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Massachusetts Cannabis Control Commission

Marijuana Retailer

General Information:

License Number: MR282743
Original Issued Date: 07/31/2020
Issued Date: 07/31/2020

Expiration Date: 07/31/2021

ABOUT THE MARIJUANA ESTABLISHMENT

Business Legal Name: Metro Harvest, Inc.

Phone Number: 508-326-4896 Email Address: stevelabelle@comcast.net

Business Address 1: 292 Bedford St. Business Address 2:

Business City: Bridgewater Business State: MA Business Zip Code: 02324
Mailing Address 1: 292 Bedford St. Mailing Address 2:

Mailing City: Bridgewater Mailing State: MA Mailing Zip Code: 02324

CERTIFIED DISADVANTAGED BUSINESS ENTERPRISES (DBES)

Certifed Disadvantaged Business Enterprises (DBEs): Not a
DBE

PRIORITY APPLICANT
Priority Applicant: no

Priority Applicant Type: Not a Priority Applicant
Economic Empowerment Applicant Certifcation Number:

RMD Priority Certifcation Number:

RMD INFORMATION
Name of RMD:

Department of Public Health RMD Registration Number:
Operational and Registration Status:

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

standing?:

If no, describe the circumstances below:

PERSONS WITH DIRECT OR INDIRECT AUTHORITY
Person with Direct or Indirect Authority 1

Percentage Of Ownership: 50 Percentage Of Control: 48
Role: Executive / OFcer Other Role:
First Name: Stephen Last Name: LaBelle SuFx:
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Gender: Male User Defned Gender:
What is this person's race or ethnicity?: White (German, Irish, English, Italian, Polish, French)

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 2

Percentage Of Ownership: 50 Percentage Of Control: 47

Role: Executive / OFcer Other Role:

First Name: Thomas Last Name: Gosselin Sufx:
Gender: Male User Defned Gender:

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

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 3

Percentage Of Ownership: Percentage Of Control: 5

Role: Executive / OFcer Other Role:

First Name: Jill Last Name: Stucchie Sufx:
Gender: Female User Defned Gender:

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

Specify Race or Ethnicity:

ENTITIES WITH DIRECT OR INDIRECT AUTHORITY
No records found

CLOSE ASSOCIATES AND MEMBERS
No records found

CAPITAL RESOURCES - INDIVIDUALS
Individual Contributing Capital 1

First Name: Stephen Last Name: LaBelle SufFx:
Types of Capital: Monetary/ Other Type of Total Value of the Capital Provided: Percentage of Initial Capital:
Equity Capital: $10000000 100

Capital Attestation: Yes

CAPITAL RESOURCES - ENTITIES
No records found

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
No records found

DISCLOSURE OF INDIVIDUAL INTERESTS
No records found

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
Establishment Address 1: 1903 Fall River Ave

Establishment Address 2:
Establishment City: Seekonk Establishment Zip Code: 02771
Approximate square footage of the establishment: 3400 How many abutters does this property have?: 6

Have all property abutters been notifed of the intent to open a Marijuana Establishment at this address?: Yes
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HOST COMMUNITY INFORMATION
Host Community Documentation:

Document Category Document Name Type ID Upload
Date

Plan to Remain Compliant with Plan to Remain Compliant with Local Zoning - pdf 5d9ba27d4e842f1b123bclc3 10/07/2019

Local Zoning Marijuana Retailer.pdf

Certifcation of Host Community Seekonk HCA Certifcation Form - Signed.pdf pdf 5d9cc59e6eb01d1b28fb08aa 10/08/2019

Agreement

Community Outreach Meeting Legal Ad Published 9.13.19.png png 5d9cd450bc90861afl14c8dc 10/08/2019

Documentation

Community Outreach Meeting Seekonk Outreach gov letter dated.pdf pdf 5d9cd499d471f115eb59a760 10/08/2019

Documentation

Community Outreach Meeting Seekonk Meeting Notice to Abutters.pdf pdf 5d9cd4f48d8d0715f6675281 10/08/2019

Documentation

Community Outreach Meeting List of Abutters.pdf pdf 5e618ad349038b46abfldle8 03/05/2020

Documentation

Total amount of fnancial benefts accruing to the municipality as a result of the host community agreement. If the total amount is

zero, please enter zero and provide documentation explaining this number.: $

PLAN FOR POSITIVE IMPACT

Plan to Positively Impact Areas of Disproportionate Impact:

Document Category Document Name Type ID Upload
Date

Plan for Positive Plan to Positively Impact Areas of Disproportionate pdf 5e618d84e25eh94410038793 03/05/2020

Impact Impact V2 3.5.20.pdf

ADDITIONAL INFORMATION NOTIFICATION

Notifcation: | understand

INDIVIDUAL BACKGROUND INFORMATION

Individual Background Information 1

Role: Executive / OFcer Other Role:

First Name: Stephen Last Name: LaBelle Sufx:

RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 2

Role: Executive / OFcer Other Role:

First Name: Thomas Last Name: Gosselin  Sufx:

RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 3

Role: Executive / OFcer Other Role:

First Name: Jill Last Name: Stucchie Sufx:

RMD Association: Not associated with an RMD
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Background Question: no

ENTITY BACKGROUND CHECK INFORMATION

No records found

MASSACHUSETTS BUSINESS REGISTRATION

Required Business Documentation:

Document Category Document Name Type ID Upload
Date

Articles of Organization MH Articles of Organization pdf 5cedch0d64ca8317f4fc96c0 05/28/2019

4.10.19.pdf

Bylaws MH Bylaws 4.10.19.pdf pdf 5cedch1950e7af1803c1d80d 05/28/2019

Secretary of Commonwealth - Certifcate of Good Standings Cert Metro pdf 5d9ce2a0bc90861af114c954 10/08/2019

Good Standing Harvest.pdf

Department of Revenue - Certifcate of Good DOR Good Standing 2.27.20.pdf pdf 5e618e42c51b0d43fadld4de 03/05/2020

standing

No documents uploaded

Massachusetts Business Identifcation Number: 001378461

Doing-Business-As Name: Metro Harvest, Inc.

DBA Registration City: Bridgewater

BUSINESS PLAN

Business Plan Documentation:

Document Category Document Name Type ID Upload Date

Business Plan Metro Harvest Seekonk BP.pdf pdf 5d9cee721b7al41bldb84a3b 10/08/2019

Proposed Timeline Proposed Timeline - Retailer.pdf pdf 5d9cef5cc99740160131dc27 10/08/2019

Plan for Liability Insurance Plan for Obtaining Liability Insurance.pdf pdf 5d9cef811b7al41b1db84a45 10/08/2019

OPERATING POLICIES AND PROCEDURES

Policies and Procedures Documentation:

Document Category Document Name Type ID Upload
Date

Plan for obtaining marijuana or Plan for Obtaining Marijuana or Marijuana pdf 5d9cf08f8d8d0715f667535e 10/08/2019

marijuana products Products.pdf

Restricting Access to age 21 and Plan for Restricting Access to Age 21 and pdf 5d9cfOcaa489aalafc401bl7 10/08/2019

older Older.pdf

Prevention of diversion Prevention of Diversion.pdf pdf 5d9de249d471f115eb59a966 10/09/2019

Storage of marijuana Storage of Marijuana.pdf pdf 5d9de282bc90861afl14ch39 10/09/2019

Transportation of marijuana Transportation of Marijuana.pdf pdf 5d9de2c94e842f1b123bc6ec 10/09/2019

Inventory procedures Inventory Procedures.pdf pdf 5d9de304d471f115eb59a96a 10/09/2019

Quality control and testing Quality Control and Testing.pdf pdf 5d9de330c99740160131dd7e 10/09/2019

Dispensing procedures Dispensing Procedures.pdf pdf 5d9de35b79b12e15e03da7bf 10/09/2019

Personnel policies including Personnel Policies Including Background pdf 5d9de38db107e415ca910ddd 10/09/2019

Date generated: 12/03/2020
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background checks Checks - Retailer.pdf

Record Keeping procedures Record Keeping Procedures.pdf pdf 5d9de3b8c1702815d521bc67 10/09/2019
Maintaining of fnancial records Maintaining of Financial Records.pdf pdf 5d9de3e21b7al41b1db84ba8 10/09/2019
Qualifcations and training Qualifcations and Training.pdf pdf 5d9de4e1c99740160131dd8a 10/09/2019
Security plan Metro Harvest Security Plan V2 3.5.20.pdf pdf 5e61933349038b46abf1d201 03/05/2020
Diversity plan MH_Diversity Plan V2 3.5.20.pdf pdf 5e6198e556474b469c1119a9 03/05/2020

MARIJUANA RETAILER SPECIFIC REQUIREMENTS
No documents uploaded

No documents uploaded

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

Commission.: | Agree

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

Marijuana Establishment including capital that is in the form of land or buildings.: | Agree

| certify that any entities who are required to be listed by the regulations above do not include any omitted individuals, who by themselves, would
be required to be listed individually in any marijuana establishment application(s) for licensure submitted to the Cannabis Control Commission.:
| Agree

Notifcation: | Understand

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

500.104(1), and none of those changes have occurred in this application.:

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

the issuance of the establishment’s fnal license that would raise suitability issues in accordance with 935 CMR 500.801.:

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

ADDITIONAL INFORMATION NOTIFICATION

Notifcation: | Understand

COMPLIANCE WITH POSITIVE IMPACT PLAN
No records found

COMPLIANCE WITH DIVERSITY PLAN
No records found

HOURS OF OPERATION
Monday From: 10:00 AM Monday To: 10:00 PM

Tuesday From: 10:00 AM Tuesday To: 10:00 PM
Wednesday From: 10:00 AM  Wednesday To: 10:00 PM
Thursday From: 10:00 AM Thursday To: 10:00 PM
Friday From: 10:00 AM Friday To: 10:00 PM

Saturday From: 10:00 AM Saturday To: 10:00 PM
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Sunday From: 12:00 PM Sunday To: 10:00 PM
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Plan to Remain Compliant with L.ocal Zoning

Metro Harvest (“MH”) will remain compliant at all times with the local zoning requirements as
set forth by the Town of Seekonk, MA.

