c) Each Manager may authorize another individual (who maynay not be a
Managey) to act for such Manager by pxpat any meeang of the Boargdor to express consent or
dissent to a Company action in writing without a meetiAgy such proxy may be granted in
writing, by electronic mailpr as otherwise permitted by Applicable Law.

(d) Except as otherwise set forth in this Agmeent (includingsection 7.05(e (f)),
the affirmative vote of a majority of the Managers in attendance at any meeting of the Board
shall be required to authorize any action by the Board and shall constitute the action of the Board
for all purposes.

(e) Notwithstanding aranything herein to the contrarthe Board shall not take any
action on any of the following matters without the affirmative vote or written consent of a
Supermajority of the Managers

) Participation in arrangements with creditdts institution and settlement
or compromise of suits and administrative proceedings and other like or similar matters
in an amount equal to or greater than $1,000,000;

(i) Sell all or any material portion of the assets of the Company;
(i)  Merge with,or consolidate into, a third party;

(iv)  Hiring any employees, contractors, or other service providers;
(v) Filling vacancies on the Board;

(vi)  Appointment, removakndreplacement oDfficers;

(vi)  Change the Distribution percentages of a Membea manner as would
adversely affect such Member, but only with the consent or affirmative vote of the
Member whose Distribution percentage is adversely affected;
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(viii) Causing the Company to enter into any transaction (including, without
limitation, any transaction involving the purchase, sale, lease or exchange of any
property, the payment or provision of any compensation or other consideration for the
rendering of any service) with any Member or any Affiliate of any Member, or any such
$11L O L D erd,Jdired®drs_shareholders or employees, or any Affiliates thereof;

(ix)  Extend aloan to any Member to any Affiliate of a Member;
x) Issue new Membership Interests or classes of Membership Interests;
(xi)  Change the formula for projected workingital needs;

(xii)  Authorize any employee or other agent of the Company to act for and on
behalf of the Company in all matters incidental to the foregoing.

() Notwithstanding aranything herein to the contrarthe Company shall not, and
shall not enteinto any commitment to (and the Board shall not authorize the Cgontpando
any of the followingwithout theunanimousaffirmative vote or written consenof the Board

) Committing to or effecting a liquidation or dissolution of the Company;

(i) Any maerial FKDQJH LQ WK HustnBS8 Slice€ilyfor irfidirectly

entering or engaging in any line of business or activiteKldgtU WKDQ WKH &RPS

primary Business as in effect at the time;

(i)  The require theredemption or other purchase by the Company of any
Membeship Interests of a Founding Membpexcept where such redemption or other
purchase is required pursuant to this Agreement;

(iv)  The grant of any general power of attorney or other unlimited authority to
any third party tmperate the Company or otherweset on behdl or in the name of the
Company.

(V) Increase or decrease the size of the Board;

(vi)  The making of an assignment for the benefit of creditors, consenting to the
appointment of a trustee, receiver, conservator or similar official for the Company or any
mateial portion of its assets, or the filing of any petition seeking reorganization,
liquidation or windingup or otherwise seeking relief under federal bankruptcy laws or
any state insolvency law;

(vii)  Change the distribution percentages or priorities of a Membemanner

WKDW ZRXOG DGYHUVHO\ DIIHFW VXFK OHPEHU DQG Q!

consent;

(viii)  The investment by the Company in any other Person, whether by means of
debt or equity financing or otherwise, other than financing and other transaatitives i
RUGLQDU\ FRXUVH RI WKH &RPSDQ\fV EXVLQHVV
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(ix)  The organization, creation or establishment of any subsidiary or
FRQGXFWLQJ WKH &RPSDQ\YV EXVLQHVV WKURXJK DQ\ RW

(x) Require a capital contribution from the Members;
(xi)  Transfer ® Membership Interests;
(xit)  Amend his OperatingAgreement

7.06 Action By Written Consent. Notwithstanding anything herein to the contrary,
any action of the Board may be taken without a meeting if a consent in writing, setting forth the
action to be takens signedby the number ofManagersnecessary to effect Board approval of
such action as required by this Agreemeatich consent shall have the same force and effect as
a vote at a meeting and may be stated as such in any document or instrument Hildee wit
Secretary of State.

7.07 Compensation; No Employment

@) Each Manager shall serve without compensation in his capacity as such. Each
Manager shall be entitled to reimbursement from Goenpanyfor his or herreasonable and
necessary owuf-pocket expenses incurred in the performance of his duties as a Manager,
pursuant to such policies as may from time to time be established by the Board.

(b)  This Agreement does not, and is not intended to, confer upon any Manager any
rights with respect to empjment by the Company, and nothing herein should be construed to
have created any employment agreement or relationship with any Manager.

7.08 Chairperson of the Board The Board may appoint any one of the Managers to
act as Chairperson of the Boar&haimperson) and preside at all meetings of the Board at
which heor sheis present, subject to the ultimate authority of the Board to appoint an alternate
presiding chairperson at any meetirigevin Wongshall act as the initial Chairpersofor the
avoidarce of doubt, a Manager shall not be considered to l@ffarer of the Company by virtue
of holding the position of Chairperson and, except as expressly provided herein, shall not have
any rights or powers different from any other Manager other than @sgrect to any procedural
matters to the extent delegated by the Board or as expressly set forth in this Agreement.

7.09 Appointment of Officers. The Boardmay appoint individualssaofficers of the
&RPSDQ\ Ofiicrs! 3 Dt\bleens necessary or desirkbto carry on the business of the
Company and thBoardmay delegate to such Officers such power and authority aBdaed
deens advisalte. No Officer need be a MemheAny individual may hold two or more offices
of the Company.Each Officer shall hal office until hisor hersuccessor is designated by the
Boardor until hisor herearlier death, resignation or removany Officer may resign at any
time upon written notice to thBoard Any Officer may be removed by thg&oard with or
without cause faany time. A vacancy in any office occurring because of death, resignation,
removal or otherwise, may, but need not, be filled byBbard
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7.10 No Personal Liability. Except as otherwise provided in the Act or by Applicable
Law, no Manager will be olgated personally for any debt, obligation or liability of any
Company, whether arising in contract, tort or otherwise, solely by reason of being a Manager.

7.13 Other Activities; Business Opportunities

€)) Except as set forth i®ection 2.02, nothing conained in this Agreement shall
prevent any Member from engaging in any other activities or busingesesdedthat such
Member discloses those other activities or businesses to the Bgang of the Members shall
be obligated to account to the Companyto@ the other Membesrfor any profits or income
earned or derived from other such activities or businesses.

(b) Notwithstanding Section 7.13(a), if a Member is offered or discovers a business
opportunity of the type and character that is within the s@dpr consistent with théusiness (a
Business Opportunity, such Member shall, prior to pursuing such Business Opportunity, offer
to the Company the right to pursue such Business Opportunity for the benefit of the Company,
regardless of whether suchekhber believes the Company would be able (financially or
otherwise) or willing to pursue such Business Opportunilfythe Board (not including for
purposes of such vote any Managpresenting the Business Opportunity to the Company),
determines not toyrsue such Business Opportunity witlbém (10)days after its presentation to
the Companyand subject to the restrictions set forthSection 2.02, the presenting Member
shall be free to pursue such Business Opportunity as such Member shall detaritsneole
discretion.

7.14 Drug Testing. The Company shall have the right to drug test Members, Officers,
employees and other service providers for use of illegal drugs. Upon a positive test, the
Company may, but is not required to, take any actiomagsuch Member, Officer, employee or
service provider who tested positive consistent with the terms of this Agreement and Applicable
Law.

7.15 Limitation of Liability . To the fullest extent permitted under the Act or other
Applicable Law, noMember of he Companyshall be personally liable, as such, for monetary
damages (other than under criminal statutes and under federal, state, and local laws imposing
liability on managers for the payment of taxssbject to indemnificatignfor any action taken,
orany falureWR WDNH DQ\ DFWLR Q coxdQoDdansttutds isédie &liHgRPOE Wil V
misconduct No amendment or repeal of this section shall apply to or have any effect on the
liability or alleged liability of any person who is or was®Memberof the Company for or with
respect to any acts or omissions of Memberoccurring prior to the effective date of such
amendment or repeallf the Act is amended to permit a limited liability company to provide
greater protection from personal liabilifiyr its Membersthan the express terms of this section,
this section shall be construed to provide for such greater protection.

ARTICLE VIII
TRANSFER

8.01 Restriction on Transfers by Members
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€)) Each Member acknowledges and agrees that, until the consumneftia
Quialified Public Offering, such Member (or any Permitted Transferee of such Member) shall
not, without the consent of a Supermajority of the Bodrhnsferany Membership Interests
except as permitted pursuant to Sect®02 or in accordance witthe procedures set forth in
Section8.03through Sectior8.05, as applicable.

(b) Notwithstanding the foregoing or anything in this Agreement to the contrary,
Transfers ofMembership Interestshall not be permitted prior to the consummation of a
Qualified Public Offering except:

) pursuant to Sectio®.02;
(i) when required of a Draglong Member pursuant to Secti8i04;
(i)  as set forth in Sectin8.08 or

(c) Notwithstandingany other provision of this Agreement (including Sec&mR),
each Member agrees that heesbr it will not Transfer all or any portion of his, her, or its
Membership Interest in the Company, and the Company agrees that it shall not issue any
Membership Interests:

(1 except as permitted under the Securities Act and other applicable federal
or state securities or blue sky laws, and then, with respect to a Transfer of Membership
Interests, only upon delivery to the Company of an opinion of counsel in form and
substance satisfactory to the Company to the effect that such Transfer may be effected
without registration under the Securities Act;

(i) if such Transfer or issuance would catise Company to be considered a
SSXEOLFO\ WUD Gudder Sdatiomv7Qa4L)\VoKthé& Code within the meaning of
Treasury Regulations Section 1.770d)(1)(ii), including the lookhrough rule in
Treasury Regulations Section 1.770@)(3);

@ii)  if such Transfer or i¥ XDQFH ZRXOG DIIHS&xistewviteHor & RP S D (

gualification as a limited liability company under the Act;

(iv)  if such Transfer or issuance woudduse the Company to lose its status as
a partnership for federal income tax purposes;

(V) if such Transfer or issuance would cause the Company to be required to
register as an investment company under the Investment Company Act of 1940, as
amended; or

(vi)  if such Transfer or issuance would cause theteisgehe Company to be
GHHPHG 330 aggefiney thaémMthe Employee Retirement Income Security Act of
1974 or its accompanyih UHJX ODWLR QV grdbiblied rax€aw LIR@dcDr@ér 3
involving the Company.
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(d) Any Transfer or attempted Transfer of any Membership Interest in violation of
this Agreement shall be null and void, no such TranskDOO EH UHFRUGHG RQ WKI
books and the purported Transferee in any such Transfer shak ictated (and the purported
Transferor shall continue be treated) as the owner of such Membership Interest for all purposes
of this Agreement.

(e For the avoidance of doubt, any Transfer of a Membership Interest permitted by
this Agreement shall be deed a sale, transfer, assignment or other disposal of such
Membership Interest in its entirety as intended by the parties to such Transfer, and shall not be
deemed a sale, transfer, assignment or other disposal of any less than all of the rights and
benefts describedLQ WKH GHILQLWLRQ RI WKH Whlés$ othentiBeE HU V KL
explicitly agreed to by the parties to such Transfer.

8.02 Permitted Transfers. The provisions of SectioB.01(a), Section8.03, Section
8.04 (with respect to Dragging Meber only) and Sectior8.07 shall not apply to any Transfer
by any Member of all or any portion difis, her, orits Membership Interest to any of the
following:

(&  Any Affiliate of such Member; or

(b)  With respect to any Member, to (i)XsF K 0 H B EBpbyd] parent, siblings,
descendants (including adoptive relationships and stepchildren) and the spouses of each such
QDWXUDO SHUYVR gavily ivRiBbers)F(Wy b YrtsOundeér which the distribution of
Membership Interests may be made only to sdember;or (iii) a corporation, partnership or
limited liability company, the stockholders, partners or members of which are only such Membe
and/or Family Members of sudfiember

8.03. Right of First Refusal.

@ If a Member W KOffedng Member” desres to Transfer any or all of hisehor
LWV OHPEHUVKLS QOfferdadHddregtsV V V WHKH 231 | H U L €hall §iePpEdrhpt,
written, unconditional and irrevocable notice to the Company providing that the Confipstny,
and the Membes, second shall have theright to purchase all (but not less than all) of the
OfferedInterestspursuant tderms and conditions of Secti@0D1, Section8.02 and this Section
8.03. TheOffering Member shall notifghe Company in writing of his, her or its desioesell or
assignthe Offered Interestand the price and terntisereof. Thereafterthe Company shall have
fifteen (15) Business Days from the date of receipt of such noii¢dREDFR Option Period to
QRWLI\ WKH 2IITHULQJ OHPEHU R pukthade tBeROHSBIQANEMSIS & YheUH W
SULFH DQG RQ WKH WHUPV DQG FRQGLWLRQV VRight dsfRUWK LC
First Refusal , I WKH &RPSDQ\ IDLOV WR H[HUFLVH LWV 5LJKW
Offering Member of its dedsn not to exercise its Right of First Refusal, tladirthe Members
or any of themshall have fifteen (15) Businessys fromthe later of (i) the expiration ®@OFR
Option Periogor (i) receipt Rl WKH &RPSDQ\YfV GHFLVLRQ @fRRefsaR H[HUFL
to notify theOffering Member of their desire to purchabe Offered Interestst the price and on
the terms and conditions set forth in @&ering OH P E H U { V If Rbrél tdanone Member
accepts such offer, theffered Interestshall beapportioned among thdembers so accepting
in proportion to their respective Percentage InterediserCompany or in such other proportion
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upon which they mutually agreésettlement of any sate theCompany or thélembers under
this Section8.03(@ shall be made by th©ffering Member and theCompany orpurchasing
Members within (i) thirty (30) days after notice of desire to purchag@)ahe time, if any,
provided in theOffering OHPEHUYV RIIHU ZKLFKHYHU LV ODWHU

(b) In the eventneither the @mpany nor any of th&embers notify theOffering
Member in writing thathey intend to exercise their right to purch#tse Offered Interestghe
Offering Member shall be free t&/ HHN D 2ERQD ILGH RIITHU" DV KHUHLQDI\
such Offered Interestsfrom third parties. Upon receipt of a bona fide offer to purchdke
Offered Intereststhe Offering Member shall offer in writing to sell and assigach Offered
Interess to the Company and th&embers upon the terms and conditions set fortthe bona
fide offer, with a complete copy of the bona fide offer attached.

(c) The Company first, andMembers second shall notify the Offering Member of
their intent to exercise their Right of Firsefesal topurchasehe Offered Interestapon tre
terms and condiins of the bona fidefter in accordance with the procedures set forth in Section
8.03(a) If more than onéMember accepts such offer, tdferedInteress shall be apportioned
among the Membeso accpting according to Sectio®i03(a) hereof.

(d) For purposes of this Sectidh03, the term3ERQD ILGH RIIHU® VKDOO
constitute an offer in writing from an outside purchaser, (a Person who is not directly or
indirectly rehted to oran Affiliate of the Offering Member and wa is financially capable of
carrying out the terms of the offer) which (i) sets forth all relevant temmdsconditions of the
purchase, (ii) is in dorm legally enforceable againshe outside purchaser, and )(ithe
consideration to be paid ftine Offering Interess must be cash only, payable at settlement or on
a deferred basisSettlement of any sale to t@®mpany oMembersas the case may Ishkall be
made by théffering Member in accordance with thosgrms provided in Sectiohi03(a).

(e In the event neither the Company nor &gmber exercises the rigtd purchase
the Offered Interestsinder SectiorB.03(c), the Offering Member may sell and assign such
MembershipInteress to the prospective purchaseubject to SectiorB.01(a) andonly in
accordance with the terms of the bona fide offéhe prospective purchaser shall only receive
an Economic Interest in the Company and shallbecadmitted as a Substituted Member unless
all of the requirements @ection8.07 hereof havéeen satisfied.

)] Each Member shall take all actions as may be reasonably necessary to
consummate the sale contemplated by this Se&i@8 including, without limitation, entering
into agreements and delivering certificates and instruments and consents as may d& deem
necessary or appropriate.

(@) At the closing of any sale and purchase pursuant to this S&di8ntheOffering
Member shall deliver to th&ransferee(sp certificate or certificates representing the Offered
Interests to be sold (if any), accompanigdevidence of Transfer and all necessary transfer taxes
paid and stamps affixed, if necessary, against receipt of the purchase price therefore from such
Transfereés) by certified or official bank check of by wire transfer of immediately available
funds.
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8.04 Drag-along Rights

€)) Participation. If one or more Members (together with their respective Permitted
Transferees) ¢iding no less than fifgpne percent (8%) of the then outstanding Membership
Interestv VXFK OHPEHU R U Didddirie HvembesW Krbposes to Transfer, in one
transaction or a series of related transactions, all of the Membership Interests owned by the
Dragging MembeV  Dratralong Sal€), the Dragging Membershall have the right, after
delivering the Dragalong Noticein accordance with Sectid04(c) and subjecto compliance
with Section 8.04(d), to require KDW HDFK RWKHU ODbBr&gmaldrig MehibefK D 3
participate in such sale in tiheanner set forth in Sectid@04(b).

(b)  Sale of Membership Interests.Subje¢ to compliance with Sectio®04(d), each
Dragalong Member shall sell in the Dradpng Sale all of the Membership Interests held by
such Dragalong Member.

(c) Sale Notice. The Dragging Membershall exercise its rights pursuant to this
Section8.04 bydeOLYHULQJ D ZU L Dreghiehg D&ICE) 16 the @dpang and each
Drag-along Member no more than ten (10) Business Rdgs the execution and delivery by all
of the parties thereto of the definitive agreement entered into with respectiathalong Sale
and, in any event, no later thamenty (20) Business Daysior to the closing date of such Drag
along Sale. The Draglong Notice shall make tHUHQFH WR WKH 'Wightdar@J OHPEF
obligations hereunder and shall describe in reaisiendetail:

0) The name of the person or entity to whom such Membership Interests are
proposed to be sold;

(i) The proposed date, time and location of the closing of the sale;

(iii) The proposed amount of consideration for the Exiagpg Sale and the
other material terms and conditions of the Dad@ng Sale, including a description of any
noncash consideration in sufficient detail to permit the valuation thereof; and

(iv) A copy of any form of agreement proposed to be executed in connection
therewih.

(d) Conditions of Sale. The obligations of the Draglong Members in respect of a
Dragalong Sale under this Sectidh04 are subject to the satisfaction of the following
conditions:

0] The consideration to be received by each BEatagg Member shalbe the
same form and amount of consideration to be received by the Dragging Meweber
percentage interest and the terms and conditions of such sale shall, excaenaiset
provided in Sectio.04(d)(iii), be the same as those upon which the Draghlagbes
sellstheir Membership Interests;

(i) If the Dragging Membex or any Dragalong Member argiven an option

as to the form and amount of consideration to be received, the same option shall be given
to all Dragalong Members; and
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(i)  Each Dragalong Member shall execute the applicable purchase
agreement, if applicable, and make or provide the same representations, warranties,
covenants, indemnities and agreements as the Dragging Memiade or providen
connection with the Draglong Sale (excepthat in the case of representations,
warranties, covenants, indemnities and agreements pertaining specifically to the
Dragging Membes, the Dragalong Member shall make the comparable representations,
warranties, covenants, indemnities and agreementsimag specifically to itself);
provided that all representations, warranties, covenants and indemnities shall be made by
the Dragging Memberand each Draglong Member severally and not jointly and any
indemnification obligation shall bpro rata basedon the consideration received by the
Dragging Membes and each Draglong Member (other than any indemnification
obligation pertaining specifically to the Dragging Mensber a Dragalong Member,
which obligation shall be the sole obligation of such Diagdviembes or Dragalong
Member), in each case in an amount not to exceed the aggregate proceeds received by the
Dragging Membes and each such Dragjong Member in connection with the Drag
along Sale.

(e) Cooperation. Each Dragalong Member shall takellaactions as may be
reasonably necessary to consummate the-Bl@gg Sale, including, without limitation, entering
into agreements and delivering certificates and instruments, in each case, consistent with the
agreements being entered into and the ceatds being delivered by the Dragging Menshéut
subject to SectioB.04(d)(iii).

() Expenses. The fees and expenses of the Dragging Memlwecurred in
connection with a Draglong Sale and for the benefit of all Dralpng Members (it being
understad that costs incurred by or on behalf of a Dragging Mesatoeitheir sole benefit will
not be considered to be for the benefit of all Datmng Members), to the extent not paid or
reimbursed by the Company third party participating in the Draglong Sale shall be shared
by the Dragging Membesrand all the Dragalong Members on gro rata basis, based on the
consideration received by each such Membpeoyided that no Dragalong Member shall be
obligated to make any owff-pocket expenditure prior tthe consummation of the Dramjong
Sale.

(9) Consummation of Sale. The Dragging Membershall have 12@ays following
the date of the Draglong Notice in which to consummate the Dedgng Sale, on the terms set
forth in the Dragalong Notice (whiclL20-day period may be extended for asenable time not
to exceed 6Q@lays to the extent reasonably necessary to obtain required approvals or consents
from any Governmental Authority)if at the end of such period the Dragging Menshieasvenot
completed thédragalong Sale, the Dragging MemBenay not then exercisie rights under
this SectiorB.04 without again fully complying with thprovisions of this Sectio@.04.

Section8.05 Tag-along Rights

@ Participation. Subject to the terms and conditiongesified in Sectior8.01,
Section8.02, and Sectior8.03, if a Member or group of Members (together with tRarmitted
Transferees) holding no less thfify -one percent (3%) of the then outstating Membership
, QW H U H 8aNing Menmbef) proposedo Transfer at leastO0% of the Membership Interests
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owQHG E\ WKH 6HOOLQJ OH P ERdpos&dRTrénsidré&l UHGD ER LRWK HDU3 OH P [
H D F Kragialohg Membef) shall be permittedVR SDUWLFLS D WHgadhgBxX&K VDOH
on the terms ahconditions set forth in this Sectidh05.

(b)  Application of Transfer Restrictions. The provisions of this Sectic®05 shall
only apply to Transfers in which:

) No Member having a righof-first refusalhas exercisedhis, her, orits
right under Seabn 8.03 to purchase the Offered Interests; and

(i) The Dragging Memberhave elected to not exercise thieg-along right
under SectioB.04.

(c) Sale Notice. Prior to the consummation of any Transfer of Membership Irteeres
qualifying under Sectior8.05(b), and after satisfying thebligationsunder Section8.03, the
Selling Member shall deliver to the Company and eadhldtU OHPEHU D ZUILSAMVHQ QR\
Notice") of the proposed Taglong Sale as soon as practicable following the expiration of the
ROFR Option Period, andhino event later than five (5) Business Ddlysreafter. The Sale
Notice shall make refence to the Tad OR QJ 0 HriglgdHHeréynder and shall describe in
reasonable detail:

(1 The aggregate percentage of Membership Interébts Proposed
Transferee has offered to purchase;

(i) The identity of the Proposed Transferee;
(i)  The proposed date, time and location of the closing of thealany Sale;

(iv)  The purchase price and other material terms and conditions of the
Transfer,including a description of any nearash consideration in sufficient detail to
permit the valuation thereof; and

(V) A copy of any form of agreement proposed to be executed in connection
therewith.

(d) Exercise of Tagalong Right.

0] The Selling Member ah each Taglong Member timely electing to
participate in the Taglong Sale pursuant to Secti&@©05(d)(ii) shall have the right to
Transfer in the Taglong Sale the amount of Membership Interests, equal to the product
of (x) the total percentage of Memaiship Interests that the Proposed Transferee proposes
to buy as stated in the Sale Notice and (y) a fraction (A) the numerator of which is equal
to the percentage of Membership Interests then held by the applicable Member, and (B)
the denominator of whicls equal to the total percentage of Membership Interests then
held by the Selling Member and all of the Talgng Members timely electing to
participate in the Taglong Sale pursuantto Secti@05 G LL VXFK DIRRXQW Wi

along Portion).
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(i) Ead Tagalong Memler shall exercise his, her, or iight to participate
in a Tagalong Sale by delivering to the SEIRJ OHPEHU D ZULYé§dld@ QRWLF|
Notice") stating its election to do so and specifying the amount of Membership Interests
(up to ts Tagalong Portion) to be rAnsferred by it no later than ten (10) Business Days
afterrHFHLSW RI WKH oelBgaldnd Revwot)FH WKH 3

(i)  The offer of each Taglong Member set forth in a Tadong Notice shall
be irrevocable, and, to the extesnich offer is accepted, such Talgng Member shall be
bound and obligated to consummate the Transfer on the terms and censktidarth in
this SectiorB.05.

(e) Waiver. Each Tagalong Member who does not deliver a Tagng Noticein
compliance withSection 8.05(d)(ii) shall be deemed to have wead all of such Taglong
0 H P Ed#lrigfits to participate in the Tagong Sale, and the Selling Member shall (subject to
the rights of any other participating Fatpng Membeérthereafter be free to sell toghProposed
Transferee the Membership Interests identified in the Sale Notice at a price that is no greater than
the price set forth in the Sale Notice and on other terms and conditions which are materially
more favorable to the Selling Member than thosdmeh in the Sale Notice, without any further
obligation to the nomaccepting Taglong Members.

()] Conditions of Sale.

(1 Each Member participating in the Tatpng Sale shall receive the same
consideration afHU GHGXFWLRQ R3$ propdfiontd KhixEH the related
expenses accordance with Sectid@05(h) below.

(i) Each Taegalong Member shall make or provide the same representations,
warranties, covenants, indemnities and agreements as the Selling Member makes or
provides in connection Wi the Tagalong Sale (except that in the case of representations,
warranties, covenants, indemnities and agreements pertaining specifically to the Selling
Member, the Taglong Member shall make the comparable representations, warranties,
covenants, indenities and agreements pertaining specifically to itspiyided that all
representations, warranties, covenants and indemnities shall be made by the Selling
Member and each Tagjong Member severally and not jointly and any indemnification
obligation $all bepro rata based on the consideration received by the Selling Member
and each Taglong Member (other than any indemnification obligation pertaining
specifically to the Selling Member or a Fatpng Member, which obligation shall be the
sole obligatbn of such Selling or Taglong Member), in each case in an amount not to
exceed the aggregate proceeds received by the Selling Member and each salongag
Member in connection with the Tadong Sale.

(9) Cooperation. Each Tagalong Member shall takall actions as may be
reasonably necessary to consummate theal@ug Sale, including, without limitation, entering
into agreements and delivering certificates and instruments, in each case, consistent with the
agreements being entered into and the ceatés being delivered by the Selling Meen, but
subject to SectioB.05(f)(ii).
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(h) Expenses. The fees and expenses of the Selling Member incurred in connection
with a Tagalong Sale and for the benefit of all Falpng Members (it being understood that
costs incurred by or on behalf of a Selling Member for its sole benefit will not be considered to
be for the benefit of all Taglong Members), to the extent not paid or reimbursed by the
Company or the Proposed Transferee, shall be shared by the Sé#mger and all the
participating Tagalong Members on gro rata basis, based on the consideration received by
each such Membeprovided that no Tagalong Member shall be obligated to make anyafut
pocket expenditure prior to the consummation of thg-dlang Sale.

() Consummation of Sale. The Selling Member shall have 18@ys following the
expiration of the Taglong Period in which to consummate the -Béang Sale, on terms not
more favorable to the Selling Member than those set forth in dlgealdong Notice (which such
120-day period may be extended forreasonable time not to exceed @8@ys to the extent
reasonably necessary to obtain required approvals or consents from any Governmental
Authority). If at the end of such period the Selling Membes not completed the T-adpng
Sale, the Selling Member may not then effect a Transferishatibject to this Sectio8.05
without again fully complying with thprovisions of this Sectio8.05.

() Transfers in Violation of the Tag-along Right. If the Selling Member sells or
otherwise Transfers to the Proposed Transferee any of its Membership $nietastach of this
Section8.05, then each Taglong Member shall have the right to sell to the Selling Member,
and the Selling Member undertakes to pase from each Taglong Member, the amount of
Membership Interests that such Talgng Member would have had the right to sell to the
Proposed Transfee pursuant to this Secti@®®05, for a price and upon the terms and conditions
on which the Proposed dmsferee bought such Membership Interests from the Selling Member,
but without indemnity being granted by any Talgng Member to the Selling Member;
provided that nothing contained in this Secti®®5(j) shall preclude any Member from seeking
alternative remedies against such Selling Member as a result of its breach of this 8d¥ion
The Selling Member shall also reimburse each-dlagg Member for any and all reasonable and
documented owbf-pocket fees and expenses, including reasonable legalafekexpenses,
incurred pursuant to the exercise or the attempxedciese of the Tagp ORQJ O$irRldd U
under this SectioB.05(j).

8.06 Company Buy-Back Option.

€) Buy-Back Right. Upon the occuence of any of the following events, the
Companymay purchase from Bon-FoundingMember all(and not less than aljf suchNon-
Founding 0 H P E HM&fbership InterestsW KBdy-Back Right’

0] a sale upon execution or in foreclosure of any pledge, hygatiba, lien
or charge againstion-Founding 0 H P E HMé&fbership Interests

(i) the filing of a voluntary or involuntary petition under any federal or state
bankruptcy, insolvency or related ldy aNon-FoundingMember

(i)  the appointment of a receiveuith respect to &Non-FoundingOHPEHU fV
assets
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(iv)  anassignment for the benefitaNon-FoundingOHPEHU YV FUHGLWRU\

(V) the attachment, assignment or other collection action agairisbra
FoundingMember and that th&don-Founding 0 H P E HMgfhkership Interests

(vi) the appointment of a guardian or conservator foNe@n-Founding
Member

(vii) a Non-Founding OHPEHUYVY PDWHULDO EUHDFK RI WKL
breach is not cured by thdon-FoundingMember within thirty (30) days of written
notice thereof, unless such breachraarbe cured, then immediately upon written notice
of the breach;

(viii) for Cause;

(ix) aNonFoundingOHPEHUfVY FRQWLQXHG IDLOXUH RU UHI:
or its duties and responsibilities as a Member of the Company;

x) aNon-FoundingOHP EH U YV E U H D, BKitsRiduédrywdutiesitt the
Company or the other Members;

(xi) a NonFounding Member knowingly engages in unlawful conduct
involving fraud, embezzlement, or theft against the Company or another Member;

(xif) a Non-Founding Member engages in unauthorized or othed faith
conduct which has an adversepmet on the Company and/or itsgness;

(xiii) a NonFounding Member causes, or in the reasonable opinion of the Board
threatens to cause, a Loss of License to the Company.

(b) Loss of License. For purposes of this SelctR Q W Kbss W HiteRsé
meansany denial, delay in securingevocation, suspension, or Aammewal of alLicense, or
threat of any of the foregoing, whether resulting from any judicial or administrative proceeding,
departmenbr law enforcemeninvestigation or action, or othersd, and which arises out of or is
associated witheither directly or indirectly, any act or omission of amgn-Founding Member
(including any partners, members, managers, sharehgldemployees, agest officers or
directors of sucitMembey), including but not limited to the knowing commission of any crime
or other act deemed inconsistent with the holding of a Liceéhseyiolation of any provision of
law or regulations relating to the operation of the Businessastigation conducted by any
law enforcement agency in to the commission of any crime, alleged illegal aatividither act
that is inconsistent with the holding of a License or which threatens the isskarpéeng,or
renewal of a Licenseavhether omot the allegations or basis for such allegations or investigation
with respect thereto are true in fact, or the failureso€thNon-Founding Membeto cooperate
with thewith any Governmental Authority its satisfaction.

(c) Procedure. The Company sl exercise itsBuy-Back Right by notifying the
Non-FoundingMember whoseéMlembership Interest DUH EHLQJ SXUFKDVHG RI W
intent to purchase all of thon-Founding O H P E HNefmdership Interestand the grounds
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upon which the Company is exeraigiits Buy % D F N 5 L J BW-Badk Wbitice 6XEMHFW WI
Section he Company shall purchase khembership Interestpursuant to its Budack Right
within thirty (30) days of providing the Bugack Notice.

(d) Purchase Price. The price to be paid by thEompany to theNon-Founding
Member for suciNon-Founding 0 H P E HMEfnYership Interestgursuant to this SectioB 06
shall be theBook Value of such Membership Interesisthe time of the purchaseUnless
otherwise agreed to by the Company and the gelNion-FoundingMember, the purchase price
shall be paid inone lump sum by certified or official bank check or by wire transfer o
immediately available funds.

(e Cooperation. The sellingNon-FoundingMembershall take all actions as may be
reasonably nexssary to consummate any saleder this SectiorB.06 including, without
limitation, entering into agreements and delivering certificates and instruments and consents as
may be deemed necessary or appropriate.

() No Further Rights or Obligations. If a Non-Founding 0 H P E HMefhWership
InterestsDUH SXUFKDVHG SXUVXDQW WR W KBackRidghS bhéNofv H[HUF |
FoundingMembershall cease to be a party to this Agreement and shall have no further rights or
obligations hereunder, and this Agreemenay be amended or terminated without e
Founding 0 H P E Hbrf§é&nt.

8.07 Substituted Member.

@ A Transfereeor successor to all or any portion of a Membership Interest of a
Member shall becoma Substituted Membeérin place of hisTransfere only upon satisfaction
of the following conditions:

(1 the Boardconsers to the admission of th&ransfereeas a Substituted
Member;

(i) the Transferorand Transfeee file a mwtice or other evidare of transfer
and such other iformation reasonably required by thH&oard including, without
limitation, names, social security numbers or employer identification numbers, addresses
andtelephone numbers of tA@ansferorandTransfereg

(i)  the Trarsferee agrees to be bound by the terms and conditions of the
Certificate ofOrganizationand this Agreement and execugesloinder Agreement and
such other documents as may be reasonably requegtdte Board including without
limitation, all documents ressary to comply with applicablax and/or securities rules
and regulations; and

(iv)  The Transfeor or Transfeee pays all costs and fees incurred or charged
by the Company to effect the transfer and substitution, including without limitation
counselfees inconnection with any opinion thBoard may determine to be prudent to
obtain in connectiomwith such transfer and substitution.

29



(b) If a Transfeee does not become a Substituted Member pursudhist&etion
8.07, the Transfeee shall not havany rights to require any information on accounttlod
&RPSDQ\fVY EXVLQHVYV WR LQVSHFW WKH &RPSDQ\YfV ERRNYV
operation of the Company, or to vote or otherwise take part in the affairs of the Company.

(c) Unless named ithis Agreement, or unless admitted to the Company as above
provided in thisARTICLE VIII, no Person shall be considered a Member, and the Company,
eachMember, and any other Persons having business with the Company need deal only with
Members so named @o admitted and shall not be required to deal with any other Person by
reason of an assignment by a Member or by reason of the death of a Member, except as
otherwise provided in this Agreementln the absence of substitution of a Member for a
Transfermg or deceased Member, any payment to a Member or to the successors, assigns,
executors, administrators or personal representatives of a Member shall acquit the Company of
all liability to any other Persons who may be interested in such payment by reastranfer
by such Member, by reason of the dissolution or death of such Memighgowise.

(d) Notwithstanding anything to the contrary in this Agreement,Titamsfeees of a
OHPEHU DV D UHVXOW RI VXFK OHPEHUYV Gtiddiy\b&comé& WRWD
Sulstituted Members of the Company

8.08 Rights of Transferee of Economic Interest A Transfereenot admitted as a
Substitute Membeshadl receive only the economic right to receive distributions whenevade
by the Company and thErander R UdJldcable share of taxable income, gairgslodeduction,
and credit D Ecénomic Interest Such Transferee however, will be responsible for all
Memberobligations. A Transfereeof an Economic Interest shall not be entitleghamticipate in
the management or affairs of the Company or to be admitted as a Mengxer@se any rights
of a Member unless admitted as a Substitute Member pursuant to S@Tidrereof. Whether
or not admitted as a Substitute Member, ebi@nsfereeof an Econont Interest shall be fully
bound by all limitations set forth in thisRTICLE VIII with respect to anfurther Transfer

8.09 Prohibited Transfers. Notwithstanding anything herein to the contrary, no
Transfer of Membership Interests shall be permittatich Transfer (i) would violate or result in
the violation of any Applicable Law, or (ii) would result in the Company losing any license,
approval, permit, or any other grant of authority from any Governmental Authority necessary for
the Company lawfullyd engage in its business.

ARTICLE IX
ACCOUNTING; TAX MATT ERS

9.01 Financial Statements The Company shall furnish to its Members annual
financial statements, including at least a be¢asheeaindstatements of income, cash flows and
OHPEHUVY HTXH Aiscal Réaray ¥f the end of each Fiscalear. The financial
statements shall be prepared on the basis of genexatlgpted accounting principle$he
financial statements shall be mailegthe Companyincluding by electronienail) to each of the
Members within 1P days after the close of each Fiscah.
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9.02 Maintenance of Books and Recordsin addition to the financial records
required to be maintained undgection9.01, the Company dil keep the following record$a)
a list setting forth thdull name and last known mailing addremsd email addressof each
Member;(b) a copy of theCertificate ofOrganizationand all amendments thereto; @)pies of
DOO RI WKH &RPSDQ\fV IHGHUDO Vaudanidal dapcal Si@eEsO LQFRP
(d) copies of the currently effective writtelimited liability company agreement, and all
amendments thereto, and copies of lmyted liability companyagreements no longer in effect;
and, (e)minutes ofthe proceedings of tHgoard

9.03 Inspedion Rights. The Company shaléstablish a virtual data room to store all
books and records required to be maintained under this Agreement and any Applicable Law,
including but not limited to albooks and records, minutes of proceedings, internal margem
documents, reports of operations, reports of adverse developmetesial contracts, arzbpies
of any management letters and communications with Memhbats provide each Member and
VXFK OHPEHUYY 5HSUHVHQWDWLYHYVY DFFHVV WR VXFK GDWD L

9.04 Financial Accounts All funds of the Company shall be deposited in its name, or
in such name as may be designated by Goenpany in such checking, savings or other
accounts, or held in its name in the form of such other investments as shall be desigtiaed by
Board The funds of the Company shall not be commingled with the funds of any other Person.
All withdrawals of such deposits or liquidations of such investments by the Company shall be
made exclusively upon the signature or signatofesy officer agzhe Boardmay designateor,
if none, then any Founding Member

9.05 Partnership Representative

(a8  Appointment. The Company shall appoint ESDUWQHUVKLS UHSUHVHQ
Partnership Representative DV SURYLGHG LQ &RGH 6 dedWLiR@BA). D DV
The Partnership Representative candyaaved at any time by a vote of tBeard In the event
of the removal of the Partnershipepesentativethe Board shall select a replacement
Partnership Representativé.the removal of the Parership Representative occurs prior to the
effectiveness of the removal under applicable Treasury Regulations or other administrative
guidance, the Partnership Representative that has been removed shall not take any actions in its
capacity as PartnershipeRresentative except as directed byBbard

(b) Tax Examinations and Audits. The Partnership Representatisauthorized and
UHTXLUHG WR UHSUHVHQW WKH &RPSDQ\ DW WKH &RPSD
HIDPLQDWLRQV RI WKH tReRme3malQRefanub SebvicéJdr aBy other state, local,

RU IRUHLJQ WD [Taging Auxhdridel Vinhclding3resulting administrative and judicial
proceedings, and to expend Company funds for professional services and costs associated
therewith. Each Member agrees that such Member will not independently act with respect to tax
audits or tax litigation of the Company, unless previously authorized to do so in writing by the
Partnership Representative, which authorization may be withheld by Pdr@ership
Representative in hisr hersole and absolute discretion. The Partnership Representative shall
have sole discretion to determine whether the Company (either on its own behalf or on behalf of
the Members) will contest or continue to contest anydigficiencies assessed or proposed to be
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assessed by any Taxing Authoritfhe Company and its Members shall be bound by the actions
taken by the Partnership Representative.

(c) BBA Elections and Procedures.In the event of an audit of the Companyttisa
VXEMHFW WR WKH SDUWQHUVKLS DXGLW SURFHGXBBAYVY HQDF\
Procedure§ WKH 3DUWQHUVKLS 5HSUHVHQWDWLYH LQ LWV VRO
any and all elections and to take any actions that areabl@aito be made or taken by the
Partnership Representative or the Company under the BBA Procedures (including any election
under Code Section 6226). If an election under Code Section 6226(a) is made, the Company
shall furnish to each Member for the yearGiHU DXGLW D VWDWHPHQW RI WKH C
adjustment set forth in the notice of final partnership adjustment, and each Member shall take
such adjustment into account as required under Code Section 6226(b).

(d)  Tax Returns and Tax DeficienciesEach Member agrees that such Member shall
QRW WUHDW DQ\ &RPSDQ\ LWHP LQFRQVLVWHQWO\ RQ VXFK
LQFRPH WD[ UHWXUQ ZLWK WKH WUHDWPHQW RI WKH LWHP |
taxes imposed on any Memberdlinding penalties, additions to tax or interest imposed with
respect to such taxes and any tax deficiency imp@sgsuant to Code Section 622@i)l be
paid by such Member and if required to be paid (and actually paid) by the Company, will be
recoverablefrom such Member saprovided in Sectio®.05(d) hereof To the extent that the
Partnership Representative does not make an election under Code Section 6221(b) or Code
Section 6226, the Company shall use commercially reasonable efforts to (i) make any
modifications available under Code Section 6225(c)(3), (4), and (5), and (ii) if requested by a
Member, provide to such Member information allowing such Member to file an amended federal
income tax return, as described in Code Section 6225(c)(2), to the sutdbnamended return
and payment of any related federal income taxes would reducdaans payable by the
Company.

(e) Resignation. The Partnership Repregative may resign at any time and, upon
such resignation, thBoardshall appoint a new PartneiglRepresentative.

9.06 Tax Returns. At the expense of the Company, BBeardshall endeavor to cause
the preparation and timely filing (including extensions) of all tax returns required to be filed by
the Company pursuant to the Code as well as all o#lggrired tax returns in each jurisdiction in
which the Company ovaproperty or desbusiness.As soon as reasonably possible after the
end of each Fiscal Year, tB®ardwill cause to be delivered to each Person who was a Member
at any time during suchiscal Year, IRS Schedule-Kto Form 1065 and such other information
ZLWK UHVSHFW WR WKH &RPSDQ\ DV PD\ EH QHFHVVDU\ IRU
state and local income tax returns for such Fiscal Year.

