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Massachusetts Cannabis Control Commission

Marijuana Retailer

General Information:

License Number: MR282468
Original Issued Date: 05/20/2019
Issued Date: 05/08/2020

Expiration Date: 05/20/2021

ABOUT THE MARIJUANA ESTABLISHMENT

Business Legal Name: In Good Health Inc.

Phone Number: Email Address: DNoble@ingoodhealthma.com
508-682-1510

Business Address 1: 1200 West Chestnut Street Business Address 2:

Business City: Brockton Business State: MA Business Zip Code: 02301
Mailing Address 1: 1200 W CHESTNUT ST Mailing Address 2:

Mailing City: BROCKTON Mailing State: MA Mailing Zip Code: 02301

CERTIFIED DISADVANTAGED BUSINESS ENTERPRISES (DBES)

Certified Disadvantaged Business Enterprises (DBEs): Not a
DBE

PRIORITY APPLICANT
Priority Applicant: yes

Priority Applicant Type: RMD Priority

Economic Empowerment Applicant Certification Number:

RMD Priority Certification Number: RPA201826

RMD INFORMATION
Name of RMD: In Good Health, Inc.

Department of Public Health RMD Registration Number: 003

Operational and Registration Status: Obtained Final Certificate of Registration and is open for business in Massachusetts

To your knowledge, is the existing RMD certificate of registration in good standing?: yes

If no, describe the circumstances below:

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

Percentage Of Ownership: Percentage Of Control:
Role: Executive / Officer Other Role:
First Name: David Last Name: Noble Suffix:
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Gender: Male User Defined Gender:
What is this person's race or ethnicity?: White (German, Irish, English, Italian, Polish, French)

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 2

Percentage Of Ownership: 75 Percentage Of Control:

Role: Other (specify) Other Role: Owner and Board Member
First Name: Andrea Last Name: Noble Suffix:
Gender: Female User Defined Gender:

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

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 3

Percentage Of Ownership: Percentage Of Control:

Role: Executive / Officer Other Role:

First Name: Barry Last Name: Kirshner Suffix:
Gender: Male User Defined Gender:

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

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 4

Percentage Of Ownership: Percentage Of Control:

Role: Manager Other Role:

First Name: Rodereck Last Name: Tayag Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Asian (Chinese, Filipino, Asian Indian, Vietnamese, Korean, Japanese)

Specify Race or Ethnicity: Filipino

Person with Direct or Indirect Authority 5

Percentage Of Ownership: Percentage Of Control:

Role: Manager Other Role:

First Name: Long Last Name: Nguyen Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Asian (Chinese, Filipino, Asian Indian, Vietnamese, Korean, Japanese)

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 6

Percentage Of Ownership: Percentage Of Control:

Role: Manager Other Role:

First Name: Jordan Last Name: Mello Suffix:
Gender: Male User Defined Gender:

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

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 7

Percentage Of Ownership: 25 Percentage Of Control:
Role: Owner / Partner Other Role:
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First Name: Gerald Last Name: Freid Suffix:
Gender: Male User Defined Gender:
What is this person's race or ethnicity?: White (German, Irish, English, Italian, Polish, French)

Specify Race or Ethnicity:

ENTITIES WITH DIRECT OR INDIRECT AUTHORITY
No records found

CLOSE ASSOCIATES AND MEMBERS
No records found

CAPITAL RESOURCES - INDIVIDUALS
No records found

CAPITAL RESOURCES - ENTITIES
Entity Contributing Capital 1

Entity Legal Name: In Good Health, Inc. Entity DBA:

Email: DNoble@ingoodhealthma.com Phone: 617-869-1855

Address 1: 1200 West Chestnut Street Address 2:

City: Brockton State: MA Zip Code: 02301

Types of Capital: Monetary/Equity Other Type of Capital: Total Value of Capital Provided: $100000 Percentage of Initial Capital: 2

Capital Attestation: Yes

Entity Contributing Capital 2
Entity Legal Name: CLS Holdings USA, Inc. Entity DBA:

Email: jeff@clsholdingsinc.com Phone: 888-438-9132

Address 1: 11767 S. Dixie Highway, Suite 115 Address 2:
City: Miami State: FL Zip Code: 33156
Types of Capital: Debt Other Type of Capital: Total Value of Capital Provided: $5000000 Percentage of Initial Capital: 98

Capital Attestation: Yes

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
No records found

DISCLOSURE OF INDIVIDUAL INTERESTS

Individual 1

First Name: David Last Name: Noble Suffix:

Marijuana Establishment Name: CannAssist LLC Business Type: Marijuana Cultivator
Marijuana Establishment City: Leicester Marijuana Establishment State: MA
Individual 2

First Name: Barry Last Name: Kirshner Suffix:

Marijuana Establishment Name: CannAssist LLC Business Type: Marijuana Cultivator
Marijuana Establishment City: Leicester Marijuana Establishment State: MA
Individual 3

First Name: Rodereck Last Name: Tayag Suffix:

Marijuana Establishment Name: CannAssist LLC Business Type: Marijuana Cultivator
Marijuana Establishment City: Leicester Marijuana Establishment State: MA
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Individual 4

First Name: Jordan Last Name: Mello Suffix:
Marijuana Establishment Name: CannAssist LLC Business Type: Marijuana Cultivator
Marijuana Establishment City: Leicester Marijuana Establishment State: MA

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
Establishment Address 1: 1200 West Chestnut Street

Establishment Address 2:
Establishment City: Brockton Establishment Zip Code: 02301
Approximate square footage of the establishment: 55000 How many abutters does this property have?: 10

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

HOST COMMUNITY INFORMATION
Host Community Documentation:

Document Category Document Name Type ID Upload
Date

Certification of Host Community IGH - HCS Cert Form.pdf pdf 5c7efa8b2724e81b5255¢c96a 03/05/2019