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

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

The applicant and contracting authority ¥r the host community must complete each section of this rm
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 infFrmation that is "misleading, incorrect, Flse, or -audulent™ is grounds ¥r denial of an
application for a license pursuant to 935 CMR 500.400(1).

Applicant

l, Steve LaBele , (insert name) certi¥ as an authorized representative of
Metro Harvest. Inc. (insert name of &licant) that the applicant has executed a host

community agreement with _ seekonk, MA (insert name ofhost communit) pursuant

to G.L.c. 94G § 3(d) on ___ 9/23/2019 (insert date).

Signature of Authorized Representative of Applicant

Host Community

B D 11 F - , (insert name) certiftha{lam the contracting authority or

have been duly authorized by the contractmg authority r__ 1 wl Fecekot (insert
name ofhost communit) to certify that the applicant and ~Towmof Seekonk——— (insert name

ofhost communit) has executed a host community agreement pursuant to G.L.c. 94G § 3(d) on
c/23/1*" (insert date).

G 27

ature omontfaetmg Authority or
rized Representative of Host Community

Massachusetts Canmlbis Control Commission
101 Federal Street. 13th Floor. Boston, MA 02110
(617) 701-8400 (office) | mass-ccnnabis-control cor
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Community Outreach Meeting Attestation Form

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

I, Steve LaBelle , (insert name) attest as an authorized representative of

Metro Harvest, Inc. (insert name of applicant) that the applicant has complied with the
requirements of 935 CMR 500 and the guidance for licensed applicants on community outreach, as
detailed below.

1. The Community Outreach Meeting was held on __ September 23, 2019

2. A copy of a notice of the time, place, and subject matter of the meeting, including the proposed
address of the Marijuana Establishment, was published in a newspaper of general circulation in the
city or town on ___ September 9, 2019 , which was at least seven calendar days prior to
the meeting. A copy of the newspaper notice is attached as Attachment A (please clearly label the
newspaper notice in the upper right hand corner as Attachment A and upload it as part of this
document).

3. A copy of the meeting notice was also filed on __September 13,2019 with the city or town
clerk, the planning board, the contracting authority for the municipality, and local licensing
authority for the adult use of marijuana, if applicable. A copy of the municipal notice is attached as
Attachment B (please clearly label the municipal notice in the upper right-hand corner as
Attachment B and upload it as part of this document).

4. Notice of the time, place and subject matter of the meeting, including the proposed address of the
Marijuana Establishment, was mailed on __ September 12, 2019 , which was at least seven
calendar days prior to the community outreach meeting to abutters of the proposed address of the
Marijuana Establishment, and residents within 300 feet of the property line of the petitioner as they
appear on the most recent applicable tax list, notwithstanding that the land of any such owner is
located in another city or town. A copy of one of the notices sent to abutters and parties of interest
as described in this section is attached as Attachment C (please clearly label the municipal notice
in the upper right hand corner as Attachment C and upload it as part of this document; please only
include a copy of one notice and please black out the name and the address of the addressee).

Massachusetts Cannabis Control Commission
101 Federal Street, 13th Floor, Boston, MA 02110

(617) 701-8400 (office) | mass-cannabis-control.com Initials of Attester: o4
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y

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

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

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

opo o

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

Massachusetts Cannabis Control Commission
101 Federal Street, 13th Floor, Boston, MA 02110

(617) 701-8400 (office) | mass-cannabis-control.com Initials of Attester: S



of [ Northeast Alternative

by LEGAL NOTICE WANTED
d [Notice is hereby given that a ommunity Outreach Meeting
for a proposed Marijuana Establishment is scheduled for ATTLEBORO-Share

September 23, 2019 from 6:00-7:30pm EST at the Clarion |Profess. & otners, &
: : , No ,
Providence Hotel, 940 Fall River Ave., Seekonk, MA 02771.‘ %08-25 4-6375‘? 50%-0¢

: [The marijuana retailer is proposed to be located at 1903 Fal
River Ave., Seekonk, MA 02771. There will be an opportunity

for the public to ask questions. i

09/13/2019

ROOWMNMATYTE

GARAGE/
YARD SALES/




Exhibit B

Metro Harvest

NOTICE OF COMMUNITY OUTREACH MEETING

T0: City Clerk, Planning Board, and Contracting Authority for the Municipality, ane Local Licensing
Authority for the Adult-Use of Marijuana, if applicable

WHEN: September 23, 2019, 6:00-7:30pm OST
WHERE: Clarion Providence Hotel - 940 Fall River Ave., Seekonk, MA 02771

In accordance with the provisions of the Cannabis Control Commission's final regulations (935 CMR 500.101),
this meeting notice is to inform you that Metro Harvest, Inc. (MH) intends to hold a community outreach

meeting for purposes of addressing the following agenda items:

i. A proposed Retailer Marijuana Establishment to be located at 1903 Fall River Ave., Seekonk, MA

02771,
ii. Information to demonstrate that the location will be maintained securely;
iii. Steps to be taken by the Marijuana Ostablishment to prevent diversion to minors;
iv. A plan by the Marijuana Establishment to positively impact the community;

v. Information adequate to demonstrate that the location will not constitute a nuisance as defined by

law; and

vi. Open Q& A



Attachment C

NOTICE OF COMMUNITY OUTREACH MEETING
TO: All Abutters Within 300 Feet of 1903 Fall River Ave., Seekonk, MA 02771

WHEN: September 23, 2019, 6:00-7:30pm EST
WHERE: Clarion Providence Hotel — 940 Fall River Ave., Seekonk, MA

In accordance with the provisions of the Cannabis Control Commission’s final regulations (935 CMR 500.101),
this meeting notice is to inform you that Metro Harvest, Inc. (MH) intends to hold a community outreach
meeting for purposes of addressing the following agenda items:

i. A proposed Retailer Marijuana Establishment to be located at 1903 Fall River Ave., Seekonk, MA
02771;

ii. Information to demonstrate that the location will be maintained securely;
iii. Steps to be taken by the Marijuana Establishment to prevent diversion to minors;
iv. A plan by the Marijuana Establishment to positively impact the community;

v. Information adequate to demonstrate that the location will not constitute a nuisance as defined by
law; and

vi.Open Q & A

We look forward to meeting you and answering any and all questions you may have.

Best,
Steve Laidelle

Steve LaBelle, CEO

Metro Harvest, Inc.
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Attachment C

Scan Type|[Trackingld |Address |Status | |
IMPB  [92071901324734000942451418|||8801 River Crossing Blvd Ste 300|Indianapolis|IN|46240-2394 [ Delivered|| |
IMPB  [92071901324734000942451425||1460 Fall River Ave Ste 11|Seekonk|MA|02771-3737 |Delivered| |
IMPB  [92071901324734000942451432/||156 Taunton Ave Unit 71|Seekonk|MA|02771-7703 |Delivered| |
IMPB  [92071901324734000942451449||1898 Fall River Ave|Seekonk|MA|02771-2010 |Delivered| |
IIMPB  ||92071901324734000942451456 [Richard Cabral|1 Vermont Ave|Barrington|R1]02806-2219 ||Delivered|| |
IMPB  ||92071901324734000942451463|1900 Fall River Ave|Seekonk| MA|02771-2037 |Delivered|| |
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PLAN TO POSITIVELY IMPACT AREAS OF DISPROPORTIONATE IMPACT

Overview

Metro Harvest, Inc. (“Metro Harvest”) is dedicated to serving and supporting populations falling

within areas of disproportionate impact, which the Commission has identified as the following:
1. Past or present residents of the geographic “areas of disproportionate impact,” which

have been defined by the Commission and identified in its Guidance for Identifying

Areas of Disproportionate Impact;

Commission-designated Economic Empowerment Priority applicants;

Commission-designated Social Equity Program participants;

Massachusetts residents who have past drug convictions; and

Massachusetts residents with parents or spouses who have drug convictions are classified

as areas of disproportionate impact.

bl

To support such populations, Metro Harvest has created the following Plan to Positively Impact
Areas of Disproportionate Impact (the “Plan”) and has identified and created goals/programs to
positively impact past or present residents of these areas and Massachusetts residents who have
past drug convictions.

Goals

In order for Metro Harvest to positively impact past or present residents of disproportionate areas
and Massachusetts residents who have past drug convictions, Metro Harvest has established the
following goals:

1. Hiring employees from disproportionately impacted areas and Massachusetts residents
who have past drug convictions. More specifically, Metro Harvest will hire employees
from Fall River, New Bedford and Taunton. In addition, Metro Harvest will post online
advertisements and host job fairs that clearly indicate our interest in hiring Massachusetts
residents with past drug convictions.

Programs
Metro Harvest has developed specific programs to effectuate its stated goals to positively impact

past or present residents of disproportionate areas and Massachusetts residents who have past
drug convictions. Such programs will include the following:
1. Participating in job fairs, hosted by Metro Harvest, in disproportionate areas at least twice
annually to better identify qualified residents for open positions; and
2. Advertising open positions and job fairs through channels that reach residents of
disproportionate areas; such advertisements will also encourage Massachusetts residents
who have past drug convictions to apply.

Measurements
The HR Director will administer the Plan and will be responsible for developing measurable
outcomes to ensure Metro Harvest continues to meet its commitments. Such measurable
outcomes, in accordance with Metro Harvest’ goals and programs described above, include:
e 10 employees hired and retained for a period of no less than six months who are residents
of disproportionate areas;



5 employees hired and retained for a period of no less than six months who are
Massachusetts residents with past drug convictions;

A number of job fairs held in disproportionate areas, as well as the number of candidates
identified through such job fairs who are residents of those areas or are Massachusetts
residents with past drug convictions; and

A number of open positions and job fairs advertised through channels that reach residents
in disproportionate areas, including information regarding the types of positions
advertised and the applicants received as a result of such advertisements.