ARTICLE X
DISSOLUTION AND LIQUIDAT ION

10.01 Dissolution. The Company shall dissolve, and its affairs shall be wound up, only
upon theoccurrencef any ofthe followingevents
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€) An election to dissolve the Company is made in writing thy Boardin
accordance witARTICLE VII;

(b) The sale, exchange, involuntary conversion, or other disposition or Transfer of all
or substantially all the assets of the Compamy

(c) The entry of a decree of judicial dissolutiomder § 4%4f the Act

10.02 Effectiveness of DissolutionDissdution of the Company shall be effective on
the day on whichhte event described in Sectio®.Q1 occurs, but the Company shall not
terminate until the winding up of the Company has been completed, the assets of the Company
have been distributed as providien Section 0.03 and theCertificate ofOrganizationshall have
been cacelled as provided in Sectiof.04.

10.03 Liguidation . If the Company is to be diss@d in accordance with Section
10.01, then theCompany shall be liquidated and its businessadfairs wound up in accordance
with the Act and the following provisions:

€)) Liquidator. The Board or a Person assigned lilge Board shall act as a
liquidator to wind up the CompanyW KL_lduiglator”. The Liquidator shall have a full power
and autho W\ WR VHOO DVVLJQ DQG HQFXPEHU DQ\ RU DOO RI
and liquidate the affairs of the Company in an orderly and busiikesmanner.

(b)  Accounting. As promptly as possible after dissolution and again after final
liquidation, the Liquidator shall cause a proper accounting to be made by a recognized firm of
FHUWLILHG SXEOLF DFFRXQWDQWYVY RI WKH &RPSDQ\YfV DVVH)\
day of the calendar month in which the dissolution occurs or the finatléition is completed,
as applicable.

(© Distributions. The Liquidator shall liquidatehe assets of the Company and
distribute the proceeds of such liquidation in the following order of priority, unless otherwise
required by mandatory provisions Applicable Law:

(@) first, WR WKH SD\PHQW RI DOO RI WKH &RPSDQ\TV GHE
(including Members, if applicable) and the expenses of liquidation (including sales
commissions incident to any sales of assets of the Company)

(if) secand, to the establishment of and additions to reserves that are determined
by the Board in its sole discretion to be reasonably necessary for any contingent
unforeseen liabilities or obligations of the Compaauyd

(ii) third, to the Membersn the samananner as distributions are made under
Section6.02

(d) Discretion of Liquidator. Notwithstanding the provisions of Sectiof.23(c)
that require the liquidation of the assets of the Company, but subject to the order of priorities set
forth in Section 0.03(c), if upon dissolution of the Company the Liquidator determines that an
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LPPHGLDWH VDOH RI SDUW RU DOO RI WKH &RPSDQ\TfV DVVHW
loss to the Members, the Liquidator may defer the liquidation of any assets ¢xoset

necessary to satisfy Company liabilities and reserves, angd maits absolute discretion,

distribute to the Members, in lieu of cash, as tenants in common and in accordémdeew

provisions of Section @03(c), undivided interests in such Compaassets as the Liquidator

deems not suitable for liquidatio®ny such dstribution in kind will be subject to such
conditions relating to the disposition and management of such properties as the Liquidator deems
reasonable and equitable and to any ages¢sngoverning the operating of such properties at
suchtime. For purposes of any suctsidibution, any property to bastributed will be valued at

its Fair Market Value

10.04 Cancellation of Certificate. Upon completion of theisitribution of the asgs of
the Gmpany as provided in Sectio®.@3(c) hereof, the Company shall be terminated and the
Liguidator shall cause the cancellation of the CertificateOofjanizationin the State of
Massachusettand of all qualifications and registrations of thentpany as a foreign limited
liability company in jurisdictions other than the StateMta#fssachusettand shall take such other
actions as may be necessary to terminate the Company.

10.05 Survival of Rights, Duties and Obligations Dissolution, liquidation, winding up
or termination of the Company for any reason shallrelease any party from amysk which at
the time of such dissolution, liquidation, winding up or termination alreadyabadied to any
other party or which thereafter may accrue in respect of any act or omission prior to such
dissolution, liquidation, winding up or termination. For the avoidance of doubt, none of the
foregoing shall replace, diminish or othése adversely DIITHFW D Q\s Qighe EcH U
indemnification pursuant tSection 1.03.

10.06 Recourse for_Claims Each Member shall look solely to thassets of the
Company for all etributions with resect to the Companyy X F K 0 HsRCRgital Account, and
VXFK O0HsPdhatd) §f Net Income, Net Loss and other items of income, gain, loss and
deduction, and shall have no recourse therefor (upon dissolution or otherwise) against the
Liguidator or any other Member.

ARTICLE X |
EXCULPATION AND INDEMNIFICATION

11.01 Exculpation of Covered Persons

(8 Covered PersonsAs used herein, the teriCoveredPersor shallmean (i) each
Member,(ii) eachManager officer, direcbr, shareholder, partner, member, controlling Affiliate,
employee, agent or representative of each Member, and each of their controlling Affiliates, and
(i) eachofficer, agent or representative of the Company.

(b) Standard of Care. No Covered Person dhde liable to the Company or any
other Covered Person for any loss, damage or claim incurred by reason of any action taken or
omitted to be taken by such Covered Person in daitid reliance on the provisions of this
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Agreement, so long as such actioroorission does not constitute fraud or willful misconduct by
such Covered Person.

(c) Good Faith Reliance.A 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 statements and information, opinions, reports or statements as to
the value or amount of the assets, liabilities, Net Income or Net Losses of the Company or any
facts pertinent to the existencedaamount of assets from whidistributions might properly be
paid) of the following Persons or groups: (i) anotGerered Person; (ii) one or mor#icers or
employees of the Company; (iii) any attorney, independent accountant, appraiser or other expert
or professional employed ongaged by or on behalf of the Company; or (iv) any other Person
selected in good faith by or on behalf of the Company, in each case as to matters that such
relying Person reasonably believé R EH ZLWKLQ V X4 profesgioka or expditV R Q |
competene. The preceding sentenceK® OO LQ QR ZD\ OEkPRightvtoDEY o8B HUV R Q §
information to the extent provided in18 of the Act.

11.02 Liabilities and Duties of Covered Persons

(@)  This Agreement is not intended to, and does not, create or impose any fiduciary
duty on any Covered Persorfurthermore, each of the Members and the Company hereby
waives any and all fiduciary duties that, absent such waiver, may be implied by Appliaahle
and in doing so, acknowledges and agrees that the duties and obligation of each Covered Person
to each other and to the Company are only as expressly set forth in this Agreement. The
provisions of this Agreement, to the extent that they restrict thiesdand liabilities of a
Covered Person otherwise existing at law or in equity, are agreed by the Members to replace
such other duties and liabilities of such Covered Person.

(b)  Whenever in this Agreement a Covered Person is permitted or requiredécamak
decision (including a decisioWWKDW LV LQ VXFK &RYHU®br@GndEHaraRtQ@fV 3GLV
similar authority or latitude), the Covered Person shall be entitled to consider only such interests
and factors as such Covered Person desires, includiogn interests, and shall have no duty or
obligation to give any consideration to any interest of or factors affecting the Company or any
other PersonWhenever in this Agreement a Covered Person is permitted or required to make a
dedsion in such Cov& HG 3HUVRQ Vthel®oRretdIReistnkshall act under such express
standard and shall not be subject to any other or different standard imposed by this Agreement or
any other Applicable Law.

11.03 Indemnification.

(@) Indemnification. To the fullest extent permitted by the Act, as the same now
exists or may hereafter be amended, substituted or replaced (but, in the case of any such
amendment, substitution or replacement only to the extent that such aemnduabstitution or
replacement permits the Company to provide broader indemnification rights than the Act
permitted the Company to provide prior to such amendment, substitution or replacement), the
Company shall indemnify, hold harmless, defend, payraimburse any Covered Person against
any and all losses, claims, damages, judgments, fines or liabilities, including reasonable legal
fees or other expenses incurred in investigating or defending against such losses, claims,
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damages, judgments, fines aabilities, and any amounts expended in settléroéany claims
F R O O H HLég4e¥)Hawhich such Covered Person may become subject by reason of:

) Any act or omission or alleged act or omission performed or omitted to be
performed on behalf of th€ompany,any Memberof the Company, or any direct or
indirect Subsidiary of the Company, if anyy connection with the business of the
Company; or

(i) The fact that such Covered Person is or was acting in connection with the
business of the Company as partner, member, stockholder, controlling Affiliate,
manager, director, officer, employee or agent of the Company, any Member, or any of
their respective controlling Affiliates, or that such Covered Person is or was serving at
the request of the Companyagpartner, member, manager, director, officer, employee or
agent of any Person including the Company or any Company Subsidiary;

provided that (x) such Covered Person acted in good faith and in a manner
believed by such Covered Person to be in, or nobsgy to, the best interests of the
Company and, with respect to any criminal proceeding, had no reasonable cause to
believe his conduct was unlawfit being expressly agreed and acknowledgedgheh
Covered Persorf§ FRQG XFW R WBKidthe&sRnipSidlae\sfate and federal law
governing cannabis, and that such conduct is hereby deemed a Coveredndoép
VXFK &RY HUH®BndREL diY RoQdpnstitute fraud or willful misconduct, in either
case as determined by a final, repppealable orderf@ court of competent jurisdiction.
In connection with the foregoing, the termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a pleanad contendereor its
equivalent, shall not, of itself, create a preption that the Covered Person did not act in
good faith or, with respect to any criminal proceeding, had reasonable cals&ve b
WKDW VXFK & RsYtbndudtGvas drilawiIQdf that the Covered Person's conduct
constituted fraud or willful misconai

(b) Reimbursement. The Company shall promptly reimburse (and/or advance to the
extent reasonably required) each Covered Person for reasonable legal or other expenses (as
incurred) of such Covered Person in connection with investigating, preparingfeénddor
defending any claim, lawsuit or other proceeding relating to any Losses for which such Covered
Person may be indemnified pursuant to Sestion 1.03; provided that if it is finally judicially
determined that such Covered Person is not entitlethe indemnification provided by this
Section 1.03 then such Covered Person shall promptly reimburse the Company for any
reimbursed or advanced expenses.

(c) Entitlement to Indemnity. The indemnification provided by thBection 1.03
shall not be demed exclusive of any other rights to indemnification to which those seeking
indemnification may be entitled under any agreement or otherwise. The provisions of this
Section 12.0%hall continue to afford protection to each Covered Person regardlesstbéiwhe
such Covered Person remains in the position or capacity pursuant to which such Covered Person
became entitled to indemnification under tBisction 1.03 and shall inure to the benefit of the
executors, administrators, legatees and distributees loiGaered Person.
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(d) Insurance. To the extent available on commercially reasonable terms, the
Company may purchase, at its expense, insurance to cover Losses covered by the foregoing
indemnification provisions and to otherwise cover Losses for any lbr@aalleged breach by
any Cover&s 3SHUVRQ RI1 VXFK s&ditiédHit stich artdlh/ardwith such deductibles
as theCompanymay determineprovided that the failure to obtain such insurance shall not
affect the right to indemnification of any Covdrerson under the indemnification provisions
contained herein, including the right to be reimbursed or advanced expenses or otherwise
indemnified for Losses hereundelf any Covered Person recovers any amounts in respect of
any Losses from any insuranceverage, then such Covered Person shall, to the extent that such
recovery is duplicative, reimburse the Company for any amounts previously paid to such
Covered Person by the Company in respect of such Losses.

(e) Funding of Indemnification Obligation. Notwithstanding anything contained
herein to the contrary, any indemnity by the Company relating to the matters covered in this
Section 1.03shall be provided out of and to the extent of Company assets only, and no Member
(unless such Member otherwise @&g in writing) shall have personal liability on account thereof
or shall be required to make additional Capital Contributions to help satisfy such indemnity by
the Company.

() Savings Clause. If this Section 1.03 or any portion hereof shall be invalidd
on any ground by any court of competent jurisdiction, then the Company shall nevertheless
indemnify and hold harmless each Covered Person pursuant ®etttisn 1.03 to the fullest
extent permitted by any applicable portion of tldsction 1.03 tha shall not have been
invalidated and to the fullest extent permitted by Applicable.Law

(@) Amendment. The provisions of thiSection 1.03 shall be a contract between
the Company, on the one hand, and each Covered Person who served in such capgcity at a
time while thisSection 1.03is in effect, on the other hand, pursuant to which the Company and
each such Covered Person intend to be legally bodMadamendment, modification or repeal of
this Section 1.03 that adversely affects the rights of a Gede Person to indemnification for
Losses incurred or relating to a state of facts existing prior to such amendment, modification or
repeal shall apply in such a way as to elimidatRU UHG XFH V XF Ks éRMrhiedtHcG 3H U VF
indemnification for such LeVHYV ZLW KR XW W K sipr@oRnfitted ebGseBtdH UV R Q I

(h)  Survival. The provisions of thisARTICLE Xl shall survive the dissolution,
liquidation, winding up and termination of the Company.

ARTICLE XI |
COVENANTS

12.01 Confidentiality .

(@) Each Member acknowledges that during the term of this Agreement, he, she, or it
will have access to and become acquainted with trade secrets, proprietary information and
confidential information elonging to the Company, the Company Subsidiaries and their
Affiliates that are not generally known to the public, including, but not limited to, information
concerning business plans, financial statements and other information provided pursuant to this
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Agreement, operating practices and methods, expansion plans, strategic plans, marketing plans,
contracts, customer lists or other business documents which the Company treats as confidential,
in any format whatsoever (including oral, written, electronic oy ather form or medium)

F R O O H Roshfidential \Inférmation ,Q DGGLWLRQ HDFK OHPEHU DFNQR
Company has invested, and continues to invest, substantial time, expense and specialized
knowledge in developing its Confidential Infioation; (ii) the Confidential Information provides
the Company with a competitive advantage over others in the marketplace; and (iii) the
Company would be irreparably harmed if the Confidential Information were disclosed to
competitors or made available the public. Without limiting the applicability of any other
agreement to which any Member is subject, no Member shall, directly or indirectly, disclose or
use (other than solely for the purposes of such Member monitoring and analyzing his investment
in the Company or performing his duties aManager,Officer, employee, consultant or other
service provider of the Company) at any time, including, without limitation, use for personal,
commercial or proprietary advantage or profit, either during his asierc@ employment with
the Company or thereafter, any Confidential Information of which such Member is or becomes
aware. Each Member in possession of Confidential Information shall take all appropriate steps
to safeguard such information and to protécgainst disclosure, misuse, espionage, loss and
theft.

(b) Nothing contained in Sectior2D1(a) shall prevent any Member from disclosing
Confidential Information: (i) upon the order of any court or administrative agency; (ii) upon the
request or demand ahy regulatory agency or authority having jurisdiction over such Member;

(ii) to the extent compelled by legal process or required or requested pursuant to subpoena,
interrogatories or other discovery requests; (iv) to the extent necessary in connéttitimew
HI[HUFLVH RI DQ\ UHPHG\ KHUHXQGHU Y WR RWKHU OHPEHU
who, in the reasonable judgment of such Member, need to know such Confidential Information
and agree to be bound by the provisions of this Sec@ddlls if a Member; or (vii) to any
potential Permitted Transferee in connection with a proposed Trandféerobership Interests

from such Member, as long as such Transferee agrees to be bound by the provisions of this
Section 2.01 as if a Membemrovided that in the case of clause (i), (ii) or (iii), such Member
shall notify the Company and other Members of the proposed disclosure as far in advance of
such disclosure as practicable (but in no event make any such disclosure before notifying the
Company and ther Members) and use reasonable efforts to ensure that any Confidential
Information so disclosed is accorded confidential treatment satisfactory to the Company, when
and if available.

(c) The restrictions of Section2l01(a) shall not apply to Confidentiaiformation
that the Member can demonstrate with written documentation: (i) is or becomes generally
available to the public other than as a result of a disclosure by a Member in violation of this
Agreement; (ii) is or becomes available to a Member or anysdRepresentatives on a nron
confidential basis prior to its disclosure to the receiving Member and any of its Representatives
in compliance with this Agreement; (iii) is or has been independently developed or conceived by
such Member without use of Codéntial Information; or (iv) becomes available to the receiving
Member or any of its Representatives on a-confidential basis from a source other than the
Company, any other Member or any of their respective Representgireesied that such
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source $ not known by the recipient of the Confidential Information to be bound by a
confidentiality agreement with the disclosing Member or any of its Representatives.

12.02 Non-compete: Nonsolicit.

(& Non-compete. ,Q OLJKW RI HDFK OHPEHUYV DFFHVV WR &RC(
position of trust and confidence with the Company, each Member hereby agrees that, during the
period of his, hers, or its continued ownershipviE@mbership Interestsemployment, or othe
engagement with the Company and for a period of two (2) years running consecutively
WKHUHDIWHU EHJLQQLQJ RQ WKH ODYV WergbershiR lintévasiss OH P E H
employment, or other engagement with the Company for any reason or no reason (the
Restricted Period VXFK OHPEHU VKDOO QRW [ UHQGHU VHUYLFH'
with (as employee, partner, consultant or otherwise), or (y) directly or indirectly through one or
more of any of their respective Affiliates, own, manage,ratge control or participate in the
ownership, management, operation or control of, any Competitor or any division or business
segment of any Competitor. For purposes of this Section 1 D Cofpetitor PHDQV DQ\
other Person engaged, directly or iedity, in whole or in part, in the same or similar business
as the Company, including those engaged in the busifdeg®wing, cultivating, extracting,
processing, selling or distributing cannabis and cansizsed productanywhee in the United
States

(b) Non-solicit of Employees. ,Q OLJKW RI HDFK OHPEHUfV DFFHV
Information and position of trust and confidence with the Company, each Member further agrees
that, during the Restricted Period, he, she, or it shall not, directly or ingitecdugh one or
more of any of their respective Affiliates, hire or solicit, or encourage any other Person to hire or
solicit, any individual who has been employed by the Company or any Company Subsidiary
within one (1) year prior to the date of suchirfgr or solicitation, or encourage any such
individual to leave such employment.

(c) Non-solicit of Clients. ,Q OLJKW RI HDFK OHPEHUfV DFFHV'
Information and position of trust and confidence with the Company, each Member further agrees
that, during the Restricted Period, he, she, or it shall not, directly or indirectly through one or
more of any of their respective Affiliates, solicit, advise, suggest, or entice, or attempt to solicit,
advise, suggest, or entice, any clients, customers olistgppf the Company or any Company
Subsidiary to withdraw, discontinue, or curtail any business or business relationship with the
Company or for the purposes of diverting their business or services from the Company.

(d)  Amendment. If any court of competenurisdiction determines that any of the
covenants set forth in this SectioB.02, or any part thereof, is unenforceable because of the
duration or geographic scope of such provision, such court shall have the power to modify any
such unenforceable prowisi in lieu of severing such unenforceable provision from this
Agreement in its entirety, whether by rewriting the offending provision, deleting any or all of the
offending provision, adding additional language, or by making such other modifications to this
Section 2.02 as it deems warranted to carry out the intent and agreement of the parties as
embodied herein to the maximum extent permitted by Applicable Law. The parties hereto
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expressly agree that this Agreement as so modified by the court shall dsegbupon and
enforceable against each of them.

12.03 Rights of Participation. No Member shall have the right to participate in any
agreement, venture, investment, @hey business relationship in which the Company or any
other Member is a party.

12.04 Equitable Remedies Each Member hereto acknowledges that a breaor
threatened breach by suktemberof any of its obligations under th/SRTICLE XII would give
rise to irreparable harm to tl@ompany and # other Member$or which monetary damages
would not be an adequate remedy, and hereby agrees that in the event of a breach or a threatened
breach by suciMemberof any sub obligations, the Comparshall, in addition to any and all
other rights and remesb that may be available tbin respect of such breach, be entitled to
equitable relief, including a temporary restraining order, an injunction, specific performance and
any other relief that may be available from a court of competent jurisdiction (witoy
requirement to post bond).

ARTICLE XI 1l
INTELLECTUAL PROPERT Y

13.01 Assignment of Intellectual Property.

@) (DFK OHPEHU DV DS S @dsigiirg ®™embétf DHetebyievdcably
conveys, transfes, and assignto the Company, and the @pary hereby accepts, all of each
AssigningOHPEHUVY ULJKWV WLWOH DQG LQWHUHVWY LQ DQG W

0] the patents and patent applications, trademark registrations and
applications (including all goodwill connected with the use of such trademark
registrationsandcopyight registrations and applications, set forthSaihedule Bo this

$JUHHP H @¥gignéd 3

(i) all rights of any kind whatsoever accruing undee Assigned IPby
applicable law of any jurisdiction, by international treaties and conventions, and
othemwise throughout the world;

(i)  any and all royalties, fees, income, payments, and other proceeds now or
hereafter due or payable witbspect to any and all of the Assigne¢ddRd

(iv) any and all claims and causes of action with respect to any Aktgigned
IP, whether accruing before, on, or after the date hereof, including all rights to and claims
for damages, restitution, and injunctive and other legal and equitable relief for past,
present, and future infringement, dilution, misappropriation, violation,sajdoreach, or
default, with the right but no obligation to sue for such legal and equitable relief and to
collect, or otherwise recover, any such damages.

(b) Following the date hereoAssigningMembersshall take such steps and actions,
and provide sucltooperation and assistance to the Compamy its successors, assigns, and
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legal representatives, including the execution and delivery of any affidavits, declarations, oaths,
exhibits, assignments, powers of attorn@ypther documents, as may be reabbnaecessary

to effect, evidence, or perfect the assignment of the AssignedhE @ompanyor any assignee

or successor thereto.

13.02 Future Inventions _and Developments Each Memberagrees to assign to
Companyas a result of this Agreement his, har its entire right, title and interest in and to all
Intellectual Property (as defined below) made, written or conceivedguoih Member in
IXUWKHUDQFH RI WKH, j@&iRyd @it \dihérsi wWhiesu@iHNeYhber is a Member
of the Companytogether with such patents or patent applications and copyrights, as may be
obtained or filed in any country. All copyrightable works created bgach Memberin
IXUWKHUDQFH RI WKH ZR®OSDBNTWVREXWIGHM/G 3ZRUW IRU KL
Company to thgreatest extent permitted by lavit the request and sole expense of Company,

a Membershall execute all documents for use in applying for, obtaining and maintaining such
patents, trademark or copyrights as Company may desire, and execute and defiorenadll
assignments for such Intellectual Prope#y necessary to effectuate or evidence the assignment

set forth in this Section3102 As used in this Section302 WKH WHUP 3, QWHOOHFW X
means all ideas, Inventions (as defined below), ivgmeents, developments and designs
(whether or not capable of being patented), works of authorship (including, but not limited to,
computer programs and software source code), information fixed in any tangible medium of
expression (whether or not protec@hinder copyright laws), trademarks, trade names, trade
secrets, knowhow, ideas (whether or not protectable under trade secret laws), and all other
subject matter protectable under patent, copyright, trademark, trade secret or other laws, and
includes wihout limitation all new or useful combinations, discoveries, formulae, manufacturing
techniques, technical developments, discoveries, artwork, software, and designs relating to the
products, servicegnd the mission of the Companyntellectual Propertyhat does not, in the
reasonable sole discretion of the Company, pertain tdBtlsness,commercial or industrial

activities or mission of the Company shall remain the property of dreating Member

3, QWHOOHFWXDO 3URSHUW\" DichVviR defiged @oXraedn/ arty, @uehtiond/ L R Q V
protected under any United States or other patent lamisventions that any Person was hired

by the Company to inventMembers shalldisclose promptly and fully to Company all said

ideas, inventions, improvementievelopments and designs.

ARTICLE X IV
MISCELLANEOUS PROVISIONS

14.01 Execution in Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original as against any party whose
signature appearsedteon, and all of which shall together constitute one and the same instrument.
If executed in multiple counterparts, this Agreement shall become binding when any counterpart
or counterparts, individually or taken together, rbd@e signatures of all of th&ounding
Members.

14.02 Specific Exclusion of Federal Law Due to the unique nature of tiBusiness
and the legal status of cannabis and cannaiesed products and servigceany and all
UHIHUHQFHY KHUHLQ "WRQE3HFOVHUFQELOQAWRE IJIRYWKRUQJ ERG\’
DQG RU 3JRYHUQPHQWDO DJHQF\" VKDOO VSHFLILFDOO\ DQG
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or regulation of any federal governmental agency or body that identifies or classifies the
growing, production, manufaate, sale and/opossession ofannabis as a crime or otherwise
prohibits the growing, production, manufaet, sale and/or possession ahgabis, including,

but not limited to, the Federal Controlled Substances Nct.Member shall interpose a defense

of illegality to the enforcement of this Agreement.

14.03 Notices Any notice of a meeting or for any other purpose required to be given to
a Member under the provisions of this Agreement or by the Act shall be given either personally
or by (i) sending a copy therebl first class or express mail, postage prepaid, or courier service,
charges prepaid, to the postal address of the Person appearing on the books of the Company or,
(i) by emal RU RWKHU HOHFWURQLF FRPPXQLFDW4ilRQotieR WKH
eledronic communications supplied by the Person to the Company for the purpose of notice.
Notice pursuant to this paragraph shall be deemed to have been given to the Person entitled
thereto when sent.

14.04 Entire Agreement. This Agreement constitutes thatiee agreement among the
Members with respect to the subject matter hereof and supersedes all prior agreements, express
or implied, oral or written, with respect theretdhe express terms of this Agreement control
and supersede any course of performamcasage of trade inconsistent with any of the terms
hereof.

14.05 Effect of Waiver or Consent A waiver or consent, express or implied, to or of
any breach or default by any Person in the performance by that Person of its obligations with
respect to th&€€ompany is not a consent or waiver to or of any other breach or default in the
performance by that Person of the same or any other obligations of that Person with respect to
the Company.Failure on the part of a Person to complain of any act of anyrPerdo declare
any Person in default with respect to the Company, irrespective of how long that failure
continues, does not constitute a waiver by that Person of its rights with respect to that default
until the period of the applicable statute of linas has run.

14.06 Amendment No provision of this Agreemerdr the Certificate ofOrganization
may be amended or modified exceypon an affirmative vote of the Board in accordance with
the terms and procedures of this Agreemeirty such written amemdent or modification will
be binding upon the Company and each Mempravided that an amendment or modification
modifying the rights or obligations of any Member in a manner that is disproportionately adverse
to (i) such Member relative to the rightsather Members in respect bfembership Interestsf
the same class or series or (ii) a class or seriddeaibership Interestelative to the rights of
another class or series bfembership Interestshall in each case kedfective only with that
Member$ consent or the consent of the Members holding a majority dMéhnabership Interests
in that class or series, as applicableNotwithstanding the foregoing, amendments to the
Members Schedule following any new issuance, redemption, repurchase or rTrahsfe
Membership Interesis accordance with this Agreement may be made bydedwithout the
consent of or execution by the Members.

14.07 Binding Effect and Rights of Third Parties. This Agreement has been adopted
to govern the operation of the Comgaand shall be binding on and inure to the benefit of the
Members and their respective heirs, personal representatives, successpesiratteldassigns.
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This Agreement is expressly not intended for the benefit of any creditor of the Company or any
othe Person, except a Person entitled to indemnification, contributiomdeancement of
expenses under ARTICLEI. Except and only to the extent provided by applicdaie no

such creditor or other Person shall have any rights under this Agreement.

14.08 Governing Law. This Agreement shall be governed by and interpreted and
enforced in accordance with the substantive laws ofthte ofDelaware without reference to
the conflicts of laws rules of that or any other jurisdiction, except that federalhiaivagso
apply to the extent relevant.

14.09 Arbitration . All disputes arising under this Agreement shall promptly be
submitted to arbitration ilNew York, before one arbitrator in accordance with the rules of the
American Arbitration Association.The abitrator may assess costs, including counsel fees, in
such manner as the arbitrator deems fair and equitdible.award of the arbitrator shall be final
and binding upon all parties, and judgment upon the award may be entered in any court of
competent jusdictiory provided application for the equitable relief set forth in Secti@0%
may bemay be brought in the State or Federal Courts located in New York, New York

14.10 Severability. If any provision of this Agreement or the application thereatrty
Person or circumstance is held invalid or unenforceable to any extent, the remainder of this
Agreement and the application of that provision to other Persons or circumstances shall not be
affected thereby and that provision shall be enforced to tla¢egteextent permitted by law.

14.11 Survival. The rights anabligationsset forth in ARTICLESXII, XI1, andXIlll
shall survivethe termination of this Agreement and tHessolution and liquidation of the
Company.

14.12  Construction. Whenever the attext requires, the gender of any word used in
this Agreement includes the masculine, feminine, or neuter, and the number of any word
includes the singular or pluralAll references to articles and sections refer to articles and
sections of this Agreemerdnd all references s&chedules are to schedulgtached hereto, each
of which is made a part hereof for all purposes. The headings in this Agreement are for
convenience only; they do not form a part of this Agreement and shall not affect its
interpretdion.

Intentionally Left Blank
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IN WITNESS WHEREOF, the Members of the Company have caused this Agreement to
be executed as of the day and year first above written.

MEMBERS:

KevinWong

Robert Pervere

TymofeyWowk
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SCHEDULE A

MEMBERS SCHEDULE

Percentage Interest in the

Member Capital Contribution
Company
Kevin Wong* Services 40%
Robert Pervere Services 35%
TymofeyWowk* Services 25%
100%

Total

*FoundingMember
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SCHEDULE B

ASSIGNED IP
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EXHIBIT A
FORM JOINDER AGREEMENT

Reference is hereby made to tBperatingAgreement, datedrebruary 1€h, 2020 as
DPHQGHG IURP WLPH WR WLPHam&W&KH 3//& $JU HHPGE@QIW ’
TechniqueLLC, a limited liability company organized under the laws M&ssachusettéthe
3& RP S D @ursuant to and in accordance with Sectodl of the LLC Agreement, the
undersigned hereby acknowledges fhatshe/itlhas received anaviewed a complete copy of
the LLC Agreement and agrees that upon execution of this Joinder, such Person shall become a
party to the LLC Agreement and shall be fully bound by, and subject to, all of the covenants,
terms and conditions of the LLC Agreemexs though an original party thereto and shall be
deemed, and is hereby admitted as, a Member for all purposes thereof and entitled to all the
rights incidental thereto

Capitalized terms used herein without definition shall have the meanings ascrile¢d ther
in the LLC Agreement.

IN WITNESS WHEREOF, the parties hereto have etextuhis Agreement as of
February 1€h, 2020

a7



Z
<
—
o
)]
)]
L
Z
)]
-
m
o
—
o
N




&> CLEAN TECHNIQUE"

Current Landscape
Market Insights

Problem and Solution
Bene ts of Cannabis Oils

Supply Chain
Competition
ProcessPerfect! (QMS)
Technology

Oil as a Service

Wholesale Bulk Re ned Oil

White Label Oil-Based Vape Cartridges
Data-Driven Consultation Services
Packaging

Proof of Concept

Target Market

Account-Based Marketing Strategy
Public Relations

Content Marketing Strategy
Strategic Alliances

Pricing and Distribution

Key Performance Indicators (KPIs)
Milestones
Assumptions and Risks

Sales Forecast
Personnel Plan
Pivot Opportunity
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7\ ™
EXECUTIVE SUMMARY S CLEAN TECHNIQUE

Clean Technique empowers resource-limited
cannabis companies by providing comprehensive
manufacturing infrastructure - forti ed by a
commitment to quality, science, and data analytics.

INDUSTRY CHALLENGES TARGET MARKET & PRODUCT OFFERINGS
Companies seeking to develop cannabis oil-based

products and/or to keep up with high demand face

various challenges, including:

 Lack of reliable quality standards
« Lack of resources for companies with a surplus of cannabis ower.

» Lack of data-driven consultation

OPPORTUNITY

The 2019 US cannabis market will approach $14 billion

in total revenue with a compound annual growth rate
(CAGR) of 16%. The total revenue in Massachuse s is
projected to reach $1.17 billion by 2020, with adult-use sales
having reached $9.3 million within the rst 4 weeks of
commencing in November 2018.

VAPE CARTRIDGE AS A SERVICE

for companies seeking white label,
retail-ready products.

Quiality and compliance are currently the largest hurdles

facing the cannabis industry. Companies that implement for companies with a need for oil as a main

quality management systems (QMS) from the outset are ingredient for infused products.

more pro table than companies that later a empt to

retrot a QMS.

SOLUTION

Clean Technique provides comprehensive manufacturing DATA DRIVEN CONSULTATION
infrastructure and strategic consultation for cannabis oil for companies lacking proper compliance and
extraction and re nement to resource-limited companies market guidance.

in Massachuse s.

Quality: High-quality production standards

recognized internationally Lean generation of consistently high-quality, safe product

QOil: State-of-the-art cannabis extraction and oil

re nement technology Comprehensive scienti ¢ production capabilities

Consultation: Data-driven consultation and eld

support from experts Development of high market appeal product

Full Service: Integration of business processes to streamline

work ow and maximize e ciency End-to-end solution for client

FIGURE 1: Feature Bene ts Table, Clean Technique 2019

CLEAN TECHNIQUE 2019 CONFIDENTIAL 3



7\ ™
OPPORTUNITY S CLEAN TECHNIQUE

Growth of Ln:g_al Medical & Adule Use Mdrijuana Sales

Billions 2016-2025
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FIGURE 4: Snapshot of National Cannabis Market Size and CAGR

In 2018, the US cannabis market was $10.8 Billion with projected double
the revenue growth by 2023, with a CAGR of 16% US and 34% globally.

Aggregate Gross Sales Tetal Through 01/20/19 @

S2E631L077
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FIGURE 5: MA Cannabis Control Commission (2019)

The total revenue in Massachuse s is projected to reach $1.17 billion by 2020,
with adult-use sales reaching $9.3 million within the rst 4 weeks of commencing
with only a handful of operational retail dispensaries.

CLEAN TECHNIQUE 2019 CONFIDENTIAL 5



OPPORTUNITY

&S CLEAN TECHNIQUE™

Concentrates have grown into the second largest
segment within the cannabis industry and is on pace to
outgrow traditional ower, which is steadily declining.

SOURCE: BDS Analytics. September 2017. Now We Know What Californians are Smoking. https:/
www.bdsanalytics.com/wp-content/uploads/2017/10/The-California-Cannabis-Marketplace.pdf7

2016 Share of Sales by Product Catagory

Concentrates hold the second largest market share of
the four most mature cannabis states, indicating pa erns
which will exist in newer markets. Edibles, which

require cannabis oil are 3rd.

SOURCE: New Frontier Data (2016)
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FIGURE 6: Product Category Shares by State in Q2 of 2017
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FIGURE 7: Concentrates sales by product and state

Vape cartridges are the most popular product
subcategory within concentrates and are created
from oll.

SOURCE: BDS Analytics. September 2017. Now We Know What Californians are Smoking. https:/
www.bdsanalytics.com/wp-content/uploads/2017/10/The-California-Cannabis-Marketplace.pdf

Concentrates - Category % Share - (02 2017

on N,

FIGURE 8: Concentrates sales by product and state
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OPPORTUNITY S CLEAN TECHNIQUE

Growth of Cannabis Concentrates and Edibles 201 8-2022

!I

Candenirases el

The cannabis concentratenarket is currently $3 billion

in total revenue and projected to hit $8 billion, with $6.5
billion accounted for by vape cartridges by 2022. The oil-
infused edibles market is currently $2.3 billion in total

revenue and projected to hit $5.3 billion by 2022.

SOURCE: Cannabis Business Times (2018) FIGURE 9: Growth of Cannabis Concentrates and Edibles 2018-2022

.24 Chart of the Week e ST

Met Profit Margin of Cannabis Infused Product Makers
Compared to Other Consumer Goods

cannatis wtusd procets |, -

Pharmseu boed Droags i
The net pro t margin of cannabis signi cantly exceeds e i
those of long-established consumer goods.
aft Dk 11%
SOURCE: New Frontier Data (2016) FIGURE 10: Net Pro t Margins
uppdy Chain Profit Margi
L] L]

In 2016, manufacturers of concentrates/oil-infused

products had higher pro t margins (30%) than 7
cultivators (21%) and dispensaries (19%). i

VAl gemail
SOURCE: Marijuana Business Daily Factbook (2017) FIGURE 11: Supply Chain Pro t Margins

“CONCENTRATES" IS A GENERAL PRODUCT CATEGORY WHICH IS MADE UP OF: VAPE CARTRIDGES, SHATTER, WAX

CLEAN TECHNIQUE 2019 CONFIDENTIAL 7
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OPPORTUNITY S CLEAN TECHNIQUE

Cannabis ower has a shelf life of only a few
months before it degrades and becomes
unsellable. Therefore, it is necessary to move
inventory quickly OR extend the shelf life by
conversion into cannabis oil.

Improved safety as extraction process eliminates residual bacteria and mycotoxins from cannabis ower

Greater manufacturing accuracy and precision via compound isolation and puri cation, resulting in a consistently safer
product more conducive to end users, particularly in the medical and wellness segment

Core ingredient in every cannabis-infused product, o ers customized customer experiences based on their preferences due to tl
ability to actively control potency

Inconspicuous and less susceptible to social stigma, providing consumers with discretion and privacy

FIGURE 12: Additional Bene ts, Clean Technique 2019

WHY MASSACHUSETTS

Highlighted in blue are the current medically legal states which

o er Clean Technique the opportunity to expand into due to

their proximity to Massachuse s. We anticipate most of

these states to be recreationally legal within 5 years. MAINE
The total population of these states is over

60 million which is 34% larger than the VERMONT
population of California (39,776,830).
NEW YORK T nNEw
1. New Jersey (9,032,872) 6. Delaware (971,180) 7 3 HAMPSHIRE
2. Rhode Island (1,061,712) 7. New York (19,862,512)
2 MASSACHUSETTS
8. Florida (21,312,211) PENNSYLVANIA 4 &
4, Connecticut (3,588,683) 9. Pennsylvania (12,823,989) 9 1 RHODE ISLAND
CONNECTICUT

5. Maryland/DC (6,079,602)

10. Ohio (11,694,664)

WEST
VIRGINA

\NEW JERSEY

é\ DELAWARE
\MARYLAND

FIGURE 13: Why Massachusetts Map, Clean Technique 2019

CLEAN TECHNIQUE 2019 CONFIDENTIAL 8



7\ ™
OPPORTUNITY S CLEAN TECHNIQUE

THE PROBLEM

While it's clear the cannabis industry is one of the fastest growing global sectors, it faces increasingly stringent regulation
and quality demands. Companies trying to break into the cannabis oils market and/or keep up with its demands are
struggling with three major challenges:

Lack of manufacturing resources (capacity, capital, time) and scienti ¢ expertise
Lack of reliable pharmaceutical quality standards in manufacturing and daily operations
Lack of data-driven product development and marketing/sales strategy in a dynamic

regulatory environment

CANNABIS OILS ARE THE FUTURE

OF THE CANNABIS LANDSCAPE * According to Marijuana Business Daily (2017),

However, extraction is an expensive and scienti cally infused product businesses with in-house

technical segment of the supply chain. Companies trying processing typically spend 75% more to launch

to build internal infrastructure o en underestimate the a business and have 40% higher annual operating
intensity of capital, skilled labor and time associated costs vs businesses who third party process, thereby
with high-capacity, regulatory-complaint manufacturing. creating signi cant demand for outsourcing.

They are o en stretched thin, making the fastest growing

segment of the cannabis market inaccessible to them. s iouias Processing v Third Porty Soiickia Coots

\
|

Sagrtun Conla Arwiyal Ogaestng Copla

FIGURE 14: Costs to Extract In-house Versus Outsourcing

2BDS ANALYTICS. 2018. RETRIEVED FROM: HTTPS: BDSANALYTICS.COM FLOWER WHERE HAVE YOU GONE

CLEAN TECHNIQUE 2019 CONFIDENTIAL 9



7\ ™
OPPORTUNITY S CLEAN TECHNIQUE

THE SOLUTION

Clean Technique o ers resource-limited companies an opportunity to enter or expand in the most lucrative sector of the
cannabis industry (concentrates/oil and oil-infused products) by providing comprehensive manufacturing infrastructure
for cannabis oil of the highest quality, and data-driven consultation, all rooted in scienti ¢ process and expertise.

We ensure compliance through our proprietary quality management system (QMS), Process Perfect™, which is guided b
9001:2015 and Current Good Manufacturing Practice (cGMP), two internationally recognized standards. This will result i
consistently high-quality cannabis oil-based products, ensuring clients will meet current and future regulatory requirement
while protecting consumer safety.

« Extraction and re nement of client cannabis biomass into oil as a service
* Wholesale bulk re ned oil
« White label oil-based vape cartridges (hon-combustible vapor as compared to smoking)

¢ Process Perfect™

< Data-driven product development consultation
e Up-to-date and future-focused compliance support
e Data-driven sales/marketing strategy consultation

CONFIDENTIAL

CLEAN TECHNIQUE 2019



WHY CLEAN TECHNIQUE? G CLEAN TECHNIQUE"™

By 2030, the global talent shortage could reach 85.2
million people—costing companies trillions of dollars
in lost economic opportunity (McLaren, 2018).

THE TEAM

The cannabis industry is particularly susceptible to shortages in high-skilled labor due to its infancy and astounding pace
of growtt?. The shortage is compounded by the lack of willingness of skilled professionals to leave high paying careers in
established vertical markets for the relatively uncharted cannabis industry despite its overwhelming potential.

Clean Technique seeks to overcome this challenge by assembling a commi ed team of proven experts from the nancial,
pharmaceutical/healthcare and research sectors, increasing the probability of both successfully executing
and scaling the business model:

» 30+ years of combined experience with research and development, quality assurance/quality control, manufacturing, regulatory
compliance and sales/marketing within the pharmaceutical/life sciences/healthcare industries at Fortune 100 companies a ords
us access to a wealth of scienti ¢ guidance.