Agreement

Community Outreach Meeting IGH - Community Mtg Attestation pdf 5c7efa9d8d16491b5c0f9582 03/05/2019

Documentation Form.pdf

Plan to Remain Compliant with Local IGH - Local Compliance Plan.pdf pdf 5c7efaafc4b7a71b66d13ee2 03/05/2019

Zoning

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

zero, please enter zero and provide documentation explaining this number.: $419857.23

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

Document Category Document Name Type ID Upload Date

Plan for Positive Impact IGH - Positive Impact Plan (revised 3-18-19).pdf pdf 5c91598a5d4b0b1b3ebc35e2 03/19/2019

Plan for Positive Impact IGH - Ltr of Support from FCR.pdf pdf 5cacda1e3183181258e20ec3 04/09/2019

ADDITIONAL INFORMATION NOTIFICATION

Notification: | understand

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Other Role:
First Name: David Last Name: Noble  Suffix:
RMD Association: RMD Manager

Background Question: yes

Individual Background Information 2

Role: Other Role:

First Name: Andrea Last Name: Noble Suffix:
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RMD Association: RMD Owner

Background Question: yes

Individual Background Information 3

Role: Other Role:
First Name: Barry Last Name: Kirshner Suffix:
RMD Association: RMD Manager

Background Question: no

Individual Background Information 4

Role: Other Role:
First Name: Rodereck Last Name: Tayag Suffix:
RMD Association: RMD Manager

Background Question: no

Individual Background Information 5

Role: Other Role:
First Name: Long Last Name: Nguyen Suffix:
RMD Association: RMD Staff

Background Question: no

Individual Background Information 6

Role: Other Role:
First Name: Jordan Last Name: Mello  Suffix:
RMD Association: RMD Staff

Background Question: no

Individual Background Information 7

Role: Other Role:
First Name: Gerald Last Name: Freid Suffix:
RMD Association: RMD Owner

Background Question: no

ENTITY BACKGROUND CHECK INFORMATION
Entity Background Check Information 1

Role: Investor/Contributor Other Role:
Entity Legal Name: CLS Holdings USA, Inc. Entity DBA:

Entity Description: diversified cannabis company

Phone: 888-438-9132 Email: jeff@clsholdingsinc.com
Primary Business Address 1: 11767 S. Dixie Highway, Suite 115 Primary Business Address 2:
Primary Business City: Miami Primary Business State: FL  Principal Business Zip Code: 33156

Additional Information:

MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Document Category Document Name Type ID Upload
Date
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Department of Revenue - Certificate of IGH-MA DOR Cert. of Good pdf 5c7f0541635d511b3475109b 03/05/2019
Good standing Standing.pdf
Secretary of Commonwealth - Certificate IGH Cert of Good Standing (as pdf 5c7f055f9ff0081b4821b939 03/05/2019
of Good Standing 156D).pdf
Bylaws IGH Amended Restated Bylaws (as pdf 5c7f05762724e81b5255¢c97¢ 03/05/2019
156D).pdf
Articles of Organization IGH Articles of Entity Conversion pdf 5c7f058c8d16491b5c0f9593 03/05/2019
(filed).aspx.pdf
Certificates of Good Standing:
Document Category Document Name Type ID Upload
Date
Department of Revenue - Certificate of Good IGH DOR Certificate.pdf pdf 5e7229fed29ad9357159335f 03/18/2020
standing
Department of Unemployment Assistance - IGH DUA Certificate.pdf pdf 5e722a0a172cbc3545972412 03/18/2020
Certificate of Good standing
Secretary of Commonwealth - Certificate of IGH SOS Certificate of Good pdf 5e72336dd29ad93571593380 03/18/2020
Good Standing Standing.pdf
Massachusetts Business Identification Number: 462680110
Doing-Business-As Name:
DBA Registration City:
BUSINESS PLAN
Business Plan Documentation:
Document Category Document Name Type ID Upload Date
Business Plan IGH - Summary of Business Plan.pdf pdf 5c7f05b7635d511b347510a1 03/05/2019
Plan for Liability Insurance IGH Insurance Cert..pdf pdf 5c7f05e03d84de123a6127bd 03/05/2019
Business Plan IGH - Business Hours and Contact.pdf pdf 5¢7f05fdd7a931124ee046df 03/05/2019
OPERATING POLICIES AND PROCEDURES
Policies and Procedures Documentation:
Document Category Document Name Type ID Upload
Date
Plan for obtaining marijuana or IGH - Obtaining Marijuana and pdf 5c7f06161e71bd126232¢939 03/05/2019
marijuana products Marijuana Products.pdf
Separating recreational from medical IGH - Separating Recreational from pdf 5c7f062bb411¢c1126cf04156 03/05/2019
operations, if applicable Medical Operations.pdf
Restricting Access to age 21 and older IGH - Restricting Access to Age 21 and pdf 5c7f0639edbb73122a617ffa 03/05/2019
Older.pdf
Prevention of diversion IGH - Prevention of Diversion.pdf pdf 5c7f065c293a5312448ea79%a 03/05/2019
Storage of marijuana IGH - Storage of Marijuana.pdf pdf 5c7f0678edbb73122a617ffe 03/05/2019
Transportation of marijuana IGH - Transportation of Marijuana.pdf pdf 5c7f068ceadf341230f68e5e 03/05/2019
Inventory procedures IGH - Inventory Procedures.pdf pdf 5c7f06a03d84de123a6127c7 03/05/2019
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Dispensing procedures IGH - Dispensing Procedures.pdf pdf 5c7f06d1d7a931124ee046e7 03/05/2019
Record Keeping procedures IGH - Record Keeping Procedures.pdf pdf 5c7f06f8eadf341230f68e64 03/05/2019