Beginning upon the Commission’s approval of this amended Plan, Metro Harvest will utilize the
proposed measurements to assess its Plan and will account for demonstrating proof of success or
progress of the Plan upon the yearly renewal of the license. The HR Director will review and
evaluate Metro Harvest” measurable outcomes no less than twice annually to ensure that Metro
Harvest is meeting its commitments. Metro Harvest is mindful that demonstration of the Plan’s
progress and success will be submitted to the Commission upon renewal.

Acknowledgements

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

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

William Francis Galvin
Secretary of the Commonwealth
One Ashburton Place, Boston, Massachusetts 02108-1512

FORM MUST BE TYPED Articles of Organization FORM MUST BE TYPED
(General Laws Chapter 156D, Section 2,02; 950 CMR 113.16)

ARTICLEI

The exact name of the corporation is:

Metro Harvest, Inc,

ARTICLEII
Unless the articles of organization otherwise provide, all corporations formed pursuant to G.L. Chaprer 156D have the purpose of
engaging in any lawful business. Please specify if you want a more limited purpose:

Not Applicable

ARTICLE III
State the rotal number of shares and par value, * if any, of cach dlass of stock that the corporation is authorized to issue. All corpo-
rations must authorize stock. If only one class or series is authorized, it is not necessaty to specify any particular designation.

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

CNP 1000

*G.L. Chapter 156D eliminates the concept of par value, however a corporation may specify par value in Article III. See G.1. Chapter 156D,
Section 6.21, and the comments relative thereto, ‘

o156d5202950011316 0141 3/05



: ARTICLE IV
Prior to the issuance of shares of any class or series, the articles of organization must set forth the preferences, limitations and rela-
tive rights of that class or series. The articles may also limit the type or specify the minimum amount of consideration for which
shares of any class or series may be issued. Please ser forth the preferences, [imitations and relative rights of each class or series and,
if desired, the required type and minimum amount of consideration to be received.

Not Applicable

ARTICLEV
The restrictions, if any, imposed by the articles of organization upon the transfer of shares of any class or
series of stock are:

Not Applicable

ARTICLEVI

Other lawful provisions, and if there are no such provisions, this article may be left blank.

Not Applicable

Nate: The preceding six (6) articles ave considered 1o be permanent and may be changed only by filing appropriase articles of amendment.



ARTICLE V1I .
The effective date of organization of the corporation is the date and time the articles were received for filing if the articles are not
rejected within the time prescribed by law. Ifa later effective date is desired, specify such date, which may not be later than the
90th day after the articles are received for filing:

Not Applicable

ARTICLE VIII

The information contained in this article is not a permanent part of the articles of organization.

a. The street address of the initial registered office of the corpotation in the commonwealth:
292 Bedford Street, Bridgewater, Massachusetts 02324

b. The name of its initial registered agent at its registered office:

Stephen J. LeBelle 292 Bedford Street, Bridgewater, Massachusetts 02324

c. The names and street addresses of the individuals who will serve as the initial directors, president, treasurer and secretary
of the corporation (an address need not be specified if the business address of the officer or director is the same as the
principal office location}:

President:  Stephen J. LeBelle 292 Bedford Street, Bridgewater, Massachusstts 02324

Treasurer:  Jill Stucchie 58 South Street, Westborough, Massachusetts 01581
Secretary:  Thomas J. Gosselin 766 Madison Street, Fall River, Massachusetts 02720

Director{s): Stephen J. LeBelle 292 Bedford Street, Bridgewater, Massachusetts 02324
Thomas J. Gosselin 766 Madison Street, Fall River, Massachusetis 02720

d.  The fiscal year end of the corporation:
December 31
¢. A brief description of the type of business in which the corporation intends to engage:
Marijuana Retail Dispensary for sale of marijuana to the public, both for medical and recreational use
f.  The streer address of the principal office of the corporartion:
292 Bedford Street, Bridgewater, Massachusetts 02324

g. 'The streer address where the records of the corporation required to be kept in the commonwealth are located is:

292 Bedford Street, Bridgewater, Massachusetts 02324 » which is

(number, street, city or town, stare, zip cods)

<,

its principal office;
O an office of its transfer agent;
[J an office of its secretary/assistant secretary;

its registered office,

Signed this of April ,2019 by the incorporator(s):

Signature:

Name: Stephen ). | eRelle and Thomas . _(30s8selin
Address: __292 Bedford Street, Bridgewater Massachusetts 02324




Examiner

Name approval

COMMONWEALTH OF MASSACHUSETTS

William Francis Galvin
Secretary of the Commonwealth
One Ashburton Place, Boston, Massachusetts 02108-1512

Articles of Organization
(General Laws Chapter 156D, Section 2.02; 950 CMR 113.16)

1hereby certify that upon examination of these articles of organization, duly submitted to
me, itappears that the provisions of the General Laws relative to theorganization of corpo-
rations have been complied with, and 1 hereby approve said articles;and thefiling feein the
amountof§ havingbeen paid, said articlesare deemed to have been filed with methis
day of , 20 ,at a.m./p.m.
time

Effective date:

(must be within 90 days of date submitted)

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth

Filing fee: $275 for up to 275,000 shares plus $100 for each additional 100,000
shares or any fraction thereof, ‘

TO BE FILLED IN BY CORPORATION

Contact Information:

Thomas J. Hallal, Jr.

209 Bedford Street, Suite 301

Fall River, MA 02720

Telephone: 508 676 1151

Emait: thomashallal@tjh-law.com

Upon filing, 2 copy of this filing will be available at www.sec.stare.ma,us/cor.
If the document is rejected, a copy of the rejection sheet and rejected document will
be avatlable in the rejected queue.
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BY-LAWS OF METRO HARVEST, INC,

ARTICLE 1 - Stockholders

1.1 Place of Meetings. All meetings of stockholders shall be held within the Commonwealth of
Massachusetts unless the Articles of Organization permit the holding of stockholders' meetings
outside Massachusetts, in which event such meetings may be held else wherein the United States.
Meetings of stockholders shall be held at the principal office of the corporation unless a different
place is fixed by the Board of Directors or the President and stated in the notice of the meeting.

1.2 Annual Meeting. The annual meeting of stockholders shall beheld on the 2" day of January
in each year (or if that be a legal holiday in the place where the meeting is to be held, on the next
succeeding full business day) at 10:00 A.M., unless a different hour is fixed by the Directors or
the President and stated in the notice of the meeting. The purposes for which the annual meeting
is to be held, in addition to those prescribed by law, by the Articles of Organization or by these
By-Laws, may be specified by the Board of Directors or the President, If no annual meeting is
held in accordance with the foregoing provisions, a special meeting may be held in lieu of the
annual meeting, and any action taken at that special meeting shall have the same effect as if' it
had been taken at the annual meeting, and in such case all references in these By-Laws to the
annual meeting of stockholders shall be deemed to refer to such special meeting.

1.3 Special Meetings. Special meetings of stockholders may be called by the President or by the
Board of Directors. Upon written application of one or more stockholders who are entitled to
vote and who hold at least ten percent of the capital stock entitled to vote at the meeting, special
meetings shall be called by the Clerk, or in the case of the death, absence, incapacity or refusal of
the Clerk, by any other oftficer.

1.4 Notice of Meetings. A written notice of each meeting of stockholders, stating the place, date
and hour thereof, and the purposes for which the meeting is to be held, shall be given by the
Clerk, Assistant Clerk or other person calling the meeting at least seven days before the meeting
to each stockholder entitled to vote at the meeting and to each stockholder who by law, by the
Articles of Organization or by these By-Laws is entitled to such notice, by leaving such notice
with him or at his residence or usual place of business, or by mailing it postage prepaid and
addressed to such stockholder at his address as it appears in the records of the corporation.
Whenever any notice is required to be given to a stockholder by law, by the Articles of
Organization or by these By-Laws, no such notice need be given if a written waiver of notice,
executed before or after the meeting by the stockholder or his anthorized attorney, is filed with

the records of the meeting.

1.5 Quorum. Unless the Articles of Organization otherwise provide, the holders of a majority of
the number of shares of the stock issued, outstanding and entitled to vote on any matter shall
constitute a quorum with respect to that matter, except that if two or more classes of stock are
outstanding and entitled to vote as separate classes, then in the case of each such class a quorum
shall consist of the holders of a majority of the number of shares of the stock of that class issued,
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outstanding and entitled to vote. Shares owned directly or indirectly by the corporation shall not
be counted in determining the total number of shares outstanding for this purpose.

1.6 Adjournments, Any meeting of stockholders may be adjourned to any other time and to any
other place at which a meeting of stockholders may be held under these By-Laws by the
stockholders present or represented at the meeting, although less than a quorum, or by any officer
entitled to preside or to act as clerk of such meeting, if no stockholder is present. It shall not be
necessary to notify any stockholder of any adjournment. Any business which could have been
transacted at any meeting of the stockholders as originally called may be transacted at any
adjournment of the meeting,.