» 9+ years of academic research experience in the social sciences with a specialized focus in quantitative methods using advance:
data analytical models aids in identifying emerging markets and developing strategies to penetrate them.

» 12+ years of proven nancial management experience helps to maintain a robust operational structure.

We are not only business partners, but the closest of friends for 20+ years. Our team dynamic is familiar and compatible.
We are aware of each other’s strengths and how to synergize them.

WHERE DOES CLEAN TECHNIQUE FIT IN

We are the most crucial link in the cannabis supply chain, positioned directly at the center and responsible
for converting a commodity into a product-di erentiated oil, ready to sell to the retail market.

Clean Technique’s
potential clientele

FIGURE 15: Clean Technique Supply Chain, Clean Technique 2019

3 BETWEEN 2017 AND 2018, CANNABIS JOBS INCREASED 690 PERCENT. CANNABIS INDUSTRY EMPLOYMENT IS PROJECTED TO GROW ANOTHER 220 PERCENT IN 2019 (MCGOVERN, 2019

CLEAN TECHNIQUE 2019
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WHY CLEAN TECHNIQUE? GCLEAN TECHNIQUE

SOURCING & FULFILLMENT

We have identi ed (and contacted) our sourcing and ful llment needs in order to become operational and maintain
a robust supply chain.

FEATURE SOURCING FULFILLMENT PURPOSE

Kush Bo les Cartridges,
(Mary Bumatai) packaging, CO2
Pax Pods Cartridges

Compliant Packaging

(Todd Bergler) CR tins

Vitalis (Jason Laronde) Extraction equipment

ATG Pharma

(Chris Sharanewych) Automated ller

Root Sciences

(Cole Clark) Short path distillation

CapPlus Technologies
(John Rohrbough) So gel ller

MCR Labs

(Michael Kahn) Analytical testing

Sapphire Risk

Advisory Group Security, logistics
(Tony Gallo)

R. Levesque Site planning

& Associates and permiing
Loureiro Site design

Your Green Contractor General contracting

Theory Wellness

(Brandon Pollock) R TG
Commocan Raw material
(Marc Rosenfeld)

INSA (lan Kelly) Raw material

FIGURE 16: Clean Technique Sourcing & Full liment, Clean Technique 2019

CONFIDENTIAL
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WHY CLEAN TECHNIQUE? @ CLEAN TECHNIQUE™

CONFLICT OF INTEREST

Contract manufacturer organizations (CMOSs) in the cannabis space are seldom specialized or exclusive, o en making a
competing self-branded product as well. This is a super cial business model with li le vested interest in the success of
their client. The vendor-customer relationship can be purely transactional without consideration for longer term value
propositions.

LACK OF EXPERTISE

CMOs who do not have a branded product may o er infrastructure but o en lack the consultative guidance, scienti c
background and experience with internationally recognized quality standards, resulting in compromised quality and safety

Figure 17 shows 6 competitive CMOs positioned versus Clean Technigue based on six features.

PRODUCT

1ISO 9001 Standard Data-Driven Ir:Z;ahoeurls;eiLt Sell own competing
2015 Guided Consultations Consultation P . line of product
Analytical Testing

COMPANY
cGMP Guided

FIGURE 17: Clean Technique Competitive at a Glance, Clean Technique 2019

CONFIDENTIAL
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WHY CLEAN TECHNIQUE? G CLEAN TECHNIQUE"™

Clean Technique’s differentiating quality is rooted

in our Process Perfect™ Quality Management
System (QMS), a formalized system that documents
processes, procedures, and responsibilities for
achieving quality policies and objectives. Process
Perfect™ is a unique and carefully constructed QMS,
converging internationally recognized standards

and systematic guidelines with a highly skilled team
to create a synergistically enhanced quality model,
ensuring a consistently amazing total customer
experience.

QUALITY FIRST

At Clean Technique, our central philosophy is that good quality can only be built into a product. It can’t be tested in. Testi
only identi es bad products, but cannot create good ones.

Process Perfect™ integrates internationally recognized standards and process frameworks to deliver two critical bene ts:
consistent product quality and customer satisfaction.

« Retailers are more likely to stock the product.
« Customers return to make repeat purchases.
» Perceptions of quality allow for premium pricing.

« Fewer returns and replacements lead to reduced costs
and retention of brand reputation.

« Areputation for quality helps a ract and retain

PROCESS superior talent

PERFECT

PRODUCT
QUALITY

FIGURE 18: Process Perfétt, Clean Technique Propietary QMS, Clean Technique 2019

Corredor and Goiii, 2011

We understand a QMS alone does not guarantee success. A QMS is a conceptual collection of systematic guidelines, bt
clearly, role-delineated leadership team made up of a quali ed group of experts, such as the Clean Technique team, mus
in place to create and validate actual processes to ensure e ective implementation. Process Perfect™ acknowledges the
is vital to the success of any QMS.

4“COMPANIES THAT OFFER CONSISTENTLY BEST IN CLASS CUSTOMER EXPERIENCES TEND TO GROW FASTER AND MORE PROFITABLY WHILE INCREASING LOYALTY BY 80% (MCKINSEY, JULY 2017).

CLEAN TECHNIQUE 2019
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WHY CLEAN TECHNIQUE? @CLEAN TECHNIQUE

OUR APPROACH

The Process PerféétQMS follows a Prevention, Appraisal, Failure (PAF) framework. Per our central philosophy,
we have invested heavily in Cost of Good Quality to deliver on consistent product quality and customer satisfaction.

Total Cost of Quality

Internal Failure

Total Cost of Poor Quality

External Failure

FIGURE 19: PAF Framework

Experts say the COPQ can cost up to 27 times more than investing in the COGQ from the start. Timothy J. Clark, author
Success through Quality, estimates COPQ for an average company at about 20 percent of gross sales (Archambeau, 20!
The takeaway is if one can't a ord to pay for COGQ on the front-end, in all likelihood one can'’t a ord to pay for the more

expensive COPQ on the back-end.
COST OF POOR QUALITY (COPQ)

Prevention-The most e ective way to manage quality costs isto  Internal Failure-Defects that are found before delivery to

avoid having defects in the rst place. It is much less expensive external customers and are caused by product or services not
to prevent problems than to nd and correct them a er they have conforming to requirements or customer needs. The more
occurred. This can be viewed as Quality Assurance (QA), the e ective a company’s appraisal activities, the greater the

processes which assure quality. chance of catching defects internally.

Appraisal-Appraisal costs, sometimes called inspection costs External Failure-When a defective product or service is

are costs related to evaluating quality levels in all stages of delivered to a customer because the defect was not caught

production. This can be viewed as Quality Control (QC), before shipping (internal failure). A decision was made to ship

the tests which measure the e ectiveness of QA. defective product or goods were not adequately tested prior
to shipping.

FIGURE 20: PAF Framework Table

—Schiffauerova & Thomson, 2006

CLEAN TECHNIQUE 2019
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WHY CLEAN TECHNIQUE? G CLEAN TECHNIQUE"™

OUR APPROACH

The FDA created Current Good Manufacturing Practices (cGMP) and uses it as the standard for ensuring responsible
manufacturing practices to protect consumer safety. Clean Technique is guided by cGMP, speci cally the SPUE

initiative which is designated for pharmaceutical products. SPUE (or Safe, Pure, Uniform, E ective) outlines goals for the
manufacturing of chemicals that need to be of the highest purity, free from contamination, and uniform from batch to batc
due to the fact it is impossible to test every single unit entering the consumer market. (See appendix page 40 for complet
SPUE model)

—Marijuana Business Daily, September 2018

CONSISTENT CUSTOMER SATISFACTION

ISO 9001:2015 is a standard that sets out the requirements for a QMS. It focuses on ensuring customer satisfaction

by systematic identi cation of customer requirements and striving to exceed them. This is accomplished by de ning
organizational roles and responsibilities and then se ing up policies, processes and procedures to achieve quality in all
core business areas (not just manufacturing) and constantly measuring their e ectiveness to ensure continuous
improvement and optimal e ciency. All of the organization’s operational processes are created and managed as an integr
system where the results of each process are evaluated to determine their potential impact on processes downstream.

Decide how risk (positive or negative) is addressed in system to improve process outputs and prevent undesirable resuls
De ne the extent of process planning and control needed per risk

Maintain and manage a system that inherently addresses risks and meets objectives

FIGURE 21: Risk-Based Thinking Model, Clean Technique 2019

In order to ensure we e ectively address the requirements of ISO 9001:2015, we will maintain a risk-based thinking model
This model will ensure we maintain a proactive approach to managing and improving an e ective QMS.

We have also established a Plan-Do-Check-Act (PDCA) protocol for managing existing and future risks. PDCA will be an
active cycle resulting in: (See appendix page 41 for complete PDCA model)

* Prioritized focus on high-risk processes and their outputs « More consistent achievement of the policies and objectives,

_ - _ _ intended results and overall performance
» Improved understanding, de nition and integration of

interdependent processes « Enhanced customer satisfaction by lling customer
requirements and providing a product of exceptional quality

and improvement of processes and the management system

as a whole « Quali ed leadership team with de ned roles and enhanced

) N con dence in the organization
» Be er use of resources and increased accountability help to

optimize work ow e ciency and reduce bo lenecks

CLEAN TECHNIQUE 2019
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WHY CLEAN TECHNIQUE? @ CLEAN TECHNIQUE™

HOW IT ALL WORKS TOGETHER

The philosophy of our proprietary QMS, Process Perfect™, is derived from the Prevention, Appraisal, Failure (PAF)
framework. The PAF framework leads Process Perfect™ to utilize two of the most internationally recognized quality
standards, cGMP and ISO 9001:2015, and transfers them to the cannabis platform, ultimately identifying and mitigating
risks, reducing costs, and increasing overall e ciency. Aspects of both quality standards are necessary as cGMP focuses
on product quality while 1ISO 9001:2015 focuses on ensuring customer satisfaction, which are both crucial to capturing ar
maintaining market share.

Below is a snapshot of the complete Clean Technique Manufacturing Process Map and a breakdown of an individual proc
step applying Process Perf8&t both of which demonstrate how thorough we have calculated and designed our QMS.

Each step of our process map below will have characteristics from ISO 9001:2015 and cGMP built into them, mainly SOF
work instructions, and documentation, which collectively foster routine risk assessment and mitigation.

CleanTechnigue Manufacturing Process Map via CO2 Extraction
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FIGURE 22: Clean Technique Manufacturing Process Map, Clean Technique 2019
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THE OVERALL PROCESS MAP IS MADE UP OF INDIVIDUAL PROCESS STEPS
Figure 20: Snapshot of a individual Clean Technique process step (Intake of client raw material)
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Now that we’ve established the intricacies of
Process Perfect, it is important to detail the
rationale behind our choices of technology

OUR EXTRACTION & REFINEMENT SYSTEM

8F IBWF DBSFGVMMZ DIPTFO NFDIBO$BBRPSPTYOPQYSEFTHD B G E UCSHBDURPQ
DPNQSFIFOTJWF QPTU QSPDFTTJOH DBQBCJMJUZ UISPVHI SPUBSZ FWBQP

-PXFS DBQJUBM CBSSJFS UP FOUSZ CVU PGGFST B DMFBS QBUI UP TDB
*OEVTUSJBM SPTJO QSFTTFT BOE TVQFSDSJUJDBM $0 FYUSBDUJPO BS
UP HSPXUI XJUIPVU PWFSTQFOEJOH BOE DIBOHJOH DPSF QSPDFTTFT
NPEVMBSMZ SFEVDJOH SJTL PG JEMF EPXOUJNF PS JOBEFRVBUF QSPE
*OEVTUSJBM SPTJO QSFTTFT BSF TPMWFOU METT BOE IBWF MPXFS PWF
$0 JT BO JOFSU TPMWFOU BOE IBT BMSFBEZ CFFO QSPWFO TBGF JO Ul
$0 PGGFST UIF BCJMJUZ UP GSBDUJPOBUF DPMMFDUJPO JTPMBUJOH L
QSPEVDU

$0 PGGFST TUBOEBSEJ[BUJPO PG SBX NBUFSJBM GPS VTF BT B CBTF P
EPTJOH FGGJDBDZ BOE TBGFUZ

3PTJO QSFTT BOE $0 BSF TBGFS UIBO IZESPDBSCPO FYUSBDUJPO BOE
"MDPIPM FYUSBDUJPO JT MFTT TEMFDUJWF BOE TPMWFOU DPTU JT QSP
3PUBSZ FWBQPSBUJPO PGGFST B GJSTU UJFS PG SFGJOFNFOU GPS DVT
41PSU QBUI EJTUJMMBUJPO PGGFST UIF IJHIFTU MFWFM PG SFGJOFNFO
TFQBSBUF NPMFDVMFT CBTFE PO CPJMJOH QPJOUT

41PSU QBUI EJTUJMMBUJPO BMMPXT VT UP NBLF UIF NPTU DPODFOUSBU
PGGFS UIF CSBOEJOH WBMVF PG CFJOH QSFNJVN EJTUJMMBUF CBTFE

IN HOUSE ANALYTICS

Clean Technique will strive to supplement independent third-party testing with in-house analytical testing to supply
secondary validation of e ective QA/QC protocols if nancially feasible, through:

Spectrophotometric analysis: Spectrophotometry is a method to measure how much a chemical substance absorbs light
measuring the intensity of light as a beam of light passes through sample solution. The basic principle is that each comp«
absorbs or transmits light over a certain range of wavelength. This measurement can also be used to measure the amou
a known chemical substance. Spectrophotometry is one of the most useful methods of quantitative analysis in various el
such as chemistry, physics, biochemistry, material and chemical engineering and clinical applications.

Chromatography: The separation of a mixture by passing it in solution or suspension or as a vapor (as in gas chromatogr:
through a medium in which the components move at di erent rates. This aids in isolation and identi cation of cannabinoid
terpenes and other compounds of interest.

Immunoassays: Immunoassays are quick and accurate tests that can be used on-site and in the laboratory to detect spe
molecules. Immunoassays rely on the inherent ability of an antibody to bind to the speci ¢ structure of a molecule. They
provide a quick and economical method to identify the presence of contaminants.

Quantitative Polymerase Chain Reaction (QPCR): Polymerase Chain Reaction (PCR) is a powerful research tool for
molecular biology laboratories with many di erent applications. PCR is most commonly associated with the traditional
end-point method used to amplify DNA or RNA fragments or detect nucleic acid sequences in a sample. qPCR provides
indisputable evidence of the presence of mycotoxins and other harmful substances.

CLEAN TECHNIQUE 2019
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FIGURE 24: Vitalis F-45-s CQExtraction System FIGURE 25: Root Sciences Shot-Path Distillation Plank VKL 70-5 FIGURE 26: Heidolph Rotary Evaporator

In addition to laboratory-speci c technology, we will utilize the following so ware programs to ensure we track and assess
our processes for continual improvement on both the front- and back-end, as mandated by our QMS. These so ware allo
us to measure and analyze internal sales and marketing performance support, manufacturing processes, and external fe
that in uence our business.

STATA Statistical So ware: Quantitative data analysis so ware allows us to run regression models (and other techniques)
on internal factors, such as our extraction/re nement parameters; it also allows us to manage and analyze external data v
collect from the MA market.

NVIVO Data Analysis So ware: Qualitative data analysis so ware allows us to analyze data we collect from our clients via
our intake questionnaire, and triangulate ndings to provide more profound insight; it also allows us to collaborate with oul
data analytics strategic partner to conduct and analyze data from surveys with open-ended consumer responses.

CRM So ware: Customer Relationship Management so ware allows us to manage multiple customer-related business
processes, including business contacts, employees, clients, sales leads, opportunities, wins and losses, reasons for wins
losses, quality cases and much more, thus aiding in generating Key Performance Indicators (KPI).

INTELLECTUAL PROPERTY

Our scienti c team has experience in the development and marketing of intellectual property. Process Perfect™ is our le:
proprietary methodology.

Additionally we are qualifying methods for:

Boosting post-processing e ciency signi cantly over industry standards: This will be our proprietary post process
winterization method which will a ain high yields and has the potential to decrease industry standard winterization times
by more than 3X using a progressive rate temperature and ltration control system.

Pesticide removal: Using analytical chromatography methods, we will isolate and remove residual pesticides, potentially
giving us the ability to remediate contaminated cannabis.

Water-soluble cannabinoids: Using micro or nanoemulsion technology, we will convert cannabis oil to a water soluble
powder. This has potential to greatly reduce the inconsistency in cannabis infused products, particularly infused edibles,
which have the highest compliance failure rates.

Cannabinoid/Terpene Characterization & Stability Studies: Create a process by which the compounds of cannabis’s
structure and properties are probed and measured through techniques such as mechanical testing, thermal analysis and
density calculation to characterize them and ensure retail products arrive at the consumer in the intended state and
concentration to accomplish the claimed e ect.

Creation of proprietary database: Joint data collection and analysis via third-party collaboration with prominent data
analytics rm to generate proprietary datasets focusing not only on quantitative (who and what) but also qualitative (why)
data to discover the true drivers behind market trends and predict market direction.

CONFIDENTIAL
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Oil as a Service

CANNABIS OIL PRODUCTS
Process Perfett grade cannabis oil is available in two di erent products:

WHOLESALE BULK REFINED OIL

We offer base ingredient cannabis oil for infused product manufacturers For oil-based product manufacturers

WHITE LABEL OIL BASED VAPE CARTRIDGES

Non-combustible vapor (non-smoking) For companies needing a retail-ready vape prodt

REFINEMENT LEVELS AVAILABLE FOR BULK OIL AND WHITE LABEL CARTRIDGES

Crude cannabis oil a er it passes through one stz
WINTERIZED OIL (REFINED) of puri cation, removing wax, lipids and other
excess materials

ETM

Ict

age

Winterized oil passed through another stage of
DISTILLATE OIL (HIGHLY REFINED) puri cation using short path distillation with the
ability to isolate speci ¢ cannabinoids

Our approach to bulk oil and cartridge production is
valuable because:

1. Process Perfett provides science-based methods for
consistent high quality

2. Distillate is void of avor, allowing customization for
brand di erentiation

3. Cartridges are the most desired concentrate form and
has the potential to hold its value over time opposed
to sha er/wax®

4. Cartridges are the ultimate in quality, convenience
and discretion in concentrate form. Consumers
prefer products which t their lifestyle They will
potentially pay more overall for quality, convenience
and discretion. FIGURE 27: Kush Bottles FIGURE 28: Pax Vape Pod

0.5mil & 1.2mm Glass Cartricge

SWESTWORLD. 2017. RETRIEVED FROM: HTTPS: WWWWESTWORD.COM MARIJUANA CALIFORNIA POT TRENDS ALREADY RESEMBLING COLORADOS RETAIL MARKET 9515103
°BDS ANALYTICS. 2018. RETRIEVED FROM: HTTPS: BDSANALYTICS.COM BDS ANALYTICS TOP 10 CANNABIS MARKET TRENDS 2018
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DATA DRIVEN CONSULTING SERVICES

Navigating the dynamic environment of the cannabis industry is di cult, especially if one lacks the resources to keep
pace with shi ing trends and emerging regulations. We o er unique, data-driven consultation in three critical areas using
proprietary data triangulation methods:

1. Product Development: Based on the desired purpose of the product and target demographic, we evaluate potential
features, bene ts and risks associated with our clients’ vision. Upon evaluation, we can map several pathways to succ
speci c to client goals.

2. Compliance conformanceWe will help our clients understand and plan for implementation of new regulatory mandates
or policies to ensure they are protected in the present and future.

3. Sales and Marketing Strategie®We o er comprehensive sales and marketing consultation derived from data analysis
of market trends to help identify existing and emerging opportunities, aid in strengthening our clients’ brands, and
provide eld support to facilitate retail placement of customized products where/when applicable.

END TO END ENTERPRISE SOLUTION

In such a young and rapidly growing industry, there is tremendous value in having an end-to-end enterprise solution
that reduces the nancial and technical expertise burden for emerging companies. Our enterprise solution service model
integrates businesses processes spanning oil extraction to retail-ready products, including:

* Sourcing » Packaging

* Logistics * Product development consultation
« Extraction/re nement » Sales and marketing consultation

* Testing * Regulatory compliance consultation

As the top driver of consumers following through on an intended purchase, buying the product repeatedly, and
recommending it to others is ‘decision simplicity’ - the ease with which consumers can gather trustworthy information
about a product to con dently and e ciently weigh their purchase options. The easier a brand makes the purchase-decisic
journey, the higher its decision-simplicity scar8imilarly, reducing customers’ e ort—the work they must do to get their
problem solved—increases their loy&ltyOur enterprise solution model reduces complexity for our clients and solves their
problems with minimal e ort on their part.

PACKAGING
We are a premium brand which stresses quality above all else, but most importantly, form must t function.

» Only 0.5ml or less for cartridges to capitalize on smaller unit size bene ts

» Extracted product in bulk will be delivered in glass or stable plastic polymer containers at least to food grade standarc
Extract is only as clean as the medium in which it is stored.

» Although the customer has the nal say, we will always recommend higher end glass cartridges or vape pods, 0.5 ml
cartridge size for more re ned concentrates where avor is crucial. Plastic tends to impart a bad taste when heated fo
more viscous concentrates.

» Ensure compliance with Commonwealth of Massachuse s Regulations (CMR) at a minimum for labeling of all cannab
products.

"SPENNER & FREEMAN (2012) IN THE HARVARD BUSINESS REVIEW, IN THEIR RESEARCH INVOLVING OVER 7,000 CONSUMERS AND HUNDREDS OF MARKETING EXECUTIVES
8DIXON, FREEMAN, & TOMAN (2010) IN THE HARVARD BUSINESS REVIEW, REPORTING RESEARCH OF 75,000 CONSUMERS ON THEIR CUSTOMER SERVICE EXPERIENCES
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Our overarching sales/marketing strategy
emphasizes client quality over quantity, targeting
select key accounts based on strategic compatibility
and potential for growth and sustainability. We
strive to secure long-term, contractually obligated
clients who are positioned for long-term growth
versus short-term transactional partners.

TARGET MARKET

Demand for Clean Technique: We believe the impressive growth of the concentrates/edibles market will drive demand for
Clean Technique’s services. Concentrate/edibles are gaining market share over ower at a rapid pace as consumers look
for healthier and more discreet ways to dos€onsumer preference will shi to concentrates/edibles for vaping or oral
consumption. This has been proven by more mature cannabis m#rkets

The current cannabis market is comprised of over 60,000 cannabis companies in North America alone with four main
markets, three of which represent our intended clientele:

SEGEMENTED
TARGET MARKET TOTAL AVAILABLE MARKET ADDRESSABLE MARKET SHARE OF MARKET
(TAM) (SAM) (SOM)

FIGURE 29: Clean Technique Target Market Table, Clean Technique 2019

INSIGHT

Normally, the SOM can only feasibly capture a portion of the overall TAM. Due to Clean Technique’s position within the
supply chain and the fragmentation of the cannabis industry, it is currently feasible to capture business within the TAM.

Current potential Share of Market in Massachuse s continues to grow:

CURRENT # OF CULTIVATOR CURRENT # OF MANUFACTURE CURRENT # OF RETAIL DISPENSARY
APPLICANTS IN MASSACHUSETTS APPLICANTS IN MASSACHUSETTS APPLICANTS IN MASSACHUSETTS

72 40 98

*APPLICANTS AS OF 12 13 18, DATA PROVIDED BY THE MASSACHUSETTS CANNABIS CONTROL COMMISSION

9BDS ANALYTICS. 2018. RETRIEVED FROM: HTTPS: BDSANALYTICS.COM FLOWER WHERE HAVE YOU GONE
1BDS ANALYTICS. 2018. RETRIEVED FROM: HTTPS: BDSANALYTICS.COM WHATS HOT IN POT RETAIL 2018
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Our service can add value to any individual segment or combination of segments of the supply chain, which seek the higt
quality in oils but do not have the internal resources to achieve it both within Massachuse s and national companies looki
to expand into Massachuse s.

Strategically prioritizing our target clientele will allow us to focus on our white label vape cartridge service, a high margin,
comprehensive end-to-end service solution. The white label cartridge model allows us to directly drive sales and marketil
e orts, while fully vesting our client in our service model. Our bulk oil royalty model has similar lucrative margins to white
label vape cartridges but also entail a more complex sales/negotiation strategy. Extraction and re nement only services (t
processing) o er the lowest rate of return and serve as a springboard into our more strategically-vested relationships

Prospective target customers have:
 a surplus of cannabis ower (custom extraction and re nement)
 a need for oil as an ingredient for infused products (bulk oil)
» a need for a retail-ready product (white label)
» a need for compliance and market guidance (data-driven consultation)

Below is a prospective customer scenario that demonstrates how our value proposition can be realized.

Oil-infused Product Manufacturer Scenario:

An oil-infused manufacturer plays an important role in the future of cannabis. Its ability to process raw cannabis and
extract the most desirable compounds, is a vital capability to possess in order to be a long-term player in the industry. Al
the mature cannabis markets show a shi towards concentrates/oil-infused products, taking large chunks of market share
away from ower every year. Itis indeed a more re ned and consistent delivery system which o ers a healthier delivery
method, discretion and controlled dosages, resulting in reproducible experiences. However, just like any other industry,
manufacturers carry a risk. Since they are the middle link of the supply chain, it takes well-laid out operational processes
to ensure an e cient, uninterrupted work ow, as they directly a ect and can be a ected by cultivators and retailers alike.

They can be held accountable for conditions not directly created by them:

* Cultivator has no raw material It is 0 en more logical to
-->no ower to extract-->no concentrate for edibles segregate the production
--> no product for dispensaries’ shelves of cannabis oils from the
-->dispensary blames manufacturer for backorder production of the edible to

mitigate risks. This allows

for specialization in each,

resulting in a more e cient,

risk-averse work ow that

» Manufacturer signs standing order with cultivator for large quantities produces high quality
-->manufacturer underestimates resources products more consistently.
-->surplus inventory of ower builds
-->can't produce promised amount to retail dispensary
-->retail dispensary nds new supplier of concentrates
-->manufacturer stuck with surplus inventory
-->manufacturer violates standing order terms

» Retalil dispensary not moving product
-->manufacturer can’'t move inventory
-->cultivator can’'t move inventory

Company C envisioned an edible candy which would be delicious and discreet. Its
founders came from culinary backgrounds and previously successfully branded and
sold baked goods and confections so they were con dent they could do the same in the
lucrative cannabis market. They needed to get up and running as soon as possible s
they could go to market and capture market share before the landscape became
more competitive.

CLEAN TECHNIQUE 2019
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Their investors believed in their ability as well and promised further funding if they could deliver on their proof of concept
(POC). They hadn't raised as much money as they would have liked and were intimidated by the technical and capital
intensive extraction side of the business. As they dug deeper, they discovered regulatory compliance was ge ing stricter |
there were extensive protocols to ensure quality in a cannabis oil production operation, including buildout requirements,
scienti ¢ process validations and collection/evaluation of key metrics. Their backgrounds were in the kitchen, and learning
a new trade seemed time consuming and expensive, increasing their overall risk. However, without a reliable source of h
quality, compliant cannabis oil, their ability to advance their business became stagnant.

» Clean Technique (CT) o ers Company C an opportunity to advance their business by freeing up capital, ful lling their c
needs, o ering piece of mind in terms of compliance, and ultimately allowing them to focus on growing their brand.

» CT focuses on strategic partnerships opposed to impersonal transactions. This is why CT prefers to exchange indust
leading bulk oil for future royalties. This approach vests CT in Company C’s success. Company C can pay CT on the
end to increase cash ow on the front end ensuring they have the necessary capital to properly brand, promote and gz
market share. Working as a team, CT and Company C invest in a longer term, sustainable future together.

MARKETING STRATEGY

Clean Technique’s marketing invests heavily in a blue ocean strategy, which pushes companies to create new industries

and break away from the competition. Blue oceans are where a market space is new and uncontested, and strategy cent
around value innovation. A blue ocean is created by focusing on the factors that customers really care about, while disca
factors they don’t. When focus shi s to what customers actually nd value in it a racts a new type of customer the industry
hadn't previously supported, organically growing the market.

Many companies in the cannabis space operate using a red ocean strategy. Red oceans are where the majority of the
competitive “sharks” operate and the water is bloody from all the erce ba les. The strategy centers around beating rivals,
and wins are o0 en zero-sum.

A key to the blue ocean strategy is to ask how your business model eliminates and reduces factors existing currently in th
industry which over serve the customer, forcing them to pay more for unnecessary features. It is also important to raise tl
industry standard for under served features and create additional o erings which are nonexistent therefore increasing valt
for the customer.

ELIMINATE REDUCE RAISE CREATE

* Large portfolio of « Cannabis culture- Quality standards Specialization
product o erings centric focus « Awareness of C EmphaSIS_ on
* Variation in « Reliance on testing for emerging markets pmrgxﬁ?imlﬁng
processes Compllance e Scientic support standards
» Vague de nitions » Transactional « Strategic .
of quality relationships partnerships IENEEE S
Accountability

e Enterprise solution
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AWARENESS, ENGAGEMENT & CONVERSION

The key to selling our service is to educate our prospective clients on the importance of high quality and how our QMS,
Process Perfect, delivers it consistently. Process Perfect mitigates our clients’ risks and maximizes resources while creati
an e cient work ow, and ultimately preserves revenue without sacri cing product quality and safety.

Our lean manufacturing processes are specialized to protect the integrity of our clients’ products. Through specialization,
optimize our production processes to focus on the two top performing oil-based products, edibles and vape cartridges. Tt
eliminates variation in work ows and simpli es production from a training and maintenance perspective, allowing Clean
Technique to master a speci ¢ skill set versus being only pro cient in many. Quality is le to the experts, Clean Technique,
while the client can focus on growing its brand.

INSTANT DIFFERENTIATION

Process Perfect is a validation of high quality for any brand. Our prospective clients need to be aware that quality is an in:
product di erentiator in a cannabis industry saturated with ‘me too’ brands. As the millennial generation becomes poised
to take over as the top consumer of premium goods, it is important for brands to have a targeted e ort to capture this critic
segment. Globally, over 40% of millenials cite quality as the number one reason they are willing to pay more for a premiul
brand (Deloi e, 2017).

Process Perfect 0 ers a QMS which is unparalleled in the cannabis sector and results in Gaining, Retaining, Maintaining,
Sustaining (GRMS) market share, as explained in Figure 30. GRMS quickly summarizes our value proposition to our clier
and allows them to easily remember and promote our philosophy that quality directly equates to pro t.

GAIN, RETAIN MAINTAIN SUSTAIN (GRMS) THROUGH PROCESS PERFECT

G R M S

Gain market share Retain market share Maintain high quality Sustain high

through creation of through the ability manufacturing level quality

high quality product. to consistently operations through standards through
generate a high optimization of implemented
quality product resources resulting in ~ measuring systems
everytime, ensuring high e ciency and to ensure continous
a predicatable and reduced waste. improvement in a
enjoyable consumer dynamic production
experience. environment.

FIGURE 30: GRMS through Process Perfect
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MARKETING TACTICS

Trade Shows: Trade Shows allow us to network with all the important players in the cannabis industry concentrated into c
locale. We will maximize these opportunities to market ourselves and make connections, through formal presentations tc
educate the industry of the value of our expertise (quality, science, data analytics). We have a ended major conferences
as NCIA in Oakland and San Jose as well as MJ Biz in Washington DC. Larger trade shows are becoming expensive, cr
and less e ective as a networking tool. We will still a end the major trade shows but will focus on smaller, more intimate
and geographically proximal conferences where solid networking is more accessible, speci cally those hosted by NECAN
Massachuse s. We were 1 of 6 business presenters chosen to present at NECANN on June 22, 2019.

h ps:/www.necann.com/spring eld/programming/

Social Media: Almost every single prospective client will be on IG, FB, SC, Twi er since their livelihood depends on
connection with the masses. This provides easy access to leads, partnerships and communication for free. The ability tc
make contacts is exponential since we are subsequently connected to everybody else’s contacts as well. E ectiveness is
measured by metrics such as likes, friends, connections, comments, tags. We will proactively friend and follow all legitim
cannabis related accounts in the US and Canada. Our main goal is content marketing to assert our expertise in the realr
quality, science and data analytics.

Company Website: Our website will be a comprehensive source for company information and content marketing. Website
e ectiveness measured by tra c to the site and number of inquiries coming via website, emails obtained, views of our
educational YouTube videos, and shares of our authored articles.

Industry Related and General Publications: Our main goal with publications is content marketing. Using academic-style
papers we intend to assert our expertise in the realms of quality, science and data analytics. We are currently focused or
cannabis industry publications, Marijuana Ventures and Terpenes and Testing. We have a published article in Marijuana
Ventures and are working on an article to submit to Terpenes and Testing.

h ps:/www.marijuanaventure.com/quality-control-the-value-of-standards/

Public Information: The applicants for prospective cannabis licensees are public knowledge. We will regularly monitor the
status of license applicants and contact them appropriately to raise their awareness of Clean Technique and our considel
value proposition to the supply chain.

PUBLIC RELATIONS

The ability to become relevant to the industry by lling a much-needed gap can greatly aid in establishing a voice in the
industry. We believe education of not only our clients but the general public as well, is paramount to the company’s succ
The development of trust between the cannabis industry and the general public is crucial to the acceptance of cannabis.
want to be champions of this agenda through the following avenues:

» Outreach and community events with our municipality. Speci cally leveraging background and professional network ir
social and hard sciences to facilitate access to a STEM program for our host municipality’s youth and beyond, promo
unity and understanding.

» Contributing resources to an education-based NGO in Spring eld, Massachuse s to help serve both the state’s “Areas
of Disproportionate Impact” (Cannabis Control Commission) and the greater area surrounding our host community in
West eld, Massachuse s.

» Sharing our company vision and values through social media both industry speci ¢ and general to contribute to the vo
of the industry to help move it forward and legitimize it by emphasizing the importance of responsible manufacturing
and safe product consumption. Education helps consumers to evaluate the potential bene ts and risks associated witl
cannabis so they can make informed decisions to incorporate cannabis into their lifestyle in a positive way.

» Contact professionals from our networks in the life sciences/healthcare industry to increase visibility of opportunities
in cannabis to these professionals, such as R&D scientists, regulatory experts and technical specialists. A racting tal
from other established vertical markets to the cannabis space will fuel innovation, progression and industry validation
making products safer and more versatile.

* Initially, we will deal with Public Relations internally and will fall under the responsibilities of the Sales and Marketing
team. If demand necessitates it, we will hire a third party Public Relations rm.

CLEAN TECHNIQUE 2019
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CONTENT MARKETING
Our content marketing strategy will be employed through our website, social media, seminars and academic-style

publications.
Educate the industry about how to Educate the industry on the role of Educate the industry about how
ensure and manage quality through science in terms of progressing an data analytics plays a valuable role
a comprehensive QMS to help industry through innovative R&D, in business development to identify
educate the industry and consumer logic-based methods, and how it trends and penetrate emerging
on the fundamentals of how quality currently is involved in helping markets to stay ahead of competitors
is crucial to safety and customer make the world a safer and healthier in the business world.
experience. place.

Our goal with content marketing is to establish ourselves as the industry experts in regard to quality, science, and data
analytics, which ultimately facilitates an unparalleled level of consultation. We also want to leverage good content in gene
to increase tra c to our social channels and website, driving meaningful engagement that fosters loyalty and credibility, thi
creating active Clean Technique advocates and opportunities to cross promote.

MARKET INTELLIGENCE

Traditional data analytics companies invest heavily into so ware, hardware, and human resources, and we consider these
companies to be front-end heavy; conversely, we use data from at least two such cannabis-focused analytics companies
and combine it with other data from vertical markets to be analyzed on the back-end, speci cally through the method of
data triangulation. This allows us to validate ndings from the cannabis industry through multiple sources, and then widen
the scope of understanding by comparing ndings to those from established vertical market, with the goal being to explair
more fully the richness and complexity of human behavior by studying it from more than one standpoint. Our proprietary
data-driven, consultative dimension is part of Process Perfect, distinguishing us and playing a signi cant role in how we w
engage and empower prospective clients, ultimately providing them with a competitive advantage. In order to provide oul
clients with e ective consultation, we approach data with two distinct goals:

« ldentify and analyze Quantitative Data (Who, What, When, Where)
* Identify and analyze Qualitative Data (Why, How)

Quantitative data is more empirical and is most o en re ected in Point of Sale (POS) metrics. This type of data o en
provides empirical numbers on who purchased what (e.g 60% of lotions were purchased by women). This is relevant
and useful for identifying market trends, among other strengths of quantitative data. However, we believe the analysis

of quantitative data must also be complemented by the collection and analysis of qualitative data. Qualitative data is o er
considered “lived” data and is crucial to answering why a particular demographic purchases a particular product, o en bas
on lifestyle factors, a itudes and beliefs. This type of data requires advanced critical thinking and can be complex to colls
and analyze because it is more abstract than collecting quantitative data such as POS data. Collection of qualitative datz
achieved through observation, interviews, focus groups, and surveying. Critical thinking facilitates the detection of releva
data which may indicate a trend when observing cases, and it improves the ability to generate relevant questions to ask v
researching a target demographic for a qualitative, quantitative, or mixed-methods study.

Both quantitative and qualitative data collection and analysis are crucial for market intelli§efidees real power of market
intelligence is the data that can be collected and analyzed speci cally for the purpose of making con dent, progressive
business decisions based on market development and market entry opportunities”

(British Library: Business & IP Centre, 2018).

1FURTHER DETAILS OF MARKET INTELLIGENCE RESEARCH ARE EXPLAINED IN THE APPENDIX; THESE STUDIES CAN BE USED IN OUR COLLABORATIONS WITH STRATEGIC PARTNERS (CLIENTS
AND THIRD PARTIES).
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Our a ention to market intelligence is reinforced by our strategic partnership with market leaders in data analytics in the
cannabis sector who share our mixed research methods approach. We will leverage these relationships to grow our acce:
to market trends and conditions, and increase our brand visibility through their established networks, both of which transfi
to our clients. We will also o er eld sales assistance to our clients and their retail customers to aid in conveying the bene
of a scienti cally responsible production environment and how this manifests into a premium product.

Collectively, our consultation services o er our clients a personalized experience tailored to their vision and their target
demographic. This will be summarized in a strategic réfmrstomized to each client and will provide context and potential
opportunities to grow market share. Personalized experiences play an important role in today’s marketplace, leading to
signi cantly increased revenue and customer loyalty. Eighty percent of consumers are more likely to make a purchase whi
brands o er personalized experienéés-urther, a surveéyconducted by Segment, a data analytics rm, found:

» Personalization leads to increased revenue: This is the big win for the company willing to make an e ort to personalize
the customer’s experience. Forty percent of U.S. consumers say they have purchased something more expensive tha
they planned to because of personalized service.

* Personalization leads to loyalty: This is the “Holy Grail” of personalization. Forty-four percent of consumers say they
will likely repeat a er a personalized shopping experience.

The opportunity in the retail industry is huge. According to eMarketer, total retail sales will hit $5.68 trillion by 2021. And,
Accenture predicts that there is a $2.95 trillion prize for companies that integrate a smart digital strategy to personalize
customers’ experiences. This is a crucial link as Clean Technique’s clients’ products are sold on the retail market.

POSITIONING

Competitor positioning: Most competitors are positioning themselves as the foremost experts with the highest quality
standards. Some competitors also claim to supplement their extraction services with comprehensive consultation service

Clean Technique positioning statement: “For the cannabis business trying to build or scale their manufacturing capabilitie
Clean Technique o ers our existing infrastructure built around 1SO 9001:2015 and cGMP standards, supported by data-dr
consultation, to transform your raw material into unique high quality, market-ready vape cartridges or bulk re ned oil reac
to be infused into any self-branded product. Don’t spread yourself thin. Allocate resources to your true passion, growing
your brand. We do it right, so you don't have to.”

2A SAMPLE CLIENT QUESTIONNAIRE AND REPORT BASED ON OUR OIL INFUSED MANUFACTURER SCENARIO IS INCLUDED IN THE APPENDIX

EPSILON (JANUARY, 2018). RETRIEVEDRETREIVED FROM: HTTPS: HBR.ORG 2010 07 STOP TRYING TO DELIGHT YOUR CUSTOMERS

“HYKEN, S. (2017). PERSONALIZED CUSTOMER EXPERIENCE INCREASES REVENUE AND LOYALTY. RETRIEVED FROM HTTPS: WWW.FORBES.COM SITES SHEPHYKEN 2017 10 29 PERSONAL
IZED CUSTOMER EXPERIENCE INCREASES REVENUE AND LOYALTY #7D3B393E4BD6
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WHAT’'S THE DIFFERENCE

7\ ™
N7 CLEAN TECHNIQUE

We are a highly specialized contract extraction company driven by stringent quality standards and proprietary processes.
scienti cally developed work ows and data-driven consultation give our clients the peace of mind they deserve so they cat
focus on growing their brand without distractions. Other companies o er ‘high quality’ oils but do not support their claims
with any indication of how it is achieved. They also o er extraction as a secondary service to o set the costs of building th
own brand. Establishing sustainable pro tability for our clients through superior quality and product di erentiation in the

present and future is always our top priority.

CUSTOMER CHALLENGES FEATURES BENEFITS

Lack of physical manufacturing
infrastructure

Inconsistent regulatory compliance

and customer satisfaction

Lack of market & compliance
knowledge

Lack of skilled personnel

Insu cient end-to-end capability

FIGURE 31: Clean Technique’s Unique Features and Bene ts

SOURCE: BRITISH LIBRARY: BUSINESS & IP CENTRE, 2018

CLEAN TECHNIQUE 2019

State of the art extraction and post-
processing capacity

Pharmaceutical QMS

Data-driven consultation

Expertise rooted in science

Enterprise solution

Immediate access to production
equipment

Consistently safe product through
robust process work ows keeps
customers happy

Product di erentiation through
innovative product development and
strict adherence to regulations

Skilled workforce without in-house
hiring requirements

Increased operational e ciency
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PRICING AND DISTRIBUTION

The potency of raw material dictates the yield of extracted oil and e ciency of the work ow. In a 2017 review of all
Colorado-based cannabis businesses, the Marijuana Policy Group notes, “In previous years, the average potency of shal
trim was lower than ower (14.9 percent versus 16.6 percent in 2015). Current data indicate that the potency in both shak
trim (17.2 percent) and ower (19.6 percent) has increased noticeably. This increase in input product potency leads to higl
THC yields following the extraction process” (Marijuana Policy Group, 2018).