Maintaining of financial records IGH - Maintaining Financial pdf 5c7f070a293a5312448ea7a4 03/05/2019
Records.pdf

Qualifications and training IGH - Staffing and Training Plan.pdf pdf 5c7f0728c4b7a71b66d13ef3 03/05/2019

Security plan IGH - Security Plan (revised pdf 5c¢915b38c4b7a71b66d15f34 03/19/2019
3-18-19).pdf

Personnel policies including IGH - Personnel Policies (revised pdf 5¢915b503779161b2a876892 03/19/2019

background checks 3-18-19).pdf

Quality control and testing IGH - Quality Control and Testing pdf 5c¢915b625d4b0b1b3ebc35f3 03/19/2019

(revised 3-18-19).pdf

Diversity plan IGH Diversity Plan Updated.pdf pdf 5e722ae9f0445c¢357¢cb03c42 03/18/2020

MARIJUANA RETAILER SPECIFIC REQUIREMENTS
Adequate Patient Supply Documentation:

Document Category Document Name Type ID Upload Date

Policy to Ensure Adequate Medical Supply.pdf pdf 5e7539785f1da0353e2b01cc 03/20/2020

IGH sales data.pdf pdf 5e75397eb3c49635509e7d0c 03/20/2020

Reasonable Substitutions of Marijuana Types and Strains Documentation:

Document Category Document Name Type ID Upload Date

Reasonable Substitution Policy.pdf pdf 5e753986961ad539052bb251 03/20/2020

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
Notification: | Understand

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

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

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

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

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

ADDITIONAL INFORMATION NOTIFICATION

Notification: | Understand
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COMPLIANCE WITH POSITIVE IMPACT PLAN
Progress or Success Goal 1

Description of Progress or Success: Reducing Barriers to entry in the commercial adult-use cannabis industry. Since commencing operations on
November 5, 2019, IGH has increased its percentage of new hires who are residents of the City of Brockton, a CCC-designated area of
disproportionate impact. Since IGH last submitted its renewal applications regarding its cultivation and product manufacturer licenses, IGH has
increased this percentage of Brockton resident hires from 22.22% to 23.81 percent. The attached charts highlight these numbers. IGH is
currently at capacity for new employment; however, moving forward, IGH will post new hires in the Brockton Enterprise and track job

applications received in response to such employment advertisements, and job offers extended as well.

Progress or Success Goal 2

Description of Progress or Success: Provide financial support to local endeavors and businesses in Brockton which have a positive impact on
residents of Brockton and the Brockton community as a whole. As mentioned in its previous renewal applications from December 2019, IGH has
partnered with Family and Community Resources, Inc., and in doing so, participated in the organization's holiday drive by collecting toys, clothes,

toiletries, and more, and also took part in the Adopt-A-Family Program for the second year.

COMPLIANCE WITH DIVERSITY PLAN
Diversity Progress or Success 1

Description of Progress or Success: Increasing the number of individuals falling into the Commission-designated demographics working at
IGH's co-located medical and adult-use marijuana establishment and providing tools to ensure their success. Please see attached for an

explanation of IGH's plan to achieve Goal 1 in its first full year of operation.

Diversity Progress or Success 2
Description of Progress or Success: Increasing the number of individuals falling into the Commission-designated demographics in management
or other key staff roles at IGH’s co-located medical and adult-use marijuana establishment and providing tools to ensure their success. Please

see attached for an explanation of IGH's plan to achieve Goal 2 in its first full year of operation.

HOURS OF OPERATION
Monday From: 8:00 AM Monday To: 8:00 PM

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

Sunday From: 8:00 AM Sunday To: 8:00 PM
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Host Community Agreement Certification Form

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

Applicant

I, David Noble, Pres. , (insert name) certify as an authorized representative of

In Good Health, Inec. (insert name of applicant) that the applicant has executed a host
community agreement with the City of Brockton (insert name of host community) pursuant
toG.L.c.94G §3(d)on__ June 18, 2018 (insert date).

’q ﬂk

Signature of Autherz&l Represe Mative of Applicant
David Noble, Pre51dent

Host Community

I, Bill Carpenter, Mayor , (insert name) certify that I am the contracting authority or
have been duly authorized by the contracting authority forthe City of Brockton (insert
name of host community) to certify that the applicant andthe City of Brockton (insert name
of host community) has executed a host community agreement pursuant to G.L.c. 94G § 3(d) on

June 18, 2018 (insert date).

Authorized Representatlve of Host Community

Mayor Bill Carpenter

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

1, David Noble , (insert name) attest as an authorized representative of

In Good Health, 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 APril 23, 2018 (insert date).

2. A copy of a notice of the time, place, and subject matter of the meeting, including the proposed
address of the Marijuana Establishment, was published in a newspaper of general ¢irculation in the
city or town on April 11, 2018 (insert date), which was at least seven calendar
days prior to the meeting. A copy of the newspaper notice is attached as Attachment A (please
clearly label the newspaper notice in the upper right hand corner as Attachment A and upload it
as part of this document).

3. A copy of the meeting notice was also filed on April 9, 2018 (insert date) with the
city or town clerk, the planning board, the contracting authority for the municipality, and local
licensing authority for the adult use of marijuana, if applicable. A copy of the municipal notice is
attached as Attachment B (please clearly label the municipal notice in the upper right-hand
corner as Attachment B and upload it as part of this document).

4. Notice of the time, place and subject matter of the meeting, including the proposed address of the
Marijuana Establishment, was mailed on April 9, 2018 (insert date), 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-conirol.com Initials of Attester: DN
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5. Information was presented at the community outreach meeting including:

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

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

o po 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: DN
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NOTICE OF '
COMRMUNITY OUTREACH MEETIN

IN GOOD HEALTH, INC.