1.7 Voting and Proxies. Each stockholder shall have one vote for each share of stock entitled to
vote held of record by such stockholder and a proportionate vote for each fractional share so
held, unless otherwise provided by the Articles of Organization, Stockholders may vote either in
person or by written proxy dated not more than six months before the meeting named in the
proxy. Proxies shall be filed with the clerk of the meeting, or of any adjourned meeting, before
being voted. Except as otherwise limited by their terms, a proxy shall entitle the persons named
in the proxy to vote at any adjournment of such meeting but shall not be valid after final
adjournment of such meeting. A proxy with respect to stock held in the name of two or more
persons shall be valid if executed by any one of them, unless at or prior to exercise of the proxy
the corporation receives a specific written notice to the contrary from any one of them. A proxy
purported to be executed by or on behalf of a stockholder shall be deemed valid unless
challenged at or prior to its exercise, '

1.8 Action at Meeting. When a quorum is present at any meeting, the holders of a majority of the
stock present or represented and voting on a matter (or if there are two or more classes of stock

.entitled to vote as separate classes, then in the case of each such class, the holders of a majority

of the stock of that class present or represented and voting on a matter), shall decide any matter
to be voted on by the stockholders, except when a larger vote is required by law, the Articles of
Organization or these By-Laws, Any election by stockholders shall be determined by a plurality
of the votes cast by the stockholders entitled to vote at the election. No ballot shall be required
for such election unless requested by a stockholder present or represented at the meeting and
entitled to vote in the election. The corporation shall not directly or indirectly vote any share of
its own stock.

1.9 Action without Meeting. Any action required or permitted to betaken at any meeting of the
stockholders may be taken without a meeting if all stockholders entitled to vote on the matter
consent to the action in writing and the written consents are filed with the records of the meetings
of stockholders. Each such consent shall be treated for all purposes as a vote at a meeting,

ARTICLE 2 - Directors
2.1 Powers. The business of the corporation shall be managed by a Board of Directors, who may

exercise all the powers of the corporation except as otherwise provided by law, by the Articles of
Organization or by these By-Laws. In the event of a vacancy in the Board of Directors, the
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remaining Directors, except as otherwise provided by law, may exercise the powers of the full
Board until the vacancy is filled.

2.2 Number, Election and Qualification, The number of Directors which shall constitute the
whole Board of Directors shall be determined by vote of the stockholders or the Board of
Directors but shall consist of not less than one Director. The number of Directors may be
decreased at any time and from time to time either by the stockholders or by a majority of the
Directors then in office, but only to eliminate vacancies existing by reason of the death,
resignation, removal or expiration of the term of one or more Directors, The Directors shall be
elected at the annual meeting of stockholders by such stockholders as have the right to vote on
such election. No Director need be a stockholder of the corporation,

2.3 Enlargement of the Board. The number of Directors may be increased at any time and from
time to time by the stockholders or by a majority of the Directors then in office.

2.4 Tenure. Each Director shall hold office until the next annual meeting of stockholders and
until his successor is elected and qualified, or until his earlier death, resignation or removal.

2.5 Vacancies. Unless and until filled by the stockholders, any vacancy in the Board of Directors,
however occurring, including a vacancy resulting from an enlargement of the Board, may be
filled by vote of a majority of the Directors present at any meeting of Directors at which a
quorum is present. Each such successor shall hold office for the unexpired term of his
predecessor and until his successor is chosen and qualified or until his earlier death, resignation
or removal.

2.6 Resignation. Any Director may resign by delivering his written resignation to the corporation
at its principal office or to the President or Clerk. Such resignation shall be effective upon receipt
unless it is specified to be effective at some other time or upon the happening of some other
event.

2.7 Removal. A Director may be removed from office with or without cause by vote of the
holders of a majority of the shares entitled to vote in the election of Directors. However, the
Director selected by the holders of a particular class or series of stock may be removed from
office with or without cause only by vote of the holders of a majority of the outstanding shares of
such class or series. In addition, a Director may be removed from office for cause by vote of a
majority of the Directors then in office. A Director may be removed for cause only after
reasonable notice and opportunity to be heard before the body proposing to remove him.

2.8 Regular Meetings. Regular meetings of the Directors may be held without call or notice at
such places, within or without Massachusetts, and at such times as the Directors may from time
to time determine, provided that any Director who is absent when such determination is made
shall be given notice of the determination. A regular meeting of the Directors may be held
without a call or notice immediately after and at the same place as the annual meeting of
stockholders.
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2.9 Special Meetings. Special meetings of the Directors may be held at any time and place,
within or without Massachusetts, designated in a call by the Chairman of the Board, President,
Treasurer, two or more Directors or by one Director in the event that there is only a single
Director in office.

2.10 Meetings by Telephone Conference Calls. Directors or members of any committee
designated by the Directors may participate in a meeting of the Directors or such committee by
means of a conference telephone or similar communications equipment by means of which all
persons participating in the meeting can hear each other at the same time, and participation by
such means shall constitute presence in person at a meeting.

2.11 Notice of Special Meetings. Notice of any special meeting of the Directors shall be given to
each Director by the Secretary or Clerk or by the officer or one of the Directors calling the
meeting. Notice shall be duly given to each Director (i) by notice given to such Director in
person or by telephone at [east 48 hours in advance of the meeting, (ii) by sending a telegram or
telex, or by delivering written notice by hand, to his last known business or home address at least
48 hours in advance of the meeting, or (iii) by mailing written notice to his last known business
or home address at least 72 hours in advance of the meeting. Notice need not be given to any
Director if a written waiver of notice, executed by him before or after the meeting, is filed with
the records of the meeting, or to any Director who attends the meeting without protesting prior to
the meecting or at its commencement the lack of notice to him. A notice or waiver of notice of a
Directors' meeting need not specify the purposes of the meeting. If notice is given in person or by
telephone, an affidavit of the Secretary, Clerk, officer or Director who gives such notice that the
notice has been duly given shall, in the absence of fraud, be conclusive evidence that such notice
was duly given.

2.12 Quorum. At any meeting of the Board of Directors, a majority of the Directors then in office
shall constitute a quorum. Less than a quorum may adjourn any meeting from time to time
without further notice.

2.13 Action at Meeting. At any meeting of the Board of Directors at which a quorum is present,
the vote of a majority of those present shall be sufficient to take any action, unless a different
vote is specified by law, by the Articles of Organization or by these By-Laws.

2.14 Action by Consent. Any action required or permitted to be taken at any meeting of the
Board of Directors may be taken without a meeting if all the Directors consent to the action in
writing and the written consents are filed with the records of the Directors' meetings. Each such
consent shall be treated for all purposes as a vote at a meeting.

2.15 Committees, The Board of Directors may, by vote of a majority of the Directors then in
office, elect from their number an executive committee or other committees and may by like vote
delegate to committees so elected some or all of their powers to the extent permitted by law.
Except as the Board of Directors may otherwise determine, any such committee may make rules
for the conduct of its business, but unless otherwise provided by the Directors or in such rules, its
business shall be conducted as nearly as possible in the same manner as is provided by these By-
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Laws for the Directors, The Board of Directors shall have the power at any time to fill vacancies
in any such committee, to change its membership or to discharge the committee.

2.16 Compensation of Directors. Directors may be paid such compensation for their services and
such reimbursement for expenses of attendance at meetings as the Board of Directors may from
time to time determine. No such payment shall preclude any Director from serving the
corporation in any other capacity and receiving compensation therefor.

ARTICLE 3 - Officers

3.1 Enumeration. The officers of the corporation shall consist of a Chief Executive Officer, ,
Chief Revenue Officer, Chief Operating Officer, President, a Treasurer, a Clerk and such other
officers with such other titles as the Board of Directors may determine, including, but not limited
to, a Chairman of the Board, a Vice Chairman of the Board, a Secretary and one or more Vice
Presidents, Assistant Treasurers, Assistant Clerks and Assistant Secrefaries.

3.2 Election. The President, Treasurer and Clerk shall be elected annually by the Board of
Directors at their first meeting following the annual meeting of stockholders. Other officers may
be chosen or appointed by the Board of Directors at such meeting or at any other meeting.

3.3 Qualification. No officer need be a director or stockholder. Any two or more offices may be
held by the same person. The Clerk shall be a resident of Massachusetts unless the corporation
has a resident agent appointed for the purpose of service of process. Any officer may be required
by the Directors to give bond for the faithful performance of his duties to the corporation in such
amount and with such sureties as the Directors may determine. The premiums for such bonds
may be paid by the corporation.

3.4 Tenure. Except as otherwise provided by law, by the Articles of Organization or by these By-
Laws, the President, Treasurer and Clerk shall hold office until the first meeting of the Directors
following the next annual meeting of stockholders and until their respective successors are
chosen and qualified; and all other officers shall hold office until the first meeting of the
Directors following the annual meeting of stockholders, unless a different term is specified in the
vote choosing or appointing them, or until his earlier death, resignation or removal.

3.5 Resignation and Removal. Any officer may resign by delivering his written resignation to the
corporation at its principal office or to the President, Clerk or Secretary. Such resignation shall be
effective upon receipt unless it is specified to be effective at some other time or upon the
happening of some other event. Any officer may be removed at any time, with or without cause,
by vote of a majority of the entire number of Directors then in office. An officer may be removed
for cause only after reasonable notice and opportunity to be heard by the Board of Directors prior
to action thereon. Except as the Board of Directors may otherwise determine, no officer who
resigns or is removed shall have any right to any compensation as an officer for any period
following his resignation or removal, or any right to damages on account of such removal,
whether his compensation be by the month or the year or otherwise, unless such compensation is
expressly provided in a duly authorized written agreement with the corporation.
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3.6 Vacancies. The Board of Directors may fill any vacancy occurring in any office for any
reason and may, in its discretion, leave unfilled for such period as it may determine any offices
other than those of President, Treasurer and Clerk. Each such successor shall hold office for the
unexpired term of his predecessor and until his successor is chosen and qualified, or until he
sooner dies, resigns or is removed,

3.7 Chairman of the Board and Vice-Chairman of the Board. The Board of Directors may appoint
a Chairman of the Board and may designate him as Chief Executive Officer. If the Board of
Directors appoints a Chairman of the Board, he shall perform such duties and possess such
powers as are assigned to him by the Board of Directors. If the Board of Directors appoints a
Vice-Chairman of the Board, he shall, in the absence or disability of the Chairman of the Board,
perform the duties and exercise the powers of the Chairman of the Board and shall perform such
other duties and possess such other powers as may from time to time be vested in him by the
Board of Directors.