Cannabis pricing is extremely dynamic due to geography and company speci c variables. We are using the Keystone Prit
Model as our benchmark. It is has been recognized and applied across a wide spectrum of industries and we believe as
cannabis market matures it will fall more align with vertical markets. At a high level, keystone pricing sets one’s retail pric
for speci c items at twice the amount one paid which is equivalent to a 50% retail margin.

Our pricing model for bulk oil takes into consideration the wholesale value of bulk oil, which is $9/gram for winterized and
$12/gram for distillate as cited by Apeks Supercritical, 2017. However, this price does not account for ancillary costs sucl
QA/QC, independent testing, transport and packaging costs.

Our bulk oil service includes all these ancillary costs. We add signi cant value from a product quality and di erentiation
perspective and must cover our costs while maintaining pro table margins so we will charge a premium price of $20/gram
winterized oil and $30/gram of distillate. Based on retail prices of $30 per 100mg of edibles in the MA market, the client s
stands to make a 10x return.

Cost of packaging, cannabis biomass, handling and transport will also be built into the overall invoice as a service fee.

However, our goal will be to drive wholesale bulk re ned oil clients into a royalty structure, which creates a strategically
vested partnership with longer-term value. We free up our client’'s cash ow by allowing 80% of the balance to be paid as
royalties a er revenue is generated from their product. We are not selling to compete on price. We are selling on value tc
compete with high quality and increased product di erentiation.*

Bulk Oil Royalty Model: Clean Technique takes a 50% royalty from the wholesale price of a packaged oil-infused product

Extraction and Re nement Services Model: Our pricing model for our extraction and re nement services will be $400-$60(
per pound of biomass. However, since toll processing is the most transactional type of service we o er and has the lowes
revenue generating potential, we prefer to:

» Upsell into our white-label cartridge model to increase client revenue while securing sourcing for Clean Technique

» Use it as an opportunity to build a more strategic long-term partnership. We will o er cultivators free extraction and
re nement in return for long-term sourcing agreements with discounted pricing to increase reliability of our supply chai
and drive the costs of our biomass down.

White Label Vape Cartridge Model: We use current market retail cartridge gfiaedaselines for pro t margins and we
assume a percentage of our clients’ pro t margin. Our pricing will build in the cost of post processing a er initial extractior
based on the level of re nement.

Our data-driven consultation will be used and monetized in the system below:

HOW DATA IS MONETIZED

Purchase, lter, interpret data and document ndings Part of an end-to- end solution justi es premium royalty
in a personalized report pricing structure; increased brand value

Collect and analyze public data online and document

: . . Part of an end-to- end solution justi es premium royalty
ndings in a personalized report

pricing structure; increased brand value

Collect data about MA market in collaboration with Discount on purchased data; increased brand visibility and
data analytics rm marketing through collaboration with data rm

*THE CURRENT RETAIL PRICE RANGE OF 500 MG VAPE CARTRIDGES IN MASSACHUSETTS IS $50 $90.

CLEAN TECHNIQUE 2019
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Our payment terms will be net 30. We will deliver 50% of the extracted product once complete. A er full payment, we will
deliver the other 50%. We will set a contractually obligated stipulation if payment isn’t received in full in the agreed upon
timeframe, the customer’s product will be forfeited to us.

DISTRIBUTION

Our business is heavily a service-provider; however, we do have physical product to move. In this sense, we mimic a dire
OEM distribution model as well as a third-party distributor. Acting as a direct/OEM to provide our physical product, such a
bulk oil, goes directly from Clean Technique to the client so they can control the manufacture of the end retail product. Th
is also a possibility we may be asked to drop ship product directly to a client’s retail customer as a third-party distributor. (
way to mitigate the increased resources needed to serve as a distribution channel is to add a service fee for storage, inve
management, distribution and handling payment directly from the retailer.

Strategic Alliances/Traction:

» Consult with Jaime Lewis, owner of both Mountain Medicine and Coldwater Consulting, to potentially help network
cultivators for one-time fee or a longer-term strategic relationship for equity or royalties. We have met several times a
opened a dialogue for a potential strategic partnership or joint venture.

» Have meet with Bao Le, CEO of BAS Research at their CA facility. They gave us a tour of their operations and have
discussed preliminary possibilities for a joint venture.

» Developed a strategic relationship with New Frontier Data and BDS Analytics to cross promote our brands as we
believe data is essential and can help identify trends and lucrative markets for our clients. They support our data-drive
approach to our CMO model. We have communicated with Headset as well.

« Vitalis will not only be our partner of choice for our extraction needs but they have expressed interest in collaborating
with us to explore opportunities to cross promote within our respective expertise to each other’s clientele.

» Spoke with Head Grower and Head Extractor at INSA, a vertically-integrated MA cannabis company, and expressed t
need for our services due to surplus of biomass and potential collaboration.

» Leveraged our experience in the life sciences industry to develop a strategic collaboration with Heidolph, a global lea
in scienti ¢ instrumentation (rotary evaporators), to potentially supply capital equipment free of charge or heavily
discounted in exchange for a technical application note.

» Leveraged our experience in the life sciences industry to develop a strategic collaboration with Vacuubrand, a global
leader in scienti ¢ instrumentation (vacuum pumps), to potentially supply capital equipment free of charge or heavily
discounted in exchange for a technical application note.

Future Products and Services:

 (1-2 years) contract extraction and packaging supplemented by a white label vape cartridge Proof-of-Concept (POC)
strategy with plans to expand extraction, and post-processing capacity while evaluating low dose market entry throug!
a strategic capsule/so gel campaign.

* (2-3 years) Integration of internal cultivation organically, through acquisition or through strategic partnership with a
greater focus on establishing and growing lower, practical dose so gels market through a self branded or white label
campaign. Form strategic partnership with online retail to complete vertical integration.

* (2-4 years) Additional sites in Massachuse s to serve entire geography more e ectively with replication of business ma
in burgeoning markets such as CT, DC, MD, NJ, NY, PA.

 (2-4 years) Sale of business when federal legalization brings in large cap players from big agriculture, tobacco and als
with the possible licensing of our intellectual property. However, acquisition from larger cannabis company or licensin
play is possible earlier in timeline.

* (4+ years) comprehensive strategic consultation services to big industry players.

CONFIDENTIAL
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Sourced Material Metrics: « # of renewed contract a er initial contract
* # of pounds procured per month  # of new clients per month
 Cost of packaging « term length of client contracts
« # of cartridges used in packaging « Customer experience feedback

 Supplier reliability/delivery times ASSUMPTIONS AND RISKS

Market-related Metrics: Market Related
» wholesale value of bulk oil » Concentrates/edibles will dominate the cannabis
« wholesale & retail value of vape cartridges landscape
« % margin for our service  Retailers will be complacent with 50-60% pro t margins
« % margin given to retailers « There will be a need for a CMO to all segments of the

supply chain, including vertically integrated companies.
« # of days to turn product around pply g y integ p

« Converting raw material into concentrate creates a more

Production Metrics desired product
* # of pounds (trim) run per month * Majority of Massachuse s consumers will prefer
« # of pounds ( ower) run per month cartridges over other forms of concentrates
« # of runs per day » The retail price of winterized oil and distillate for 0.5

_ gram cartridges will be $50 and $70, respectively
* # of production days per month _ _ _
_ * Trim will cost $200-$500 per pound and Flower will cost
* % yield of process $1000-$2000

« # of analytical tests performed per month Clean Technique-Related

* e ciency and e ectiveness models in regards to
production (e.g machine downtime, process work ow
optimization)

« We will be able to build a robust process and be able to
execute to maximize e ciency and quality

» We will be able to procure a manufacturer’s license

Operational Metrics « Our processes will be commercially viable within 3

« # of monthly backorders months

* Duration of our backorders » We will be able to form strategic partnerships in order
» operational costs %change month to month increase our visibility and viability

« Accounts receivable/accounts payable e ciency « Our current professional backgrounds, networks

and skills transfer directly to cannabis and a ord us
a competitive advantage, especially in terms of risk
» Time to resolve quality complaints mitigation

« # of quality complaints received

Sales & Marketing/Business Development Metrics * We will have access to biomass since Massachuse s
law requires cultivation companies to sell 85% of

* # of strategic partnerships the cannabis they grow to licensed retailers and

» Winterized oil revenue to distillate revenue ratio manufacturers or be demoted to a lower tier of

« Extraction service revenue vs bulk oil revenue vs white  cultivation, downscaling their potential throughout.
label revenue * Our COGS for sourced items will decrease as we scale

« % client retention an take advantage of bundle and volume discounts

CONFIDENTIAL
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Client-Related

* Clients will understand the value of paying for quality
upfront

» Companies will prefer to outsource manufacturing
opposed to building their own infrastructure to reduce
resources required and improve go to market timing

* Clients will see value in a royalty structure that
requires less upfront capital and ensures compliance

» Clients will see value in data-driven consultation

Financial Model-Related

* Bulk Distillate Royalty Model=potency of raw trim
material is 10%

e CO2 extraction will recover 90% of total available
cannabinoids

* will lose another 40% to winterization

« will lose another 20% to short path distillation

* retail price of 10x10mg edible unit is $25

* Wholesale margin is 60%

» Clean Technique royalty 62.5% of total revenue

» White Label Distillate Model=potency of raw trim
material is 10%

* CO2 extraction will recover 90% of total available
cannabinoids

* will lose another 40% to winterization

« will lose another 20% to short path distillation

« factor for lling 0.5ml cartridge to 65% concentration
« retail price of a 0.5ml cartridge is $75

» Clean Technigue fee is 30% of total revenue

CONFIDENTIAL
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FIGURE 32: CANNABIS OFFERS LUCRATIVE ACQUISITION

TARGETS TO A DIVERSE SPECTRUM OF INDUSTRIES
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» Becoming a pure manufacturer aimed at tapping into the emerging market potential through a self-branded-low dose

product campaign

» Focusing solely on white label products

Selling our infrastructure and IP

* Becoming a consultation rm in the cannabis space

CBD-focused business model
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FULL BIOS OF MANAGEMENT

Kevin Wong (VP of Sales & Marketing/Co-Founder)

Kevin has 18+ years of experience in the life sciences industry. He was most recently a senior sales consultant for Thern
Fisher Scienti ¢, a Fortune 100 company leading the market in the manufacture of innovative scienti ¢ instruments,
providing an extensive sales distribution network, enterprise laboratory management solutions and pharmaceutical contre
development and manufacturing. He has a proven track record of success selling consumables and capital equipment in
the biotechnology, healthcare and pharmaceutical sector. Using a consultative approach to optimize work ow, Kevin has
facilitated the set-up of laboratories in a diverse spectrum ranging from academic research to large scale pharmaceutical
production. He is experienced in managing customer relationships with CRM so ware such as Salesforce.com. His time
in the industry has given him a deep understanding of the supply chain from manufacture and distribution to service and
support at the retail level. He holds a Bachelor of Science Degree in Physical Therapy/Exercise Science from Ithaca Coll
and has been trained on Practical Process Improvement (PPI).

Robert Pervere (VP of Technical Operations & Manufacturing/Co-Founder)

Rob has 18+ years of experience working in the eld of In-Vitro Laboratory Diagnostics. He was most recently a Senior S
Applications Engineer at Siemens Healthcare, a Fortune 100 company in the Life Science industry. In his current position
he serves as a Customer Service Life-cycle Project Manager for the ADVIA Centaur & IMMULITE product lines used in tt
development of diagnostic kits for identifying infectious diseases. Upon joining Siemens (formerly Bayer Diagnostics), Rc
spent 10 years in R&D developing Immunoassay reagents. He was the co-recipient of the 2013 Siemens Excellence Awa
Healthcare Innovation and was granted a patent (us 61/934,111) for his contributions towards the development of assay |
magnetic supports in 2016. He has signi cant experience ensuring proper product development and international regulat
compliance through the creation of stringent cGMP-based SOPs. His familiarity with FDA audits arms him with deep
laboratory management capabilities and a proven track record of successfully transitioning products from the R&D phase
production scale. Rob holds a Bachelor of Science in Biological Anthropology from Ithaca College and is Six-Sigma Gree
Belt (SSGB) certi ed.

Tymofey Wowk (VP of Strategic Business Development/Co-Founder)

Tym is employed as a research consultant at the O ce of Institutional Advancement at the University of Maryland Baltimo
County (UMBC) and the College of Engineering and Information Technology Dean’s O ce at UMBC on both quantitative &
mixed-methods research projects. He has extensive experience in data management and statistical analyses using nati
representative federal datasets such as the ECLS-k, BPS, IPEDS, ELS/NELS, and has presented ndings from these pro
at the American Education Research Assaociation national conferences. Tym has also been a professor for 13+ years at
both public and private universities. As a PhD candidate at UMBC, Tym'’s dissertation research is comprised of advancec
gquantitative data analysis using a dataset he merged from the BPS and IPEDS, and theory from the elds of education,
sociology, psychology, and economics. His research focuses on factors facilitating the persistence of racial/ethnic minori
and low-income community college students. He holds a Bachelor of Arts in Cultural Anthropology from Ithaca College,

a Master of Arts in International Policy Studies from the Middlebury Institute of International Studies at Monterey, and a
Master of Arts in Teaching English to Speakers of Other Languages from UMBC.

Cyson Wong (VP of Finance)

Cyson has 12+ years of professional experience in commercial real estate as a private equity investor, lender, developer,
broker and has overseen the deployment and management of $500MM+ in asset value.. He has executed roles in both
small entrepreneurial companies as well as a public REIT. Currently, he heads a family o ce, focusing on acquisitions as
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well as a managing its existing real estate portfolio. His network and breadth of experience has given him a comprehens
perspective of real estate nance and an ability to identify and take advantage of unique investment opportunities in New

York City, an extremely competitive market. Prior to his career in real estate, Cyson was a so ware developer and has bu
back-end so ware, database applications, and graphical user interfaces for both startups and Fortune 500 companies. C
holds a Bachelor of Science in Biological Engineering from Cornell University and a Master of Business Administration frc
The Wharton School at the University of Pennsylvania with a dual major in Finance and Real Estate.

Hiller PC (Legal) & Indiva Advisors, LLP (Accounting)

Clean Technique has retained prominent, well-respected accounting and legal professionals to navigate the regulatory
framework for, and tax implications of, your business, with extensive cannabis industry experience, who, collectively, have
successfully helped businesses to raise, and investors to deploy hundreds of millions of dollars.

TEAM ORGANIZATIONAL CHART

Kevin Wong Robert Pervere Tymofey Wowk Cyson Wong
VP of Sales & Marketing VP of Technical VP of Strategic VP of Finance
| Operations & Manufacturing Business Development
Project Manager Director of Regulatory Director of Project Manager
| Affairs & Compliance Research & Development |
A A —— A a
Production Engineer | Production Engineer Il Research Analyst
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FIGURE 33
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ISO 9001:2015 MODEL

FIGURE 34
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CLEAN TECHNIQUE'’S
OCEAN FEATURES

Compete in existing market space

Beat the competition

Trade o value for cost

Winning is zero-sum against
competitors.

Market structure is xed, and you
play within it

Follow best practices and improve
on them

Create uncontested market space

Make competition irrelevant

Simultaneously increase value

and decrease cost

Winning is not zero-sum

The market can be restructured

Break the best practice rules

Approach guided by the premise
that quality can only be built in,
not tested in

Science readily o ers
opportunity for innovation and
IP

Data analytics reveal what the
emerging market wants so the
next gen products can be created

Without quality, science and
data analytics a business model
is antiquated

Customer needs/satisfaction
are the main focus, not what the
competition is doing.

A properly implemented QMS
coupled with data analysis
accomplishes just this; be er
products, increased e ciency,
lower costs.

Winning is a result of identifying
the customers needs and
tailoring a product/service to |l
it. Paying a ention to customers
not competitors makes your
success independent of what
others are doing.

The cannabis market is too
young to have a rigid structure.
Use data to predict how the
market will evolve in the longer
term and help to de ne it

Best practices in the immature
cannabis aren’t proven. Should
borrow from proven vertical
markets more proactively and
create new but proven rules.

FIGURE 35
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DETAILED PERSONNEL PLAN DESCRIPTIONS

VP of Sales & Marketing *

Drive revenue growth through maintenance of existing
accounts developing new ones

Implementation of CRM so ware to foster quality,
productivity and customer satisfaction and allegiance

Establish KPI's/Metrics to measure customer satisfaction
and allegiance

Establish timing and process for response to customer e
satisfaction/allegiance feedback

Determine best work process for lead generation and  »
follow up in sales/marketing

Determine best work process to ensure marketing
strategies are successfully implemented at the eld level

Hiring sales support/customer service team .
Hiring eld sales representatives

Developing core sales/marketing strategies to ensure
focused eld implementation and strong customer
service and support .

Improve e ectiveness of order status communication
with customers in order to increase

VP of Technical Operations & Manufacturing .

CLEAN TECHNIQUE 2019

Determination of the infrastructure needed with respect
to buildings, workspace, hardware/equipment and .
Environmental Health and Safety (EHS).

Appoint Director of Research and Development .
Establish the framework for Manufacturing Operations.

Process/Hardware Validation and documentation (1Q/
OQ/PQ) of new hardware and/or improved processes.

Reviews, approves or rejects any process deviations.
These activities are documented.

Establish handling and storage procedures to ensure that
labelling errors, damage, deterioration, contamination or °
other adverse e ects to product do not occur.

Implements and maintains procedures for the control of
storage areas to prevent damage or deterioration of any
nished and/or in-process products

Maintain schedules for the adjustment, cleaning,
and other maintenance of equipment to ensure that
functional speci cations are met. Maintenance .
activities, including the date and individual(s) performing

the maintenance activities, are documented.

Implements and maintains SOP’s to prevent
contamination of equipment or product by substances
that could reasonably be expected to have an adverse
e ect on product requirements

Implement and maintain environmental controls are
where appropriate. These controls include gowning
procedures, cleanliness, personnel clothing/accessories
and health & safety requirements.

Implement a CAPA system as part of continuous
improvement e orts and auditability.

Implements and maintain procedures to control
environmental conditional e ects that could have an
adverse e ect on product and/or end user requirements.

Control of working and obsoleted SOP’s

Control of Manufacturing processes where the absence
of such processes could adversely a ect quality,

* Monitor and control process speci cations and process

risks.

Implement and maintain some form of a customer
complaint management system.

VP of Strategic Business Development

Analyzing internal process data using Stata statistical
so ware to identify areas of continuous improvement

Analyzing external market data collected by data
companies to identify areas of continuous improvement

Comparing client demands to market analysis to reduce
waste and position customer competitively

Presenting to the customer what he/she needs based on
desired product and market in a formalized report

» Focusing on both qualitative and quantitative data

collection and analysis to corroborate ndings and
maximize e ciency

Identifying new potential clients based on fruitful
associations to reduce waste of time

« Maximizing e ciency for all existing client relationships

based on geography, client demands, and manufacturing
capacity

Scouting entry points into markets and collaborating
with sales team and process team to enter each market

Se ing up a measurement framework to test market
assumptions

CONFIDENTIAL




Scaling by analyzing each business deal and ful lling .
goals

Creating a support system for future activities .
concerning deals

Listening to client perspectives, issues, and problems e
Being involved in professional associations for increased
visibility

Focusing on customer satisfaction via adherence to
deadlines and guiding clients through the entire process

Promoting our brand through a targeted content
marketing campaign of publications and conference
presentations

VP of Finance

CLEAN TECHNIQUE 2019

Execute the nancial strategy of the company .
Manage nancial controls and accounting procedures

Ensure full transparency over the nancial performance
of the company

Provide advice on how to increase revenue and reduce
costs

E ectively and clearly communicate potential risks in a
timely manner

Propose action plans to ensure that annual nancial .
objectives are a ained

Lead the preparation of monthly and annual nancial
plans

Coordinate and produce all tax documentation as .
required

Review and approve all legal documentation .

Lead nancial and operational discussions with existing
and potential investors

Director of Regulatory A airs & Compliance

Develop & maintain understanding of the State of
Massachuse s 935 CMR 500.000 regulations

Maintain all applicable licenses required by law. Develop
an internal compliance monitoring system *

Develop and manage relationships with all applicable
regulatory and compliance agencies.

Monitor and maintain compliance in manufacturing
operations

Create process maps and standard operating procedures
for all processes.

V20N
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Create process validation protocols for all processes
using FDA cGMP guidelines

Work with Management to verify and submit daily,
weekly and monthly production and distribution records

Work with Security to ensure workplace health
and safety policies and procedures are followed in
compliance with 935 CMR 500.000

+ Observe and create measurement systems to promote

continuous improvement of lean processes and practices
to ensure compliance in accordance with state law and
beyond

Lead investigations into QA/QC issues and conduct
root cause analysis and determine corrective actions and
future preventative measures.

Work with project manager and Sale & Marketing to
ensure e ective communication of product status to
clients

Communicate with corporate compliance o ce to report
any legal concerns, stay abreast of compliance updates,
and best practices

Conduct environmental assessments of manufacturing
operations, to mitigate any risks that could lead to
violations, nes and loss of license.

Develop Quality Assurance/Quality Control standards
for critical processes and work with management to
ensure open communication and integration with other
divisional processes

Work with Inventory Control to perform regular audits
and make recommendations for improvements.

Assist state and local government auditors and law
enforcement with inventory, sales and compliance
audits.

Monitor security cameras and footage if necessary.

» Work with VP of Technical Operations & Manufacturing

to, develop and implement an annual employee training
program for new and current employees.

Monitor regulatory changes and make recommendations
to operational functions to adhere to those changes

» Willingness to complete all required training and

certi cations for the position

Monitor and report incidents and violations to VP of
Technical Operations & Manufacturing and regulatory
body as required.
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Director of Sales Operations/Project Manager .
/Planning & Scheduling

Responsible for overseeing all sales operations for their
organization, including providing support where needed
to ensure successful business operations. .

Conduct business planning processes to measure
performance and ensure optimal work ow .

Maintain accurate sales operations records, help modify

V20N
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Develop, review and approve handling and storage
procedures to ensure that labelling errors, damage,
deterioration, contamination or other adverse e ects to
product do not occur.

Identify new technologies that the business may wish to
pursue

Identify opportunities for and lead development of
intellectual property

existing sales operations processes, create budgets, ansl,quction Engineer

allocate resources to reach all sales operations goals.

Manage CRM and monitor operational performance
and lead business meetings to recommend changes to
operations.

Provide strategic sales planning, forecasting at regular
intervals, analyzing all sales operations, and modifying
them to make them more e cient without sacri cing

e ectiveness and quality. .

Work with management to increase productivity and .
facilitate sales operations by educating others on their
company o erings.

Work closely with Business Development team to
analyze sales data and identify opportunities and
develop strategies to capitalize on them

Forecast sales pipeline to production and help to plan
and schedule production runs accordingly to maximize
e ciency

Work closely with Regulatory A airs and Compliance to
ensure timely and comprehensive resolutions to quality
complaints

Manage vendor relationships

Prepare cannabis material and equipment for CO2
extraction.

Operate extraction equipment and handle various
extraction materials.

Collect and handle crude oil during/a er the extraction
process.

Re nement of extracted crude oil

Clean extractor, used glassware or any other relevant
laboratory equipment.

Calibrate analytical balances, pH meters and any other
relevant test methods of measurement.

Perform relevant scheduled and routine maintenance
tasks.

Record and plot various process data in order to develop
and monitor manufacturing capabilities.

Prepare reagents, standards and samples for QC testing
via HPLC.

Organize and maintain a clean workstation and overall
lab environment.

Inside Sales/Customer Service Rep/Research Analyst

Director of Research & Development

Appoint and train Extraction Engineer(s) | and Il

Develop, review and approve the framework for
Manufacturing Operations

Develop, review and approve the process/Hardware
Validation and documentation (IQ/OQ/PQ) of new
hardware and/or improved processes.

Implements, reviews, approves or rejects any process
deviations .

Equipment Maintenance All equipment used in
manufacturing, installation and servicing, or which
could impact conformance to product requirements
must meet speci ed requirements and be appropriately
designed, constructed, placed and installed to facilitate
maintenance, adjustment, cleaning and use.

CLEAN TECHNIQUE 2019

Assist in sales lead development, follow-up and
management

Assist with marketing duties

Provide service and support to clients via email and
phone

Enter incoming quality complaints into CRM
Assist with general o ce duties
Assist in collecting, managing, and presenting data
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CLEAN TECHNIQUE STRATEGIC CLIENT EVALUATION QUESTIONNAIRE SAMPLE

This questionnaire serves to collect client data to be evaluated so Clean Technique can aid in suggesting the best course
action for new or existing products. We will use information collected to generate a detailed report to give you a snapshot
the existing market, potential market and make recommendations on product development, regulatory compliance and se

marketing ideas.

Company Information
» Please provide your company name, a contact name, phone number, email

At a high level, what are the most important tasks Clean Technique can help with to help you grow your brand?
Product Development, Current Portfolio

» What are your main product o erings? Edibles-Gummies
» What is the price point for your product? $20 for 5 x 20mg gummies
* What are the dosages/potency of your products (e.g. 100 mg edible or 0.5mg/70% TAC cartridge)? 10mg/75% gumm

» What are the shortcomings of your product you wish to improve? Have had customers say they have had varied
experiences from dose to dose and sometimes gummies have too strong a cannabis avor whichis alile bier

» Who are your competitors and how are they positioning their products? Other gummy manufacturers but also
chocolates, hard candies and baked goods. Most of the brands we see market themselves as cra brands with an
emphasis on quality.

* Who is the target market (demographics, level of cannabis experience, level of potency)? We'd like to appeal to
everybody but marketing is probably geared towards the 25-35 professional as a premium brand. Chose 20 mg dose
so it's not too high or low.

» What is the current scope of your geographic market share? Expansion? We are placed mostly in Western MA
dispensaries but obviously would like to expand to other areas to grow market share but harder to get items on
shelves in areas like Boston

* What does your supply chain look like? We know some cultivators we can source through at times but mostly buy
wholesale oil to decrease complexity

» Do you prefer winterized oil or distillate? Why? Have been using winterized because of price mostly
* What is an allowable lead time for delivery of oil/vape cartridge? 2-3 weeks
Product Development and Potential Future Products
» How do you feel about adding products to your portfolio? Not right now, but we are open to it when timing is right

» What markets are you considering entry into? We have a culinary background so like the idea of expanding into other
candies our edibles. However would like to test out products to diversify our portfolio and appeal to other markets

* Is cost the main driver in your product development? If so, how exible are you with cost if more value can be added?
are a young company so cost is always a concern, but we are willing to invest if we see value that isn’'t too risky

» Are you mainly interested in the hemp, cannabis industry or both? We currently deal with cannabis but are itching to
get a piece of the CBD market somehow

» Do you prefer only cannabis-derived ingredients? Why? Yes because we feel consumers might not trust us if we use 1
cannabis derived

* Is short or long term success a priority (Commodity vs Value)? Why? Both but we kind of want a me too product but a
product with lasting appeal too

CONFIDENTIAL
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CLEAN TECHNIQUE STRATEGIC CLIENT EVALUATION QUESTIONNAIRE (CONT'D.)
Regulatory Compliance and Regulatory preparedness
» Please provide a brief overview of your production work ow (Steps towards a nished product)?

» What is your current level of quality assurance/quality control? Do you feel it is adequate? We have SOPs and we con
from a food service background so we are pre y clean but we don’'t extract our own oil so that is always a concern.
Even if we do a good job the oil can put us at risk

» What are your biggest concerns regarding compliance? A customer gets a gummy that is more potent than advertisec
is contaminated that gives us bad press our leads to recall or legal problems

» Have you ever had issues with quality or compliance? If so, please explain. Not o cially but have had customers say
they have had wide ranges of experiences once in awhile with our gummies but that all edibles run that risk

» Does adherence to regulatory compliance restrict your resources? Where are the bo lenecks? It's important but we dc
have the personnel or resources to oversee every process. Sometimes we just spend a lot of energy trying to make ¢
everything is perfect but know we are missing somethings outside of our control.

Sales/Marketing
» Background of your current sales/marketing campaigns

» What is your brand image and do you feel it is conveyed e ectively? High-quality cra product made by culinary
artists. | think we have done well so far but know our niche is becoming competitive.

» How is your brand/product di erentiated? | think the fact we have culinary backgrounds di erentiate us from other
manufacturers

» How are you currently marketing and selling your product? Do you feel it is working? We actually use social media
heavily to get our name out and to network with other businesses.

* Is content marketing an important part of your strategy? Not a huge role at this point.

» How big is your salesforce? Is enough to accomplish your sales strategy? There are 6 of us and we all sell in a way bl
have 1 person really driving the sales aspect.

» Do you use data analysis to provide insight into your sales/marketing e orts? If so, please explain. Kind of. We try to
follow trends we hear about and see how they might t with our brands.

CONFIDENTIAL
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CLEAN TECHNIQUE: “COMPANY A” STRATEGIC REPORT

Client Overview

Company A is currently operating as a gummies manufacturer with a 20mg dose size aimed at capturing both the recreat
and therapeutic-minded users in the age range of 25-35. Their brand image is a premium brand with the ability to cra
artisanal high-quality gummies. They have not had any signi cant issues with quality but would like to increase the
consistency of their product to ensure regulatory compliance and customer satisfaction over time. Currently, they are doi
well gaining market share but would like to expand their geographic reach and possibly expand their portfolio into other
growing markets. Ultimately, they want to ensure quality, grow market share and possibly enter into new product areas in
way that does not pull too much time from their existing agship gummy line. An ideal partner will be responsive to facilita
the above goals without complicating logistics.
Product Development
Current Products

* $25 units of 5 x 20 mg gummies and use winterized oil mainly because of cost

» Customers overall pleased but have had instances of inconsistent e ects/experience and bi er cannabis taste

» Competitors are other edible companies both candy and baked goods with similar cra branding

» Target market is the 25-35 year old working professional and currently most of their market share exists in Western M.
but would like to increase presence in Boston area

» Potency of 20mg/75% TAC is to appeal to both enthusiast and responsibly-minded customers

» They have sourcing network with cultivators but would like a bulk oil supplier to decrease maintenance and complexit
of supply chain

» Production scheduling would be built around a 2-3 week lead time for bulk oil
» Future Product Outlook
» Not currently looking to develop new products but would like to expand portfolio when cash ow is be er

» Want to leverage culinary background as a brand/product di erentiator so can envision expanding into hard candies a
baked goods. However, they see the CBD market and other genres growing exponentially so would like a strategic el
point into these markets potentially

» Cost is always a driver for new product development but understand long term brand value can be more capital intens
upfront. However, risk must be mitigated to an extent to become a feasible option

» Prefer cannabis-derived ingredients but potentially open to other options if it does not harm brand image of a
premium brand

* Ideally, their portfolio would be able to capture current market demand and emerging market demand

CONFIDENTIAL
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CLEAN TECHNIQUE: “COMPANY A” STRATEGIC REPORT (CONT'D)

Context
National edibles context

KEY TAKEAWAYS

» Candy, which includes gummies, has the largest market share of edibles

» However, two years ago, tinctures were in the single digits of market share, and capsules were below 1%, indicating r
growth for newer edible products

» Consumers use edibles for multiple purposes at the same time
National CBD-THC context
» According to New Frontier Data, candy had the second highest sales for CBD-branded products in 2017

e According to BDS Analytics, 40 percent of cannabis edibles consumers in the four largest adult-use Western states h
chosen high-CBD products in 2019

» Medicine Man, one of the largest dispensaries in Denver, sells two types of 10 mg lollipops: the THC-only one is price
$5.68, but the 1:1 THC/CBD one is priced at $10.55

CLEAN TECHNIQUE 2019
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CLEAN TECHNIQUE: “COMPANY A” STRATEGIC REPORT (CONT’'D)

Massachuse s dispensaries in context

The following table reports information on gummies (THC-only) from three of the largest vertically integrated companies
in Massachuse s:

DISPENSARY REVOLUTIONARY

24

5 5

Milligrams per Unit 5

Total Milligrams 25 100 100 96
$10.00 $30.00 $30.00 $30.00

There are three main takeaways from these data:

The average price per 100 mg of gummies is $30

Neta o ers a lower total milligram product, which is 25% of their 200 mg product; however, instead of charging 25% to
re ect this ratio, they charge 33% instead, thereby raising the price of the lower total THC product.

Revolutionary Clinics charges the same as the average 100 mg product except

Their product has slightly fewer milligrams than the other two companies; therefore, for every product they sell for $30
they save 4 mg of oil.

Strategic Opportunity:

CBD is an incredibly lucrative market; Hybrid CBD and THC is even more lucrative. This can help you capture the
wellness base without excluding your current recreational base.

Edibles are gaining market share everyday; however creating a hard candy can increase your market share but also
the potential to cannibalize your gummy share as they directly compete. You may want to consider testing the Wellne
market of cannabis, as Wellness is one of the biggest current markets in the world. Capsules/pills present an amazini
opportunity as they are widely accepted and familiar forms of consumption with low production costs and large margir
There is considerably less competition in this segment and potentially captures a whole new market demographic,
creating organic growth.

Your dose size is 20mg but research shows that microdosing is on the rise, especially for the market you are targeting
Reducing your dose size from 20mg to 5-10mg would reduce the chance of “overdosing” by novice users and creating
unpleasant experience. It also adds the exibility for users to customize the the dose based on their desired outcome
For example, somebody with nothing to do but sit on the couch and watch TV would not necessarily want the same dc
as when they go for a social hike with friends. It gives your user greater control over their experience and data shows
consumers like the ability to customize. They will o en pay more for this option. You would actually be able to charge
a similar price for 10 x 5mg doses versus 5 x 20mg ($20 vs $30 but half the total milligrams), increasing margins and
potentially capturing a whole new market demographic which is not entirely recreationally-minded

White label vape cartridges o er a chance to diversify your portfolio with a proven high demand product
Distillate can help to address the taste issue in your gummies as it is tasteless

THE TOP 3 CBD BRANDED PRODUCTS IN 2017 WERE TINCTURES (34%), CANDY (20%), AND CHOCOLATES (15%)
THREE OF THE OTHER LARGEST DISPENSARIES, WHO ARE NOT ON THIS LIST, DID NOT HAVE GUMMIES FOR SALE ON THEIR SITES

CLEAN TECHNIQUE 2019
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CLEAN TECHNIQUE: “COMPANY A” STRATEGIC REPORT (CONT'D)

Summary

You have not had any major quality issues yet but have acknowledged customers have expressed variation in experience
and would like to make them more consistent. You have SOPs in place to ensure quality, but not a formal quality
management system so are open to suggestions to drive traceability and possibly improve on existing procedures. In you
work ow description, you mentioned oil is added to the gelatin mixture through a manual process and then is mixed and ¢
into unit sizes manually as well.

Context

In the pharmaceutical industry, product recalls and accompanying lawsuits can be extremely costly. For example, in the
2010 Johnson & Johnson dealt with a recall that sums up the risk of compromised product quality. Consumers complain
nausea, vomiting and stomach pain when taking Tylenol product which had a strange musty odor. A er a full investigatior
it was determined that the odor had been linked to the presence of trace amounts of 2,4,6-tribromoanisole (TBA), a byprc
of a chemical used to treat wood pallets that transport and store packaging. What followed was a full recall of Tylenol, ov
$650 million in lost revenue, a 31% decline in U.S. sales for Johnson & Johnson’s over-the-counter brands, the closing of
plant, employee rings, loss of market share to competitors, and an immeasurable hit to the brand image.

Within the context of regulatory compliance and consumer safety in the cannabis industry, examples of product recalls
are ever-present, as well. In 2017 alone, 15 companies recalled cannabis products in Colorado (Baca, 2015), and since
state legalized adult-use cannabis, dozens of companies have recalled hundreds of thousands of products because of
contamination, usually from pesticides (Baca & Migoya, 2015). There are also examples of lawsuits over contaminated
cannabis products in Colorado (Migoya & Baca, 2015). More recently, nearly 20% of marijuana products in California hay
failed tests for potency and purity since the state started requiring the checks in July 2018 (Marijuana Business Daily,
September 11, 2018). As the cannabis industry evolves, grows and becomes more regulated, companies which do not t
proper measures to ensure quality and compliance run the risk of signi cant consequences similar to the Tylenol case.

Strategic Opportunity

Not all oil is created equally. It is important to source oil which consistent in its quality. Make sure your supplier explains
how quality is achieved day in and day out. They will have systems in place to ensure uniformity in production with
documented and traceable processes to allow for root cause analysis and corrective actions if something does go wrong.
This will increase your compliance status and protect you liability-wise.

Whenever manual processes are involved, it introduces the element of human error which e ects reproducibility. Then wr
you introduce oil to the gelatin, you want to make sure each employee uses a similar procedure to reduce residual oil beil
le in the source vessel as this ultimately a ects the overall potency of each individual gummy. Hand mixing is susceptible
to introducing variability as well as di erent people mix with a di erent cadence and strength potentially a ecting the
homogenization of the overall mastermix. Also, manually cu ing large sheets of gummies into individual unit sizes runs

a similar risk. Sizes may be similar but not identical. These are just the limitation of humans. If possible, you may want tc
automate some our all of these processes to decrease the introduction of error and improving overall reproducibility. It is
possible these steps of the work ow are responsible for the variation in customer experiences you had mentioned.

CONFIDENTIAL
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SALES & MARKETING

Summary

You are a premium cra brand priding yourself on quality, aesthetically pleasing packaging and the ability to create delicio
edibles due to your strong culinary backgrounds. Your packaging is strong and conveys the care and detail you put into y
product. Reviews of your product speak to your culinary ability to create something delicious.

Context

Millennials are the biggest consumer generation to date and they spend $600 billion a year or around $85 per day, 28% c
total daily per-person consumer spending. (Forbes, 2018)

Globally, over 40% of millenials cite quality as the number one reason they are willing to pay more for a premium brand
(Deloi e, 2017).

In the U.S., 35% of Gen Xers hold degrees, whereas only 19% of millennials do. They understand the meaning of value a
more likely to stay loyal to a speci ¢ brand. (Forbes, 2018)

Strategic Opportunity
You nailed your branding with packaging and the message of culinary inspiration is there.

Although your brand and packaging look high quality, there is no objective evidence that it is. We nd this is issue arise
with other brands as well. Our proprietary quality management system, Process Perfect, is guided by the most recognize
international standards, ISO 9001:2015 and cGMP. This ensures the high levels of accuracy and precision in our produc
SOPs, executed by a strong scienti ¢c team resulting in unparalleled consistency in our oils. We maintain records for
traceability and are prepared for FDA-style audits and corrective actions if a compliance issue does arise. Since Process
Perfect oil is the base ingredient of your gummies, our commitment to quality is also your commitment to quality. This is
an incredibly strong product di erentiator and amazing marketing/sales tool. Your gummies don't just look good. They are
made to incredibly high quality standards.

You mentioned you could use some help in selling the value of your gummies to dispensaries. We would be happy in joir
you for sales calls or vendor days at dispensaries to speak to the quality dimension of your product so they really underst
your quality IS be er than your competition!

CONFIDENTIAL
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MARKET
RESEARCH STUDY

Market Entry
Research

Market
Assessment
Research

Competitor
Intelligence
Research

Needs
Assessment
SIIIES

Market
Segmentation
Research

DEFINITION

Market entry
and expansion
studies are
carried out

by businesses
looking to enter
new markets
or expand their
presence in
markets they
are already
established

Market
assessments

tend to be carried
out to as part of
due diligence to
support a business
decision that's
already been made

Competitor
research is fast
becoming one of
the most popular
market intelligence
studies with
businesses keen to
get the inside view
of their rivals

One of the most
interesting market
intelligence
studies
investigates the
gap between
what a particular
market wants and
what it currently
gets

Segmentation
is an alternative
means of

di erentiating

a business from
the competition,
with the goal

of increasing
pro tability

QUALITATIVE
COMPONENT

Quali ed
feedback from
industry experts
and associations
via informal
interviews

Interviews

carried out

with customers,
competitors and
acquisition targets

Observing
competitor
websites,
interviewing
customers, and
discussions with
competitors about
other competitors,
suppliers and
distributors

Focus groups
with target
customers

QUANTITATIVE
COMPONENT

Outline the
demand for
products and
services via
POS data

Quantitative
guestionnaires
and online
surveys aimed
at speci c
demographics

Based on the
needs of the
target audience
(gender, age,
race, location
or aitudes and
interests)

OUTCOME

Help to ascertain
the demand for
products and
services

Understand the
characteristics of th
market

172

From investment
and expansion
plans to marketing
strategies

and supplier
performance

Helping businesses
build value
propositions that
meet the needs

of customers and
ensure business
longevity and
growth

Have direct input
into digital and

0 ine marketing
strategy as

well as product
development

FIGURE 36: Clean Technique Market Research Table, Clean Technique 2019

SOURCE: BRITISH LIBRARY: BUSINESS & IP CENTRE, 2018
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Glossary

Cannabidiol (CBD): A compound that is one of the main constituents of cannabis, having almost no psychoactive e ects [
profound medicinal and therapeutic implications

CGMP: Current Good Manufacturing Practice regulations enforced by the FDA for systems that assure proper design,
monitoring and control of manufacturing processes and facilities.

CO2 extraction: Extraction method using inert CO2 as a solvent to extract target compounds from the cannabis plant

Data Triangulation: Triangulation facilitates validation of data through cross veri cation from more than two sources. It tes
the consistency of ndings obtained through di erent instruments and increases the chance to control, or at least assess,
some of the threats or multiple causes in uencing our results. Triangulation is not just about validation but about deepenir
and widening one’s understanding. It can be used to produce innovation in conceptual framing. It can lead to multi-
perspective meta-interpretations. Triangulation is an a empt to map out, or explain more fully, the richness and complexit
of human behavior by studying it from more than one standpoint.