‘| Notlce 18 hereby given that a Community
Qutreach Meetjng or a proposed Marljuana
Establishment is .scheduled for Monday, April
23, 2018 at 4:00pm at Tutio Bene, 1050 Peatl
Street, Brockton, Massachusstts 02301.°

' In Good Health, Inc. intends to apply for a
Marijuana Cultivator, a Marijuana Product
Wanvfacturer, and a Marljuzana Retailer license
to oFerate an: Adult-use Marijuana
Establishment at 1200 West Chest Street,
Brockton, Massachuseits 02301.

information presented at the Community
Qutreach Meetln%ﬂwln nclude: .

a. The type(s) of arljuana Establishment to be
' located at the proposed address;

b.Information adeguate to demonstrate that the
location will be maintained securely;

c. Steps fo be-taken by the Adult-use Marijuana
Establishment to prevent diversion to minors;

d. A plan by the Marljuana Establishment 0.
positively impact the commiinity; and

e Information adequats 1o demenstrate that the
location wili not constitute a nulsance. -

Thera will be an-opportunity for the public to
ask questions,

CN13677924 .
Brockton Enterprise.4/11/2018
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.| Bidder =hail attach the required Bid ond or

- that suc

The Enterprise, WEDNESDAY, Aprit 11,2018 21

Ecch Geeral Bid and gach Filed Sub-Bid shall be accompenied by Bid Security
aguat to five (Séparcenl of the total possibie Bld amount, inciuding all afternates in
the form of a Bid Bond, Certified Treasurar's or Cashisr's Check Issued by &

responsitle U.S. bank or Trust Company, payable to the Town of Avon, Eath
Check to their Bid Form.

The Bld Securilies of all General Bldders, except those of the three lowest respon-
sible and efigible General Biddors, will b2 returned within five (5} ldags, Saturdays,
Sundays, and lagal holldays exciuded, after tha opening of General Bids.

The Bid Securities of all Flied Sub-Bidders, except those of the Sub-Bidders
named in the General Bids of the three lowast respansible and eligible’ General
Bidders, and those of the three lowest rasponsitile and eligible Sub-Bidders for
sach sub-trade, will be returned within five (5) daYs, Saturdays, Sundays, and
lagal holidays excluded, after the opening of General Bids, .

The Awarding Authority reserves the right to waive any Informalifles and to reject
any or all General Blds not deemed to be In the best interest of the Town. he
Awarding Auihorily reserves the right to telect any Filed Sub-Bid If it determines
Sub-Bid does not represant the Sub-Bid of a person gompetent to per-
form the Work as specitied or that less than three (3) such bids were yeceived.
{C.149, Sac.44E) ,

The succeaful General Bldder will be required to furnish a Patformance Bond in
the amount of one hundret percent (100%) of the total bid, and a Labor and
Materials Payment Bond in the amount of one hundrad parcent (100%) of the total

bl

Attention is directed to the fact thal no less than the minimurm wages as get forth
in Document 00 32 00 PREVAILING WAGE BATES of the Contract Documenis
must be paid on this Project and that no sales tax shall be included In their bids.
Bids shall be made on the basis of the Minimum Wage Rates as determined by
ihe Commissloner of Labor and Industries, Pursuant to the Provislons of Chapter
149, Sections 26 to 270 inclusive of Massachusetts General Laws.

80) days, Saturdays, Sundays and lagal
enerai Bids.

Al bids shall remain in effect for stt¥
holidays excluded, after the opening o
The Awarding Authority resarves the right to rejact any or all general bids, If it be
in the public Interest fo do so, and to reject any sub-bid on any sub-trade If it
detarmines that such sub-bid does not represent the sub-bid of & person compa-
1ent to perform the work as specified or That legs than three such sub-bids were
teceived and that the prices are not reasonable far acceptance without further

sompetition.

Town of Avon
Awarding Authority
65 Maln Street
Avon, MA 02322

13677332 41118
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NOTICE OF COMMUNITY OUTREACHMEETING

- INGOOD HEALTH, INC. -

 Notice is hereb‘y givéﬁ thata Commumty Outreach Meetmgfor a-propo_sed Matijﬁana
Establishment is schieduled for Monday, April 23, 2018 at 4:00pm at Tutto Bene, 1050 Pear]
Street, Brockton, Massachusetts 02301. o E

In Géod Health, Inc. inténds to apply for a Marijuana Cultivator, a Marijuana Product
_ Manufacturer, and a Marijuana Retailer license to operaté ah Adult-use Marijuana Establishment
at 1200 West Chest Street, Brockion, Massachusetts 02301.

Information presented at the Community Outreach Meeting will include:
*a. The type(s) of Marijuana Establishment to be located at the proposed address;
b. Information adequate to demonstrate that the location will be maintained securely;
¢. Steps to be taken by the Adult-use Marijuana Establishment to prevent diversion to
minors; , . S :
. d. Aplan by the Marijuana Establishment to positively impact the community; and
e. Information adequate to demonstrate that the location will not constitute a nuisance.

There will be an opportunity for the public to ask questions.
" In Good Health, Inc.

David Noble
President & CEO

- 562649.2
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Notice is heir_eby given that a Community Qutreach Meeting for a proposed Marijuana
Establishment is scheduled for Monday, April 23, 2018 at 4:00pm at Tutto Bene, 1050 Pearl

Street, Brockton, Massachusetts 02301.

Tn Good Health, Inc. intends to apply for a Marijuana Cultivator, a Marijuana Product
Manufacturer, and a Marijuana Retailer license to operate an Adult-use Marijuana Establishment
at 1200 West Chest Street, Brockton, Massachusetts 02301,

. Information presented at the Community Qutreach Meeting will include:

a.
b.
c.

d.

€.

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 Adult-use 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.