3.8 President, The President shall, subject to the direction of the Board of Directors, have general
charge and supervision of the business of the corporation. Unless otherwise provided by the
Board of Directors, he shall preside at all meetings of the stockholders and, if he is a Director, at
all meetings of the Board of Directors. Unless the Board of Directors has designated the
Chairman of the Board or another officer as Chief Executive Officer, the President shall be the
Chief Executive Officer of the corporation. The President shall perform such other duties and
shall possess such other powers as the Board of Directors may from time to time prescribe.

3.9 Vice Presidents, Any Vice President shall perform such duties and possess such powers as
the Board of Directors, or the President may from time to time prescribe. In the event of the
absence, inability or refusal to act of the President, the Vice President(or if there shall be more
than one, the Vice Presidents in the order determined by the Board of Directors) shall perform
the duties of the President and when so performing shall have all the powers of and be subject to
all the restrictions upon the President. The Board of Directors may assign to any Vice President
the title of Executive Vice President, Senior Vice President or any other title selected by the
Board of Directors.

3.10 Treasurer and Assistant Treasurers. The Treasurer shall perform such duties and shall have
such powers as may from time to time be assigned to him by the Board of Directors or the
President. In addition, the Treasurer shall perform such duties and have such powers as are
incident to the office of treasurer, including without limitation the duty and power to keep and be
responsible for all funds and securities of the corporation, to deposit funds of the corporation in
depositories selected in accordance with these By-Laws, to disburse such funds as ordered by the
Board of Directors, to make proper accounts of such funds, and to render as required by the
Board of Directors statements of all such transactions and of the financial condition of the
corporation, The Assistant Treasurers shall perform such duties and possess such powers as the
Board of Directors, the President or the Treasurer may from time to time prescribe. In the event
of the absence, inability or refusal to act of the Treasurer, the Assistant Treasurer (or if there shall
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be more than one, the Assistant Treasurers in the order determined by the Board of Directors)
shall perform the duties and exercise the powers of the Treasurer.

3.11 Clerk and Assistant Clerks. The Clerk shall perform such duties and shall possess such
powers as the Board of Directors, or the President may from time to time prescribe. In addition,
the Clerk shall perform such duties and have such powers as are incident to the office of the
clerk, including without limitation the duty and power to give notices of all meetings of
stockholders and special meetings of the Board of Directors, to attend all meetings of
stockholders and the Board of Directors and keep a record of the proceedings, to maintain a stock
ledger and prepare lists of stockholders and their addresses as required, to be custodian of
corporate records and the corporate seal and to affix and attest to the same on documents, Any
Assistant Clerk shall perform such duties and possess such powers as the Board of Directors, the
President or the Clerk may from time to time prescribe. In the event of the absence, inability or
refusal to act of the Clerk, the Assistant Clerk (or if there shall be more than one, the Assistant
Clerks in the order determined by the Board of Directors) shall perform the duties and exercise
the powers of the Clerk. In the absence of the Clerk or any Assistant Clerk at any meeting of
stockholders or Directors, the person presiding at the meeting shall designate a temporary clerk
to keep a record of the meeting,

3.12 Secretary and Assistant Secretaries. If a Secretary is appointed, he shall attend all meetings
of the Board of Directors and shall keep a record of the meetings of the Directors. He shall, when
required, notify the Directors of their meetings, and shall possess such other powers and shall
perform such other duties as the Board of Directors or the President may from time to time
prescribe. Any Assistant Secretary shall perform such duties and possess such powers as the
Board of Directors, the President or the Secretary may from time to time prescribe. In the event
of the absence, inability or refusal to act of the Secretary, the Assistant Secretary (or if there shall
be more than one, the Assistant Secretaries in the order determined by the Board of D1rectors)
shall perform the duties and exercise the powers of the Secretary.

3.13 Salaries. Officers of the corporation shall be entitled to such salaries, compensation or
reimbursement as shall be fixed or allowed from time to time by the Board of Directors.

ARTICLE 4 - Capital Stock

4.1 Issue of Capital Stock. Unless otherwise voted by the stockholders, the whole or any part of
any unissued balance of the authorized capital stock of the corporation or the whole or any part of
the capital stock of the corporation held in its treasury may be issued or disposed of by vote of
the Board of Directors, in such manner, for such consideration and on such terms as the Directors

may determine.

4.2 Certificate of Stock. Each stockholder shall be entitled to a certificate of the capital stock of
the corporation in such form as may be prescribed from time to time by the Directors. The
certificate shall be signed by the President or a Vice President, and by the Treasurer or an
Assistant Treasurer, but when a certificate is countersigned by a transfer agent or a registrar,
other than a Director, officer or employee of the corporation, such signature may be a facsimile.
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In case any officer who has signed or whose facsimile signature has been placed upon such
certificate shall have ceased to be such officer before such certificate is issued, it may be issued
by the corporation with the same effect as if he were such officer at the time of its issue. Every
certificate for shares of stock which are subject to any restriction on transfer pursuant to the
Articles of Organization, these By-Laws, applicable securities laws or any agreement to which
the corporation is a party, shall have conspicuously noted on the face or back of the certificate
either the full text of the restriction or a statement of the existence of such restrictions and a
statement that the corporation will furnish a copy of the restrictions to the holder of such
certificate upon written request and without charge. Every certificate issued when the corporation
is authorized to issue more than one class or series of stock shall set forth on its face or back
either the full text of the preferences, voting powers, qualifications and special and relative rights
of the shares of each class and series authorized to be issued or a statement of the existence of

- such preferences, powers, qualifications and rights and a statement that the corporation will
furnish a copy thereof to the holder of such certificate upon written request and without charge.

4.3 Transfers, Subject to the restrictions, if any, stated or noted on the stock certificates, shares of
stock may be transferred on the books of the corporation by the surrender to the corporation or its
transfer agent of the certificate representing such shares properly endorsed or accompanied by a
written assignment or power of attorney properly executed, and with such proof of authority or
the authenticity of signature as the corporation or its transfer agent may reasonably require.
Except as may be otherwise required by law, by the Articles of Organization or by these By-
Laws, the corporation shall be entitled to treat the record holder of stock as shown on its books as
the owner of such stock for all purposes, including the payment of dividends and the right to vote
with respect thereto, regardless of any transfer, pledge or other disposition of such stock until the
shares have been transferred on the books of the corporation in accordance with the requirements
of these By-Laws. It shall be the duty of each stockholder to notify the corporation of his post
office address and of his taxpayer identification number.

4.4 Record Date. The Board of Directors may fix in advance a time not more than 60 days
preceding the date of any meeting of stockholders or the date for the payment of any dividend or
the making of any distribution to stockholders or the last day on which the consent or dissent of
stockholders may be effectively expressed for any purpose, as the record date for determining the
stockholders having the right to notice of and to vote at such meeting, and any adjournment
thereof, or the right to receive such dividend or distribution or the right to give such consent or
dissent. In such case only stockholders of record on such record date shall have such right,
notwithstanding any transfer of stock on the books of the corporation after the record date.
Without fixing such record date the Directors may for any of such purposes close the transfer
books for all orany part of such period. If no record date is fixed and the transfer books are not
closed, the record date for determining the stockholders having the right to notice of or to vote at
a meeting of stockholders shall be at the close of business on the day before the day on which
notice is given, and the record date for determining the stockholders for any other purpose shall
be at the close of business on the day on which the Board of Directors acts with respect to such

purpose.
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4.5 Replacement of Certificates. In case of the alleged loss or destruction or the mutilation of a
certificate of stock, a duplicate certificate may be issued in place of the lost, destroyed or
mutilated certificate, upon such terms as the Directors may preseribe, including the presentation
of reasonable evidence of such loss, destruction or mutilation and the giving of such indemnity as
the Directors may require for the protection of the corporation or any transfer agent or registrar.

ARTICLE 5 - Miscellaneous Provisions

5.1 Fiscal Year. Except as otherwise set forth in the Articles of Organization or as otherwise
determined from time to time by the Board of Directors, the fiscal year of the corporation shall in -
each year end on December 31.

5.2 Seal. The seal of the corporation shall, subject to alteration by the Directors, bear its name,
the word Massachusetts and the year of its incorporation.

5.3 Voting of Securities. Except as the Board of Directors may otherwise designate, the President
or Treasurer may waive notice of, and act as, or appoint any person or persons to act as, proxy or
attorney-in-fact for this corporation (with or without power of substitution) at, any meeting of
stockholders or shareholders of any other corporation or organization, the securities of which
maybe held by this corporation.

5.4 Corporate Records. The original, or attested copies, of the Articles of Organization, By-Laws
and records of all meetings of the incorporators and stockholders, and the stock records, which
shall contain the names of all stockholders and the record address and the amount of stock held
by each, shall be kept in Massachusetts at the principal office of the corporation, or at an office of
its transfer agent or of the Clerk. These copies and records need not all be kept in the same office.
They shall be available at all reasonable times for the inspection of any stockholder for any
proper purpose, but not to secure a list of stockholders for the purpose of selling the list or copies
of the list or of using the list for a purpose other than in the interest of the applicant, as a
stockholder, relative to the affairs of the corporation.

5.5 Evidence of Authority. A certificate by the Clerk or Secretary, or an Assistant Clerk or
Assistant Secretary, or a temporary Clerk or temporary Secretary, as to any action taken by the
stockholders, Directors, any committee or any officer or representative of the corporation shall as
to all persons who rely on the certificate in good faith be conclusive evidence of such action,

5.6 Articles of Organization. All references in these By-Laws to the Articles of Organization
shall be deemed to refer to the Articles of Organization of the corporation, as amended and in
effect from time to time.

5.7 Severability. Any determination that any provision of these By-Laws is for any reason
inapplicable, illegal or ineffective shall not affect or invalidate any other provision of these By-

Laws.
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5.8 Pronouns. All pronouns used in these By-Laws shall be deemed to refer to the masculine,
feminine or neuter, singular or plural, as the identity of the person or persons may require.