Distillate: A highly potent and pure cannabis concentrate form created through a highly re ned distillation process

Hydrocarbon extraction: Extraction method used to strip the cannabinoids, such as tetrahydrocannabinol (THC), and
terpenes from cannabis plant material. The process involves the use of hydrocarbons such as propane or butane as the
solvent to extract the concentrate.

ISO 9001: 2015 speci es requirements for a quality management system when an organization:

a)Needs to demonstrate its ability to consistently provide products and services that meet customer and applicabl
statutory and regulatory requirements, and

b)Aims to enhance customer satisfaction through the e ective application of the system, including processes for
improvement of the system and the assurance of conformity to customer and applicable statutory and regulator
requirements.

All the requirements of ISO 9001:2015 are generic and are intended to be applicable to any organization, regardless of it:
or size, or the products and services it provides.

Rotary Evaporation: A technique most commonly used in organic chemistry to remove a solvent from a higher-boiling poi
compound of interest

Short Path Distillation: Separation of a liquid mixture into fractions di ering in boiling point (and hence chemical
composition) by means of distillation, typically using a fractionating column.

Terpenes: Essential Oils which give cannabis its aromatic diversity

Cannabinoid: Any of a group of closely related compounds that include cannabinol and the active constituents of cannabi
Tetrahydrocannabinol (THC): A crystalline compound that is the main psychoactive ingredient of cannabis.

Vape Cartridge: A pre- lled disposable chamber used as a convenient and discreet way to consume cannabis oils

Winterization: A process of re ning cannabis oil by removing the higher melting point parts from oil like waxes or
triglycerides by slowly cooling the oil

Cautionary Note. This document contains, and our o cers and representatives may from time to time make, “forward-looking statements” within the meaning of the safe harbor provisions of the U.S. Private Securities Litigation Reform Act of 1995. Forward-looking statements can be identi ed by words such as: “anticipate,” “intend,”
“seek,” “believe,” “project,” “estimate,” “expect,” “strategy,” “future,” “likely,” “may.” “should.” “will" and similar references to future periods. Examples of forward-looking statements include, among others, statements we make regarding: expected operating results, such as revenue growth and eamings; anticipated levels of capital exper
for customer retention, growth, product development, market position, nancial results and M&A activity. Forward-looking statements are neither historical facts nor assurances of future performance. Instead, they are based only on our current beliefs, expectations and assumptions regarding the future of our business, future plans-
projections, anticipated events and trends, the economy and other future conditions. Because forward-looking statements relate to the future, they are subject to inherent uncertainties, risks and changes in circumstances that are di cult to predict and many of which are outside of our control. Our actual results and nancial condition
materially from those indicated in the forward-looking statements. Therefore, you should not rely on any of these forward-looking statements.Important factors that could cause our actual results and nancial condition to di er materially from those indicated in the forward-looking statements include, among others, the following: econ
nancial conditions; the adequacy of our cash ow and earnings; the level of demand and nancial performance of the cannabis industry; strategic actions, including acquisitions and disposi the of hostilities, political or regulatory instability or catastrophic events; changes in customer demand; the extent to which we
in gaining new long-term relationships with customers or retaining existing ones and the level of service failures that could lead customers to use competitors' services. [OR REFER TO RISK FACTORS] Any forward-looking statement made by us in this document is based only on information currently available to us and speaks onl
on which it is made. We undertake no obligation to publicly update any forward-looking statement, whether wri en or oral, that may be made from time to time, whether as a result of new information, future developments or otherwise.
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Clean Technique LLC

810 FordhamStreet, MA01085

Location 32ChaDriveWestfield MA1085
[kevin@cleantechniquelabs.cgm

To Whom It May Concern:

EmbrokerinsuranceServices LC~~u E}| Gnaddhallylicensednsurancebrokerageintendson
providing CleanTechnique_.LCaprospectiveMassachusettsannabisnanufacturinglicenseholder, with
bindableinsurancequotes for GeneraLiabilityand Product Liability (which is the same policy and
coveragef no less than $1M per occurrence $2M in aggregate annuwaillly a deductible no higher than
$5,00Q Propertywith Businesnterruption, ProductRecall, WorkersCompensationCrime,CyberSecurity
(protectingthe integrity of Cleand  Z v ] < |Sdedto-Saletrackingsystemand electronicrecords
retention, asdescribedn Cleand Z v ] < [RdeordkeepingPlan),Auto Liability, EmploymentPractices
Liability(DiscriminationHarassmentand Hiring Practices)and Directors& OfficersLiabilitycoverages

Furthermore,effective2/20/20 the premiseswhere CleanTechniquehaspermissionto conductits
manufacturingoperations,hasobtaineda CommerciaPackagéolicyto ensureits real estateis properly
coveredinclusiveof GeneralLiabilityat $1M per occurrence $2M in aggregateaswell asproperty
coverageup to $750,000.

Embrokerls a broker,not acarrieror underwriterandcannotguaranteecoverage.Baseduwon the
completion of required insurance applicants, Clean Techniquehiak@emonstrated its willingness to
put risk managemenpracticesin placeand Embrokerexpectsto deliverbindablequotesto Clean

Techniqué.LC upon licensure in compliance with the Cannabis Control Commission for the
Commonwealth of Massachusetts.

If there areany questionsorconcerns pleasedonot hesitate to reachout.

Sincerely,

Februaryeth, 2020

BrokemName:

JeffreySamuelBroker_icens&2045679

Email ieff.samuels@embroker.co|ﬁhone: 8483047233







RecordKeeping Plan by Clean Technique, LLC
Purpose

In accordance with 935 CMR 500.101(1)(c)(8)(i) and 935 CMR 500.105(1)(g), Clean Technique LLC (“Clean'Tdmitpiéig following
summary of operating policies and procedures for ensuring accurate recordke@Riacprdkeeping Plan"which, as described below and in
compliance with 935 CMR 500.105(1)(g), constitutes detailed, written operating requirements that meet and exceed the recordkeeping
requirements set forth in 935 CMR 500.105(8), 935 CMR 500.105(&)(r), 935 CMR 500.130(%nd 935 CMR 500.105(12)

The Recordkeeping Plan is designed so thatlaedin Technique employeaad Marijuana Establishment Agents know their role in recording and
maintaining records. All employees will be required to sign a records retention plan acknowledgement form, indicatingythat/ghreviewed
and understand record keeping procedures. Tan will summarize how Clean Technique will create, store, and dispos®iofis types of
records.

Key Staff

This Recordkeeping Plan will implemented and enforcedby the Vice President of Technical Operations & Manufacturing, the Director of
Regulatory Affairs & Compliance, and the Office Administratioese individuals will be collectively responsible for

X Ensuring that records are organized, to facilitate proper and timely retrieval of records, and to document program compliance

X Managing compliant physical and computerized records, conducting collectieetyd reviews and audits, updating the record keeping
SOPs;

X Maintaining a robust, transparent set of records for Applicant’s facility;

X Managing training and education for erogkes, and ensuring that all registered agents comply with defined policies, procedures, and
regulations; and
Fulfilling record requests by the Commission and law enforcement.

General Recordkeeping Requiremerand Procedures
Clean Technique will keep detailed and accukatiiten records concerning adllspecs of its business. As set forth in 935 CMR 500.105(9) and

described in greater detail below, records Wi subject to inspection by the Commission upon request. Tresedswill include, but are not
limited to: (i) written operating procedures (935 CMR 500.106t{n)); (ii) inventory records (935 CMR 500.105(9)(6)) Seedto-Sale tracking

tUnless otherwise noted, all terms and phrases referenced herein shall have the meaning accorded to them in the Adulatijseucd IRegulations adopted
by the Cannabis Control Commission. Bes://www.mass.gov/doc/935mr-500-adult-useof-marijuana/download.



records for all Marijuana Products (935 CMR 500.105(9)(®)) personné records (935 CMR 500.105(@@)(1){5) and 935 CMR
500.101(1)(c)(8)(%) (v) business recordsincluding all financial record835 CMR 500.105(2nd 935 CMR 500.101(1)(c)(B); and (vi) waste
disposal record§935 CMR 500.105(12)

Clean Technique is mindful that, under 935 CMR 50Q13@nd (3}(4) and 935 CMR 500.302(1he Commission or its agents may inspect its
written records at any time, without prior notice, to assure compliance. In the event that Clean TecBhaud ever close for business, all
records will be maintained for at least two (2) years thereatieClean Technique expense and in a form and location acceptable to the
Commission, as required 885 CMR 500.105(9)(g). In that connection, Clean riigab will identify and provide telephone, address, and
electronic contact information for a primary and secondary person to facilitate future record reviews in accordance with the approved closing
plan.

Clean Techniqueill, as required by 935 CMR 5004(®), keep current all information required by 935 CMR 500.000 (the Adult Use of Marijuana
Act) or otherwise required by the Commission, and will report any changes in or additions to the content of the inforimatizdmed in any
document to the Commissih within five (5) business days after such change or addiiaomade

Record Creation & Storage

CleanTechniqge’srecords will be kept in paper and computerized formats (as authorized by 935 CMR 500.1@5@3&summarized below
Clean Techniqueill employ METR@sits inventory tracking system along with FlourishCommissiorwompliant inventory software. Rloish
will be fully integrated with METRC to ensure transparency and efficiency in all records handling, together with comia8és \EMR
500.105(8) and (9) as stated below under the Inventory & Sales Records section

In order to comply with this Recordkeeping Plan, Clean Techmitjedso employ the services of Iron Mountain, a records storage and information
management servicesompany, on an aseeded basis to, among other things:

X Sort Clean Technique’s onsite records invertory

X Purge, pack and poitib-point transfer cartons and files from the Clean Technique facility to an Iron Mountain Record Center;

x PackClean Techniquetgcords into standard Iron Mountain RFI&ady storage cartons analect metadata to describe their contents
—with an option to individually list each file in the cartoifidesired and

x Securely shred records that have reached the end of their retemigiod.

The foregoing will furthebe employed in accordance tiClean Technique’s Document Retention Policy (attached méreh sets forth (i)
detailed procedures foobtainingemployee attestatiorio the document retention policyji) how documents are to be managed, including when



there is alitigation hold and (iii) propermethods fordestroying document®nce their retentionperiods have expired (as set forth in a detailed
chartincluded under the Appendix)

Physical Records

All physical records will be securely storedrireking Lateral FirResistant File Cabinets (2 Drawer). Each cabinet will be UL Class 350 rated at
1,700°F for 1 hour, and will be pick, drill, impact, explosion and water resistant. Each cabinet will further have gypated imalls that are

reinforced with 14gauge welded steel wire, and each cabinet drawer will have a lock bypass lever which allows access to certain drawers while
others remain locked.

Twelve (12) Individual Fireking cabinets will be placed throughout the fdasitiepictedon the croppedSite Plan belowgand will beaccessible
only to authorizedClean Technique employees

Firekina Lateral FirResistant File Cabinet (2 Draw.

O O O |
ADMINISTRATIVE AREA NONADMINISTRATIVE AREA




Vendorspecific documents will be stored and categorized by vendor and date of record creation. Production batch records, gakes rece
shippingmanifests, inventory audit reports, quarantine records, waste and destruction records, and other internal documents anll ites
stored chronologically and by document type.

Specificallyall physical records will be stored in the Clean Technique facility as follows:

Two (2) Fireking cabinets (as described above) will be housed inside of the Administrative Area.

X

One (1) will be located in the Storage room and wilhntain among others: all administrative records including:
Employeépersonneltraining recordsexcluding all records deemed “Confidential Records” as defined later in this plan; infrastructural
records office & IT guipmentrelated records; administrativexpenditures janitorial records, ancpestcontrol records.

One (1) wi be located inside The VP of Technical Operations and Manufacturing (Rob's) office awhtaiati all proprietary and
Confidential Records (defined later in this pleaal) documents and records relatingaadit(s)including the company’s tax auditndall
documents and records relating to Clean Techniquecsisty apparatus including all security system records and visitor logs

The other ten (10) Fireking cabinets (as described abavid)be placed invarious locations throughout the noradministrative area:

X

Two (2) inside the west facing wall of the refinement area to contain all refinement associated records (Rotovap/Disiétaiiare
IQ/OQ/PQ, maintenance, run log(80c Freezer maintenance and ddéynperature logs)

One (1) in the extraction room, to contain all extraction associated records (Vitalis(') IQ/OQ/PQ, maintenance logs and run log(s))

One (1) in the Storage Room to contain all incoming biomass records, all analytical result reguod®ga batch records and any records
associated with finished product(s). Refrigerator maintenance and daily temperature logs will also be stored here

One (1) in the Decarboxylation room to contain all decarboxylation associated recordsowd@/OQ/PQ, maintenance logs and run

log(s))

One (1) in Filling/Packaging room to contain all filing and packaging associated records (Cartridge filling HW 1Q/OQ/PQ, maintenance
records, and run logsuto labeler HW IQ/OQ/PQ, maintenance recorpsckaging event log(3)

One (1) along the northeast facing end of the Sally Port to contain all records related to incoming deliveries of bioROdsEIE2h
Techniqgue Raw Cannabis Receiver Manifest), outgoing shipments of Clean Technique's Finished Products (CTF05 Clean Technique
Marijuana Product Shipping Manifest) and ancillary records related to theadorinistrative area (CIP detergent invoices for example)

One (1) in the HazardoWaste (Ethanol) storage room to contain all records associated watlindoming of fresh Ethanol drums and

the disposal of Waste Ethanol.

One (1) in the Plant Waste/Plant Quarantine room to contain all records related to the incoming and outgoing of Plantaiersibas

well as all records related to product quarantifie., Product Recall Log).

One (1) in the CIP (Cleaning In Place) room to contain all records related to automated glassware/stainless steel cleaning hardware
(IQ/0Q/PQ, maintenance and run log(s).



Physical records may be scanned and stored as duplicate electronic files. The eropMgeguana Establishment Agergsponsible for scanning
the document will also record in a log that the document has been duplicated and stored electronically. All hard copy records will be kept for no
less thantvo (2) years, unless mandated otherwise by the Commisdite laws and rules of the Commonwealtinthe procedures stated herein.

Computerized Records

As part of its recordkeeping protocol, Clean Technigilleupload and maintain digital records ke Company computer systestored in the IT
room located in the center of the Neddministrative Areagseethe Site Plan aboveand will alsautilize Iron Mountain’sScanning and Digital file
storage services faffsite electronic file storage and retentioim furtherance of thisRecordkeeping Plaman authorizedMarijuana Establishment
Agent will scan and digitalize all paper documemtd records, to be maintained in accordance @i CMR 500.105(9yhich will then be saved
in a computerized filed folder, properly labeled and organized. Whenrigaal version of a document oecordisin digital form, itwill be saved

in the appropriate computerized foldeAll digital records will be stored and maintained in such a way:gsdtect confidentiality enableaccess

to the Commission for audits, protect against unauthorized changes to datgrawidle anaudit trail to monitor all modifications to records. As
further explained below, aution will be taken to ensure that records and confidential information are protected and available only to authorized
employeesand Marijuana Establishment Ageniscludng the Vice President of Technical Operations & Manufacturind)ifeetor of Regulatory
Affairs & Complianceand the Office Administratofunder certain circumstance®) order to prevent any improper disclosure, alterations, or
deletions, as required by 935 CMR 500.105(1)All digital records witlisobe properly backedip on-site usingSyncplicityto ensure that no
records are permanently lost.

To safeguard computerized records, Clean Technigliénstitute Internet Protocol (IP) Securiging the IT security provider Comoddomodo

will provide us with IT management to shield all company computers and apps from méhfented devices and to prevent malware from
entering our network(s). Gnodo’s ®rviceswill also include antivirus software, free and paid SSL certificates, Internet Security, mobile device
management and firewall protectiofVe will also implement a Virtual Private Network (VPN) to secure our internal networks and make sure that
only authorized users are accessing them remotely. This will prevent our employees from accessing our network throughuenpapected
connection. With a VPN, employees who are working remotely can access the company network from their Heiméthut worry of an
external security breach or a hacker “gypacking” of a user on an unsecured network.

Computerized records will be encrypted, and only accessibledkethstaff identified aboveAll employees involved in the recordkeeping process
will receive training fromhe VP of Technical Operations & Manufacturing and/or the Director of Regulatory and Complmapoeper record
keeping procedures, including compliance and confidentiality. All digital records will bdokemt less than one (1) year, unless mandated
otherwise by the Commissipthe laws and rules of the Commonwealtr the procedures stated herein.

Recordkeeping of WritterDperating Procedures



In accordance with 935 CMR 500.105(9)@gan Technique will haaad adhere to a set of detailed written operating procedumsrequired

by 935 CMR 500.105(1), which include, at a minimum: (a) security measures in compliance with 935 CMRBGhiOyee security policies,
including personal safety and crime prevention techniques (as further described in Clean TeshB@meity Plan); (¢) a description of Clean
Techniqués hours of operation and aftdreurs contact information; (d) storage amehste disposabf Marijuana in compliance with 935 CMR
500.105(11) (as further described in Clean TechriggBtorage Plan); (e) a description of the various strainsamijhddna to be processl or sold,

and the forms in which such fijuana will be soldf) price list for all Marijuana and Marijuana products to be sold by Clean Technique, (g) the
Recordkeeping Plan and all such related documents and regbjgsdans for quality contricas per935 CMR 500.16@i(das further described in

Clean Technique Quality Control and Testing Plam)a(staffing plan and ataffing records in compliance with 935 CMR 500.1@8)@as further
described in Clean Technigad’ersonnel Policies)) émergency procedures, including a disaster plan with procedorés followed in case of

fire or other emergencies;k alcohol, smoke, and drugee workplace policies;l)(a plan describing how confidential information will be
maintained (as further described belown)a policy for the dismissal of any MarijuantaBishment Agent who has diverted marijuana, engaged

in unsafe practices, or has been convicted or entered a guilty plea, plea of nolo contendere, or admission to sufficient facts of a felonysdrug offen
involving distribution to a minor in the Commonwts (as further described in Clean Technigu@ersonnel Policiesh)(a list of all Clean
Technique principals, executivesmd members;d) policiesconcerning Clean Techniqu&ash managememtrocedures (p) policies to prevent

the diversion of marijuana to individuals younger than 21 years old (as further descrili&dan Techniqus’Plan to Prevent Diversiaf
Marijuana); (g policies and procedures for energy conservation that includes, at a minimiyimdegtification of potential energy use reduction
opportunities, (2) consideration of opportunities for renewable energy generation; (3) strategies to reduce electric demand; and (4) engagement
with energy efficiency programs offered pursuant to M.G.[258 21, or through municipal lighting plarasd (r) wlicies to promote workplace
safetyin accordance witlthe Occupational Safety and Health Administration.

As a Marijuana Product Manufacturé&lean Techniqus recordkeeping policies and procedsmillmeet andtranscend the requirements of 935

CMR 500.105(1) and include, as required by 935 CMR 500.130(5), additional written policies and procedures for the production and distribution
of Marijuana Products. This includadicies and procedures garding,among other things: (a) methods to identify, record, and report diversion,

theft or loss, and to correct any errors or inaccuracies in inventories; (b) handling voluntary and mandatory recalls of Marijuana Products; (c)
methods to ensure that any outdated, damaged, deteriorated, mislabeled, or contaminated Marijuana Products are segregated from other
products and appropriately destroyethd or otherwise disposed gh accordance with Clean Technique’s Storage &idi935 CMR 500.105(12);

(d) trarsportation; (e) redution of energy and water usage and efforts to engage in energy conservation in complian®8svittMR 500.105(15);

(f) the transfer, acquisition, or sale of Marijuana Projects between Marijuana Establishrfggm®per preparation, handling, and storage alt

Edible Marijuana Products in compliance with the sanitation requirements in 105 CMR 598tafi0:Sanitary Code Chapter X: Minimum
Sanitation Standards for Food Establishmeats] with the requirements for fooddndlers specified in 105 CMR 300.000: ReportBideases,
Surveillance, and Isolation and Quarantine Requirements{landaintenance ofa product catalogue identifying all typesMérijuana Products

actively manufactured at the facility.

Seedto-Sale Tacking Quality Controland Inventory Records



As required by 935 CMR 500.109(hyeintory records will be created and maintained in compliance with 935 CMR 500.105(8). This will include
results obtained through lab sampling and testing, tracking b bf the product up through and including the transport to a transporter or a
retail facility. CleanTechniquewill provide for the documentation of inventory contralising the Flourish Sedd-Sale tracking systenin
accordance with METRC requirements as required by 935 CMR 500.d03(8) meeting the seetb-sale tracking requirements for record
retention in accordance with 935 CMR 500.109(c).

Clean Techniqueill conductdaily, monthly, and annuainventory reviewspursuant to 935 CMR 500.105(8J&)(3),to minimize the likelihood
and scope of any discrepancies inventory Such inventory reviews will be documented in written records, which, pursua®8fCMR
500.105(8)(d), will include, at a minimum: the date of the inventory, a detailed summary of the inventory findings, amhése signatures, and
titles of the individuals who conducted the inventory revidw particular, manufacturing, packagirigbeling and holding operations wieep
written records for each shipment of component, packaging component, Marijuana, and Mariesinad product received from another
company or individual; electronic records of all such information will lsdsgenerated and maintained in Flourishthe responsibility for which

is with Clean Technique’scéPresidentof Technical Operations & Manufacturing and any other authorfi¢adjuana Establishment Agent. Clean
Technique’s EePresidentof Technical Operations & Manufacturing and other authorized Marijuana Establishment Agents will also be responsible
for maintaining and updating hard copies of all such inventory records, including all daily, monthly, and annual writtemyimeports, and all
seedto-sale tracking records, all of which will be stored in locked, secure storage and made available to the Commission and dameeinforc
authorities upon request pursuant to 935 CMR 500.105(9b)

Some examples of record keeping logs that Clean Technitjumaintain, are as follows, with samples exhibited beneath:
x Pest and Disease Control Log;

X Equipment Maintenance Log;
X Master Inventory Log.






For further information orClean Technigus inventory recorekeeping, please refer to Clean Techniguaventory Plan

Clean Techniqueill alsorequire that best practice testing and quality control protocols are implemented and understood by all msef tiee
facility. Meeting and exceeding the requirements of 935 CMR 500.1018){f)icand 935 CMR 500.105@))(to ensure that alMarijuana
products produced by Clean Technique meet the highest quality standards and regulation, Clean Teulilhionade sure thathe written
operating procedures for quality testing and control inclae minimum

x Apolicy for responding to laboratory results that indicate contaminant levels are above acceptable limits established purd@8&nt to
CMR 500.160(1hat:

f requiresindividualnotification by Clean Technique to the Commission within 72 hours of any laboratory testing results indicating
that the contamination cannot be remediated and displosf the Production Batcis necessary, desciiiga proposed plan of
action for both the destruction of the contaminated product and the assessment of the source of contamination

f requiresindividualnotification by Clean Technique the Commission of any information regarding contamination as specified
by the Commission or immediately upon request by the Commission

X A mandatory review of the batch production records
X Results of all tests and examinations of components used thraughotess materials, the finished product, and all packaging and



labeling;

x  Written approval or rejection of the batch and reasons for rejection; and

x Documentation of any required material review, inventory reconciliation and disposition, and any othenelotation required by the
Commission.

All testing results pertaining to Marijuana and Marijuana products, including Clean Technigbeisetesting results (where applicable) and
the results of all testing by our contracted Independent Testing Laboratory (Pro Verde), will be reticmohicallyand backed up using
Syncplicityandwill be retained in physical form withinfareking cabinelbcatedin the secure stoage roomin the noradministrative area (as
depicted in the Site Plan abovd)r at least one (1) year, as requiredd86 CMR 500.160(4).

And pursuant t0935 CMR 500.130(4), prior to the sale or transfer of Marijuana and Marijuana products, Clean Technique will document its
compliance with all testing requirements of 935 CMR 500.160 and the guidance provided by Protocol for Sampling and Analysis of Finished
Medical Marijuana Products and Marijuamaused Products sge
https://www.mass.gov/files/documents/208/12/21/Protocol%20for%20Sampling_0.pdfincluding testing for contaminated products in
accordance with 935 CMR 500.105(1)@)ch compliance records will be maintained in the same manner as the records pertaining to testing
results as describeabove For further information pertaining to Clean Technique’s policies and procedures regarding quality and control testing

of Marijuana, please see its Quality and Control Testing Plan.

Personnel Records

As required b¥35 CMR 500.105(9)(d){8)), Clean Technique will maintainstéaffing plan that will demonstrate accessible business hours and
safe manufacturing conditionsas well asall personnel policies and procedurda compliance with 935 CMR 500.105(%{¢H?2), Clean
Techniquewill further maintain thorough, ugo-date personnel records fall of its staff and enployees including: (i) detailed jobescriptions
(together with written organizational charts consistent withsalchjob descriptionyfor each employe@andvolunteer (if any)and (ii) personnel
records forMarijuana Establishment Agesemployed or otherwise retained W@lean Technigyavhich must be maintained for at leastelve

(12) months after terminatiomf their affiliation with Gean TechniqueAs required by 935 CMR 500.105(9)(d)(2(¢a) personnel records for
Marijuana Establishment Agents will include, at a minimum, the following information: all materials submitted to the Commissnoection

with a Marijuana Establishment Agent's rdégasion, pursuant to 935 CMR 500.030(2); documentation of verification of refererases;
employment contracbr job descriptionwhich include duties, authority, responsibilities, qualifications, and supervision; documentation of all
required training, icluding training regarding the maintenance of recor@®35 CMR 500.108)(b)(7)(e)(xii),privacy, confidentiality
requirements, and the signed statement of the individual indicating the date, time, and place he or she received sajdanairire topics
discussed, including the name and title of presenters; documentation of all pepgedimrmance evaluations; records of disciplinary actions
taken; and notice of completed responsible vendor and elghir related duty training.

In an effort to ensurghe protection of all Clean Technique personnel and to prevent against diversion or theft of Marijuana and Marijuana



products,Clean Technique will alspaintain an internalconfidentialregistry of alMarijuana Establishment Agentslunteers and empoyees
that work at itsfacility. The registry and all related records (including copieadt individual's background chee&portand governmenissued
identification), will be made available for inspection by law enforcement or @@mmission, upon requestor purposes of determining
compliance with all laws and regulations of the Commonwealth and the City of WesHilelth Technique'gistry will include, but not be
limited to, the following information

x Each individual'sompete name, ageaddress, and last known telephone numper
x Brief description of ach individual's responsibilities and duties as an employee or agent of Clean Technique; and
x Eachindividual's hire date and, if applicable, date of terminat{and a brief @scription of the reason for termination)

Clean Technique willeweremploy an individual less than 21 years of age, nor allow an indiMigggathan 21 years of age to volunteer with
Clean TechniqueA copy of governmentissueddentification showing the employee or volunteer’s agel photograptwill be taken anglaced

in theagent/employee or volunteer’s filanmediately upon their hiringAs required by 935 CMR 500.105(9)(d}8)personnel recordwill also
contain all bakground check reports in accordance with M.G.L c. 6 8§ 932,CMR 500.029, 935 CMR 500.030, and 803 CMR 2.00: Criminal
Offender Recorthformation ( CORY). For further information concerning Clean Technique’s personnel policies and procedures, pleaeaaee
Technique’s Personnel Policy.

Business and Financial Records

Pursuant to 935 CMR 500.105(9]1g)5), Clean Techniqu&vill maintain comprehensive written business and financial records at all times
includingcomputerizedrecords,of the company’s: (ixssets and liabilities; monetary transactions; books of accounts, including journals, ledgers,
and supporting documentsigreements, checks, invoices, and vouchers; sales records and shipping manifests, including the quantity, form, and
cost of Marijuana Products; and salasyipendsand wages paid to each employeemember, and any executive compensation, bonus, benefit

or item of value paid to any individual affiliated wiftlean Techniqudn this connection, Clean Technique will utilize Quickbooks to maintain its
business and financial records, and only authorized Marijuana Establishment Agetite &ftlof Financwill have access to the records.

Asisrequiredunder935 CMR 500.105(9), and as set forth in Clean Technique’s Maintenance of Financial Records Plan, all financial records will b
maintained in accordance with generally accepted accounting pringff8sAP”) Clean Techniquwill also retain Indiva Adviseil LP (“Indiva
Advisors”), a premier cannabis accounting and advisory firm serving cannabis clients sinde a0l Clean Techniquelsooks on anonthly

basis in order to prevent accounting errors and to ensure adherenNAP The reviews generated by Indiva Advisweit be kept on file for

easy access to the Commission whenever requedtativa Advisorsvill alsofile all business reports and taxes withe City of Westfieldthe
Commonwealth of Massachusetts, and the FedleGovernment, as may be required. Each Clean Technique empsmeviarijuana
Establishment Agemill also be extensively trained and retrained in all accounting and expense reimbursement procedures in order to minimize
all accounting errors to the gregdt extent possibleFor further information concerning Clean Technique’s policies and procedures regarding the



maintenance of its financial records, please see the Maintenance of Financial Records Plan.
Facility and Equipment Records

Clean Techniquwill create and maintain records related to the facility and equipment. These will include but are not limited to: blueprints,
occupancy permits, maps, equipment handbooks, and surveillance system information. As required by 935 CMR 500.110(djibaddndes
Clean Techniguelnsurance PlarClean Techniqueill also keep reports documenting compliance with the continuous liability insurance coverage
requirements as stated in 935 CMR 500.105(10), along with any other business insurance &eard$echniqueill keep all vehicle insurance
records in compance with 935 CMR 500.105(13)(c)(1)(b), as noted in Tleamique’sTransportatiorPlan

Clean Techniguewill have detailed equipment and supply operations plans, including a lighting power densities (LPD) plan and the
implementation of heating, veilation, air conditioning and dehumidificatisystemsin accordance with all Massachusetts codgiscluding
780 CMR: State Building CotleCC Section C31and 4053.

Waste Disposal an@roductRecallRecords

In compliance with 935 CMR 500.105(9)(f), Clean Techmidumaintain meticulous waste disposal ameductrecallrecordsin accordance with
935 CMR 500.105(125.it is determined that a product isontaminated or otherwiselefective,Clean Technique withake sure it is removed
from the market and any facilities where it has been transferred. This m@oaless will begin by requiring authorizethployeesand Marijuana
Establishment Agents to immediately notify thee&Presidentof Technical Operations & Manufacturirdpoutthe contaminated product and to
recordin a Product Recall Latpe batch number, naturef contamination, date, time, any facilities the product had been transferred to, notes of
communications with the facilitie@and any other information required by the Commission. A sample of this paper log can be found here:



The product will immediately be segregated from uncontaminated pradlaod will be subsequently disposed of according to regulatory
requirementsfor waste disposal pursuant @35 CMR 500.105(12)

As required unde®35 CMR 500.105(1(@), Clean Technique will ensure that least two (2) Marijuana Establishment Agents méss and

document how solid waste amarganic materia( containing Marijuana and without) is handled-site including, but not limited to, the storage

and removal of any such material or waste from Clean Technique’s facility. When waste is disposed or handled, Clean Technique will, in compliance
with 935 CMR 500.105(12)(d), use Flourish to create and maintain an electronic record of the date, the type and quarségt dispandled,

the manner of disposal or other handling, the location of disposaltioerohandling, and the names of the two Clean Technique Marijuana
Establishment Agents present during the disposal or other handling, with their signatubéegpasal Logill also bemaintained to document the

foregoing information concerning dispogslall materials in the Clean Technique facility. A sampleistfdg can be found below:



And pursuant to 935 CMR 500.105(12)(d), Clean Technique will retain these records in storage for at least three (3) years, a period of time which
will automatically be extended for the duration of any enforcement action and may be extended by an order of the Commission.

Responsible Vendor Training Records

As required by 935 CMR 500.105(2)(b)@Bean Techniqueiill maintain allrecordsconcerningits compliance with theResponsible Vendor
Training program for a minimum d&bur (4) yearsand will make them available for inspection by the Commission and any other applicable
licensing authority upon request, during normal business hours

Transportationand DeliveryRecords

Clean Technigue will maintainetectronic and paper form allansportationvehicle records, including documentation of registration, inspection,
and insurance, which will beecurely stored and madevailable to the Commission upoaquest, as required b935 CMR 500.105(13)(c)(1)(b).
A paper copyf all such records will also be kept in each transportation vehicle during transportation of Marijuana and Marijuana products

Records pertaining to thegdansportation shipment and deliveryof Marijuana and Marijuana producte and from Clean Techniquacluding
all shipping manifests (as required by 935 CMR 500.105(1 &) Cannabis Receiver Manifests, and Emergency Stop Logs (discussed below)
will be documentd in Flourish and retained by Clean Technigubkardcopy and/or electronicdrm, the originalsof which will always remain



at the facility locked in aifekingcabinetalong the northeast facing end of the Sally Port (see the Site Plan aboaegordance with 935 CMR
500.105(13)(fp), Clean Technique will maintain alippingmanifestsat its facilityfor at least one (1) year and will k&themavailable to the
Conmission upon request.

In addition, Clean Technique willaintain allEmergency Stop Legreated during an emergency stop of the transportation vehicle pursuant to

935 CMR 500.105(13)(11),which will document: the reason for the stop, tderation of the stop the locationof the stop and any activities

of personnel exiting the vehicland any records created during a report of unusual discrepancy in weight or any accidents, diversions, losses, or
other reportable incidents within 24 hosiof the emergency stop or discovery of the discrepancy as required by 935 CMR 500.105(13)(b).
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Security and Video Recording Records

As per 935 CMR 500.190(a), Clean Technique wilbtify appropriate Law Enforcement Authorities atite Commission of any breach of
security or other reportable incident defined in 935 CB®.110(9)within 24 hours following discovery of theeach or incidentAmong other
instances, this notification is required any time Clean Technilgtiects any loss or unauthorized alteration of its records relateldlanijuana,

as required by935 CMR 500.119)(a)(6).Clean Techniqueavill, within ten (10) days, create an incident report, as required by 935 CMR
500.1109)(b), in a form and manner determined by the Commission which details the circumstances of the event, any corrective actions taken,
and confirmation that the appropriate law enforcement authorities were notifiédd in compliance with 935 CMR 500.19)(), Clean
Technique will maintain all documentation related to an incident that is reportable pursuant to 935 CMR 500.110(9)(anforuannof one

year or the duration of an open investigation, whichever is longer, and made available to the Commission and Law Enforcement Authorities
within their lawful jurisdiction on requesEurther, in accordance with 935 CMR 500.5)@()(5).all recordings from all video cameras enabled

to record 24 hours each day in the Clean Technique facility will be made immedaizadbbleto the Commission ugn request for at least the
preceding 90 calendar days or the duration of a request to prestre recordings for a specified period of time made by the Commission,
whichever is longeif Clean Technique is aware of a pending criminal, civil or administrative investigation or legal proceeding farvidsioh
recording may contain relevant infmiation, it will not destroy or alter suctecording, and wiltetain it for as long as necessary pursuanbtb

CMR 500.11@((a)(5).And in accordance wit®35 CMR 500.118)(b), Clean Technique will ensure thditsecurity related documents and
security system recordings and data drethe Fireking cabinet located within the office denoted “Rob” on the Site Pkrtlie office of the

Vice President of Technical Operations & Manufactursags to prevent theft, loss, destruction and alterations.



Confidential Records

In accordance with 935 CMR 500.105(1)(l), Clean Technique will exercise caution and discretion in the preservation aadceaihtny and

all confidential records, including, but not limited to Confidential Application Matéritsl Confidential Investigatory MateriglsThese
confidential records will be electronically stored isecureStorage Array accessible only t¥ice Presidenkevel employees and the Security
Manager (under limiteatircumstances)For any confidential records or information in physical form, Clean Technique will store such items in
the Fireking cabinet located within the office denoted “Rob” on the Site Rlantle office of the Vice President of Technical Opers &

°Defined in the Commission’s regulations as “any electronic or written document, communication or other record pertainimgpliGation for licensure or
registration that is required to be confidential or protected from disclosure by law which includes, but is not limited to, personally identifiable information
concerning an applicant, Registrant, or Licensee; background check information or Criminal Offender Record Informatias €t by 803 CMR 2.02:
Definitions, or Criminal Kiory Record Information (CHRI) as defined by 803 CMR 7.02: Definitions; and information that implicates security concerns.”

3Defined in the Commission’s regulations as “any electronic or written document, communication or other record pertainingnestigation, which
concerns: (a) a possible violation of a statute, regulation, rule, practice or procedure, or professional or industryd stohdaristered or enforced by the
Commission; (b) an ongoing investigation that could alert subjects to thdtast of an investigation; (c) any details in withess statements, which if released
create a grave risk of directly or indirectly identifying a private citizen who volunteers as a witness; (d) investiglatiigiés the disclosure of which would
prejudice the Commission's future investigative efforts or pose a risk to the public health, safety or welfare; or (e) the bdakigroy person the disclosure

of which would constitute an unwarranted invasion of personal privacy.”



Manufacturing).
Record Requests

As required by 935 CMR 5Q@059), records, including all information that may be relevant to a Commission inspection or an investigation of
any incident or complaint, will promptly be made available to the Commission and when applicable, law enforcement, upsinAetharized
CleanTechniqueMarijuana Establishment Agentnd employees will coordinate with one another to locate and release the requested
information to the Commission as soon as possible but no later than the end of the busines®dayhich the information is reqéed, unless

the Commission grants more time to complete the requ@85 CMR 500.105(9); 500130), (34)). All dher parties requeshg or requiring
records will receive a timely response from an authorized Marijuana Establishment Agent or empldye®mgtbusiness day or in accordance
with other mandates.

BEvery record request must bédocumented and retained ia locked, fireproof cabinetlocated within asecurerecordsroom along with a copy
of allrecords that were releaseith connection with such request

Record Destruction

Records will not be intentionally damaged, altered, disposed of, or removed dxgepplicitauthorization fromthe Vice President of Technical
Operations & Maufacturingor other authorized Clean Technique Marijuana Establishment Agents and employaesordance withthis
Recordkeeping Plan ar@lean Technique’s Document Retention Pdlidtached herepr as otherwise directed by the Commission.

The Vice Pesident of Technical Operations & Manufacturisgresponsible for identifying which, if any, records must be destroyed and for
overseeing their destruction. Duplicate physical documents printed for use in operations, documents with incorrect infgramatiother
unnecessary documents are all examples of documents that can and should be destroyed in order to limit the amount ofqaisenrstorage

to pertinent documentation. Destruction of all physical records and other business documents witidnepdished by crosshredding.
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Maintenance of Financial Records Plan by Clean Technique, LLC
Purpose

In accordance with 935 CMR 500.101(1)(c)(8)(j), Clean Technique LLC (“Clean Technigue”) submits the
following plan regardingits policies and procedures for maintaining and making available to the
Commission for inspection upon request, detailed business and financ@bieregarding its operations
“Maintenance of Financial Records Plan”)

The policies and procedures set forth herein will be utilized by registered maaigstablishment agents
(herein, referred to as “Marijuana Establishment Agents”) to ensure that the financial records of Clean
Techniqueare maintained in accordance with generally accepted accounting principles (“GAAP”) as
required by 935 CMR 500.105(9lean Technique’s Vice President of Finance and its contracted third
party accountant, Indiva Advisors LLP (“Indiva Advisors”), a premier cannabis accounting and advisory firm
serving cannabis clients since 2015, will oversee the maintenance and storage of Clean Technique’s
financial and business records to ensure compliance with 935 CMR 500.105(9)(e) (Recordkeeping of
Business Records) and 935 CMR 500.105(9)(g) (Retention of Records). As reflected in Clean Technique’s
Document Retention Policy (annexaalits Recordkeeping Plan), all financial records will be maintained

for a period of at least seven (7) years unless otherwise required by the Commission, and will be made
available to the Commission upon request.

Requirements for the Maintenance of Financial Records

As required by 935 CMR 500.105(%1&(5), Clean Technique will securatgintainand store records of
all business and financial transactionslectronicand written form includingrecords of the following

X assets and liabilities;

X monetary transactions;

X books of accounts, which shall include journals, ledgers, and supporting documents, agreements,
checks, invoicg and vouchers;

x all records and documentation pertaining to cash transactions;

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

X salary andwages paid to each employestipend paid to each LLC membeexecutive
compensation, bonus, benefit, or item of value paid to any persons having diréadirect
control overClean Technique

x

In furtherance of this Maintenance of Financial Records Plan, an authorized Marijuana Establishment
Agent will scan and digitalize all paper invoices, bills, checks, purchase or sale agreements, or other
documents relating to business or financial trangats (“Paper Documents”), which will each be saved

in a computerized filed folder, searchable, properly labeled, and systematically orgamlzedlarijuana
Establishment Agent will place all paper documents into appropriate folders located within securel
locked file cabinets housing documents of the same category. Each folder and file cabinet will be properly
labeled and organized for easy retrieval. All financial receilibe housed inside a Fireking Lateral Fire
Resistant File Cabinet (2 Drawtrat is UL Class 350 rated at 1,700°F for 1 hour, and wgidbe drill,

impact, explosion and water resistant. Each cabwiithavegypsum insulated walls that are reinforced

Restricted
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with 14-gauge welded steel wireands @ch cabinet drawer will hava lock bypass lever which allows
access to certain drawers while others remain lockedch file cabinet will be locked and stored in a
secure storage area within theffice of theVice Presidentof Technical Operations and Manufacturing,
accessible only to authorized Clean Technique employees. For further information as to the secure
storage location of ofsite business and financial records, please see Clean Technique’'s Recordkeeping
Plan.

When the original version of a document or record is in digital form, it will be saved in the appropriate
computerized folderAll digital business and financial records will be properly stored and bagkading

a program called Syncplicity ensure thatno records are permanently lost. In order to comply with this
Maintenance of Financial Records Plan, Clean Technique will also employ the services of Iron Mountain,
a records storage and information management services company, on-aeedsd basisfor dfsite

storage of physical and electronic records, which may consist of, among other things:

X Soring Clean Technique’s onsite business and financial records inventory;

x Purging, packingnd pointto-point transferring ofcartons and files from the Clean chmique
facility to an Iron Mountain Record Center;

x PackngClean Technigue’s financial and business records into standard Iron MountaireR&yD
storage cartons and collengmetadata to describe their contentswith an option to individually
list ead file in the carton # desired; and

X Securely shreding financial and business records that have reached the end of their retention
period.