There will be an opportunity for the public to ask questions.

562649.1



AFFIDAVIT OF NOTICE

|, John E. McCluskey, Esq. as counsel for In Good Health, Inc., which is
located at 1200 West Chestnut Street, Brockton, MA (the Locus) hereby
certify that on April 9, 2018 | did mail, postage prepaid, the attached
notification to abutters within 300 feet of Locus and also hand delivered a
separate notice as attached to the offices of the Brockton Planner,

Brockton-License Commission, Brockton City Clerk-and the Brockton - - -

Solicitors Office.

Signed under the pains and penalties of perjury on April 24, 2018.

A%, W//WW

John\E McCluskey, Esqg.




In Good Health, Inc.
RMD Priority Applicant: RPA201826

Plan to Remain Compliant with Local Zoning

In Good Health’s (“IGH”) proposed co-located medical and adult use marijuana establishment
will be sited at the current registered marijuana dispensary (“RMD”) facility at 1200 West
Chestnut Street in Brockton, MA. The West Chestnut Street property is located in a designated
medical marijuana overlay zone established by the Brockton City Council. IGH obtained a
special permit from Brockton’s Zoning Appeals Board in 2014 to operate the RMD at this
location. In addition, the Zoning Appeals Board granted a variance which modified plot lines to
the premises so that IGH remained compliant with the buffer zone requirements set forth by the
City of Brockton relative to RMD siting near residential zones, schools, conservation land,
public parks and children-oriented activity establishments.

The City of Brockton Planning Board is currently in the process of amending local zoning
ordinances to address siting and permitting requirements for adult use marijuana establishments.
IGH, in coordination with local counsel in Brockton, is continuing to monitor these local zoning
developments regarding adult use marijuana establishments and will ensure the co-located
facility at West Chestnut Street continues to comply with all requirements established by the
Planning Board and/or City Council.
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In Good Health, Inc.
RMD Priority Applicant: RPA201826

Plan to Positively Impact Areas of Disproportionate Impact

In Good Health’s (“IGH”) proposed co-located medical and adult use marijuana establishment will
be sited at the current registered marijuana dispensary (“RMD”) facility at 1200 West Chestnut
Street in Brockton, MA. The City of Brockton has been identified by the Commission in its sub-
regulatory guidance as one of the Commonwealth’s 29 communities of disproportionate impact.
Based on the location of IGH’s proposed co-located facility, and its established presence in the
Brockton community, IGH will focus its positive impact efforts in the City of Brockton.

I. Goals
The goals for IGH’s positive impact efforts include:
1. Reducing barriers to entry in the commercial adult-use cannabis industry; and

2. Providing financial support to local endeavors and businesses in Brockton which will have
a positive impact on the residents of Brockton and the Brockton community as a whole.

II. Programs

IGH will implement the following programs to meet the above-referenced goals of this plan:

A. Develop partnerships with local organizations to ensure residents in Brockton are informed
about and have access to employment opportunities in the adult-use cannabis industry,
including the hosting of certain adult-use cannabis industry job fairs, either directly by IGH
or in partnership with local organizations such as Massasoit Community College, and by
giving a hiring preference to qualified job applicants who reside in Brockton.

1)  IGH will post all advertisements for employment opportunities at its marijuana
establishment in the local newspaper, The Enterprise to ensure such opportunities are
widely disseminated in the Brockton community.

i) IGH will also aim to host/co-host at least one job fair each year in Brockton.
Representatives of IGH will have a table at each job fair and discuss current
employment opportunities at the marijuana establishment with interested attendees.

B. Provide annual monetary and in-kind donations to identified local non-profits and charities,
including Family and Community Resources, Inc., which provides programs and services
to individuals and families whose lives are impacted by trauma including violence at home,
school or in their community.

1)  Specific initiatives at Family and Community Resources, Inc. that IGH will continue
to contribute to and/or participate in will include: (a) annual holiday toy drive, (b)
annual ‘adopt-a-family’ holiday wish list, and (c) sponsorship of its annual
fundraising dinner.
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In Good Health, Inc.
RMD Priority Applicant: RPA201826

III. Metrics

The following metrics will be tracked annually to assess IGH’s progress with this plan and the
achievement of the goals stated herein:

Program A: Develop partnerships with local organizations to ensure residents in Brockton are
informed about and have access to employment opportunities in the adult-use cannabis industry,
including the hosting of certain adult-use cannabis industry job fairs, either directly by IGH or in
partnership with local organizations such as Massasoit Community College, and by giving a hiring
preference to qualified job applicants who reside in Brockton.

Metrics: 1) number of employment advertisements placed in The Enterprise; 2) number of job
applications received as a result of such advertisements, 3) number of job fairs hosted/co-hosted
by IGH in the City of Brockton; 4) number of attendees at each job fair; 4) number of job
applications submitted as a result of such job fair; and 5) number of qualified job applicants
residing in Brockton and employed by IGH.

Program B: Provide annual monetary and other in-kind donations to identified local non-profits
and charities, including Family and Community Resources, Inc., which provides programs and
services to individuals and families whose lives are impacted by trauma.

Metrics: 1) amount of monetary contributions provided to Family and Community Resources,
Inc.; and 2) descriptions of in-kind donations made to the identified local organizations (e.g., gifts
donated through toy drives or through sponsor-a-local family holiday giving drives hosted by the
local organization).

IV. Annual Assessment and Acknowledgements

IGH will assess the performance of this plan annually and will report on its positive impact efforts
and the identified metrics above to the Commission in accordance with its annual marijuana
establishment licensure renewal in accordance with 935 CMR 500.103(4)(a).