ARTICLE 6 - Amendments

These By-Laws may be amended by vote of the holders of a majority of the shares of each class
of the capital stock at the time outstanding and entitled to vote at any annual or special meeting
of stockholders, if notice of the substance of the proposed amendment is stated in the notice of
such meeting. If authorized by the Articles of Organization, the Directors, by a majority of their
number then in office, may also make, amend or repeal these By-Laws, in whole or in part,
except with respect to (a) any provisions of these By-Laws governing (i) the removal of
Directors, (ii) the indemnification of Directors and (iii) the amendment of these By-Laws and (b)
any provision of these By-Laws which by law, the Articles of Organization or these By-Laws
requires action by the stockholders. No change in the date fixed in these By-Laws for the annual
meeting of stockholders may be made within 60 days before the date fixed in these By-Laws.
Subject to the preceding sentence, notice of any change in the date fixed in these By-Laws for the
annual meeting of stockholders shall be given to each stockholder in person or by letter mailed to
his last known post office address at least 20 days before the new date fixed for such meecting.
Not later than the time of giving notice of the meeting of stockholders next following the
making, amending or repealing by the Directors of any By-Law, notice stating the substance of
such change shall be given to all stockholders entitled to vote on amending the By-Laws. Any
By-Law adopted by the Directors may be amended or repealed by the stockholders entitled to
vote on amending the By-Laws. :
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State Howse, WBostorn, NMassachusetts 02755

William Francis Galvin
Secretary of the

Commonwealth

Date: October 04, 2019

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

METRO HARVEST, INC.
is a domestic corporation organized on April 12, 2019 , under the General Laws of the
Commonwealth of Massachusetts. | further certify that there are no proceedings presently pend-
ing under the Massachusetts General Laws Chapter 156D section 14.21 for said corporation’s
dissolution; that articles of dissolution have not been fled by said corporation; that, said cor-
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I. Executive Summary

Metro Harvest, Inc. (henceforth referred to as the “Company’’) was formed to offer cannabis
products through state and locally approved Marijuana Retail Establishments. Once local and
final licensure from the Cannabis Control Commission (CNB) has been secured, the Company
will feature, a high-quality product mix of dried flower, edibles, concentrates, and topicals as
well as consumption devices and accessories to the adult-use population in Massachusetts.

The company is registered in the state of Massachusetts led by a senior leadership team who
together has over 65 years of business experience. Steve LaBelle serves as the Chief Executive
Officer; he is joined by Tom Gosselin as the Chief Operating Officer and Jill Stucchi as the Chief
Financial Officer. The combined experience and strength of the leadership team, expert consulting,
operational service and wholesale relationship along with our board of directors, gives the
Company a unique competitive advantage in the marketplace.

The Company’s mission is to bring the highest quality cannabis products to Massachusetts
consumers while providing an exceptional customer experience in sophisticated, yet relaxed, retail
environments with a total commitment to safety and regulatory compliance.

The Company’s management team will leverage our strengths and experiences to ensure that our
strategy is well-crafted and executed. Our governance and oversight of day-to-day operations is
outstanding, and our policies, systems, procedures and checklists are efficient, effective, and
compliant. The Company’s management team and its staff will work tirelessly to ensure that the
products and experience exceed consumer expectations.

The Company has entered into consulting, services and wholesale agreements with Northeast
Alternatives, Inc. Northeast Alternatives is a Massachusetts cannabis company currently operating
a registered marijuana dispensary (RMD) as well as the eighth recreational dispensary for adult-
use sales in Massachusetts. Northeast Alternatives is a vertically integrated company that
cultivates, processes and manufactures products in their facilities in the City of Fall River, MA.
Northeast Alternatives is in the process of permitting an additional state-of-the-art 97,000 square
foot cultivation and manufacturing facility in the town of Lakeville, MA. Northeast Alternatives’
management team has decades of experience in all facets of the cannabis industry as well as
traditional business expertise in the fields of real estate development, construction, finance,
accounting, staffing and leadership development.

Through the Company’s consulting and service contracts with Northeast Alternatives the
Company will gain access to a number of services including intellectual property deployment,
design and construction support, security and compliance set up, model operations plans, staffing,
training, organizational development and ongoing operations support. Northeast Alternatives will
provide the expertise and operational know-how to support the Company through the startup,
permitting, design development and operational phases of its business.

In addition, the Company has entered into a contractual wholesale agreement with Northeast
Alternatives to ensure the company is supplied with the finest products available in the
marketplace. These products will be both branded Northeast Alternatives product lines as well as



white-label products produced by Northeast Alternatives and branded by the Company. The
Company has negotiated net 30-day credit terms for all wholesale products with an on-demand
delivery schedule ensuring fresh products and a robust menu.

The Company will outperform its competitors and establish itself as a retailer of choice for
consumers because of its unique product mix, commitment to an exceptional customer experience,
and uncompromising focus on product safety and quality. This commitment to the local
consumer’s well-being, coupled with a robust marketing program, are the binding principles of
our success. The Company’s marketing program will combine a mix of progressive digital and
social media, supported by a world-class website, to drive new consumers to its retail locations.

If we are fortunate enough to be chosen as a partner in Seekonk, MA the Company anticipates the
YRI1 capital expenditure budget to be $1.8M. The Company will secure 100% of the required
capital from Steve LaBelle. This investment capital will finance the hard costs associated with the
build-out of a retail facility to the highest standard including a complete gut and re-build of the
interior and a reface of the facade of the property that will blend in tastefully with the character of
the surrounding community. The Company anticipates the YR1 operating budget to be $1.2M. A
more detailed cost breakdown is provided in the Financial Projections section of this business plan.

Choosing a strong and experienced partner is critical for any community. There are many cities
and towns who have learned this the hard way. Many businesses have entered into agreements
with host communities only to fail to launch the business successfully. This is usually due to
industry inexperience and poor financial planning.

The Company works very hard to recruit and hire from within the host communities. We do this
is in a number of ways including hiring days and fairs that are advertised and held locally, local
publication postings, and Indeed postings. The Company anticipates creating 40 to 55 well-paying,
full-time jobs in Seekonk, MA. These positions include a store manager, four assistant managers,
35 budtenders, 8 security and parking attendant positions, and 5 inventory management specialists.
The Company has also seen its presence in a community create an economic multiplier to the local
economy. In addition to the ancillary jobs created by the direct services to the Company, local
businesses near the store benefit from employee spending and the increase in traffic from pre and
post customer visits.



I1. Business Description

A. Ownership

The Company is owned by Steve LaBelle and Tom Gosselin.

B. Location

The Company’s corporate office is located at 292 Bedford Street, Bridgewater, MA 02324. The
Company has a binding letter of intent for a lease of the property located at 1903 Fall River Ave.,
Seekonk, MA 02771.

C. Investment Summary

The investment requirement for meeting the Company’s YR1 projections in Seekonk, MA is $3
million dollars. Funding for the Company has been secured as follows:

Source of Funds Investment Type Amount
Steve LaBelle Equity $3M
TOTAL $3M
Financial Benefits to Source Amount
Seekonk, MA

3% Host Community The Company $772,200
Agreement

3% City Tax on The Company & MA DOR | $772,200
Recreational Cannabis

Sales

TOTAL $1,544,400+




III. Management Summary

A. Management Team

1. Steve LaBelle, Chief Executive Officer (CEQO)

Steve LaBelle began his journey as an entrepreneur at the age of 18, opening his first car dealership
in East Freetown, Ma, his home town. Later, he worked for Herb Chambers Auto Group working
his way to a leadership position as GM. In 1997, Steve took on a new challenge as Corporate GM
of another automotive group, overseeing four dealerships with over 300 employees at the same
time. He also began researching how to import vehicles from Canada into the US. He left his
position has Corp. GM to pursue becoming a federally licensed Vehicle Importer and was
successful in obtaining a Federal Import License from the National Highway Traffic Safety
Administration (NHTSA). In addition, Steve founded Autobiz, which is one of the largest
importers of automobiles on the east coast. In 2004, he established LaBelle Chevrolet which he
sold in 2011. Steve has developed several commercial properties, which he leases to both national
and regional tenants.

2. Tom Gosselin, Chief Operating Officer

Thomas Gosselin is a seasoned business owner with expertise in the fields of commercial and
residential real-estate development; construction and construction management; human
resources; sales and marketing; and finance. Through his real-estate businesses, Tom owns and
manages income producing commercial and residential real-estate valued at over $50M dollars.
His construction and fencing business, Highland Fence and Construction, has been in continuous
operation since 1988. It has grown from a start-up business to one of Southern New England’s
largest fencing and construction companies. Highland specializes in commercial, institutional
and residential fencing with contracts ranging from government and large institutional customers
to the residential homeowner. Highland’s construction, excavation and plowing business serves
both the government and private sector focusing on commercial renovation, excavation and long-
term maintenance contracts for commercial properties, large condominium complexes,
government buildings and road contracts. Tom employs over fifty people from the finance
department to laborers, spread across the different business units. Tom is a driven business
leader and respected community activist.

3. Jill Stucchi, Chief Financial Officer (CFO)

After earning her Bachelor of Science in Mathematics, Jill decided that she liked working with
numbers and started her career in accounting at Budget Rent a Car’s regional accounting office.
She began working in accounts payable and moved her way up to a staff accountant, responsible
for the fleet of vehicles in North & South Carolina. In 1995, Budget relocated their offices and
Jill embarked on the next phase of her career with Adesa Auto Auctions. She served as a staff
accountant for Adesa and then earned a promotion to Assistant Controller. In her role as
Assistant Controller, she is responsible for account reconciliations and analysis, budget planning,
Collections, and Sarbanes Oxley controls. In 2014, she became the Controller of Autobiz, one of

the largest Registered Importers on the East Coast.