Clean Technique will use Quickboaksounting software to record all financial transactions including all
information pertaining to assets and liabilities; monetary transactions; books of accounts; sales records;
and all information concerning employee salaries and wages. Moreover, witklipoks’'s software,

Clean Technique will prepare mongimd and quarteend financial statements that will include, among
other financial records: a balance sheet; a statement of income; and a statement of cash flows. By
maintaining detailed financial reeds, Clean Technique can make sound economic decisions and ensure
the Company'’s financial viability. All such business and financial records will be reviewed monthly by the
Vice President of Finance and Indiva Advisors to ensure accuracy and adherence to GAAP.

Clean Technique wghare its financial records with any financial institution where it owns an account, its
members and managerand the city of Westfield, as is necessarill financial records will also be
available to the Commission upon reggi in a timely manner pursuant to 935 CM80.301(1) and (3)
and 935 CMR500.302(1) Clean Techniqueakes the privacy of its employees, investors and advisors
seriously, and iwill exercise caution to ensure that records and confidential informationpanéected

and available only to authorized Marijuana Establishment Agents employ&ielay Technique, and to
authorized thirdparties requesting access to such records, to prevent any improper disclosures,
alterations, or deletions pursuanbt935 CMR 8D 105(1)(l). Clean Techniquaderstands that financial
institutions that serve Marijuana Establishments are subjecadditional operational and compliance
burdens, and Clean Techniqus, therefore, prepared to provide all necessary assistance and
docunentation to help anysuchfinancial institution remain compliant with all relevant FinCEN guidance,
such as FH2014-G001, and other applicable financial regulations, including the Bank Secrecy Act, as
needed.

Restricted
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Clean Techniqueill keep meticulous records related to taxes due to the Commonwealth pursuant to 830
CMR 63.00, Taxation of Corpadaats; to the City of WestfieJcand to the Federal Government.

Clean Technique’s sources of capital and investor list will be maintainaa organized and thorough
manner, so that ican anticipate and notify the Commission of any contemplated Ownership or Control
Change scenarios pursuant to 935 CMR 500.104(1)}{2). Clean Techniqigebankers and legal counsel
will hold replicate reords ofits investor list to ensure efficiency when addressing questions from the
Commission and other regulators.

Clean Technique will make and receive payments through bank transfers and wiresodhigt the
records of such transactions are easymaintain and retrieveln the event that Clean Techniqu®es
accept any cash payments, such ceshneverbe stored within the Clean Techniguiacility, and Clean
Technique employees transporting Marijuana or Marijuana products will not be authoozednsport

any cash received for a deliveRather, any cash payments, in the rare event they are accepted, will be
transported and deposited directly by a thipérty cash courier to either of Clean Technique’s business
accourns at Century Bank or GFaderal Credit Unionin accordance with 935 CMR 500.105(1)(0), the
Vice President of Finance will maintain precise records otasly transactions, including recording when
cash is deposited into a Century Bank or GFA Federal Credit Union a@altiteamount of such cash,

as well as theletails of any transportation of cash to a financial institution by a tpady cash courier.

Pursuant to 935 CMR 500.105(2)(b), Marijuana Establsnent Agents employed by Clean Technique
who are responsible forany accounting and financial operations will undergo extensive training
procedures to ensure prompt and accuratedicial record keeping. Clean Technigik impose upon
such employees the highest standards of care relating to financial operatingdomres, and itwill
terminate the employment of sy employee who showsegligence in recording financial transactions and
maintaining records of transactions and books of accountfilther information on Clean Techniqgise
employee training pygrams, please refer to Clean Technigu®@ualifications and Training Plan.

In accordance with 935 CMR 500.105(9)(g), following the closure of Clean Tethfaqiligy, all records
will be kept for at least two years at the expense of the Clean Technique andoimaahd location
acceptable to the Commission.

Clean Technique has read and understands the regulations regarding the maintenance of financial records
and acknowledges these are poperational frameworks for SOP<Clean Technique mmitted to
continuously improving the Maintenance of Financial Recordsuflan the commencement of operation

in order to ensure compliance.

Restricted



Qualifications and Traininglan by Clean Technique, LLC

Summary Overview

In accordance with 935 CMR 500.101(1)(¢)t®an Technique.LQ“Clean Technique®)submits the following description
of qualifications and intended trainings for all Marijuana Establishment Agentseitherhavealready been hiredr are
seeking to behired asemployees(“Qualifications and Training Plan™Jhis Qualifications and Training Ptats forthstaff
employment qualification requirements and identifige training resources committed to deliveg desired operational
results withinthe company namely, the production of consistent, higjuality, and saféMarijuanaproducts for astomers.

Qualifications for Employment

Clean Technique is committed to creating heglality Marijuana products that adhere to reliable pharmaceutical quality
standards in manufacturing and daily operations, using Process Pé&rfeat proprietary, quality system created by Clean
Technique-- and stateof-the-art cannabis extraction and oil refinement technology. In order to achieve this goal anc
create a thriving cannabis company, members of the Clean Technique team must collectively: (i) share in the compa
ethos of providing “quality” as a service; (ii) have prior work expertise in finance and business; and (iii) have a di
understanding and respect for the STEM discipline and data analytics. The founders of Clean Technique team possess
attributes, insofar as:

Kevin Wong: VP of $s & Marketing/CeFounder- Kevin has 18+ years of experience in the life sciences industry.
He was most recently a senior sales consultant for Thermo Fisher Scientific, a Fortune 100 company leading
global market in the manufacture of innovative sttiic instruments, providing an extensive sales distribution

network, enterprise laboratory management solutions and pharmaceutical contract development an
manufacturing. He has a proven track record of success selling consumables and capital equipment in
biotechnology, healthcare and pharmaceutical sector. Using a consultative approach to optimize workflow, Ke'
has facilitated the setip of laboratories in a diverse spectrumanging from academic research to large scale

pharmaceutical production. He is experienced in managing customer relationships with CRM software such
Salesforce.com. His time in the industry has given him a deep understanding of the supply chain from manufact
and distribution to service and support at the retail level. He holds a Bachelor of Science Degree in Phys
Therapy/Exercise Science from Ithaca College and has been trained on Practical Process Improvement (PPI).

Job Description/Responsibilities at Clean Technique:

o0 Appoint and Manage a Project Manager

o Appoint and Manage the Vendor Relations Manager

o0 Appoint and Manage the Account Executive

0 Appoint and Manage the Inside Sales & Customer Service Rep

0 Appoint and Minage theSalesSupport/ CustomerSrviceTeam

0 Appoint and Minage Feld SalesRepresentatives

o Makehiring and termination decisions as a member of the Hiring Committee

0 Maintainexisting accounts and develop new ones

o Implement CRM software to foster quality, productivity and customer satisfaction and allegiance throug
comprehensive service and support

o0 Establish KPI'sletrics to measure customer satisfaction and allegiance

o Establish timing and process for response to customer satisfaction/allegiance feedback

o Determine best work process for lead generation and follow up in sales/marketing

o Determine best work process to ensure marketing strategies are successfully implemented at the field lev

IUnless otherwise noted, all terms and phrases referenced herein shall have the meaning accorded to them in the Adult Use of
Marijuana Regulations adopted by the Cannabis Control CommissiohttB&eéwww.mass.gov/doc/935%mr-500-adult-useof-
Marijuana/download.



o Develop core sales/marketing strategies to ensure focused field implementation and strong custom
service and support

o Improve effectiveness of order status commeation with customers in order to increase transparency
with clients

0 Lead the datadriven consultation aspect of the compargiong with the VP of Strategic Business
Development

Robert Pervere: VP of Technical Operations & Manufacturingfooinder- Rokert has 18+ years of experience in
Laboratory Diagnostics. He was most recently a Senior Applications Engineer at SiemensedenlthFortune
100 company in the Healthcamedustry. Upon joining Siemens (formerly Bayer), &bspent 10 years in thR&D
laboratory developingdisease detectingmmunoassay$or useon the ADVIA Centaur & IMMULITE analyzéts
was the cerecipient of the 2013 Siemens Award for Excelleimcélealthcare Innovation and was granted two
patents (US# 10077376and 10259969 for his contributions inhe development of assay paramagnetic supports in
2018 and 2019 He has extensivexperience ensuring proper product development and international reégota
compliance through the creation of stringent cGMé&sed S&ndard Operating Procedures (“SOP”) His familiarity
with regulatory audits arms him with deep laboratory management capabilities and a proven track record o
successfully transitioning prodigectfrom R&D to ManufacturingRokert holds a Bachelés Degreein Biological
Anthropology from Ithaca Collegis SixSigmaBlackBelt (S8B) trained, and has had extensive training using
KepnerTregoe(a specializedRoot Cause aalysis and decisiemakingmodule)

Job Description/Responsibilities at Clean Technique:

o Determire the infrastructure needed with respect to buildings, workspace, hardware/equipment and
compliance withEnvironmental Health and Safettandards

Appoint and nanage theDirector ofRegulatoryAffairs& Compliance

Appoint and nanage the Office Administrator

Appoint and nanage the Security Manager

Appointand manage the Production Manager

Initially appoint and ranage the Production Engineer(s)

Establish the frameworénd goerational workflowfor manufacturingactivities

Engineeringf the Manufacturing’rocesss

Hardware Validation and documentation (IQ/OQ/PQ) of new hardware and/or improved processes.

Review, approveand/or reject any process deviations

Establish handlip and storage procedures to ensure to prevdabelling errors,or the damage,

deterioration,and/or contaminationof Marijuana and Marijuana produstin compliance with the Storage

Plan

o Oversee and enforce all employee training requirements and oversee all related recordkpeguitiges
and requirementsjn coordination with the Office Administrat@and the HR Administrator employed by
TriNet— Clean Technique’s thifgarty human resources provider

0 Make hiring and termination decisions as a member of the Hiring Committee

0 Update and Maintain the Quality Management Systé@NS) for the manufacturingite.

0 Maintain schedules for the adjustmentleaning, and other maintenance of equipment to ensure that
functional specifications are met. Maintenance activities, including the date and individual(s) performin
the maintenance activities, are documented.

o Implement and maintain SOP’s to prevent taomination of equipment or product by substances that could
reasonably be expected to have an adverse effect on product requirements

o Implement and maintain environmental controls afere appropriate. These controls include gowning
procedures, cleanlinespersonnel clothing/accessories and health & safety requirements.

o Implement and maintain procedures to control environmental conditional effects that could have ar
adverse effect on product and/or end user requirements.

o0 Manageworking and obsolet SOPs

Manage all mnufacturing processds ensure highguality products

0 Monitor and control process specifications and process risks

O O0OO0OO0OO0OO0OO0OO0OOo0OOo

o



0 Implement and maintain quality complaint management system
o0 Implement a CAPA system as part of corgimslimprovement efforts

Tym Wowk: VP of Strategic Business DevelopmentFooinder- Tym was most recently employed as a research
consultant at the Office of Institutional Advancement at the University of Maryland Baltimore County (UMBC) al
the College oEngineering and Information Technology Dean’s Office at UMBC on both quantitative and mixe
methods research projects. He has extensive experience in data management and statistical analyses u
nationally representative federal datasets such as theSKCBPS, IPEDS, ELS/NELS, and has presented findin
from these projects at the American Education Research Association national conferences. Tym has also be
professor for 13+ years at both public and private universities. As a PhD candidate at TMBCdissertation
research is comprised of advanced quantitative data analysis using a dataset he merged from the BPS and IF
and theory from the fields of education, sociology, psychology, and economics. His research focuses on fac
facilitating the persistence of racial/ethnic minority and lémcome community college students. He holds a
Bachelor of Arts in Cultural Anthropology from Ithaca College, a Master of Arts in International Policy Studies fr
the Middlebury Institute of International Stlies at Monterey, and a Master of Arts in Teaching English to Speaker:
of Other Languages from UMBC.

Job Description/Responsibilities at Clean Technique:

Appoint and nanage a Project Manager

Appoint and nanage a Research Analyst

Make hiring and termination decisions as a member of the Hiring Committee

Analyz internal process data using Stata statistical software to identify areas of continuous improvement
Analyz external market data collected by data companies to identify areas of continuquewement
Compareclient demands to market analysis to reduce waste and position cusgxoarpetitively
Presentcustomes witha formalized reporbasedupon their expresseddesired product anghe applicable
market

Focus on both qualitative and quardiive data collection and analysis to corroborate findings and
maximize efficiency

Identify new potential clients based on fruitful associations to reduce waste of time

o Maximiz efficiency for all existing client relationships based on geography, clientadds, and
manufacturing capacity

Scout entry points into applicablearkets and collaboratwith sales team and process team to enter each
market

Set up a measurement framework to test market assumptions

Sca by analyzing each business deal and fulfilling goals

Creat a support system for future activities concerning deals

Listen to client perspectives, issues, and problems

Be involved in professional associations for increased visibility

Focuson customer satisfaction via adherence to deadliaed guiding clients through the entire process
Promote Clean Techniquetsand through a targeted content marketing campaign of publications and
conference presentations

(@) o O OO0 O0OO0OO0Oo

o
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Cyson Wong: VP of Finane€yson has 12+ years of professional experience in commercial real estate as a prive
equity investor, lender, developer, broker and has overseen the deployment and management of $500MM+
asset value. He has executed roles in both small entrepreneurial companies as well as a public REIT. Most rec
he headed a family office, focusing on acquisitions as well as a managing its existing real estate portfolio.
network and breadth of experience has given him a comprehensive perspective of real estate finance and an ab
to identify and take advange of unigue investment opportunities in New York City, an extremely competitive
market. Prior to his career in real estate, Cyson was a software developer and has buinbastftware,
database applications, and graphical user interfaces for bothwgiarand Fortune 500 companies. Cyson holds a
Bachelor of Science in Biological Engineering from Cornell University and a Master of Business Administration 1
The Wharton School at the University of Pennsylvania with a dual major in Finance and Real Estat



Job Description/Responsibilities at Clean Technique:

O O0OO0OO0OO0OO0OO0OO0OO0oOOo

Execute the financial strategy of the company

Manage financial controls and accounting procedures

Ensure full transparency over the financial performance of the company
Provide advice on how to inase revenue and reduce costs

Effectively and clearly communicate potential risks in a timely manner

Propose action plans to ensure that annual financial objectives are attained
Lead the preparation of monthly and annual financial plans

Coordinate and progce all tax documentation as required

Review and approve all legal documentation

Lead financial and operational discussions with existing and potential investors

Office Administrator
Qualifications/Education:

(0]

O OO OO0 Oo

Mustbe at least 21 years of age at thiene of hire

HighSdtool Diplomaand aBSc/BA in office administration or relevant field is preferred
Proven experience as an office administrator, office assistant or relevant role
Outstanding communication and interpersonal abilities

Excellent organizational and leadership skills

Familiarity with office management procedures and basic accounting principles
Excekent knowledge of MS Office andfide Management software

Job Description/Responsibilities at Clean Technique:

(0]
(0]
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o

Coordinateoffice activities and operations to secure efficiency and compliance to company policies
Complete and submit to the Commission all necessary application paperwork for employees registering
Marijuana Establishment Agents

Manage agendas/travel arrangenmsrfappointments etc. for the upper management

Manage phone calls and correspondencen(@il, letters, packages etc.)

Support budgeting and bookkeeping procedures

Create and update records and databases with personnel, financial and other data

Track stocksf office supplies and place orders when necessary

Submit timely reports and prepare presentations/proposals as assigned

Administercertain enployeetrainings and properly store all employgaining records

Contact employment candidates to arrangep@rson interviews at the Clean Technique Operating Facility
located in Westfield Massachusetts

Oversee the investigational framework of reported suspected violation of company policy, law, o
regulation

Act as the primary company liaison to our Human Resources (HR) Administrator from TriNet

Participate in hiring and termination decisions as a member of the Hiring Committee

Upon the termination or resignation of an employeill removesuchtheir accesdo Flourish, rescind their
access to th Clean Tehnique facility and collectll keycardfpasscodes

Security Manager
Quialifications/Education:

(0]
(0]

O O OO

Mustbe at least 21 years of age at the time of hire

High School Diploma and a Bachelor' $Associate’s Degree in Criminal Justice, Public Administyaiio
Business. A Bachelor's degree in Computer Science, Cyber Security or a related technggaidietded.
Must bephysically fit.

Hawe good knowledge of security environments and hazards.

Possess gooiditerpersonal skills.

Have ecellent written and verbal communication skills, leadership and investigation skills



(0]

(0]

Has demonstrate a history of prior military experience and/or professional experience in the field of law
enforcement anl/or retail security operations
Excekent knowledge of MS Office andfide Management software

Job Description/ResponsibilitiasClean Technique

O OO 0o

(0)
(0)

Check and monitor the access control of the people who are visiting the company

Implement Security Protocols

Create Emergency Response Procedures

Providetrainingpertaining to Clean Technique’s Security Ffaotocols

Qupervise tasks or process with high potential for diversion, such as loading and unloading
MarijuanaMarijuanaproductsto/from deliveryvehicles

Make themselves well known to local law enforcement and emergency providers to work in conjunctio
with them to ensure that safety and security concerns are constantly addressed and continually monitorec
Provide oversight, and continual alation of Clean Technique’s SecuritarPof the company for the
continuous improvement of proactive responsiveness to changing safety conditions

Monitor and report incidents and viations to VP of Technical Operations & Manufacturing and regulatory

body as required.

SupervisesecurityStaff
Excellent knowledge of MS Office and Office Management software

Director of Regulatory & Compliance
Quialifications/Education:

(0]

O OO0 O0Oo

Mustbe at least 21 years of age at the time of hire

Regulatory Affairs Certification (RAC) is preferred but not required

Haveup to 2 years of experience im@ther highly regulated or similarhglated field
Must have extensivRegulatory knowledgm particular 9% CMR 500.00

Must be a dtical thinker who possesses writing skélsdis a good oral communicator.
Excellent organizational and leadership skills

Exceknt knowledge of MS Office andflde Management software

JobDescription/Responsibilitieg Clean Technique

(0]

(0]
(0]
(0)
(0]

o

Develop & maintain understanding of the State of Massachusetts 935 CMR 500.000 regulations

Maintain all applicable licenses required by law. Develop an internal compliance monitoring system
Develop and manage relationships with all applicable regulatory and compliance agencies.

Monitor and maintain compliance in manufacturing operations

Create process maps and standard operating procedures for all processes. Create process valida
protocols for all pocesses using FDA cGMP guidelines

Work with Management to verify and submit daily, weekly and monthly production and distribution
records

Work with Security to ensure workplace health and safety policies and procedures are followed |
compliance with 93%MR 500.000

Observe and create measurement systems to promote continuous improvement of lean processes a
practices to ensure compliance in accordance with state law and beyond

Lead investigations into QA/QC issues and conduct root cause analysis andiaeteorrective actions
and future preventative measures.

Work with project manager and Sale & Marketing to ensure effective communication of product status t
clients

Communicate with corporate compliance office to report any legal concerns, stay albfeestpliance
updates, and best practices Conduct environmental assessments of manufacturing operations, to mitige
any risks that could lead to violations, fines and loss of license.

Develop Quality Assurance/Quality Control standards for critical peeseand work with management to
ensure open communication and integration with other divisional processes



(@]

Work with Inventory Control to perform regular audits and make recommendations for improvements.
Assist state and local government auditors and lavioecement with inventory, sales and compliance
audits.

Monitor security cameras and footage if necessary.

Work with VP of Technical Operations & Manufacturing to, develop and implement an annual employe
training program for new and current employees.

Monitor regulatory changes and make recommendations to operational functions to adhere to those
changes

Willingness to complete all required training and certifications for the position

Monitor and report incidents and violations to VP of Technical Opera8oktanufacturing and regulatory
body as required.

Production Manager
Quialifications/Education:

(0]

O OO O0OO0OO0Oo

Mustbe at least 21 years of age at the time of hire

High School Diploma and a Bachelor's Degré#erSciences

At least 3 years of relevamixperience managing a team of Engineers and/or Technicians
Have legible Handwriting

Exceptional Mathematical background

Pay close attention to detail when following Standard Operating Procedures (SOPS)
Possess the ability to multitask

Able to communicatelearly and effectively

Job Description/ResponsibilitiasClean Technique

(0]
(0]
(0]

o

(0]
(0]

Appoint and trairProductionEngineers

Develop, review and approve the framework for Manufacturing Operations

Develop, review and approve the process/Hardware Validation and documentation (IQ/OQ/PQ) of ne
hardware and/or improved processes.

Implements, reviews, approves or rejects any process deviations

Equipment Maintenance All equipment used in manufacturing, installation and servicing, or which cou
impact conformance to product requirements must meet specified requirements and be appropriatel
designed, constructed, placed and installed to facilitate maintenance, adjustment, cleaning and use.
Develop, review and approve handling and storage procedures to ensure thaingbeirors, damage,
deterioration, contamination or other adverse effects to product do not occur.

Prepare reports, charts, graphs and data summaries on a regular basis

Excekent knowledge of MS Office andfide Management software

ProductionEngineer
Quialifications/Education:

(0]
(0]

Mustbe at least 21 years of age at the time of hire
High School Diploma and a Bachelor’'s Degré#ernSciences or equivalent

Job Description/ResponsibilitiasClean Technique

O O O0OO0OO0OO0OO0OO0oODOo

Prepare cannabis material amrguipment for CO2 extraction.

Operate extraction equipment and handle various extraction materials.

Collect and handle crude oil during/after the extraction process.

Refinement of extracted crude oll

Clean extractor, used glassware or any other relevant laboratory equipment.

Calibrate analytical balances, pH meters and any other relevant test methods of measurement.
Perform relevant scheduled and routine maintenance tasks.

Record and plot various process data in order to develop and monitor manufactugabilites.
Prepare reagents, standards and samples for QC testing via HPLC.



(0]
(0]

Organize and maintain a clean workstation and overall lab environment.
Exceknt knowledge of MS Office andffde Management software

Project Manager
Quialifications/Education:

(0]

O O0OO0OO0OO0OO0Oo

Mustbe at least 21 years of age at the time of hire

High School Diploma

PMP certificatiorisa plus but not requird

Must be a dtical thinker who possesses writing skills and is a good oral communicator.
Must possess proven ability to problem solve

Must be able to multitask

Must be an organized worker with strong interpersonal ability

Excekent knowledge of MS Office andfide Management software

Job Description/ResponsibilitiasClean Technique

(0]

(0]
(0]

o

Responsible forerseeing all sales operations for their organization, including providing support where
needed to ensure successful business operations.

Conduct business planning processes to measure performance and ensure optimal workflow

Maintain accurate salemperations records, help modify existing sales operations processes, create
budgets, and allocate resources to reach all sales operations goals.

Manage CRM and monitor operational performance and lead business meetings to recommend changes
operations.

Provide strategic sales planning, forecasting at regular intervals, analyzing all sales operations, a
modifying them to make them more efficient without sacrificing effectiveness and quality.

Work with management to increase productivity and facilitate sales operations by educating others on the
company offerings.

Work closely with Business Development team to analyze sales data and identify opportunities and deve
strategies to capitalize on them

Forecast sales pipeline to production and help to plan and schedule production runs accordingly
maximize efficiency

Work closely with Regulatory Affairs and Compliance to ensure timely and comprehensive resolutions
quality complaints

Liaison with manufacturing to ensure optimal inttampany communicatio

Research Analyst
Quialifications/Education:

o)
o)

O O0OO0OO0OO0OO0oO o

Must be at least 21 years of age at the time of hire
High School Diploma and a Bachelorg\ssociate®egree in Statistics, Financeanother business

related field. An MBA is a plus
2+ years of previous experience in a research analyst role is a plus

Must be a dtical thinker who possesses gooditten and oral abilies

Must pay a very close attention to detail to the statistical and graphical analysisatd-aets
Possess theldlity to maintain quality

Possess strong planning and scheduling abilities

Must proficient in data mining and data collection

Excekent knowledge of MS Office andflde Management software

JobDescription/Responsibilitieg Clean Technique
x Carry out research according to protocols laid out by VP of Strategic Business Development

x Collect and log client data
x Gain mastery of data analytics software purchased by the Company



X X X X X

Conduct statistical analyses of data sets

Prepare graphs and spreadsheets to portray results

Create presentation slides and posters to help VP of Strategic Business Development present findings
Review print and online resources to gather information

Check facts, proofread, and edit research documents to ensure accuracy

Policy Coordinator
Qualifications/Education

(0]

(0]
(0]
(0]
(0]

Mustbe at least 21 years of age at the time of hire

High School Diploma

Must be a dtical thinker who possesses writing skalsdis a good oral communicator.
Excelkent knowledge of MS Office andfide Management software

Previous Experience imlicy coordination and/or reform is a plus

Job Description/ResponsibilitiesClean Technique

(0]

(0]

Attend and testify at alMassachusetts Cannabis Control Commiskiearingsand meetings as well as all
localand city hearingand meetings

Work with Clean Technique’s legal counsel to develop written or oral testimony to be presented at any
the abovereferencedhearings/meetings

Director of Community Relations
Qualifications/Education

(0]

O O OO0 Oo

O OO 0o

Mustbe at least 21 years of age at the time of hire

High School Diploma and a Bachelor's degrdtuinlic Relations, Marketing or related field
Minimum of 23 years'experience in marketing and outreach.

Must be a dtical thinker who possesses writigcellentskillsandis a good oral communicator.
Prior experience working with the cannabis industry is a plus

Have a strongamiliarity withthe Massachusetts Adult Uderogram rules and regulations, specifically in
relation to marketing and advertising

Proven organizational ability

Ability to effectively communicate with all levels of the organization

Possess strongddership and interpersonal abilities

Able to maimain a flexiblework schedule

Excekent knowledge of MS Office andfide Management software

Job Description/Responsibiliti@sClean Technique

o Identify & activate hyperelevant on/off premise events, partnerships & sponsorships to
strengthen connectivity to local commerce and the community.

o Identify and execute marketing and advertising opportunities (where allowed)

o Establish company as center of informative excellence by delivering educational and industr
forward presentations, aasultations and workshops

0 Serve as the point of contact for local and state governments in addressing all questions ar
concerns

0 Assist with social media presence and other task related to digital media

o0 Attend external outreach, networking, and vendor fair events

o0 Stay current with inventory and cannabis knowledge

Vendor Relations Manager
Quialifications/Education:

0]
o)

Mustbe at least 21 years of age at the time of hire
High School Diploma



0 2+ years of management experience preferred
o0 Outstanding communication and interpersonal abilities
0 Excellent organizational and leadership skills

Job Description/ResponsibilitiasClean Technique
0 Manage negotiated contracts and working relationships with vendors
0 Attain competitive market pricinffom suppliers
o0 Ensure vendor accounts are up to date
o Develop relationships with secondary vendors as a back up to primary vendors
0 Manage records created during vendor relationships
Account Executive
Qualifications/Education
0 Mustbeat least 21 years age at the time of hire
o0 High School Diploma and a Bachelor's Degree in Finance, Marketing or another business related field.
MBA is a plus
Have at leasB+ years of sales or customer service experience a plus but not required
Must be a Critical thinkewho possessesHiting ability andis a good oral communicator.
Must be creative and organized with strong interpersonal ability
Possessralytical, decisiommaking and management skills.
Have the Aility to develop lasting professional relationships with clients.
Excekent knowledge of MS Office andfide Management software

O OO OO0 Oo

Job Description/ResponsibilitiasClean Technique
0 Manage existing clients and follow up on leads for new clients
Grow client base within the state of Massachusetts
Prospect out of state companies looking to expand into Massachusetts
Provide field service and support to existing and new clients
Manage requests for customer service or technical support
Attend national tradeshows to educate market on our services and value
Support sales & marketing initiatives

O O O OO0 O

Inside Sales, Customer Service Rep
Quialifications/Educatio
0 Mustbe & least 21 years of age at the time of hire
o0 High&hool Diploma and a Bachelor’s degree in sales, finance, marketing busimgss related degree is
a plus
3+ years of Sales or Customenfgce experiencéa plus but not required
Must be creative and organized with strong interpersonal ability
Must be a Critical thinker who possesseitivwg ability andis a good oral comumicator.
Excekent knowledge of MS Office andfide Management software

O O OO

Job Description/ResponsibilitiasClean Technique
0 Assistin sales lead development, folloyy and management
0 Assist with marketing duties
o Provide service and support tdients via email and phone
o Enter incoming quality complaints into CRM
0 Assist with general office duties
0 Assist in collecting, managing, and presenting data

The following list (nostomprehensive) is an example of potential additional roles that may dedn the basis of need
as Clean Technique transitions from fm@nmercialization to commercialization:



Delivery Liaison
Packaging/Labelling Technicians
Cleaning In Place (CIP) Engineer(s)
Maintenance Technician

Research & Development Scientist
Laboratory Technician

X X X X X X

Inevitably, Clean Technique will seek to hire additiorel employees to fill a variety of positions And as for future hiring,
Clean Technique will require that prior to employment, each prospective employee meet a series ohstjungdications
developed internally, which are designed to meet and exceed all Commission requirements and to identify a qualified
talented pool of candidates, consistent with the goals set forth in Clean Technique’s Diversity Plan.

Employee Onboating Process and Training

Offer letters will be prepared in writing for each prospective new employee hire, each of which will be contingent upc
execution of a formal Employment Agreement when applicable and satisfaction of all Commission requirements. Once
official employmentoffer has been made and accepted, the Vice President of Technical Operations & Manufacturing a
the Office Administrator, in conjunction with the HR Administrator employed by TriNet, will ensure that, at a minimum, tr
following occurs:

x All required emjppyee documents and identification to verify the lawful employment of each individual is collectec
and archived;

x Various employee accounts such as access to the-tegdle tracking system are created, with appropriate
permissions provided,

x Employee docments such as the Employee Handbook and Standard Operating Procedures are provided to all r
hires; and

x Employee training tracking documents including a signed acknowledgment form by each new hire indicating |
date, time, and place they receivadl mardatory training and the topics discussed, including the name and title of
presenters and the presenter’s signature at a minimum, are collected and archived.

Clean Technigue believes it is imperative that all employees are provided with ample trainirepanctes to successfully
learn and implement company policies and Standard Operating Procedures, all of which will take local, state, and fed
regulations into account. Jedpecific training provided in addition to the Responsible Vendor Trainingcidiesd below,

will consist of a minimum a6 total hours of work before any new hire is cleared to work.-gpécific training for Clean
Technique staff will focus on, but not be limited to, the following topics for the minimum hours set forth below, witt
curricula for each employee customized to fit their job roles and responsibilities in strict accordance with 935 CI
500.105(2)(a):

. METRC and Flourish Training§ kours

. Safe Handling of Marijuana Productshour

X Adult Use Marijuana Scienc@ -hours

. Marijuana Product Manufacturing Supply Chakheurs

. Role Specific SOPs (Rotary Evaporator, Extraction, Gowning, étbhgurs
. Packaging and Production Equipment Operatie@hours

. Quality Control, Testg and Sanitatior 1 hours

. Delivery Operations 2 hours

. Security & Alarm Proceduregt hours

Employees will be provided with an-dlepth written summary of all aspects of their job duties, facility security procedures
including antidiversion strategy, Clean Technique’s Employee Handbook (as described in Clean Technigue's Personnel



and a complete copy of the Adult Use of Marijuana Rules agiilRtions 935 CMR 500 for Massachusetts. And as further
described in Clean Technique’s Personnel Plan, employees will also receive training, within 90 days of their starbdate,
the Clean Technique Employee Handbook and as to specific employmenegpaiet forth in the Employee Handbook
including, among others, the Safety and Health Policy and the Performance and Discipline Poldge TRresident of
Technical Operations & Manufacturing and &ice Administrator, together with the TriNemployed HR Administrator,

will be collectivelyesponsible fooverseeing the completion of all traininglated requirements

Further, each employee will be quizzed by their supervisor on specific aspects of their individual job knowledge and n
pass a reesher course as part of their biannual performance review. If an employee receives a failing score (i.e., lov
than 80%) on any such quiz, they will be required to mirror a supervisor in relation to their job duties for 30 days. Up
completing the 3@ay mirroring period, the employee will be reevaluated for aptitude by a supervisor, and if deemed a
sufficiently improved, will be cleared to perform their job duties under standard supervision. If any changes to local, st:
or federal laws which relate to Clean Technique’s operations require employee retraining, retraining will commence as s
as possible once such changes are in effect.

All employees will also be required to fill out the Training Acknowledgment Form (included below) for each requir
training session they attend, including all training sessions referenced in this Qualifications and Training Plan endhhll int
training sessions subsequently implemented by Clean Technique at its discretion.

An employee’s failure to execute and submit the foregoing form for any training session required by Clean Technique
render such employee unable to begin or continue working at Clean Technique.

By ensuring all regulatiemandated and internal employee training is thoroughly completed afidoperations are
conducted through a lens of compliance, Clean Technique will not only benefit from havingtaawved-staff, but it will

be eligible to become an industry Compliance Leader in the state of Massachusetts, as per 935 CMR 500.84d(i)éd).
importance of receiving the Compliance Leader rating is reflected in the consideration such rating is given by
Commission in assessing any prospective fines and disciplinary actions imposed against Clean Technique pursuant t
CMR 500.360ral 935 CMR 500.450, respectively (see 935 CMR 500.040(3)(e)). To this end, Clean Technique will stri
meet the following criteria, as set forth under 935 CMR 500.040(3)(d), within the year preceding the date of application
a leadership rating:



i. AllClean Technique employees will complete all required trainings for their positions within 90 days of hire;
ii. Clean Technique will not have been issued a written deficiency statement;

iii. Clean Technique will not have been the subject of a cease and desist order or a quarantine order;

iv. Clean Technique will not have had its license suspended; and

v. Clean Technique will have met all timelines required by the Commission.

Sensitivity Training

In accordance with Clean Technique’s Diversity Plan and in alignment with its goal to recruit and retain a diverse
inclusive workforce, Clean Technique will require employees to attend an annual, online sensitivity training progr:
provided by Traliantconsisting of a 3®inute course for nonmanagerial employees and a -Gtinute course for all
managers and supervisors. These online courses will include interactive videos stories with alternate endings, qui:
learnby-doing exercises and engagement points. For further information about Clean Technique’s Sensitivity Train
Program, please see the Diversity Plan.

SeedTao-Sale Tracking Training

All Marijuana Establishment Agents responsible for tracking and entering Marijuana products into the S#e8RCSale
tracking system and Flourish, Clean Technique’s selected METRC integrator software system, will be trained each ye
accordance with 935 CMR 500.105(2)(a). In particular, all Marijuana Establishment Agents involved in toeS&ked
tracking process will be required to attend, at a minimum, the 4womur MA New Business METRC System Training webinal
offered regularly through METRC's website (képs://franwell.quickbase.com/db/bnr87g8ps?a=dbpage&pagelD¥¥e

will also work with Flourish to provide training on the particular use of the Flourish software to all Marijuana Estalilishme
Agents involved in the tracking process, utilizing Flourish’s manufactspiegjfic training resources.

Ongoing Employee Training

All employees will receive ongoing training to ensure that operational changes are promptly and effectively communicat
Ongoing training will also ensure the maintenance of the skills requiredetfonmn tasks according to the standard
operating procedures supplied by Clean Technique. Ongoing training will be conducted annually and at any time when $
are altered. At a minimum, each staff member will receive eight (8) hours of annual ongoinggtiaiaccordance with 935
CMR 500.105(2)(a). As with all other training activities, ongoing training will be tracked and documented as outlined abo

Clean Technique will also require all employees involved in the handling and sale of Marijuana and Marijuana product
attend at least: (i) one Commission regulatory event such as a public hearing concerning proposed amendments to
adultuse regulations; and (i) one local industry conference each year for continuing education such as the annual NEC
Boston Cannabis Conference. Admission costs to any such industry conference will be covered by Clean Techniqu
proof of attendance will be required.

Qualifications and Training Recordkeeping

All Mce President and Directofrlevel supervisors chargedith leading any employee training will be responsible for
collecting all data relating to employee performance in initial and ongoing training. This data will be tracked as part o
biannual performance review to ensure that all employees have consistently met or extedldstandards of training
demanded by their specific job, and to inform decisions on promotion.

As explained in Clean Technique’'s Recordkeeping Plan and Personnel Plan, all personnel records, including all re
pertaining to the qualifications and training of all employees, will be kept confidential and maintained as required by 9
CMR 500.105(9)(d)(2)()) and (g). As mandated by 935 CMR 500.105(9)(d)(2), all personnel records, including thc
pertaining to the qualifications antraining of empoyeeswill be kept for a minimum of twelve (12) months after

termination of the individual's affiliation with Clean Technique, and will be made available for inspection by th



Commission and any other relevant regulatory agencies. And all records peyttrthe Responsible Vendor Training, in
particular, will be maintained and stored for a minimum fotir (4) years in a form and location acceptable to the
Commission pursuant to 935 CMR 500.105(2)(b)(Bg. Vice President of Technical Operations & Manufacturing and the
Office Administrator, together with the TriNeimployed HR Administrator, will be collectively responsible for maintaining
all trainingrelated records, all of which will be stored (along with other personnel files) insittaver, Firekind_ateral
FireResistant File @inets located in the office of the Vice President of Technical Operations & Manufacturing (denote
“Rob” on the Site Plan included in the Recordkeeping Plan) and in the secured, administrative Storage Room.

For further information pertaining to Clean technique’s recordkeeping practices for personnel records containin
information regarding qualifications and training procedures, please see Clean Technique’s Recordkeeping Plan
Personnel Plan.

Responsible Vendor Tnaing

In accordance with 935 CMR 500.105(2)(b)(1), Clean Technique’s current owners, managers, and employees involved
handling and sale of Marijuana and Marijuana products will attend and successfully complete a responsible vendor trair
program (“RVTP”") with Cannabis Trainers, a Commisgiproved RVP provider based in Denver, X@hich has no
interest in or affiliation with Clean Technique’s ownership as per 935 CMR 500.105(2)(b)(6)(a). Once the RVTP has
completed by all applicaé owners, managers, and employees of Clean Technique, Clean Technique will be designate
“responsible vendor,” and all new employees thereafter, who are involved in the handling and sale of Marijuana a
Marijuana products, will be required to succeshfucomplete the RVTP within 90 days of hire, pursuant to 935 CMR
500.105(2)(b)(2}2). Pursuant to 935 CMR 500.105(2)(b)(3), Clean Technique will require all applicable owners, manag
and employees to successfully complete the program once every year to maintain Clean Technique’s designation
“responsible vendor.” And those administrative employees who do not handle or sell Marijuana or Marijuana products m
take the RVTP on a voluntary basis, under 935 CMR 500.105(2)(b)(4).

Cannabis Trainers hedg the Colorado Marijuana Enforcement Division (“MED”) design Colorado’s RVP and was the fi
such training service to receive approval by MED and Colorado’s State Health Department. In light of Cannabis Train
expertise in the cannabis industry anaciedible success, Clean Technique is confident that its employees will receiv
thorough and diligent training in compliance with the Commission’s training requirements. Specifically, Cannabis Trair
will supply Commissieaccredited SelEMaRT™ Respdpisi Vendor Employee Regulatory Compliance training (“Sell-
SMaRT'3 and ServSafe® Food Handler training to all Marijuana Establishment Agents, including all owners, managers,
employees.

In attending Sel5SMaRT, all applicable owners, managers, angleyees will participate in a retilme, interactive
classroom setting at our manufacturing facility for a 5.5 hour course where the instructor is able to verify the identificatic
of each individual attending the program and certify completion of the program by the individual identified, in complianc
with 935 CMR 500.105(2)(b)(6d). This program will meet all other standards described in 935 CMR 500.105(2)@)(6)(c
(i), including the provision of a Certificate of Completion for each participant who passes an exam with a score of 709
higher. The class curriculum will consist of all subjects required by 935 CMR 500.105@)@g¢er with any areas of

2Seehttps://www.masslive.comMarijuana/2019/10/cannabisontrolcommissiorapprovesfirst-wave-of-resporsiblevendor

trainers.html

3As reflected in the Cannabis Trainers Proposal included at the end of this Qualifications and Training Plan, and as explained on the
Cannabis Trainers websitetps://cannabistrainers.com/events/seimart2-18-webinar/), the SeiSMaRT training program, including

its entire curriculum and completion standards, has begproved by The @aabis Control Commissipand covers mandatory

training requirements for all agents in Massachusetts in addition to allowing Marijuana Establishments to fulfill pa@&-hbthve of
required annual training.

4935 CMR 500.105(2)(b)7 requires that the Class Core Curriculum for all RVTPs include the following information and topics:
a. Discussion concerning Marijuana'’s effect on the human body. Training shall include:

i. Marijuana’s physical effects based on type of Marijupraduct;

ii. The amount dtime to feel impairment;



training determined by the Commission to be included in a responsible vendor training progpecifically, SeiMaRT's
curriculum includes a 5.5 hour course that covers the following topics:

Section | The Legal Information
Section Il Safety & Security

Section Il €hecking ID’s

Section IV Handling Tricky Situations
Section V Educating Consumers

In addition to requiring all applicable personnel to successfully complete th&MRalRTprogram, Clean Technique will also
require all such personnel to successfully complete Cannabis Trainers’s new ServSafe® Food Handler training curricul
this Commission approved RVTP training module blends the latest Food Code, food safety research, and years of
sanitation training experience. The training will provide information on learned best practices and ensure the general fc
safety information taught is relevant to working in licensed extraction labs and kitchens working with cannialépetHic
training is ideal for Clean Technique as the company will initially manufacture extracts, with a plan to move into using th
extracts to manufacture Marijuananfused products, and all Marijuana products will be sold to other manufacturers
requiring a thorough understanding of food safety standards to provide our customers with the best possible servi
Though the ServSafe® Food Handler certification is valid for 3 years, Clean Technique will require yearly certificatio
each owner, manager, and employee involved in the handling and salaojuana for adult use as per 935 CMR
500.105(2)(b)(3).