IGH further acknowledges the following regarding the implementation of this plan:

e All specifically named organizations in this plan have been contacted and have agreed to
receive the contemplated monetary and/or in-kind donations discussed herein or have
agreed to partner with IGH to implement the identified goals and programs stated herein,
as applicable.

e In carrying out this plan, IGH will adhere to the requirements concerning prohibited
advertising, branding, marketing, and sponsorship practices of every marijuana
establishment in accordance with 935 CMR 500.105(4).

e Any actions taken, or programs instituted by IGH in connection with this plan will not
violate the Commission’s regulations with respect to limitations on ownership or control
or other applicable state laws.
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Family and

Community
Resources

- INCORPORATED

Su_ﬂn. Hope. Dignity. Acceptance.
Benefiting child and adult
victims of trauma for over 30 years.

To Whom It May Concern:

For over fifty years, Family and Community Resources, Inc. (FCR) has provided a continuum of
services for child, adolescent, and adult victims of trauma who reside in the City of Brockton
and 55 other communities from Quincy to the Cape and Islands, including a state licensed
behavioral health clinic, advocacy, crisis intervention and case management. FCR offers a
variety of free, community-based services, with a special focus on services for survivors of
domestic and sexual violence. More recently, FCR has increased its services to Veterans and
victims of sex trafficking. FCR also chairs the Greater Brockton Task Force on Sexual and
Domestic Violence.

In Good Health has supported FCR since their opening in September, 2015. In Good Health
sponsored our annual Cinco de Mayo Celebration of Women for the past 3 years, and were
Platinum Level sponsors in 2017 and 2018. They have hosted a Holiday Drive on our behalf for
the past 2 years, collecting hundreds of items for the families we serve who are in need of
clothing, hygiene products and toys. This past holiday season In Good Health became
supporters of our annual Adopt-A-Family program, providing all of the items on a holiday wish-
list for a family of five from Brockton. Recently In Good Health has agreed to sponsor a “used
cell phone drive” for FCR, from which the proceeds will be used to support the FCR safe home
emergency shelter program.

Although other organizations may be weary of receiving support from the cannabis community,
FCR recognized from the beginning all of the good they provide not only for the medical
marijuana patients of Massachusetts, but also for our organization and the Brockton
Community as a whole. We hope to continue working with them for years to come to better
the lives of the individuals and families we serve.

Smc/erely, B

F ) oéé 7%
Patnua Kelleher
President/CEO

18 Newton Street, Brockton, MA 02301
T. (508) 583-6498 « F: (508) 583-3775 « www.FCR-MA.org
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Commanyealth of Massachusetts Letter TD: 1116741760
Department of Reyvenue Notice Nate: April 2, 2018
Christopher C. Harding. Commussioner Case ID: 0-000-453-110

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

ot Dbl Ry el 1
IN GOOD HEALTH INC

1200 W CHESTNUT ST

BROCKTON MA 02301-5574

The Commissioner of Revenue certifies that, as of the date of this certificate, IN GOOD HEALTH INC is
in compliance with its tax obligations under Chapter 62C of the Massachusetts General Laws.

This certificate doesn't certify that the taxpayer is compliant mn taxes such as unemployment insurance
administered by agencics other than the Department of Revenue, or taxes under any other provisions of
law.

This is not a waiver of lien issued under Chapter 62C, section 52 of the Massachusetts General
Laws.

If you have questions, call us at (617) 887-6367 or toll-free in Massachusetts at (800) 392-6089, Monday
through Friday, 8:30 am. to 4:30 p.m..

Visit mass.gov/dor to learn more about Massachusetts tax laws and DOR policies and procedures,
including your Taxpayer Bill of Rights, and MassTaxConnect for easy access to your account:

«  Review or update your account

«  Contact us using e-message

+  Sign up for e-billing to save paper
»  Make payments or set up autopay

f""\
2;;&@1 - %"%‘”

Edward W. Coyle, Jr.,, Chief
Collections Burcau




State Howse, Bostorn;, Massackusetts 02758

William Francis Galvin
Secretary of the
Commonwealth

November 28, 2018
TO WHOM IT MAY CONCERN:

[ hereby certify that according to the records of this office,
IN GOOD HEALTH, INC

is a domestic corporation organized on November 6, 2018, under the General Laws of the
Commonwealth of Massachusetts.

] further certify that there are no proceedings presently pending under the Massachusetts
General Laws Chapter 156D section 14.21 for said corporation’s dissolution, that articles of
dissolution have not been filed by said corporation; that, said corporation has filed all annual
. reports, and paid all fees with respect to such reports, and so far as appears of record said '
corporation has legal existence and is in good standing with this office.

In testimony of which,
I have hereunto affixed the

Great Seal of the Commonwealth

on the date first above written.

Secretary of the Commonwealth

" Processed By: BOD
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BYLAWS

OF

IN GOOD HEALTH, INC.

ARTICLE I

NAME, OFFICES AND SEAL

Section 1. NAME. The name of the corporation shall be In Good Health, Inc.

(“Corporation”).

Section 2. PRINCIPAL OFFICE. The principal office of the Corporation in the

Commonwealth of Massachusetts shall be located at 1200 West Chestnut Street, Brockton, MA
02301. The Directors may at any time and from time to time change the location of the principal
office of the Corporation in the Commonwealth.

Section 3. OTHER OFFICES. The Corporation may also have an office or offices at such

other location or locations, within or without the Commonwealth of Massachusetts, as the
Directors may from time to time designate.

Section 4. SEAL. The seal of the Corporation shall bear its name, the year of its

incorporation, and the word "Massachusetts", and shall otherwise be in such form as the Directors

may from time to time determine.