IV. Business Operations

A. Daily Operations

The Company’s retail facility will be open for business seven (7) days a week and be closed for
three (3) major holidays: New Year’s Day, Thanksgiving, and Christmas. The expected hours of
operation are as follows:

Hours
Monday 10:00am to 10:00pm
Tuesday 10:00am to 10:00pm
Wednesday 10:00am to 10:00pm
Thursday 10:00am to 10:00pm
Friday 10:00am to 10:00pm
Saturday 10:00am to 10:00pm
Sunday 12:00pm to 10:00pm

These hours of operation will require staggered shifts. Schedules will be determined by
management and posted regularly. The schedules will be determined in a manner that allow
management to increase or decrease hourly labor according to sales volume. Designated staff will
report to work at least 30 minutes prior to opening. The remainder of staff will arrive at staggered
intervals throughout the day, allowing sufficient time to prepare for anticipated customer traffic.
Shift changes for all staff will entail cleanup, restocking and next-day preparation. All collected
monies will be settled at the end of each shift. The closing shift will be responsible for executing
designated closing duties including a clean, secure, well-stocked and fully prepared Retail facility
for the next day’s opening staff.

The Company management, through the consult and service agreements with Northeast
Alternatives, has established sound operating guidelines and formalized standard operating
procedures (SOP’s) regarding how to conduct the Company’s day-to-day operations. Reasonable
and standard policies, systems, procedures and checklists will be followed carefully in-line with
both the regulations mandated by the CNB and implemented using the resources of the
management team. The Company’s management will be responsible for ordering, receiving and
maintaining sufficient inventory to meet consumer demand.

B. Consumer Experience

The Company’s consumer experience will be given special emphasis throughout our operation.
The Company’s goal is to provide highly responsive, proactive and educated customer service to
ensure the best possible customer experience. The Company shall institute training programs
designed to teach employees about guest perception, satisfaction and product information. The
Company’s management will conduct regular shift staff meetings to reiterate training procedures
and the product menu with a focus on product knowledge and customer experience. All guest
complaints will be apologetically acknowledged by the staff and immediately referred to



management. The Company will establish programs and policies to systematically deal with guest
complaints.

C. Management Controls

The Company’s management team will practice sound management procedures to control costs,
ensure quality of product, and provide exceptional customer service. The following systems,
among others, will be implemented by management:

Scheduling System: Management will adopt a scheduling system that expedites the preparation of
schedules, reflects anticipated labor budgets, and tracks payroll processing.

Time & Attendance System: The Company will use a time and attendance system to track hourly
labor costs and expedite payroll processing.

Operations Checklists: Company’s management will implement operational procedures and
checklists to maintain quality control while ensuring that established procedures are followed.
Procedures and checklists will be used by various personnel including: customer service,
purchasing, cultivation, security, and management.

Point of Sale System: Company will utilize a point of sale (POS) system, which will regulate the
flow of service. The POS will act as a cash control and will track sales and receipts. The company
will also deploy a seed to sales tracking system and work closely with the DPH/CNB to insure
100% regulatory compliance.

Order Guide: The Company will use an item specific order guide to track order history and
maintain designated levels of product inventory.

Weekly Inventory: Management will track weekly inventory to determine valuation for use in
weekly/monthly/quarterly P&L reports.

Daily Inventory Tracking: Daily inventory will be tracked on specific products. Movement will
be compared to sales data to ensure designated products have been properly accounted for.

D. Administrative Systems

Daily Cash Control: Sales and receipts recorded by the POS system will be compared to actual
daily cash inflows. In the event of discrepancies, Company’s management will conduct an audit
to account for the difference.

Weekly Prime Cost Report: Company’s management will prepare a weekly report that calculates
gross profit margin. The prime cost of goods sold for the Company is expected to range from 20%
to 35%.

Purchasing Records/Payables: The Company’s management will process and record invoices and
credits or cause to be processed and recorded daily. The Company’s management will ensure that




reports detailing cash expenditures, and invoices are accrued on a weekly basis and properly
accounted for and reported.

Payroll Processing: Payroll checks will be issued bi-weekly in house by our accounting team.

V. Market Analysis

Industry Analysis

A large majority of cannabis companies are privately held. This makes capturing accurate
revenue, profit margins and monthly operating expenses challenging. Fortunately, Marijuana
Business Daily produces a rigorously researched Marijuana Business Factbook each year. Much
of our industry analysis leverages their findings.

We estimate that sales of marijuana in 2019 will reach between $5 billion and $10 billion
nationally, which will amount to a compounded annual growth rate (CAGR) of 7.5% to 14% over
the past five years. Going forward we forecast a range of growth between $6 billion and $11
billion nationally in 2020, a 7% to 15% CAGR.

Even more important is the economic impact the industry has on the local economy. It is estimated
that the “economic multiplier” in the Marijuana industry is four times. In other words, for every
$1 patients and caregivers spend at the retail level, an additional $3 of economic value is injected
into the economy — much of it at the local level. If that is accurate, then the industry will contribute
roughly $10.8 billion to $20 billion to the national economy in 2020.

We forecast that the national growth rate will remain stable for two reasons. First, more states are
expected to approve medical and recreational sales, which will serve to increase the total number
of patients and consumers. Secondly, it is expected that more states will approve recreational
marijuana, which is likely to slow the growth of total medical patients.

Industry Analysis: Massachusetts

The State of Massachusetts is the 15" most populated state in the US with 6,859,819 people, the
population over the age of 18 is 5,487,855. Massachusetts is the 3 most populated state by
landmass behind New Jersey and Rhode Island.

The Massachusetts legislature mandated as part of the Marijuana Act of 2016 mandated a

“Marijuana baseline health study report findings” the Massachusetts Department of Health
commissioned this study and the results were released on June 29" 2018. This was a
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comprehensive study that analyzed the patterns of use, methods of consumption, impacts on
safety and economic impact.

The study results concluded that 21% of adults used cannabis in the previous 30 days. The
millennial generation, ages between 21 and 25 reported the highest usage of 52% in the previous
30 days. Flower has been the dominant delivery method, however, 40% reported using multiple
methods with Millennial’s steering toward higher use of extracts and edibles. More than 75% of
all adults considered cannabis to have slight or no risks and use cannabis for recreational
purposes.

Using the 18 and over baseline population numbers (5,487,449) of which 21% are reported
cannabis users the addressable market is around 1,152,449. Assuming a conservative estimate of
$1,500 per year spend per person we expect the size of the Massachusetts market to be at least
$1.15 billion dollars.

The following is from Marijuana Business Daily, a trusted third party cannabis industry analyst:

“‘Massachusetts’ looming recreational marijuana market has the potential to be one of the most
prosperous in the nation. Under rules finalized this month, cannabis entrepreneurs face no license
caps for an assortment of business categories, edibles and many other goods are permitted, and
there are Massachusetts’_looming recreational marijuana market has the potential to be one of
the most prosperous in the nation, according to MJ Business Daily.

Under rules finalized this month, cannabis entrepreneurs face no license caps for an assortment
of business categories, edibles and many other goods are permitted, and there are opportunities to
build a brand. But applicants seeking to set up shop when the Bay State’s adult-use industry
opens this summer will face a gauntlet of requirements that have already derailed scores of
aspiring medical marijuana businesses.

Of the roughly 275 businesses that have applied for MMJ licenses since Massachusetts voters
approved medical cannabis in 2012, only 42 have opened. At least 75 applications have expired.

Recreational license applicants can expect more of the same, observers said, though these same
hurdles could benefit entrepreneurs who can cross the finish line.

“If you’re able to get open here, you’re going to see a more protected environment,” said Scott
Moskol, an attorney who heads the cannabis practice at Boston law firm Burns & Levinson.

“We’re not going to see the downward pricing pressures as quickly,” he added.”
Saturation point?

With roughly 200 medical marijuana business applicants still in the Massachusetts’ licensing
pipeline, the state’s adult-use market may seem poised for oversaturation, especially since
existing MMJ businesses have first-mover advantages. Consider the following:
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o Dispensaries began applying for “priority certification” on April 2, 2018
o Dispensaries that received priority verification could apply for a commercial license
beginning April 16, 2018
e Applicants seeking to establish cannabis businesses in communities hurt by the war on
drugs are also eligible to apply for priority certification.
e Rec applicants who didn’t possess medical cannabis licenses had to wait until June 1,
2018 to apply.
e The head start afforded MMJ licensees doesn’t portend potential oversaturation of the
market — at least not anytime soon — said several industry watchers because:
o The majority of existing MMJ license won't survive the adult-use application
process
o Some MMIJ licenses will run out of capital before they get licensed

“If there are 200 or so applicants, I would guess that the majority of those won’t get licenses,
including some really sharp and smart operators,” said Kris Krane, head of 4Front Ventures, a
cannabis consulting and investment firm in Boston that has several clients seeking licenses. “I
think we have a long-time horizon here before we have any saturation issues.” Adam Fine, an
attorney who heads the Boston office of the Vicente Sederberg law firm, noted that numerous
cannabis entrepreneurs have asked him if they’re too late to enter the Massachusetts market. Fine
always tells them “no,” because “I don’t think we’re close to being saturated. “There’s still a
tremendous opportunity for people to come in.”

While some entrepreneurs may be deterred by the municipalities’ restrictions, smart ones will see
the bans and moratoriums as a benefit because they thin out the competition, Moskol said.

“At the beginning, that lack of competition may make our market attractive because you don’t
have to worry that there will be a thousand pot shops,” he said.

‘Compared with the first month of rec sales in other states, Massachusetts had lower gross sales
but far fewer operating dispensaries than Oregon ($14 million, 320 dispensaries), Colorado
($14.7 million, 59 dispensaries) and Nevada ($27.1 million, 53 dispensaries) Source: MJ
Business Daily.’

https://mijbizdaily.com/massachusetts-recreational-marijuana-sales-first-month/

National Recreational Market

The legalized marijuana industry is the fastest-growing industry in the country, reports A The
Huffington Post today. "And if the trend toward legalization spreads to all 50 states, marijuana
could become larger than the organic food industry," the article states.