In choosing to contract Cannabis Trainers as the Commission approved RVTP provider, Clean Technique will ensure t
yearly training has baeformatted specifically to the most up to date requirements from the City of Westfield, Hampden

iii. Visible signs of impairment; and
iv. Recognizing the signs of impairment.
b. Diversion prevention and prevention of sales to minors, including best practices;
¢. Compliance with all tracking requirements; and
d. Acceptale forms of identification. Training shall include:
i. How to check identification; i
i. Spotting false identification;
iii. Medical registration cards issued by the DPH;
iv. Provisions for confiscating fraudulent identifications; and
v. Common mistakes made in verification.
e. Other key state laws and rules affecting owners, managers, and employees, which shall include:
i. Local and state licensing and enforcement;
ii. Incident and notification requirements;
ii. Administrative and criminal liability;
iv. License sanctions and court sanctions;
v. Waste disposal;
vi. Health and safety standards;
vii. Patrons prohibited from bringing Marijuacato licensed premises;
viii. Permitted hours of sale;
ix. Conduct of establishment;
X. Permittng inspections by state and local licensing and enforcement authorities;
Xi. Licensee responsibilities for activities occurring within licensed premises;
xii. Maintenance of records;
xiii. Privacy issues; and xix. Prohibited purchases and practices.
f. Such other areas of training determined by the Commission to be included in a responsible vendor training program.



County, the Commission, as well as any relevant Federal regulations that will affect Clean Technique’s business opera
The comprehensive training offered by Cannabis Trainers will allow Clean Technique to onboard new registered agents
employees with confidence and minimal effect to overall operations.

Clean Technique’s VP of Technical Operations & Manufacturing, the VP of Sales & Marketing anafti@tratBgic
Business Development will also work directly with the Cannabis Trainers team to ensure that all RVTP training provide
part of new training or annual review will reflect the company’s philosophies, mission and values as well as incorporate
updated policies. As noted above, at the conclusion of each RVTP session, the VP of Technical Operations & Manufac
for Clean Technique will collect, record and store all materials and compliance records for a minimum of 4 years as reqL
by 935CMR 500.105(2)(b)(5).



Responsible Vendor Training
Proposal foiClean Technique

Cannabis Trainers.com
Maureen McNamara
Maureen@CannabisTrainers.com

303931-1111



CLEAN TECHNIQUE

Programs & Services: Responsible Vendor Training Programs

Contact: Elizabeth Blaz
719.207.2634

Delivery Method: Live,Interactive training
Workshop Size: up to 60 participants per in person class
40 max for virtual Zoom webinar

Workshop Locations: On site for you in Massachusetts or
Virtually via live Zoom webinar

Prepared for CLEAN TECHNI Cannabidrainers



About Cannabis Trainers

Selling Cannabis involves many risks. Failure to act responsibly and proactively could result in fines, imprisonment, an
suspension of licenses, increased insurance costs, or getting shut down. Cannabis Trainers invites savvy, professional
operators to prepare their team to handle these potential risks with extensive, in depth training programs.

Maureen McNamara is a Trainer, Facilitator and Coach. She has led hundredssifoperind coaches business
professionals and entrepreneurs to create more success and joy in their lives. With 20+ years of professional training
experience, Maureen has trained and certified 15,000+ employees, managers and owners in national certification
programs. She has facilitated classes for small locally owned businesses as well as international corporations.

Maureen is the Founder and Chief Facilitator v@dnnabis Trainers™; a corporation crddtedeliver training solutions
for the Cannabis Industry. She has combined her skills and expertise into a comprehensive, engaging program to enst
the Responsible, Knowledgeable and Safe sale of cannabiSNee#RT ™.

Cannabis Trainers worked withie Marijuana Enforcement Division to design the Cannabis Responsible Vendor Program
(RVP) in 2014. The S8MaRT™ program is the first Enforcement Division and State Health Department approved RVP
program.

The Facilitators at Cannabis Trainers are @sifenals in the industry who complete a rigorous 20+ hour training
program. They bring their wisdom of compliance to the industry to inspire Agents to handle and sell cannabis safely.

The team at Cannabis Trainers delivers highly interactive and congpelirkshops with enthusiasm, humor and
professional facilitation. In addition to the SeBMaRT™ program, they are pleased to deliver the nationally
recognized ServSafe® Food Safety training. They've created additional programs to enhance servitseexuelle
professional development in the industry.

Cannabis Trainers is a Founding Member of Women Grow and a proud mentheNaftional Cannabis Industry
AssociationCalifornia Cannabis Industry Associatiand theMinority Cannabis Business Asktion.

Committed to excellence, professionalism and safety; Cannabis Trainers is a powerful partner to organizations and
businesses in the Cannabis Industry.
www.CannabisTrainers.com
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SeltSMaRT™ Responsible Vendor Training

The SelSMaRT™ program prepares agents, owners, managers to effectively and safely handle complex situations in y
operation. The program topics include:

Section | Rules & Regulations

Section Il Safety & Security

Section llI Checking ID’s

Section IV Handling Tricky Situations
Section V Consumer Safety & Education

This course is approved by the CCC and includes up to date MA regulations.
During class, the participants are encouraged to be engaged, ask clarifying questions, deepen their learning, and
connect in small groups to increase retention.

Public class fee is $147 per person.

We offer special, discounted rates for privatehiouse classes (or via Zoom webinar)

SeltSMaRT™ Investment: *$1597 up to 20 people
*$2597 up to 40 people
*$3597 up to 60 people

*Travel fee may include airfare, lodging, and transportation
(If our MA trainer is available, just possible mileamd lodging, depending on location)

ServSafe® Food Handler Training

ServSafe® Food Handler training blends the latest Food Code, food safety research, and years of food sanitation
training experience. We explore best practices and ensure the general food safety information is relevant to
working in licensed extraction labs and kitchens working with cannabis.

Employees, Supervisors, Managers and Owners learn to implement essential food safety practices and work in a
culture of food safety. Camabis Trainers customizes the class to the needs of the cannabis industry.

ServSafe® Investment: $950* up to 35 people

*additional per person book fee $15
ServSafe® is valid foiydars

Benefits of working with Cannabis Trainers & S8MaRT™

Program flexibility to include regional/ county/ city rules

Customized to Clean Technique’s philosophies, mission & values

Customized with Clean Technique’s house policies

Collaboration with insurance companies, policy discounts available

Capacity for new hires to join class with monthly public in person or online learning
Programs can be scheduled at your convenience

Certificate of completion for each participant

X X X X X X X X

Responsible Vendor acknowledgement with door/ window decal for marketing

Prepared for CLEAN TECHNI Cannabidrainers



TESIMONIALS

“I thought the training was very informative and | highly recommend this training for Marijuana
Enforcement Division (MED) investigators.” Tom Moh&ieD Supervisory Investigator

“In reference to the quality of your S&MaRT class, | thougyiur content covered a wide range

of topics that are all important for all cannabis business employees. You covered the differences
between state rules and local codes which is helpful to employees.”

Rebecca BostrackViarijuana Enforcement Officer, Boulder Police Department

“After going through SelEMaRT™, my employees not only knew the rules inside and out, but also
displayed a new level of professionalism and integrity.” Meg Sard€E0O Canna Provisions

“I wasvery impressed with the course and feel it was significantly better than the one we had
previously attended. | feel very confident about our team's standing due to our completion of the
RVT course.” Tom Gome®@wner, Sacred Seed

“It is an Interactive, Bgaging, Helpful experience that everyBODY should take advantage of!”
Bradley SpeidellChief Dispensing Officer at TGS Management

“I was very impressed with the course and feel it was significantly better than the one we had
previously attended. | feelery confident about our team's standing due to our completion of the
RVT course.” Paula MilloOwner, Ojai Greens

“There was excellent content mix and the policy recommendations worked well.”
Sharron SampleGEO, Maryland Earthworks, Inc.

“Youprovide a great program far and above anyone else in the industry.
You are second to none. Thank you so much for all that you have done for us!”
Jennifer Kealy ¥ice President of Operations, MINDFUL

“It is worth the investment for everyone involved instamer service or sales.”
Brooke Wise- Owner, The Growing Kitchen

“The energy of the instructors and engagement of the audience worked well.”
Evan Anderson ©wner, 14er Holistics

“The selection of the Cannabis Trainers’ “Sell Smart” class has proven to be a wise choice. Our whole
team benefits from this class and it makes our store’s customer service that much better!”
Brendan Fall Compliance Director, Kush Gardens

"Requiring everyone to come to your class has been a great decision. The stories our employees are
telling us about how their previous employers operated are frightening. We remind them, we are in

the COMPLIANCE BUSINESS, and if we do our jobs well, we get to sell cannabis. We are proud to be
partners with you and your company. Keep the great work!"

Jim Parco, Ph.DOwner, Mesa Organics



Here are some differentiators for the SEBMaRT course with Cannabis Trainers:

» 100% woman owned
» Founder has been leading compliance classes for 25+ years
» Founder cecreated the RVT curriculum that the CCC has adopted
» Time Tested/ Trusted: launched in 2014
o First approved RVT program in the country
o0 Approved and contracted by City/ State officials
o We’'ll be here for you in the years to come
» Two local instructors (Eastern MAWestern MA) for easy in person class scheduling
» Four remote instructors for frequent, convenient webinar classes
3+ classes/month make it easy to schedule new hires to complete training within 90 days
« All Facilitators have 10+ years of professional facilitation skills and/or 7+ years of hands on
cannabis industry experience
0 One of our instructors was the GM of a dispensary for 3 years
0 One of our instructors prepares clients for CCC compliance audits
o0 One of our instructors has been a dispensary agent and corporate cannabis trainer
0 One of our instructors speaks Spanish
 Scholarships
o0 We offer complimentary & discounted training to Social Equity and Economic Empowerment
teams
* Course Design
0 SellSMaRT is engaging and interactive (created by a profeddmaimner)
0 Methodology that appeals to adult learners
o Involved participants = increased retention = safer future = lower liability risk
» Customized classes
0 We come on site for your team’s ease
0 We include your specific house policies in private classes
o English & Spanish exams available
o Translators welcome in class
* Focus on Service Excellence
0 We speak to and inspire professionalism and service excellence
 Appropriate Focus for production agents
0 We ensure the content is relatable to cultivatoextractors, trimmers, packagers
* Quality Deep Dive into content with S&IMaRT 55.5 hrs (other courses only25 hrs)
* OnDemand Ready
0 SellSMaRT is also etemand & ready for when the CCC approves this course method
* Give Back Program
0 We donate to& support nonprofits contributing to the cannabis industry
0 Monthly course fee give back (launching 4/20): 10% gross sales back to cannabis charities/
non-profits
» Ongoing Support
0 After class access to summary and support documents
We field questions foour clients to clarify RVT related compliance questions
We offer free quarterly webinars to our clients
We're launching a mobile web app for SelMaRT refreshers throughout the year
Regulation changes come with updates to our clients

O O oo



» Customer Service

o Immediate exam results for each participant
Class list & scores shared with Compliance Director/Manager witBid&/s of class
Participants can easily access their certificate of completion directly via our website 24/7
Quick responses from oueam

O OO



Personnel Pan by Clean Technique, LLC
Summary Overview

As required by 935 CMR 500.101(18x}), Clean Technique, LLC (“Clean Technidumipmits the following
summary ofoperating policies and procedur@®rtaining to the hiring, conduct, and safetynd securityof all
Clean Technique personn@Personnel Plan)which, as shown hereimmeets and exceeds the requirements for
the registration of Marijuana Establishment Agerf@5 CMR 500.03Gand the performance of dckground
checks(935CMR 500.030(3935 CMR 500.800, and 935 CMR 500.802)

Key Staff
Key staff members who oversee personnel policies, and their specific roles therein, are as follows.

Hiring Committee- comprised of thé/ice Presidentof Technical Operations & Manufacturirige Mce President
of Salest Marketing the Mce Presidentof Strategic Business Development, tHB Administratofemployed by
TriNet—a third-party human resources services provider with which Clean Technique will contiradtthe Office
Administrator

Office Administrator
o Coordinate office activitee and operations to secure efficiency and compliance to company
policies
Manage agendas/travel arrangements/appointments etc. for the upper management
Manage phone calls and correspondencen(ail, letters, packages etc.)
Support budgeting and bookkeeping procedures
Create and update records and databases with personnel, financial and other data
Track stocks of office supplies and place orders when necessary
Submit timely reports and prepare presentations/proposals as assigned
Administercertain enployeetrainings and properly store all employee training records
Contact employment candidates to arrange -person interviews at the Clean Technique
Operating Facility located in Westfield Massachusetts
Oversee the investigationaimework of reported suspected violation of company policy, law, or
regulation
0 Act as the primary company liaison to our Human Resources (HR) Administrator from TriNet
0 Upon the termination or resignation of an employee shall remove such their access tisiklou
rescind their access to the Clean Technique facility and collect all keycards/passcodes.

O 0O O0OO0OO0OO0OO0o0OOo

o

1Unless otherwise noted, all terms and phrases referenced herein shall have the meaning accorded to them in the Adult
Use of Marijuana Regulations adopted by the Cannabis Control CommissidntpSgavww.mass.gov/doc/935mr-500-
adult-use-of-marijuana/download.



Employee Hiring

Though Clean Techniqdieels its current staffingillustrated in the oganizationakhart above will be adequate

for operations for at least the first year, continued growth of the company will require new roles and additional
personnel. As Clean Technique’s operations continue to ,gf@vaforementioned Hiring Committee will first
examine the stategic goals and fiscal health of the business relative to the need for the creation of a new
employee position.

If a request is made for the creation of a new position in Clean Technifflagipiana Establishmenthe Vice
President of Technical Operations & Manufactunmlj require an analysis of the current state of the facility,
requested competencies and skill sets, and reason for request. Upon examination of the analysis, the Hiring
Committee will approve or deny the request. If approved, a job descriptidhbe written by the Office
Administrator and/or HR Administrator and approved the Mce President of Technical Operations &
Manufacturing which will include, among other thinga summary of the suitability standards and requirements
pursuant to 935 CMR 500.800 and 935 CMR 500.802.

Upon job description approval, tHe8R Administrator will post the notification of the new position internally and
with local community partnersin accordance with Clean Technique’s Diversity Plameeded,the HR
Administrator may utilize a thirgharty recruitment company to find an individual with the necessary qualifications
and skills. Whenever employee turnover occurgaaition analysis will be conducted to ensuhat the job



description is current. Thieb descriptionwill berevised by theHR Administrator anfdr the Office Administrator
if changes are required.

Diversity-Focused Job Postings and Recruitment Efforts

Because Clean Technigsiivesto encourage a diverse group of candidates to applyitéompen positionsand
in accordance with its Diversity Plan, it will, among other things

X Incluck the following statement on all job postings:

“Clean Technique, LLC (“Clean Technique”) is arpefgolor owned company that is committed

to creating a diverse and inclusive workforce. Clean Technique welcomes applications from
members of all underrepresented or minority groupkean Technique does not discriminate in
employment on the basis oace, color, national origin, religion, sex (including pregnancy and
gender identity), sexual orientation, political affiliation, marital status, disability, genetic
information, age, membership in an employee organization, retaliation, parental statitsyyni
service, or other nomerit factor.”

x Utilize gendemeutral language, and xeluce hidden bias languagein descriptions of candidate
gualifications;

X Ensure its diversity is represented online and through published materials; and

X Encourage and motate its employees to recruit diverse and talented candidates.

Background Checks artreenings

As required by 935 CMR 500.030(2J@) and as set forth in further detail in its Qualifications and Training Plan,
Clean Technique will require all board migers, directors, employees, executives, managers, and volunteers
(collectively, Employes”) associated with the facility to: (a) be over 21 years of age; (b) not have been convicted
of an offense involving the distribution of a controlled substancerndreor; and (c) be suitable for registration as

a Marijuana Establishment Agent, in compliance with the provisions of 935CMR 5@B800MR 500.801, and

935 CMR 500.802.

As part otthe registrationprocess for Marijuana Establishment Agests, forth in 935 CMR 500.030, background
information will be collected from each new hireFurther, in accordance witt®35 CMR 500.0%8), Clean
Techniquewill require all Marijuana Establishment Executive cadatesand all other candidates for hir
undergoan extensivecriminal background check, resulting in a Criminal Offender Record Information (“CORI”)
report. If a candidate’®ackground check reveals any offense(s) or information that would result in a Presumptive
Negative Suitability Determination or a Mandatory Disqualificatimn Marijuana Establishment Agent
Registration, as defined in 935 CMR 500.802 (Tab@&3n Techniqueill not extendsuch candidate aaoffer of
employment

All CORI reportand background check information required by the Commission for each individual for whom
Clean Technique seelesMarijuana Establishment Agerggistrationwill be submitted to the Commission if
obtained within 30 days prior to submission of suggistration application, in accordance witB35 CMR
500.030(3)andas further described in Clean Technig®@Uualifications and Training Pldha candidate refuses

to submit to a criminal background check pursuant to 935 CMR 500.080¢B)candidatavill be eliminatedrom
consideration Pursuant td®35 CMR 500.030(3)(b), the collection, storage, dissemination and usage ©O&tly



report or background check infioration obtained for Marijuana Establishment Ageagistrationswill comply
with all requirements set forth in 803 CMR 2.00: Criminal Offender Record Inforn{&@®RI)see alscClean
Technique’s Recordkeeping Plan and Document Retention Policy)

Preemployment screenings by the Hiring Committee wittlude a review of a candidate’s completed job
application, resume, employment history, related experience, educational experience, a minimum of two (2)
references, and the results of a criminal histibackground check which is to be filed with their job application.
Typically, the top three (3) candidates will be selected and contactéaeb@ffice Administratofor an inperson
interviewat the Clean Technigue Operating Facility located in Wéstflassachusetts.

Interviews

Interviewees will be selected through blind resume screeningroces in which names and addresses are
redacted prior to review.The interviewprocesswill utilize questionghat test the credibility of the candidate’s
work experience, industry and product knowledge, personality, honesty, and intelligsresxamples questions
below). If necessary, a second round oferviews will be conducted in accordance with procedures detailed in
Clean TechnigugQualifications and Traininglan,until a final candidate is selected for the position.

Sample Interview Questions:
X Are you familiar with the Massachusetts Adult Use of Marijuana Act?
0 Have you worked for a licensed/permitted medical or adige cannabis facility in MA or any
other state?
o For how long?
o Describe duties and responsibilities.
o Describe oversight.

X Have you worked in any other governmeaegulated industry?
o For how long?
0 Describe duties and responsibilities.
o Describe oversight.

X Have you worked in laboratory or controlled environment before?
o For how long?
0 Describe duties and responsibilities.
o Describe oversight.

X Are you familiar with the terms GLP (Good Laboratory Practices) and/or GMP (Good Manufacturing
Practices)?
o For how long?
0 Descrile duties and responsibilities.
o Describe oversight.

X Are you familiar with, odo you have a STEM (Science, Technology, Engineering,bdekigroun®
o Are you familiar with data analytics?
o In what capacity?

X Why is Clean Technique, and its commitment to quality, a good fit for you?



Employment Offer

Once theHiring Committeadetermines the best candidate for the position, a letter with an offer of employment
will be sent to the candidate via email or USPS with the position description.ffEindetter will be contingent
upon execution of a formal employment agreemeviienever applicable, completion of all required training and
execution of all training acknowledgement forms as further described in the Qualifications and Trainirgélan,
sdisfaction of all Commission requirementdJpon acceghg the employment offer, the new employee will
countersignthe offer of employmentind begin the onboarding process.

Upon hire, new employees will receive thentpany’'semployee handbookwhich willoutline the Company’s
policies, rules, standardsand conditions of employmentThe handbook will also include instructions for
employees on the proper mode of notificatiohany pending charges or convictions, and alerting the Commission
regardingany criminal actions, civil/administrative actions, professional actions, or other disciplinary actions
which may affect employment. Employees will also undepgensive internahnd “Responsible Venddraining;

as described further i€lean TechnigusQualifications and Traininglan,and otherwise mandated by 935 CMR
500.105(2)(a).

Registration of Marijuana Establishment Agents

After undergang and passing alhecessarybackground check the Office Administrator will complete the
registration process for eactmployeeto receive their MirijuanaEstablishmentAgent RegistrationCard Clean
Techniquewill cover all fees associated with agmployee’segistration process antthe yearly renewatequired
by 935 CMR 500.030(5)

AllMarijuana Establishment Agenisll be required to carry the registration card associated with Clean Technique
at all times while in possession of marijuana products, aarClEechniquis facility, or transporting marijuana
products as required by 935 CMR 500.030(n) accordance with 935 CMR 500.080@ny changes to the
information submittedin connection with such registration and all registration chrsses and theftsvill be
reported to the Commission immediately, but no later than five (5) businesstieseof.

Termination of Marijuana Establishment Agents

If Clean Technique terminates its association with a Marijuana Establishment Agent, Clean Technique will notify
the Commission within twentjour (24) hours, pursuant to 935 CMR 500.030(4). Seichihationwill void any
Registration Card they possess past to 935 CMR 500.033(&), and will alsaequire Clean Technique to:
terminate such Marijuana Establishment Agent’s acteddourish,rescind theiraccess to the Clean Technique
facility, and demandeturn of all keycardspasscodesand compampwned propertyto Clean Technique Office
Administrator.

In the event that a Marijuana Establishment Agent is denied a Registration Card or has their Registration Card
revoked by the Commission undéB5 CMR 500.031 an@B5 CMR 500.032, Clean Technique will cease all
association with the Marijuana Establishment Agent.

Void Registration Cards

Pursuant to 935 CMR 500.033()(c), a RegistratiolCard issued to Blarijuana Establishment Agewill be void
when a Registration &d has not been surrendered upon the issuance of a negisRationCard basedupon



new information or when theagentis deceased. Further,\&id registration card is inactiyas per 935 CMR
500.033(2)

StaffingPlanand Records

As required by935 CMR 500.105(2)(Clean Techniquevill maintain astaffing plan and staffing recorda
compliance witt935 CMR 500.105(9)(8)( Clean Techniqukelieves that creating highuality producs usinga
STEMbasedapproach and an innovative qualitganagement systens vital to its success. And as a minerity
owned company, Clean Techniqueiquely understands the importance of fostering diversity in its workforce.
Thus, Clean Technique is committed to buildingvorkforce comprisedf qualified and alented individuals
including those witta background in STEM or the sciences generally, who represdimeisity in experiences,
opinions, and backgroundis accordance witlClean TechniqueBiversity Plan and Positive Impact Plan.

Initial team members includendividuals with 30+ years of collective experiencehi@ sciences, who will be
responsible for assisting with the development of the facility and trainaw hiresto fill manyinternal positions
With their expertise,candidateswill be able to learn how tgporocesscannabis on a commercial scasnd/or
supportmanufacturingthrough operational, administrative, and sales work.

Employment Policies

Clean Techniqus employment policiesvill be developed to benefit all employs@nd to promote a work
environment in which all employedeel that they are free to grow and develop professionally. The co€ezn
Techniqués employment policiess founded uponan emphasis orclear communication and transparency
throughout the workenvironment.The Office Administrator and all managerial and supentsagl employees

will be responsible for ensuring clear communication of all responsibilities and expectations at thentime a
employeeis hired and through continuous training and denmhent to teachall employees theproper
procedures, methods and techniques that will allow them to develop their skills and acquire new ones

Uponbeinghired, each employesvill be provided with a copy d@lean Technigugemployeehandbookwhich
will detail the policies, procedurestandardsand conditions of employment. Each new hiri8d undergotraining
concerning theClean Techniquemployee handbook within 90 days of their employment start dat€he
employeehandbook will be reviewed annually and updatedneeded. The enployeehandbookwill encourage
all employeesto work together to makeClean Techniqua viable, healthy, and successful organizatioto —
provide a satisfactory working environment that promstgenuine concern and respect for others.

The employment policies to be set forth in Clean Technigemsloyee handbook include:

Email Policy

Social Media Policy

Quality Policy

Leadership Policy

Privacy and Confidentiality Policy

Alcohol, Smoke, and Dg+ree Workplace Policy
Disaster and Emergency Response Plan
Document Management Process
Anti-Harassment and Nediscrimination Policy
PFMLA Policy for the State of Massachusetts
At-Will Employment Policy

X X X X X X X X X X X



Employment Classification Policy

Paid Leave and Time off Benefits Policy

Meal and Break Period Policy

Timekeeping and Pay Policy

Safety and Health Policy

Employee Conduct, Attendance and Punctuality Policy
Receipt and Use of Company Property Policy
Performance and Discipline Policy

Business Travel andfense Policy

X X X X X X X X X

In addition to being trained as to the employee handbaska whole, akmployees willalso receive traimg as
to each of the specific policies identified above.

Alcohol, Smoke, and Drufgee Workplace Policy

As required by 935 CMR 500.10%k), Clean Techniqueill adoptdetailed written operating procedures for an
alcohol, smoke, and druigee workplace.

Clean Techniqus committed to the elimination of drug and alcohol abuse in the workplanemyployeewho

is using legally prescribededication(or medical marijuana, in accordance with the Astequired to advise their
supervisor of this andill be requiredto stay home until the medicine regimen is completed. Clean Techmigue
assist and support employsavho voluntarily seek help for such problems before becoming subject to discipline
and/or termination under this or other policie€lean Techniqueonsiderdrug and alcohol abuse a disability and
will provide reasonable accommaodation, including but not limited to uattyued paid time off, hiag placed on
leaves of absence, breferred to treatment providers, and lieg otherwise accommodated as required by law.

In accordance with the Massachusetts Smékee Workplace Law MGL c. 270 § 22, Tobacco use is prohibited in
the facility. Clean Techniquaso prohibits tobacco use in fifty (50) feet of the facility. Nenompliance will
result in a warning, with multiple infractions resulting in suspension or dismissal.

Employee Safety & Violence in the Workplace

Clean Techniquavill be operating in a highecurity environment, and employee safety and security is a top
priority. Every employee will be trained to identify and neutralize or avoid security and safety threats at every
stage of their job duties through strict adherento standard operating procedures, awareness, reporting, and
responsible incident managemenin an effort to maintain a safe and secure facility, @kan Technique
employees will be subject to extensive traintagored to the rolesandresponsibilities of thi job functions, both

before and after commencing employment, in full compliance with 935 CMR 500.(6)5(2)

Trainingpertaining toClean Technigue fcurity Planwill be conducted by Clean Techni¢m&ecurityManager

and cover all aspects of the Clean Techni§eeurity Plan that relate to a given employee’s job duties including,
but not limited to: restricting access to Clean Technigmeanufacturing facilityto individuals age twentpne

(21) or older; secure entry and exitgqeedures; delivery intake; product transportation; diversion prevention;
record keeping; incident reporting; and information security. Employee access witkatestricted to and within

Clean Technigue registered Premises depending on job duties avatking hours, with only designated
Marijuana Establishment Agents having access to Limited Access Glesas.Technique Security Director will
monitor employee conduct in person and via video surveillance to ensure total ongoing compliance with all safety
and security measures, and report any infractions immediately to the employee’s supervisor.



All employees wiklsobe trained on Clean Technige®isaster and Emergency Response Plamich will include

a plan for evacuation in case of fire or other emergency as required by 935 CMR 500))18d@niployeeswill

be required to review the Emergency Procedures and Disaster Plan with the fire marshalearer¥he Disaster

and Emergency Response Plaill also be posted prominently throughotite Clean Technique facilityvith all
emergency exits, panic alarms and evacuation routes clearly marked. Because Clean Tedghtiquextracting
marijuana oil using a flammable solvent (ethanol), all Marijuana Establishment Agents will be tragresivesty

on fire and other hazard prevention procedures. No Marijuana Establishment Agent who has not received
appropriate training on operating in a Class 1, Division 1 (“C1D1") or Class 1, Division 2 (*C1D2") location (as
defined by the United States Qgquational Safety and Health Administration) will be allowed to access any C1D1
or ClD2rated areas. All Marijuana Establishment Agents will be thoroughly trained in workspace and facility
cleanup and sanitation, and will follow safe waste disposal prasedin full compliance with 935 CMR
500.105(12). For further information on Clean Technigugnitation and waste disposal procedures, please
review Clean Techniqus StoragePlan and Quality Control and Testing Plan. For further informatio@lean
Techique's security policies and procedures, please refer to Clean Techsi§aeurity Plan.

Allemployees, customers, vendors, business associates, and other individuals on Clean Teqgtmeioniges must

be treated with courtesy and respect at all tim&mployees are expected to refrain from conduct that may be
(intentionally or negligentlydlangerous to others or themselves any other conduct that threatens, intimidates,
harms, or coerces any individual. In situations of violence, Clean Teclmgoeragegmployees to immediately
bring their disputes to the attention of their supervisors or management before the situation escalddes
Techniquewill make sure such disputes or issues are discussed in private and will not discipline es\fdoyee
raising such concernRetaliation by angmployeeagainst those that raise sucbrcerns will not be tolerated,
and is grounds for dismiak If appropriate Clean Techniqueill always first seek peaceful resolution but, if peace
is not an option, Clean Techniqudll take immediate action to remove the source of violence and danger from
the workplace with the support of the Director ofeBurity, and if needed, local law enforcement.

Moreover, in accordance with 935 CMR 500.105(1)(m), Clean Techilljdismiss immediately any Marijuana
Establishment Agent or employee that is found to have:

x Diverted of marijuana, which shall be immaigly reported to law enforcement officials and to
the Commission;

x Engaged in unsafe practices with regard to operation of the Marijuana Establishment, which shall
be reported to the Commission;

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

x Engaged in sexual harassment or other discriminatory behavior committed in direct violation of
the Employee Code of Conduct.

Wagesand Employee Benefits



As 0f1/1/2020, the minimum wage in Massachusetts is $12CIBan Techniqubelieves it is important to offer
competitive salaries in order to attract and retain talent, but also to create a corporate culture of mutual respect.
Clean Techniqubelieves that is vitalo the success of its organization for all levels of the workforce to be duly
compensated for the important work that they perform. As such, Clean Technigustrive to pay a minimum
annual salary in the range of $40&50k, depending on the technical complexity required for a gpasition

In addition to providing competitive salaries and other employment benefits required by law (listed under
Compliance with Applicable Laws bejp@®lean Techniquiantends toreward its enployees with other forms of
compensation that increase their quality of life in a variety of ways, such as the provision of a robust benefits
package To ensure Employse&know and understand these benefits so that they can take full advantage of them,
Clean Tedhique's Office Administratowill conduct informational sessions promptly after a new hire and will
periodically draft handouts with pertinent informatiofithe benefits package will include:

X Medical insurance which offers mental illness and other alternative coverages (i.e. acupuncture, physical
therapy);

X Dental/Orthodontics insurance;

X Vision care; and

X Retirement and 401k plans with corporate matching;

Worker's Compensation

Clean Techniquwill carry a worker's compensation insurance policy. If eapleyeeis injured as a result of an
accident or illness on the job, theyay be eligible for Worker's Compensation benefits. The amount of benefits
payable and the duration of the payment depend upon the nature of the injury or illn€ésan Techniquis
mindful that, pursuant to 935 CMR 500.450(3), failure to obtain workers’ compensation insurance constitutes
grounds for denial of any renewal application, suspension, and/or revocation of its marijuana establishment
license.

Unemployment Compensation Befits

In the event of separation from the companymployees may or may not be eligible to receive unemployment
compensation benefits by applying to the Massachusetts’ Department of Unemployment Assistance. Accordingly,
Clean Techniqusvill abide by current employment law and issue an informational notice to all separating
employees advising them of their right to file a claim for unemployment insurance benefits.

Retirement and 401k Plan

Employes who have worked a minimum of twelve (12) months at tben@any may be eligible to participate in
an employee retirement plan, which will include a corporate matching compo&ean Techniqusemployee
retirement plan will enable mployees to apportion a fixed percentage of their pia« paycheck to a retirement
fund through salary deferral. If need bamployees may access their fund before retiring; however, regulatory
restrictions and penalties exist for withdrawals made prior to retiest.

Disability Coverage

Disability insurance provides partial paycheck reimbursement for times of serious illness or injury that lead to total
disability. Total disability is defined as the inability to perform any job function as a result of the injury or illness.



While Massachusetts does not have a disability benefits program, Clean Techragygovide employees with
short-term and longterm disability coverage, dependent upon the company’s economic viability, if they have
worked at Clean Technigue for at least sixr{@nths. In the event that Clean Technique does offer disability
insurance coverage,uglifications and duration of coveragélmbe set forth in Clean Technique’s disability plan
documents, issued by thdisability insureit contracts with

Holidays
The company observes the following holidagsd will close its manufacturing facility:

New Year's Day;

Martin Luther King, JDay;
Memorial Day;
Independence Day;
Labor Day;
Thanksgiving; and
Christmas Day.

X X X X X X X

As part of Clean Techniggseommitmentto acknowledge the cultural diversity of its members, time off (8 hours
per employee per yeanyill also be granted temployees who desire to observe a religious holiday that is not
officially recognized by the company. Emplogesill be required to notify theirsupervisorahead of religious
observance requestt least four(4) weels prior to the requested time off.

Vacations

Fulktime employees willbe entitledtwo (2) week’sannualpaid vacatiorafter their first twelve (12) months with

the Company Parttime Employes working 20 to 29 hours per week will earn vacation on a prorated basis
(average weekly hours/40 hours * 14 dayad can begin using them after the first twelve (12) monthsugh

they will begin accruing on the first day of woBmployes must earn and accrue vacation benefits before they
may be used. Employees should soit the Office Administratoregarding the amount of vacation leave they
accrue each pay period. Vacation leave will not be earned during an unpaid leave of abssnoeused vacation
days will be carried over from one calendar year to the next.

SickLeave

Situations may arise where an employee needs to take time off to address medical or other health concerns. Clean
Techniquerequires employees provide notification to their supervisor as soon as possible when taking time off.
Sick leave may be used for an employee's personal iliness as well as medical and dental appoiahtdaTaty

also be used for illness and medical appwients in the employee's immediate family.

Clean Techniqueill manageall sick leave, family leave, and disability leave in accordance with the Massachusetts
Paid Family and Medical Leave program (MGL c.175M as added by St. 2018, c.121.), which became effective on
October 1, 2019and he federally mandatedequirements ofthe Family Medical Leave Act (FMLBNployees

will beencouraged to consultie Office Administrator regarding the amount of paid leave they are entitled to in
order to understand, anthke advantage of, their rights under Massachusetts law.

Code of Conduct
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Clean Techniquwill develop a code of conduct booklet (the “Code of Conduntgnded to be a reaffirmation

of the Company's commitment to ethical business conduct and the strict observance of all laws and regulations
applicable to the company and its business. Though the code will not provide definitive answers to all questions
about employee conduct, it will be designed to alert staff members of situations that may arise in the course of
operations, how to handle them, and from who they can obtain guidance. Violations of the Code of Conduct may
result in disciplinary action, up @nd including termination. Key sections@ean Technique code of conduct

are summarized as follows

Employment Standards

Clean Technique employees will be provided a work environment that is free from risk of physical harm and
work conditions whez they will be fairly compensated and free from exploitation, harassment, and/or
discrimination. Responsible employment practices will be followed and enforced concerning areas such as wages
and benefits, working hours, child labor, forced labor, healtth sefety, discrimination, disciplinary actions, equal
opportunity, diversity, and substance use or abuse.

Compliance with Applicable Laws

Clean Technigus business activities and conduct comply with all legal requirements and work environment
consideraions relevant to the communities in which we conduct our business, set forth below. Clean Technique
is mindful that, under 935 CMR 500.450(3), Clean Techisicaédure to comply with any applicable law or
regulation constitutes grounds for the denialaofenewal application, or suspension or revocation of its marijuana
establishment license.

Massachusetts General Laws;

American Disabilities Act;

Westfieldordinances;

Massachusetts Equal Pay Act;

Massachusetts Paid Family and Medical Leave Act;

Massachusetts wage and overtime laws (MA minimum wage is $12.75 beginning1/1/2020);

Worker Adjustment and Retraining Notification (WARN) Act;

Reasonable Accommodations (i.e. for expectant mothers, staff with disabilities, etc.); and
Otherworkplace accommaodations such as: vacation time; sick and small necessities leave; parental leave;
voting leave; domestic violence and abusive situations leave; meals and breaks; light, ventilation, cleanliness,
sanitation, and temperature; jury duty.

X X X X X X X X X

Far Business Practices

Clean Techniquelepends upon its reputation for quality, service and integrity. Through ongoing diversity
awareness and sensitivity training, employees will be trained to treat all employees, customers, visitors, and any
other individual with utmost respect. Employees who conduct themselves through manipulation, commit abuse
of privileged information, misrepresentation of material facts, or any other unfair business practice will be subject
to discipline, including termination.

Divesity in the Workplace

Clean Techniqus employment policies are designed to provide equal employment opportunity to all persons in
a nondiscriminatory, safe, healthy, and economicddBneficial working environment, and that promoteguity
among minorites, women, veterans, people with disabilities, and people of all gender identities and sexual
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orientation, in accordance with 935 CMR 500.101(1)(¢k8 To ensure all employees to respect the differences
in one another’s backgrounds, cultures, and beli€lgan Techniqueill require that each employee undergoes
ongoing diversity and inclusion awareness and sensitivity training. For more informat@anding Clean
Techniqués diversity policies, see its Diversity Plan.

Employee Standards

Employeeswill demonstrate the company’s core values at all times while at work or while representing the
company outside of work. The core values are integrity, respect, performance excellence, transparency,
accountabilityand stewardship

Scheduling Policies

Employees will know their schedule at least one month in advance. Employees must hand in a completely filled
out employee timeoff request sheet. Requestshould be submitted four (4) weeks in advance to be
accommodated. The time off is not guaranteed until approved by the department head. All shift swapping must
be approved by the requesting employee’s supervaat both parties must confirm with the Office Administrator

or HR Administrator.

Drug¥ree Policy

Clean Techniqueill not discriminate against a person in hiring, termination or imposing any term or condition of
employment or otherwise penalize a persbased upon a person’s use of marijuana provided thathéiuse of
marijuana by the employee is neither in the work place during work hours, nor while the employee is performing
tasks related to employment; and (ii) an employee is not impaired duedacobnsumption of marijuana in the
workplace or while performing tasks related to employment.

Clean Techniquenay enforce disciplinary action including suspension and up to dismiggahif employee is
unable to maintain licenses, credentials, or othjealifications that are reasonably necessary for the performance
of the employee’s position, even if such licensing, credentialing, or other qualifications prohibit the employee
from using marijuana; aif (i) the employee is charged with a crime relgtito his or her use, possession, sale,
manufacture, distribution, dispensation, or transfer of marijuana and, based on the employer’s investigation into
the matter, the employer reasonably believes the employee committed a crime.

Non-Discrimination

Consistent with MGL ¢.151B, § 4, Clean Techniglhlénplement a zerdolerance policy prohibiting all forms of
discrimination in any business relationships, internal or external, on the basis of race, color, national origin,
citizenshp, religion, sexual orientation, marital status, age, mental or physical handicap or disability, veteran
status, pregnancy (including lactation or the need to express breast milk for nursing a child), ancestry or any other
basis prohibited by federal lawr dhe laws of the Commonwealth, MGL ¢.151B. Any employees to have been
found violatingClean Techniqus zeratolerance nordiscrimination policy will be disciplined, up to and including
termination.

Prohibition on Harassment
Clean Techniqustrives to ceate and maintain a work culture that is free of harassment of any kind, including
sexual harassment. As such, Clean Technique has attaerance” policy prohibiting all forms of harassment.

Sexual harassment is the use of sexual pressure: 1) where submission is made a term or condition of employment,
2) where submission to or rejection of such conduct is used as a basis for employment decisions, or 3) where such
conduct has the purpose or efft of unreasonably interfering with an employee’s work performance or creating

an intimidating, offensive or hostile work environment. Sexual pressure includes, but is not limited to, unwelcome
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comments, jokes or slurs of a sexual nature; unnecessarffemsive touching, impeding or blocking; offensive
emails or texts of a sexual nature, or derogatory or offensive posters, cartoons, drawings, or gestures.

Other forms of harassment include, for example, written, verbal or physical conduct that degnadhsves
hostility or hatred toward an individual because of his or her race, color, national origin, citizenship, religion, sexual
orientation, marital status, age, mental or physical handicap or disability, Vie&marar disabled veteran status,

any othe personal characteristic, or any other basis protected by law.

Anti-Retaliation Policy

Clean Techniqueill not tolerate retaliation againsbr the victimization afany staff member who raises concerns
or questions regarding a potential violation dfet code of conduct or any other company policy that they
reasonably believe to have occurred. Retaliation will result in immediate dismissal of the offender.

Seeking Guidance

Clean Techniquenderstands that regulations cannot provide detailed and definitive answers to all questions that
may arise in the course of business. All employees will undergo training to prepare for instances that may occur
during their daily work, but will also be eouraged to seek out guidance from supervisors should they encounter

a situation to which they cannot figure out a solution.

Reporting of Violations and Investigation Framework

Employees will be advised to seek out a supervisor or management in thedaegtaey feel a potential violation

of company policy, law, or regulation is being committed. As previously stated, all employees will understand that
retaliation will not be tolerated. Reports of suspected violations will be investigated promptly, using the following
investigation framework to be overseen by the Offisdministrator,and will be treated confidentially to the
extent reasonably possible under the circumstances and in accordance with the company's legal obligations.

Identify the issues;

Deermine who needs to be advised of the complaint/need to investigate;
Determine who should investigate;

Consider the timetable for investigation;

Consider how the investigation should be documented;

Identify sources of information to be reviewed;

Determinethe order in which information should be sought;

Determine which witnesses to interview and topics to cover;

Determine who should attend the interviews;

10. Prepare a statement for the beginning of the interviews;

11. Prepare for employees who refuse to cooperaead

12. Consider implementing temporary remedial measures while investigation is pending.

©CoNoOO~LDNE

Employee Evaluation Procedure

Employees will have the opportunity to formalgit down with their direct supervisor in regard to their
performanceon a quarterly basjsbut are encouraged to request a meeting with their supervisor to discuss any
concerns or questions at any other time of the ye&uring this quarterly meeting, employees and management
will address emlpyee performance strengths and weaknessess well as how to improve moving forward. All
comments will be documented on an employee performance review form and signed by employee and
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management. Employees may be eligible for a raise at this time dépgd evaluation results. If necessary,
management or employee may request a performance review outside of the quarterly time frame.