ARTICLE II
STOCKHOLDERS

Section 1. ANNUAL MEETING. The annual meeting of stockholders shall be held at

such hour as the Directors may determine on the third Tuesday in March of each year. If that day
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is a legal holiday in the place where the annual meeting is to be held, then it shall be held on the
next succeeding day not a legal holiday, unless a different hour is fixed by the Board of Directors
or President and stated in the notice of the meeting. The purposes of the annual meeting shall be
those from time to time required by law, the Articles of Organization, or these Bylaws and may
also include such further purposes as the Directors or the President may determine. If for any
reason the annual meeting shall not be held on the date fixed herein, a special meeting in lieu of
the annual meeting may be held with all the force and effect of an annual meeting.

Section 2. SPECIAL MEETING. Special meetings of stockholders may be called by the

President or a majority of the Board of Directors. Upon written application of one or more
stockholders who hold at least ten percent of the capital stock entitled to vote at the meeting,
special meetings shall be called by the Secretary or in case of his death, absence, incapacity or
refusal to call, by any other officer. The call for the meeting shall state the date, hour and place,
and the purposes of the meeting.

Section 3. PLACE AND TIME: REMOTE PARTICIPATION. All meetings of

stockholders shall be held at the principal office of the Corporation in the Commonwealth of
Massachusetts or at such other place within the Commonwealth or elsewhere in the United States
as is fixed by the Directors or President and stated in the notice of the meeting. Unless otherwise
stated in the notice of the meeting, all meetings of stockholders shall be held at 5:30 p.m. If
authorized by the Directors, stockholder meetings may be held solely by remote communication.
Stockholders attending the meeting via remote communication may participate in the meeting, be
deemed present in person, and vote by means of remote device, subject to the guidelines the Board

of Directors has adopted for such meeting. These guidelines require (a) reasonable measures to



verify each person deemed present and voting is a stockholder and (b) provide stockholders
reasonable opportunity to participate in the meeting and vote on matters submitted to the
stockholders, including the opportunity to read or hear the meeting’s proceedings concurrently
with the proceedings. All action or voting taken by a stockholder at the meeting via remote
communication shall be recorded.

Section 4. NOTICE OF MEETING. Except as otherwise permitted by law, written notice

of the place, date and hour of all meetings of stockholders stating the purposes of the meeting shall
be given by the Secretary or Assistant Secretary or other authorized person to each stockholder
entitled to vote thereat by leaving such notice with him or at his residence or usual place of
business, or by posting it, postage prepaid addressed to him at his address as it appears in the
records of the Corporation, in either case at least seven (7) and no more than 60 days before the
meeting. No notice of any meeting or of the purposes thereof need be given to a stockholder if a
written waiver of notice, executed before or after the meeting by such stockholder or his attorney,
is filed with records of the meeting.

Section 5. QUORUM. A majority interest of all stock issued, outstanding and entitled to

vote at the particular meeting shall constitute a quorum. If there is less than a quorum at a
meeting, a majority of the shares represented may vote to adjourn indefinitely, or may vote to
adjourn from time to time and without giving further notice of the adjournment than the
announcement at the meeting at which the vote for adjournment is taken. Any business may be
transacted at such adjourned meeting which might have been transacted at the meeting originally
called. A share once represented is deemed present unless the stockholder attends solely to object

to lack of notice or, in the case of an adjournment, a new record date is set for that adjourned
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meeting. If a quorum exists, favorable action on a matter, other than the election of Directors, is
taken if the votes favoring action exceed the votes opposing action. Additionally, if a quorum
exists, Directors shall be elected by a plurality. Abstentions are ordinarily not counted as negative
votes.

Section 6. VOTING: PROXIES: Each stockholder who is entitled to vote shall have one

vote for each share of stock, and a proportionate vote for a fractional share, standing in his name
according to the stock records of the Corporation. Stockholders may vote in person or by proxy,
but no proxy dated more than eleven (11) months before the meeting named therein shall be valid.
Proxies shall be filed with the Secretary of the meeting before being voted and, unless otherwise
noted thereon, shall entitle the person named to vote at any adjournment of such meeting but shall
not be valid after final adjournment of the meeting. Proxies 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 Secretary receives a specific written notice to the contrary from any one of them.
A proxy purporting to be executed by or on behalf of a stockholder shall be deemed valid unless
challenged at or prior to its exercise. The burden of proving the invalidity of any particular proxy
shall rest upon the person challenging the validity. The vote of a majority of the shares
represented and entitled to vote at a particular meeting shall be required for action at such meeting,
unless otherwise required by law, the Articles of Organization or these Bylaws.

Section 7. ACTION WITHOUT A MEETING; ELECTRONIC TRANSMISSION. Any

action required or permitted to be taken 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. Such consents shall be



treated for all purposes as a vote at a meeting. Any action by a stockholder shall be considered if
given in writing, dated, and signed if it consists of an electronic transmission that sets forth or is
delivered with information that can determine (1) that the electronic transmission was sent by the
stockholder or proxy and (2) the date on which the stockholder or proxy transmitted the electronic
transmission, which shall be considered the date it was signed. The electronic transmission is
considered received if sent to an address specified by the Corporation for that purpose or to the

principal office of the Corporation addressed to the Secretary if no address has been specified.

ARTICLE III
STOCK CERTIFICATES

Section 1. FORM OF CERTIFICATE. Certificates for stock shall be in such form as may

be from time to time determined by the Directors and shall contain such references, notations and
other material in any particular instance as may be required by the statutes of the Commonwealth
of Massachusetts including, without limitation, designation of the class of such stock.

Section 2. ISSUE OF CERTIFICATES. Each stockholder will receive a certificate for the

number of shares of capital stock to which he is entitled, duly numbered and signed by the
President or a Vice President and by the Treasurer or an Assistant Treasurer. If such certificate is
countersigned by a transfer agent or registrar who is not a Director, officer or employee of the
Corporation, the signatures of such officers may be facsimiles. If any officer who has signed or
whose facsimile signature has been placed upon such certificate shall cease to be such officer
before the 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. If capital stock is authorized to be issued for cash,
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whether or not to be paid in full before issue, the Directors may require payment in such
proportions and at such times and places as they may determine and they may make demand for
such payment by notice mailed to the particular subscriber or stockholder at any time before or
after a subscription or any portion thereof; or any installment due upon stock already issued, is
payable.