The Huffington Post's announcement comes from a report the news outlet obtained from cannabis
industry research and investment firm The ArcView Group, which found that "the U.S. market for
legal cannabis grew 74 percent in 2014 to $2.7 billion, up from $1.5 billion in 2013," reports A

HuffPost.
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The ArcView Group based its report on surveys, during 2013-2014, of hundreds of marijuana
retailers—medical and recreational-and cultivators, as well as ancillary businesses, A state
agencies, non-profit organizations and others.

According to HuffPost, the ArcView Group's report predicts 32-percent market growth this year.
And, "Over the next five years, the marijuana industry is expected to continue to grow, with
ArcView predicting that 14 more states will legalize recreational marijuana and two more states
will legalize medical marijuana," HuffPost reports.

Over the past few years, the number of companies operating in this market has increased
exponentially. Producers are focused on expanding their customer pool by offering myriad
portfolio of products and through geographical expansion. Products currently being offered
include varieties of strains and extracts such as oils, tinctures, resins, and consumables based on
concentration of cannabinoids like THC and CBD.

As countries begin to liberalize there Cannabis Laws, the market is expected to witness a surge in
demand. Currently, the majority of cannabis is sold through illicit channels. To curb this illegal
trade, governments have started legalizing marijuana in order to monitor the products that enter
the supply chain and reap the benefits through taxes levied on these products.

In North America, it has been reported that about 70-75% of the cannabis trade is illegal, which
has reduced nearly 30.0% in states where marijuana has been legalized. This in turn has prompted
several countries to initiate legalization programs. Keen investors are awaiting legalization of
recreational marijuana in countries like Canada. As recreational cannabis is legalized, the number
of consumers it is expected to increase by 40.0%, It seems safe to say, the United States
recreational cannabis market is booming and is here to stay.
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It is anticipated that the Company will appeal to a broad base of consumers. We do not expect a
specific age demographic to emerge among our consumer however the research done in
Massachusetts (which is consistent with national data) suggests the younger generations have
adopted cannabis consumption at a much higher rate in percentage terms. Our consumers will
share one common characteristic — over the age of 21 years old. They are likely to be middle and
upper income individuals in single-person and family households. The Company’s ideal
consumers desire a convenient retail experience within a 10-mile radius of our retail locations.
Safe, high quality products for everyone.

Competitive Analysis

We believe that if the current trend continues there will likely be an additional 10-20 retail stores
that will open throughout the State of Massachusetts in 2019. We expect this growth trend to
continue before accelerating in late 2020 and into 2021 as communities become more accepting.
Northeast Alternatives was the 34" medical dispensary to open and the 8th recreational business
to be approved and operating in Massachusetts. The relationship with Northeast Alternatives
allows the Company to leverage the experience and infrastructure that Northeast Alternatives has
built to support their operations and provide the services needed to achieve operational success.
The cannabis business is complicated, cash intensive, and highly regulated. Many investors and
operators desire to get into the industry, but only businesses with very strong and experienced
operational teams will be successful and profitable.

Strategic Trends

TECHNOLOGY TREND: Customers want to be able to access information more quickly on-the-
go; to be able to read reviews of the Company at websites such as
www.leafly.com; www.yelp.com; www.google.com. The Company will stay relevant and up-
to-date with technology and remain ahead of the competition and stay within regulatory
parameters.

ECONOMIC TREND: Cannabis sales and participation rates are growing rapidly as more states
have legalized both Medical and/or Recreational Marijuana sales and use. This trend is highly
unlikely to change in the foreseeable future. We believe the cannabis industry is in its infant stage
and will likely grow at exponential rates over the next 20 years.

Market Growth

Total marijuana retail sales in the U.S. are expected to continue to grow double digits on an annual
basis likely reaching $20 billion by 2020. This is incredible growth considering that from the year
2000 through 2013 retail sales hit $1.6 billion and in 2016 total sales hit $4.3 billion. If those
numbers aren't impressive enough the actual economic impact from the cannabis industry in 2016
was $16 billion and will likely grow to $20 billion by 2020. 2016 was a pivotal year for the
industry with California, Massachusetts, Maine and Nevada voting to approve recreational
marijuana for adult use and Florida overwhelmingly approving to expand its MMJ regulations.
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VI. Marketing Strategy

The Company’s success will be achieved by providing great customer services while employing a
proven digital marketing strategy to attract patient traffic. Today’s market requires more than just
great products to be successful. The Company will constantly strive to win customers by being
proactive rather than reactive in its marketing efforts while being tasteful and respectful to our host
communities. The Company’s management will create and maintain a positive, appealing image
for the Company, which will be consistently applied, as described below:

A. Website

The Company’s management will be responsible for maintaining a fresh, interactive and well-
designed website, which allows visitors to review the Company’s menu of products, view images
of the Company’s RMD facility, access directions to the Company’s RMD, and view the RMD’s
hours of operation.

A. Social Networking

Company’s management will be responsible for maintaining fresh, interactive and well-designed
accounts with popular social networking sites, including without limitation www.facebook.com,
www.instagram.com, www.twitter.com and www.yelp.com, which will allow visitors to review
the Company’s products, view images of the Company’s RMD facility, access directions to the
Company’s RMD, and view the RMD’s hours of operation.

C. Digital Marketing

The Company's management will be responsible for deploying a digital marketing campaign to
attract new patients as they search online for the unique products offered by the Company. Many
proprietary techniques will be used to promote the Company on relevant digital platforms
dedicated to serving the industry.

VII.Growth Plan

A. Expansion Plan
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The Company is currently working with two other cities in Massachusetts to establish additional
Marijuana Retail Establishments. The properties have been secured either by acquisition or
through a binding lease and we expect to receive the final host agreements within the next 30-60
days.

While Company’s management will focus first and foremost on developing the business in
Massachusetts to achieve a successful return on investment without the need for expansion beyond
Massachusetts, the Company’s appealing services, comfortable atmosphere, and competitive
prices will likely position the business for broad customer appeal in a wide range of markets. To
this end, once the Company has achieved profitability, the Company’s management will carefully
consider organic and/or acquisitive expansion opportunities.
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VIII. Financial Projections

# of Weekly Transactions 5500
S / Transaction S 90.00
Revenue S 25,740,000
Price Per Pound Retail S 6,500.00
Pounds Sold Per Month 3960.00
Pounds of Flower 1782.00
Pounds of MIPs 2178.00
Host Fee S 617,760
COGS S 13,939,200
Gross Profit S 11,800,800
% Gross Margin 46%
Personnel Costs S 1,921,346
General & Administrative S 78,000
Marketing Expense S 128,700
Rent S 114,000
Insurance S 40,000
Total SG&A S 2,282,046
SG&A as % of Revenue 9%
Operating Profit S 9,518,754
% Operating Margin 37%
State Taxes (17%) S 4,375,800
Local Taxes (3.0%) S 772,200
Pre-tax Income S 4,370,754
Income Tax - Federal S 1,397,088.00
Effective Tax Rate 21%
Net Income S 2,973,666.00

% Net Margin

12%
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Plan for Obtaining Liability Insurance

Metro Harvest, Inc. (“HM”) plans to contract with Cannasure to maintain general liability
insurance coverage for no less than $1,000,000 per occurrence and $2,000,000 in aggregate
annually and product liability coverage for no less than $1,000,000 per occurrence and
$2,000,000 in aggregate annually. The policy deductible will be no higher than $5,000 per
occurrence. MH will consider additional coverage based on availability & cost-benefit analysis.
If adequate coverage is unavailable at a reasonable rate, MH will place in escrow at least
$250,000 to be expended for liabilities coverage. Any withdrawal from such escrow replenished
within 10 business days. MH will keep reports documenting compliance with 935 CMR
500.105(10).



PHPIE " (D *4, (. ,-$/40 . . *++h, "1O/*41 21#$ 344 "3* (¥

Pursuant to 935 CMR 500.050(5)(b), Metro Harvest, Inc. (“MH”) will only be accessible to
consumers 21 years of age or older with a verified and valid, government-issued photo ID. Upon
entry into the premises of the marijuana establishment by an individual, a marijuana
establishment agent shall immediately inspect the individual’s proof of identification and
determine the individual’s age, in accordance with 935 CMR 500.140(2).

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

Pursuant to 935 CMR 500.105(4), MH will not engage in any marketing, advertising or branding
practices that are targeted to, deemed to appeal to or portray minors under the age of 21. MH will
not manufacture or sell any edible products that resemble a realistic or fictional human, animal or
fruit, including artistic, caricature or cartoon renderings, pursuant to 935 CMR 500.150(1)(b). In
accordance with 935 CMR 500.105(4)(a)(5), any marketing, advertising and branding materials
for public viewing will include a warning stating, “5 " (16+*4" $"74871#36", 112k 7*# (+h" &/ *h" (4
TU3F (G *F*ET6, k", <FH(CH . <h . <-"S(CPU=H#H(OHSH HB- 2 J #-(1. "B *S, (#,-" B

T (3-BH,- TSI/ 2F S, HATIS T T (H, B R <- T (W2 <-$F(THE B3 * (4, <*H-$8"6* B *H 84
PH#(->6#3$H#Y” Pursuant to 935 CMR 500.105(6)(b), MH packaging for any marijuana or
marijuana products will not use bright colors, resemble existing branded products, feature
cartoons or celebrities commonly used to market products to minors, feature images of minors or
other words that refer to products commonly associated with minors or otherwise be attractive to
minors. MH’s website will require all online visitors to verify they are 21 years of age or older
prior to accessing the website, in accordance with 935 CMR 500.105(4)(b)(13).
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