Workplace Environment

Clean Techniguenderstands that employees deserve a workplace where they are respected andiapgae€o

this end, all employees must contribute to the creation of such an environment. Department heads and managers
have a special responsibility to foster a workplace that supports honesty, integrity, respect, and trust; promote an
environment in whib all laws, regulations and policies are expected to be followed by all, and consistently
enforced.

Company Assets

Clean Technique facility will meet and exceed clean working conditions set forth in MGL c¢.149, § 113. All
employees will have the dutyotprotect Clean Techniquej@operty and ensure cleanliness, sanitation, and
organization. Employees will be taught the importance of proper handling of all equipment to prevent theft,
carelessness, and waste. All employees will be required to take all reasonable measures to prevent theft of or
damage to company property. Except as specifically authorized, employees will only be permitted to use Clean
Techniqueassets, including company time, equipment, materials, resources, and proprietary information, for
business purposes only.

Workplace Safety

Clean Techniqueill conduct its business operations in a manner where workplace safety is not compromised. As
required by 935 CMR 500.105(1)(b), and in accordance with Massachusetts General Laws, Cleare Téglthniqu
adopt the following safety policids ensure personal safety and crime prevention:

X Culture of Safety and Complianamployees are required to comply with all State and Local Laws and
will report any suspicious behavior to the Director of Regulatory Affairs & Complitmeesecurity
Manager,and/or the Office Administrator. Employees have the obligation to look out for the general
health and safety of all otheeammembers, and Clean Technigas a whole. Employees shall embody
a helpful attitude toward one another, araksist others when appropriate.

X Attire: eachemployee must wear clean clothing appropriate for the duties thegform, to include, but
not limited to, closed toe shoes and socks, long sleeve shirts and long pants whepraip. Each
Employee must always wear the appropriate protective apparel, such as head, face, hand and arm
coverings, as necessary to protect marijuana, tools, and equipment from contamination.

x Personal protective equipmentlean Techniqueill supply personal protective equipment to employees,
including uniforms, scissors, respirators, and other items needed to perform regular duties. It is the
responsibility of the mployee to keep all personal and general tools clean and organizediatesl

x Good hygieneeach employee will be required to practice good hygiene, such as adequate hand washing.
If affected by a communicable iliness or disease, employee will not be permitted to attend work.

x Crime preventionlt is of the utmost importance to take all measures to ensure the safety of the
workforce. To ensure this, no contractors, vendors, or visitors are to be admitted into restricted access
areas without verifying, on camera, their identity and legal statddY Aand ALL individuals on site must
keep their face unobscured and recognizable. Employees are required to engage and make eye contact
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with all vendors and other individuals entering the facility to minimize the anonymity that is often the
precursor to crines such as robberies and theft.

Clean Techniqus primary objective is to eliminate all injuries; protect the health of its team members, partners,
and patrons; and prevent or minimize any negative impact on the environment. All team members will dave th
responsibility to maintain the facility to the highest standards and in compliance with all Company policies, laws,
and regulations. Clean Technigsiestaff will be expected to notify their department heads and the Director of
Compliance immediately upoentifying any hazardous or unsafe conditions and thoroughly document these
instances according to Company policy and record keeping procedures.

Personnel Recordeeping and Availability

Clean Technigus Vice President of Technical Operations & Manufactuwiilg with the assistance of the Office
Administrator, maintain all personnel recordeind make them available to the Commission upon request in
compliance with 935 CMR 500.105(B) accordance with 935 CMR 500.105(9)(d), all personnel files will include

0] job descriptions for each employee and volunteer position, as well as organizational charts consistent
with the job descriptions; and

(i) a personnel record for each Marijuana Establishment Agent containinfplioeving information as
required by 935 CMR 500.105(9)(d)(2):

@) all materials submitted to the Commission pursuant to 935 CMR 500.030(2);

(b) documentation of verification of references;

(© 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;

) a record of any disciplinary action taken; and

(9) notice of completed responsible vendor and eigjiour related duty training.

(iii) A staffing plan;

(iv) Personnel policies and proceduresluding this Personnel Policgnd

(V) All background check reports obtained in accordance with M.G.L c. 6 £332CMR 500.029,
935CMR 500.030, and 803 CMR 2.00.

All personnel files for Marijuana Establishment Agents will be preserved for at least 12 months following the
termination of their affiliation with Clean Technique compliance with 935 CMR 500.105(9)(d)(2). And in
accordance with 935 CMR 500.105(),)@ full list ofClean Techniqus board members and Executives will be
made available on Clean Technitaieebsite.

Confidential Records

In accordance with 935 CMR 500.105(1)(l), Clean Technique will exercise caution and discretion in the
preservation and maintenance of any and all confidential records, including, but not limited to Confidential
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Application Materialdand Confidential Inv&igatory Materials’ These confidential records will be electronically
stored in asecureStorage Array accessible only to Vice Presidéetel employeesnd the Security Manager
(under limited circumstancedyor any confidential records or information in physical form, Clean Technique will
store such items in the Fireking cabinet located within the office denoted “Rob” on the Sitd.@Ilghg office

of the Vice President of Technical Operations & Manufacturing).

For further information on Clean Technique’s reckeskping policies and procedures, please refer to Clean
Technique’s Recorleeping Plan.

°Defined in the Commission’s regulations as “any electronic or written document, communication or other record pertaining
to an application for licensure or registration that is required to be confidential or protected from disclosure by law which
includes, but is not limited to, personally identifiable information concerning an applicant, Registrant, or Licensee;
background check information or Criminal Offender Record Information (CORI) as defined by 803 CMR 2.02: Definitions, or
Criminal History Record Information (CHRI) as defined by 803 CMR 7.02: Definitions; and information that implicates
security concerns.

3Defined in the Commission’s regulations as “any electronic or written document, communication or other record pertaining
to an investigation, which concerns: (a) a possible violation of a statute, regulation, rule, practice or procedure, or
professional or industry standard, administered or enforced by the Commission; (b) an ongoing investigation that could
alert subjects to the etivities of an investigation; (c) any details in witness statements, which if released create a grave risk
of directly or indirectly identifying a private citizen who volunteers as a witness; (d) investigative techniques therisclos

of which would prajdice the Commission's future investigative efforts or pose a risk to the public health, safety or welfare;
or (e) the background of any person the disclosure of which would constitute an unwarranted invasion of personal privacy.”
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Clean Technique LLC. Procedure # MOP005
32 Char Dr. Westfield, Massachusetts RevisiorD1

Document Title: Management and Operations Prdiifgerations and Procedurd®estricting Access to
Age 21 and @ler

1. Purpose

To demonstrate compliance with 935 CMR 500.000 regulations by providing-Eewegmarrative
summary of restricting Access to age 21 and older plan adopted by Clean Technique LLC and reference
relevant documentation, standard operating procedures and policies where applicable.

2.Scope

Clean Technique is a busingssbusiness only operation without any exposure to retail traffic and shall
operatein accordance with 935 CMR 500.105(1)@lean Technique LLC has written Policies and
procedures to prevent the diversion of Marijuana to individuals younger than 21 years old

In accordance with 935 CMR 500.110C18an Technique LLC shall implement suffigentrity

measures to deter theft of Marijuana and Marijuana Products, prevent unauthorized entrance into areas
containing Marijuana and Marijuana Products and ensure the safety of Marijuana Establishment
employees, Consumers and the general public. Siyameasures taken by the Licensee to protect the
Premises, employees, Marijuana Establishment Agents, Consumers and general public shall include, but
not be limited to, the following:

(a) Positively identifying individuals seeking access to the Prenfiles Blarijuana Establishment or to
whom or Marijuana Products are being transported pursuant to 935 CMR 500.105(14) to limit access
solely to individuals 21 years of age or older;

3. Description

In compliance with 935 CMR 500.110@) limited access areadll be clearly described by the filing of

a diagram of the licensed manufacturifagility, in the form and manner determined by the
Commission, reflecting, among others: entrances and exits, walls, partitions, counters, production,
storage, transportation, and disposal areas. All unknown persdhbaviequired to show a
governmentissued photo identification proving they are at least 21 years old to an employee of Clean
Technique LLMefore being allowed entry. Gia TechniqueLLGwvill not permit an individual less than

21 year of age onto the premises. All exterior entrancesbeikkept locked and monitored at all times

by security camera to ensure no unauthorized access. At no time will any such entrance not be under
the control of a Clean Technique Lar@ployee.A person that is not a holder of a valid employee
identification card of the facility igrohibited from accessing the facility unless they receive
authorization and obtain a visitor identification badge from the facility. Authorized visitors or vendors
will explain the reason for their visitlo one under 21 years of age is permitted to enthe facility as a
visitor.

The visitor identification badge must be visible at all times while the visitor is in the facility. All visitors

Restricted



Clean Technique LLC. Procedure # MOP005
32 Char Dr. Westfield, Massachusetts RevisiorD1

Document Title: Management and Operations Prdiifgerations and Procedurd®estricting Access to
Age 21 and @ler

will be logged in and out on a paper Visitor Log (as described in Clean Technique’s Security Plan) and
that Log will be available for inspection by the Commission at all times. A#laotronic visitor
identification badges will be returned to the Clean Taghe Security Manager or other authorized
Marijuana Establishment Agent upon exit of the manufacturing facility. Authorized Visiayrenly

visit the facility for a purpose related to Clean Technique’s operations andvateeconsistent with the
objectives of St. 2016, c. 334, as amended by St. 2017, c. 55 and 935 CMR 500.

Finally, Clean Technique will supply its Marijuana Establishment Agents with varying levels of access to
limited access areaslepending on their position. For examptbee Vice President of Technical

Operations & Manufacturing, the Security Manager, the Director of Regulatory Affairs & Compliance and
the onsite Production Manager will have access to all areas of the facility, including all limited access
areas Other Marijuana Establishment Agents will be limited to only those areas directly related to their
department and position within that department.

These stringent policies and procedures will not only allow Clean Technique to pnesgjoana
diversionbut will also ensre that site accessshall be limited tdndividuals who ar@1years old or

older. Further detailselated to restrictingaccess to ge 21 andlder can be fomd in Clean Technique,
LLGs Diversion Preventio and Security Plans.

4. SupportingDocumentation

Diversion Prevention Plan by Clean Technique, LLC

Detailed security plan for Clean Technique LLC created by Sapphire Risk Advigo(ZBavu
Technique, LLC Security Plan for the City of Westfield Massachusetts
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Clean Technique LLC. Procedure # MOP004
32 Char Dr. Westfield, Massachusetts RevisiorD1

Document Title: Management and Operations Prdiifgerations and Procedure®eparating
Recreational fronMedicalOperations MNirrative

1. Purpose

To demonstrate compliance with 935 CMR 500.000 regulations by providing-Eewegmarrative
summary of the separation of recreational and medical operations plan adopted by Clean Technique,
LLC and reference relevant documentation, standard operatioggaiures and policies where

applicable.

2.Scope
In accordance with formeCCQCegulation(in version MA REG. # 1361, Date?3318) 935 CMR

500.101(2)(e)(4but no lorgerreferencedin the current version of 935 CMRG&000due tonon-
applicabilityas Clean Technique, LLC is an aagsdfrecreational only operation.

3. Description

Clean Technique LLC is an adsk/recreational only operation and therefotiee former 935
CMR 500.101(2)(e)(49 not applicable

Clean Technique LLC will always validate businesses are licensedsad@creational entities
prior to executing transactions.
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The Diversity Plan by Clean Technique, LLC
Introduction
s E «u]E C 6iA DZ AiiXili~ie~ e~8e~le v ]v (HOoO }u%o0] v A]3Z 8Z
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d Zv]<p _ }YE ~pe_ }YE "A _ }E "ofteoler coBtrofiédl caskalds cpmpany, submits the following
plan to promote equity and inclusion in its operations by attracting, employing, promoting, aridingt@mployees
(E}u 8Z (}oo0}A]JvP U}PE %Z] PE}u%e* ~ }oo 3]A oCU "hv EE % E v 'E)}

1. Minorities;

2. Women,;

3. Veterans;

4. People with disabilities; and
5.LGBTQ+

Diversity Plan Goal

Iv v ((JES 8§} "% E}A] A EC}v AlSZ 3Z &}}oe }E }% %o} ESuv]S] » 82
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minorities and 20% women.

(713

We phn to achieve these goals by: (i) requiring all employees and new hires to participate in a certified
third-party sensitivity training session annually to foster a workplace culture of diversity and inclusion that will
attract talented individuals from Uredrepresented Groupsand (ii) encouraging employees to recommend
individuals from Underrepresented Groypsicluding in particular, women and minoritiefgr employment
opportunities at Clean TechniquBy creating a space for Underrepresented Groupeéd Wanted, welcomed and
encouraged to thrive as members of the Clean Technique team, we feel confident that our outreach and recruitment
efforts will enable us to build and retain a diverse and successful operation that provides the Commonwealth with
safeaccess to qualitimarijuanaproducts.

Diversity Plan Programs

Annual Sensitivity Training Program

Traliant, a company specializing in sensitivity training, describes the purpose of such traifisg as |
individuals aware of their behavior towardhers, who are different in race, color, gender, religion, age, ethnicity,
sexual orientation and other categories protected under Title VIl of the Civil Rights Act. Sensitivity training also raises
awareness of other characteristics that employees mayanter in their daily interactions, such as individuals with
different experiences, backgrounds, perspectives and communication styles.

We at Clean Technique agree with Traliantl, therefore, have chosen them to be our certified third party
provider of choice to implement a sensitivity training program for employees and new hires each year. The
training program will consist of an online course that employees are ableniplete at their earliest convenience
in accordance with their respective schedules. The course will consist efninB& course for employees and a
60-minute course for managers.t 0] A ]v §Z]* % E}PE u e e dE& o] Wové use 1SU 7~/
S§ZE}}uPZ}us 8z SE& |Jv]vP 8} € JV(IE V § 8 U%O0}C <[ uv E+*S v JvP }( MHOS
their responsibility to prevent discrimination and harassment. Through interactive videos stories with alternate
endings, quizzes, leaby-doing exercises and engagement points, employees encounter realistic situations that
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sensitivity training as a part of onboarding anthaal training, the company will attract and retain employees and
management from Underrepresented Groups. We believe this will also result in less turnover and resources being
used to recruitment and training as employees can utilize their training wivesonflicts and solve problems.

1Unless otherwise noted, all terms and phrases referenced herein shall have the meaning accorded to them in the
Adult Use of Marijuana Regulations adopted by the Cannabis Control Comm&sséon.
https://www.mass.gov/doc/935cmr-500-adult-use-of-Marijuanddownload



Diversity Recruitment Program

In addition to attracting talented individuals from Underrepresented Groups by creating a diverse and
inclusive workplace environmentwe also plan to actively increase the number of employees from
Underrepresented Groups at all levels of the Company by:

Distributing internal workplace newsletters on a monthly basis that: (i) inform employees of Clean

d Zv]<p [+ }uuldu vs 8} Z A]JvP JA E+ v ]Jvops]A A}EIQE V
employees to recommend individuals from Underrepresented Groups f@layment at Clean
Technique;

Incentivizing employees to refer employment candidates from Underrepresented Groups with a

bi- vvu o " E&a{SE}Eadriendly office competition to see who can refer the most diverse

candidates within a fivenonth period where participants are rewarded for their recruitment
((}ESs A13Z v vvp o o & S}EC A v3 }(8Z }Ju% vC[e Z}}e]vPV
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employment advertisements reflects at least 50% of individuals from Underrepresented Groups;

Posting job descriptions on a quarterly basi§le Republicakl * % E]vP (] o [+« ofhad v A*%o %o
focus more heavily on deliverables and timelines for the job, rather than emphasizing a checklist
of specific skills;

X Including the following statement on all job postings:

No vd Zv]<p U >> ~n o0 v d Zaffcglor ownled cothpaty that is committed

to creating a diverse and inclusive workforce. Clean Technique welcomes applications from
members of alunderrepresented or minority group€lean Techniqudoes not discriminate in
employment on the basis of race, color, national origin, religion, sex (including pregnancy and
gender identity), sexual orientation, political affiliation, marital status, by, genetic
information, age, membership in an employee organization, retaliation, parental status, military
service, or otherncru ]S ( S}EX _

Diversity Plan Measurement

According to an article published in the Harvard Business Relimdsey Kind Memberg &|Cheung
2017), Z A]}E o0 }us }u e+ E EPH 0C 3Z u}*3 Ju%}ES vs }usd Ju U p3 E }(5 v
research in favor of attitudinal outcomes (the prejudice and biad tne feels toward marginalized groups) and
cognitive outcomes (howwelJv(}Eu <}u }v Je E P E JvP ¢35 E }8C% v ] e+ P JveS u G
Rather than make this common mistake, we will consider all three of these outcomes in meakersurtess of
our Sensitivity Training Program and Diversity Recruitment Program.

In accordance with CCC Guidelines and 935 CMR 500.103(4)(i), should we secure a license, to renew it we
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licensure, and each year thereafterat a minimum
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measure the following quantitive items on an annual bastkie metrics forwhich will be recorded in a diversity
log:

1) number of referrals made to members of Underrepresented Groungdidingitemizingthe number of referrals
madeto women and minorities in particular, so that we can ensure our diversity recruitment program is succeeding
in achieving and maintaining a workforce comprised of 20% women and 20% minorities

2) number of referrals that result in an employment intervieith members of Underrepresented Groups, including
itemizingthe number ofwomen andof minoritiesin particular,so that we can ensure our diversity recruitment
program is succeeding athievirg andmaintaining avorkforcecomprised of 20% women and 20% minorities

3) number of referrals that result in gainful employmeait Clean Techniquef members of Underrepresented
Groups, includingiemizingthe total number ofwomen andof minoritiesin particular,, so that we can ensure our
diversity recruitment program is succeedingithieving ananaintaining avorkforcecomprised of 20% women and
20% minorities

4) total number of members of Underrepresented Grouipeludingitemizingthe total number of minorities andf
women,employed by Clean Technigse that we can ensure at least 20% of our workforce is comprised of women
and another 20%f it is comprised of minoritiesand

5) total number of members dfnderrepresented Groupsncludingitemizingthe total number of minorities andf
women,newly hired by Clean Technigse that we can ensureur diversity recruitment program is succeeding in
achievingand maintaininga workforce that is comprised at least 20% women and 20&tinorities

Tofurther ensure that our diversity goals are being met, Clean Technique will also measure the qualitative
success of our sensitivity training by using a survey tool to gain insight from employees and continuowstg impr
our efforts.

Survey questions will include, but are not limited to:

It what ways did the sensitivity training enhance your understanding of diversity?

Do you feel that the sensitivity training was relevant to your workplace experience at Clean
Technique?

What topics were not covered and which you would like to see in future trainings?

How else could we increase awareness and access to diverse candidates?

Would you recommend Clean Technique to others as a diverse and culturally sensitive work
environment? If no, please explain. If yes, what company efforts stand out?

What groups do you feel are underrepresented at Clean Technique?

Conclusion
As a precertified, minorityowned enterprise (2 of 3 of our dounders are Asian American, and 1 off o
executives is Asian), we understand the hurdles that Underrepresented Groups face as Asians represent only 1.3%
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efforts that aim to incrase diversity in the cannabis industry and the Commonwealth. While implementing these
efforts we affirm that:

1. Clean Technique acknowledges and is aware, and will adhere to, the requirements set forth in 935 CMR
500.105(4) which provides the permitted and prohibited advertising, branding, marketing, and sponsorship
practices of every Marijuana Establishment; and
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limitations on ownership or control or other applicable state laws.



Quiality Control and Testing Plan for Clean Technique, LLC
Purpose

In accordance with 935 CMR 500.101(1)(c)(83@5 CMR 500.105(1)(rand 935 CMR 500.16Clean Technique LLC (“Clean Technique”)
prospective Marijuana Product Manufactureybmits the following summary of its writtesperating policies and procedures for quality control

and product testing. As described below, to ensure that the Marijuana Products manufactured by Clean Technique meet both the Commission’s
and @nsumer demands for quality and safeGlean Technique has adopted a series of quabtytrol standards and procedures to will meet and
exceed the Commission’s requiremefitQuality Control Standards and ProceduresTp that end, Clean Techniqwdl employ both an internal
guality-management system and independent thipdrty testing by Pro Verder any other a Independent Testingaboratoryapproved by the
Commission

Scope

Clean Technique’s Quality Control Standards and Procedures will beatogntbr all of Clean Technique’s registeftddrijuanaestablishment
agents (herein, referred to as “Marijuana Establishment Agentsill will be enforcednd overseen bylean Technique’s Vice President of
Technical Operations & Manufacturing.

Types of Products to be Manufactured

Product development will occur in 2 main phases that will be determined by several key factors including consumer demand for product types,
availability of suitable, tested biomass/flower product to process, and market saturation.

Products to be developed in Phasécbmmencing once operational)

Bulk marijuana oils (extract®)r licensed marijuana establishments as a base ingredient

Clean Technique will operate within a contract manufacturing model to provide manufacturing capacity as well as sourcing for tested raw materials
(biomass) that will be used to make bulk oils. This will allow Clean Technique to focus onghldisexn procurement and processing, while
providing other licensed Marijuana Establishments with consistent inputs for their product lines. Overall, this helpsd® e consistent

and reliable products that can be transferred to a licensed retdblishment, which in turn provides safe access to quality products for the end
consumer.



Marijuana vape cartridges

Clean Technique will produce vape cartridges, in compliance with any newly promulggteationsthat may be issuetty the Commission in
connection with therecent investigationinto certain quarantined vaping products. By providing an avenue for otfensedMarijuana
Establishments to process and procure high quality bulk CO2 extracted oils, Clean Tegtithionigggate the potential for products that do not
meet standards set forth by 935 CMR 500.160 from reaching the end consumer via the regdated

Marijuana capsules

Clean Technique will have the ability to process and manufacture capsules that coafgualh infused extracts. Capsules are a discreet and
effective way to provide consistent dosing, especially to those consumers thabhfmiliar or uncomfortable with inhaling vapor or combusted
cannabis (flower).

Marijuana concentrates
Clean Technique will offer unrefined whole plant CO2 extracts as well as refined CO2 extracts that have been wintenmaa tiatewaxes,
lipids and any residual solvents.

Manufacturing of EdibleMarijuana and Beverag@roducts

Clean Technique recognizes that under a manufacturing licengd| ftave the ability to produce Edible Marijuana Products and/or Beverage
products Currently, Clean Technique does not have plans to manufacture any such pratiectids operations commence upon receipt of a
final license from the Commission. Clean Technique neverthatés®wledges that ithay, in the future opt to produce beverages and or/edibles

in the future and n the event it does soall Edible Marijuana Products and Beverage products will be manufacturegédstord handéd in
compliance with theequirements set forth pursuant t835 CMR00.150, including, but not limiteto:

1. Any Edible Marijuana Product that is made to resemble a typical food or Beverage product will be packaged and labeleddbyequ
M.G.L. c. 94G, § 4(a¥2)(xxvi), and 935 CMR 500.105(5) asele@35 CMR 500.150(1)(a));

2. EdibleMarijuana Productsvill never be processed into the following shapes: (1) the distinct shape of a human, animal, or fruit; or (2) a
shape that bears the likeness or contains characteristics of a realistic or fictional human, animal, or fruit, including artistic, caricature, or
cartoon renderinggsee935 CMR500.150(1)(b)(22));

3. All Edible Marijuana Products will be prepared, handled, and stored in compliance with the requirements in 935 CMR 580d 0583)
CMR 500.105(113€€935 CMR 500.150(2))



If and when Clean Technique decides to manufacture Edible Marijuana PsoatuBtverageProducs, we will provide the Commission with a
description as to each product’s shape, color, form, type, anaifla¥nd, pursuant t®35 CMR 500.150(4)pne of Clean TechniqueEdible
Marijuana or BeveragBroductswill everhave potency levels exceeding the following:

(a) For a single serving of an Edible Marijuana Product, five milligrams (5.00 mg) akea@thwelrocannabinol (THC);

(b) In a tgle package of multiple Edible Marijuana Product to be eaten, swallowastherwise ingested, not more than 20 servings or 100
milligrams (100.00mg) of active TH@d

(c) The THC content in any such productllhomogenous, andvenly distributed throughot) meaning that, at a minimum, we will make sure
that there is never more than 20% of a product’s total THC level within 10% of the infused portion of ansoduch p

Finally, the labeling and packaging of all Edible Marijuana and Beverage Products will be done in strict accordance with the “Additional Labeling
and Packaging Requirements for Edible Marijuana Products” set forth under 935 CMR 500.150(3).

Quality Control and Testing Standards and Procedures

At the outset, it must be emphasized that, in order to pnodd the highest quality Marijuana products, Clean Technique’s operations will comply
with existing Good Manufacturing Practices (GMP) standards designed for the manufacture of products such as food, beverages, and dietary
supplements (acknowledging thabrsuch GMP standards exist for the manufacture of Marijuana).

To ensure that Clean Technique processes the highest quality Marijuana in a safe and sanitaryma@oeedance with 935 CMR 500.105(3)(a),
Clean Technique will process oiMyarijuanabiomass containing the leaves and flowers of the femM\égijuanaplant that are welleured and
generally free of (i) seeds and stems; (ii) dirt, sand, debris, and other foreign matter; and (iii) contamination bytpmtleertungus and bactél
diseasesTo ensure that incoming Marijuatdomass is up to these quality standards, Clean Techniquadenglop intake and grading procedures
that meet andexceed the analytical testing requimentsfor raw flower material.

Clean Technique witperatemuch like Contract Manufacturing Organization and as such, will be well versed in grading input biomass to ensure
an end product that iasconsistent and safe as possibl@ that end, Clean Technique will sourceMtrijuanaonly fromlicensedCultivatorghat
provideauthenticated testing results for the presence of mold or pathogens, prioritize testing and safe, clean growing practiaescammitted

to proper storage and humidity control techniques. Prior to engaging in business otiagd@pmass from anothévlarijuanaestablishment,

Clean Technique will require a site visit by thee\President of Technical Operation& Manufacturing or anothedesigrated Marijuana
Establishment Agenfhis additional step in quality control will allow Clean Technique to understand the source of the material prior to extraction,
and thus be able to handle the biomass in the safest and most effectiveAtvthis time, Clean Technique intends to obtain up to 25% of our trim



from Top Shelf Cannasseursyeteranowned premier recreational cannabis cultivator & manufactuoeated in Hudson, MA, as demonstrated
by the Letter of Intent attached at the end of this plan.

In addition, consistent with 935 CMR 500.105(3)(a)natiming and irprocessMarijuanabiomass will be prepared and handled b8gauge430
food-grade stainless steel tables and packaged storedin a secured Limited Access Area within Clean Technique’s manufacturing facility.

<—— 18 gauge 430 Stainless steel taeqd-Grade)

All tables used for processing are subject to daily mandatory cleanings with a diluted ethanol solution, followed by water. For more information
regarding the safe and sanitary handling, processing, and stofadarijuanabiomass, please refer to Cleaechnique’sPlan for Transportation,
StoragePlan and Diversion PreventidPlan.See als&lean Technique’s Security Plan for further information regarding Limited Access Areas

During the intake and grading procesayarijuanabiomass that is found tbe damaged, deteriorated, compromised contaminated will be
immediatelysegregated and destroyed in accordance with 935 CMR 500 2)05¢lrthermore, throughout the workday and at its completion,

all litter and waste generated in th®arijuana processing areas will be removed and disposed of in a manner designed to minimize the
development of odor and the potential fattractingwaste and harboring pests, as requiredd86 CMR 500.105(3)(b)(5Jhis action will also
mitigate the risk that ptential contaminants in the lab will affect products in process or end products in any wsiycilaste disposabperations

will be conducted in accordance with the requirements986 CMR 500.105(12). For more information on Clean Techiguaste diposal
procedures, please refer to Clean Technique’s Storage Plan

Employee Cleanliness

In furtherance of its efforts to operate a safe and sanitary Marijuana Establishment, Clean Technique will mandate that all Marijuana Establishment
Agents whose job diesinclude contact with Marijuanaomply with the requirements for food handlers specified in 105 CMR 30Ra@@rtable
Diseases, Surveillance, and Isolation and Quarantine Requirerasmequired by 935 CMR 500.105(3)(b)®rthermore, in accordance with

935 CMR 500.105(3)(b)(2), all Marijuana Establishment Agents who handle Mawijlldrearequired to maintain the highest degree of personal
cleanliness, including, at a minimum, by washing hands thoroughly in an adequatevhahithg area beforbeginning work; when returning

from breaks; after going to the restroom, eating, or smoking; or whenever their hands are or may have become soiled anateotdra ensure

this care is taken, Clean Technique will require all Marijuana EstablishmertsAgmmking near or around products in the processing facility to

follow the company’s established gowning procedure for entering a manufacturing workspace: CTatti®€Hed here) Further information



regarding Clean Technique’s standards and policies ne&pect to the cleanliness and sanitary practices of Marijuana Establishment Agents,
please refer to Clean Technique’s Plan for Transportation, Handling and Storage of Incoming Cannabis Biomass; and Qualifications and Training
Plan.

Facility Design an€onstruction

Clean Technique’s manufacturing facility will be designed and constrocteteet and exceed the requirements of 935 CMR 500.105(3)(b)
regarding safety and cleanlines$o that end, all floors, walls, and ceilings of Clean Technique’s manufacturing facility will be constructed in such
a manner that they may be kept clean and in good repair, meeting or exceeding the requirements of 935 CMR 500.105(3)(b)(6). The secure
manuacturing and storage areas are not located against exterior walls, so as to prevent the opportunity for an exteriorNdozacoker, all
processing, storage, and cleaning areas of the facility will be equipped with energy efficient safety lighting, and all lighting will undergo monthly
maintenance and repairs whenever needed, meeting and exceeding the requirements of 935 CMR 500.105(3)(b)(7). All equipment used in
processing will have established maintenance routines including CIP procedures for lapgeesqusuch as the Vitalis CO2 system. Furthermore,

in accordance with 935 CMR 500.105(3)(b)(8), all fixtures and other physical facilities within the processing areas TécOiégme’'s
manufacturing facility will be maintained in a sanitary conditidiis includes all contact surfaces, which will be maintained, cleaned, and sanitized

as frequently as necessary to protect against contamination using a sanitizing agent registered by the US Environmetitad Rgwiacy (EPA),

as required by 935 CMB®0.105(3)(b)(9). In additio@lean Technique will make sure tladitfloors will be coated with epoxjfo maintain a clean,

safe, and sanitary facilit@zlean Technique will alsveate and maintain a cleaning and sanitization log to track and conffiatnail scheduled

cleaning and sanitation tasks are performed. The Vice President of Technical Operations & Manufacturing will overselmenthigegtocess.”

Clean Technique’s manufacturing facility will be located such that it has a ready s@igplfig, potable water in amounts adequate for Clean
Technique’s manufacturing process, cleaning and sanitizing the facility, the operation of sufficient restrooms, andksiadendatar, as required

by 935 CMR 500.105(3)(b)(11). In that regard, Cleshnique’s manufacturing facility will be constructed with more than enough readily
accessible, clean, and functioning restrooms to meet the demands of Clean Technique’s Marijuana Establishment Agents working at and visitors
to the facility, as requiretty 935 CMR 500.105(3)(b)(1Bherewill be two restrooms in the noproduction area of the facility, which includes 3

toilets, 1 urinal and 2 sinkdn accordance with 935 CMR 500.105(3)(b)(3), haashing facilities will also be located in all Produtt\reas and

in all areas throughout the facility where good sanitary practices require that Marijuana Establishment Agents wash iazachsani$, including
restrooms and all such hand washing stations will be equipped with running water at a suiebfetature, hanetleaning and sanitizing
preparations, and a sanitary towel servidderewill be 2 handwashing stations and a laundry bin stationed before the Clean Line in the gowning
area of the production facility, as well as several handwashing aimksan eye washing station positioned within the production af&igns

written in English, and any other languages that are native to Clean Technique's Marijuana Establishment Agents, instructing Marijuan
Establishment Agents to wash their hands before beginning and returning to work will also be posted in restrooms, eating areas, and smoking
areas.



In order to meet the water needs of the facility and Clean Technique’s operations, pursuant to 935 CMR 500.105(3)(b)(12), Clean Technique’s
facility will bebuilt with plumbing of adequate size and design, and which is adequately installed and maintained, to carry sufficient water supplies
throughout the facility and to the locations within the facility where such water is needed. Further, as also reg@&sd@VIR 500.105(3)(b)(12),

Clean Technique will ensure that the facility’s plumbing properly conveys sewage and liquid disposable waste fromytlaeditit there iso
crossconnections betweethe potable and wastewater lines

Lastly, Clean Techniquetsanufacturing facility will be designed in such manner so that there is sufficient space for placement of equipment and
storage of materials as necessary to maintain cleanliness, as required by 935 CMR 500.1058)(bp@natons and workflows have been
designed to mitigate cross contamination by providing ample space surrounding each Vitalis extraction unit in the production area and the wide
clearance around all centrally located stainless steel tables and storage bervhagcliresally Port for receiving transport vehicles is separated

from the production area with a secure 8x10 roll up door and seal, andalhgP8rt area has a trench drain centrally positioned to route vehicles

run off or any cleaning residue away incdhe rest of the facility. The hazardous waste storage zone is located in the furthest possible NE corner
of the facility, and does not share walls with any areas where cross contamination could possibleedhe Site Plan below for a visual of all
processing areas:






Storageand Transportation

Any toxic items and materials that Clean Technique utilizes at its manufacturing facility will be inventoried and properlysiatededuch toxic
items and materials will always be accounted fod agentifiable, and then stored securely and separately Limited Access Areas the
production area to protect againsrosscontamination of Marijuana Products accordance with 935 CMR 500.105(3)(b)(I)is includes the
CO02 and ethanol that Clean Technique intends to use in its manufacturing prodesgasicular, CO%vill be stored in a refillable dewar that will
be located on the arth side of the buildig exterior near the chiller units, and ethanbbth reclaimed and purwill be housed ira 55gallon
drum (see below)nside of the Hazardous Waste Storage RdseeSite Plan hereingnd incompliance with applicable lgvincluding proper
labeling of hazardous and potentialpmbustible materials

Hazardous waste/material storage arebnhused EthanoWill be pouredoff to ‘in use’ containers within the hazardous waste/material storage
area,while smaller ‘in use’ containers will be filled with this unusstianol from the primary container that is being stored in this room. The
method of pour off will depend on thelgned volumebut will likely be a hand operated valve spigot.

Main production area Unused ethanol will bequred off into the in-processmanufacturing vessel$Specified amounts of ethanol will need to be
poured from the ‘in use’ containers (~1 gal) into process vessels. This will be done by operations at the benches within the main production room.

Further, dl used or vaste ethanolwill get collected into an irprocess appropriately sized contairgdgsignated for "waste ethanol only" which
will getcarted from the production area into the hazardowsste storag@ room where it would get pouredff or transferred into &5 gallon
collectiondrumthat has been designated for waste/denatured etharehoval

Similarly, any products thaklean Technique identifies &cilitating the rapid growth of undesirable microorganismgl be stored separately,
and in a manner exceeding the requirements of 935 CMR 500.105(3)(b¥egn Technique will be implementing engineering controls to keep
temperature and humidity at acceptéblevels to prevent moisture (Marlite &hscotng walls).Clean Technique will employ a daily cleaning
procedure to ensure the prevention of microbial growth on all contact surfaces that will be implemented AFTERethaf microbial



contamination gets measured during our verification/validation phase(s). In particular, the Vice President of Technitiah®gekéanufacturing

will "swab" various contact surfaces throughout the production areas of the facilityimeavhen manufacturing activities have just taken place

in order to best mimic redime operations. These samples will get submitted for microbial challenge and based upon the results, we will adjust
our cleaning process in order to attain acceptableslsM~or more information on Clean Techniqusterage policies and use of Limited Access
Areas, please refer tGlean Technique’s Plan for TransportatiStorage Planand its Security Plan.

All finished Marijuana products will be stored and transportednditions that will protect them against physical, chemical, and microbial
contamination, as well as against deterioration, as required by 935 CMR 500.105(3)(b)(15). This includes storage with temperature control
measures where necessary and indicated, as well as locking, rigid external storage containers to protect the integrity and the identity of the
Marijuana products during transfer. In addition, all vehicles and transportation equipment used to transport Clean Technique’s Marijuana
products will e designed, maintained, and equipped with robust temperature control capabilities in full compliance with 21 CFR 1.908(c), as
required by 935 CMR 500.105(13)(a)(14). For more information regarding Clean Technique’s policies for the storageparidtitranst

Marijuana, please refer to Clean Technique's Plan for Transportation, Handling and Storage of Incoming Cannabis Biomass, and Inventory
Management Plan.

Testing of Marijuana and Marijuana Products

As required by 935 CMR 500.16pand (10)CleanTechniquewill only purchase and process Marijuana, and will only sell Marijuana Products,
that have been directlytested by Pro Verde which will be managingour microbial challenges in addition terforming all
cannabinoid/terpene/contaminant/residual solvent testirmndany other Independent Testing Laboratory Clean Technique contracts with that
is deemed to comply with the standards required under 935 CMR 500.16@ccordance with 935 CMR 500.002, CleaAdigue will ensure

that any such Independent Testing Laboratory is licensed by the Commission and (a) accredited to the International @rgfmizati
Standardization 17025 (ISO/IEC 17025: 2017) by aphnty accrediting body that is a signatory to timternational Laboratory Accreditation
Accrediting Cooperation mutual recognition arrangement or that is otherwise approved by the Commission; (b) independgaliyiftmm any
Medical Marijuana Treatment Center (RMD), Marijuana Establishment ordiedaswhich it conducts a test; and (c) qualified to test cannabis or
Marijuanain compliance with 935 CMR 500.160 and M.G.L. c. 94C,RBthermore, Clean Technigue will only work with an Independent Testing
Laboratory that can demonstrate that it storai Marijuana on its premises in compliance with 935 CMR 500.105(11), as required by 935 CMR
500.1608).

In accordance with 935 CMR 500.160(1), Clean Techmniifjensure that anyndependent Testing Laboratocgntracted by Clean Technique will
perform testing on Clean Technique’s Marijuana Prodirctsompliance with protocslestablished in accordance with M.G.L. c. 94G, § 15 and in
a form and manner determined by the Commission including, but not limited toPthe&col for Sampling and Analysif Finished Medical
Marijuana Products and Marijuanafused Productsas amended, published by the Massachusetts Department of Public Health (the “DPH
Protocols”) Consistent with the DPH Protosphsrequired by 935 CMR 500.160(2), Clean Technigliemgure that its Marijuana is tested for



Cannabinoid Profile and for contaminants as specified by the Commission including, but not limited to, mold, mildew, tedayplarg growth
regulators, microbiological contaminants and mycotoxins, and thegmes of pesticidesl esting of environmental media (e.qg., soils, solid growing
media, and water) shall be performed in compliance with Bretocol for Sampling and Analysis of Environmental Media for Massachusetts
Registered Medical Marijuana Dispensapesblished by the Commissipim accordance with 935 CMR 500.160(1).

Pursuant to 935 CMR 500.160(11), Clean Technique will ensure that anyssinghgs of Marijuana Products tested for potency in accordance
with 935 CMR 500.150(4)(a) will be subjecatpotency variance of no greater than plus/minus ten percentl(8%).

Clean Technique will also require that all excess Marijuana provided to an Independent Testing Laboratory for testingdubafigpaccordance

with 935 CMR 500.105(12) by the épéndent Testing Laboratory directly, or returned to Clean Technique for such proper disposal under 935
CMR 500.105(12), as required by 935 CMR 500.160(9).

In compliance with 935 CMR 500.160(3), Clean Technique will establish (and periodically review and update as needed) a written policy for
responding to laboratory results that indicate contaminant levels are above acceptable limits established by the DPH ProtopolécySuith

require that both Clean Technique and the relevant Independent Testing Laboratory that conducted the test separately notify the Commission
directlywithin 72 hours of any laboratory testing results indicating that the contamination cannot be remeédiatedisposef the contaminated
Production Batch The policy will also require Clean Technique to notify the Commission of any information regardiogtdmination as

specified by the Commission or immediately upon request by the Commission. Aeddnu935 CMR 500.160(3)(d)etnotification from Clean
Technique will describe a proposed plan of action for both the destruction of the contaminated product asdemsment of the source of
contamination.

If Clean Technique decides to retesty Marijuana and Marijuana Produgtsior to any remediationit will submit such Marijuana and/or
Marijuana Products to an Independent Testing Laboratory other than the laboratory the provided the initial failed result, as required by 935 CMR
500.160(12) Any Marijuanand/or Marijuana Productsubmitted for retesting after documented remediatiohowever,will be submitted to

the same Independent Testing Laboratory that produced the initial failed testing result prior to remediation.

In accordance witt835 CMR 500.160(4Tlean Technique Wvimaintain the results of all testingf Clean Technique’s Marijuana Produftis at

leastone (1) yearin a secure database and/or storage facilitMarijuana or Marijuana Products with testing dates in excess efy@arwill be

deemed expired and witiot be dispensed, sold, Transferred or otherwise conveyed by Clean Technique until redssteduired by 935 CMR
500.160(4) For more information regarding Clean Technique’s redmeping procedures, please refeer Clean Technique’'s Record Keeping
Procedures.

As required by935 CMR 500.160(7Clean Techniqueill ensurethat the transportation of Marijuanaand Marijuana Productt and from
Independent Testing Laboratories providing Marijuana testing servidesomply with 935 CMR 500.105(13For more information on Clean
Technique’s transportation policies and procedures, please refer to Clean Technique’s Plan for the Transportation oMarijuan



For more information regarding Clean Technique’s policieb mocedures for analytical testing, please refer to Clean Technique’s Plan for
Analytical Testing for Incoming Raw Cannabifrbotess Bulk Extracts and Finished Products.



	Responsible Vendor Training Proposal for Clean Technique
	Selling Cannabis involves many risks. Failure to act responsibly and proactively could result in fines, imprisonment, and suspension of licenses, increased insurance costs, or getting shut down. Cannabis Trainers invites savvy, professional operators ...
	The Facilitators at Cannabis Trainers are professionals in the industry who complete a rigorous 20+ hour training program. They bring their wisdom of compliance to the industry to inspire Agents to handle and sell cannabis safely.
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