Section 3. TRANSFERS. Subject to any restrictions on transfer imposed upon any shares

of stock by the Articles of Organization or by these Bylaws or by any agreement to which the
Corporation is a party, shares of stock of the Corporation shall be transferable only on the books
of the Corporation by surrender of the certificate therefore to the Corporation or its transfer agent
duly endorsed or accompanied by a properly executed assignment and power of attorney with
necessary transfer stamps affixed and with such proof as to authenticity of signature as may be
required by the Corporation or its transfer agent.

3.1 In the event shares, the certificate for which notes a restriction on transfer
established in the manner set out above, or in any other manner, are presented as aforesaid
for transfer, the Corporation or its transfer agent may issue a new certificate or certificates
in accordance with such transfer, but such new certificate or certificates shall bear the same
notations as to restrictions on transfer as appear on the certificate presented for transfer
unless the Corporation or its transfer agent receives such proof as is in its sole discretion
satisfactory to it that such restrictions no longer apply.

3.2 In the event shares of stock are issued by the Corporation or are presented to it
for transfer, the issuance or transfer of which might involve directly or indirectly the

applicability of federal or state laws regulating the issuance and sale of securities, the



Corporation in the case of issuance and the Corporation or its transfer agent in the case of
transfer may require that the certificate or certificates originally issued and those issued on
transfer be endorsed with such language as in their sole discretion may be necessary in
respect of the Corporation's duties and liabilities under such laws.

3.3 No course of action undertaken in good faith by the Corporation or its transfer
agent under this Article III, nor any delay resulting therefrom, shall entitle a stockholder or
his transferee or proposed transferee to reimbursement by the Corporation or its transfer
agent or any Director or officer or agent thereof for any loss occasioned by such course of
action or delay. Nothing contained in these Bylaws shall be construed to deprive the
Corporation or its transfer agent of any rights which it may have to refuse to transfer any
shares of stock.

3.4 Except as otherwise required by law, the Articles of Organization or these
Bylaws, 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, regardless of any transfer, pledge or
other disposition of such stock, until the shares have been transferred on the books of the
Corporation pursuant to these Bylaws.

3.5 It shall be the duty of each stockholder to notify the Corporation of the post
office address to which he wishes all communications by the Corporation to him as
stockholder addressed and delivered.

3.6 The Directors may determine the conditions upon which a new certificate may
be issued in place of any certificate of stock alleged to have been lost, mutilated or

destroyed. They may, in their discretion, require the owner of a lost, mutilated or
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destroyed certificate, or his legal representative, to give a bond, sufficient in their opinion,
with or without surety, to indemnify the Corporation against any loss or claim which may
arise by reason of the issue of such new certificate.

3.7 The Directors may, for a period not in excess of sixty (60) days before 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, fix in advance a time 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, and 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; or without fixing such record date the
Directors may for any of such purposes close the transfer books for all or any part of such
period. If no record date is fixed and the transfer books are not closed:

(1) The record date for determining 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 next proceeding the day on which notice is given.

(2) The record date for determining stockholders for any other purpose shall be
at the close of business on the day on which the Board of Directors acts
with respect thereto.

Section 4. PRE-EMPTIVE RIGHTS. Other provisions of these Bylaws to the contrary

notwithstanding the Corporation shall have no right to sell any of its capital stock to any



prospective buyer without first offering said stock to existing shareholders on a pro-rata basis.
This provision is specifically intended to allow shareholders to maintain their proportionate
interest in the corporation. This provision may be amended only by unanimous vote of each class

of stock outstanding and entitled to vote thereon.

ARTICLE IV
DIRECTORS

Section 1. NUMBER. TERM, and QUALIFICATION. The Board of Directors shall

consist of not more than five persons, except that when there is only one stockholder, there may be
one or two Directors, and when there are two stockholders, there must be at least two Directors.
Except as hereinafter provided, Directors shall be elected at the annual meeting of the
stockholders, and each Director shall hold office until the next annual meeting of the stockholders
and until his successor is chosen and qualified. Directors need not be stockholders. Any director
may resign by delivering his written resignation to the Corporation at its principal office or to the
President 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. Vacancies in the Board
of Directors shall be filled by a majority of the stockholders.

Section 2. POWERS. The Directors shall have the general management of and control

over all the properties and affairs of the Corporation and shall have and may exercise all the
powers of the Corporation except such as are expressly conferred upon or reserved to the
stockholders by law or by the Articles of Organization or by these Bylaws.

Section 3. MEETINGS. Meetings of the Board of Directors shall be held at such place
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within or outside the Commonwealth of Massachusetts as may from time to time be fixed by vote
of the Board of Directors, and no notice need be given of regular meetings held at times and places
so fixed. Other regular meetings shall be held at least quarterly at such times and places as may
from time to time be fixed by vote of the Board of Directors and as set forth in a notice duly
served on or sent or mailed or verbally communicated to each Director by the Secretary not less
than two days before such meeting. Special meetings of the Board of Directors may be held at any
time upon the call of the President, Treasurer, or any two Directors by oral, telegraphic or written
notice duly served on or sent or mailed to each Director not less than two days before such
meeting and shall be held at the place designated in the call thereof. Notice of a special meeting
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 thereto or at its commencement, the lack of notice to him. A notice or
waiver of notice of a Director's meeting need not specify the purposes of the meeting. The vote of
a majority of the Directors in attendance at a particular meeting shall be required for action at such
meeting, unless otherwise required by law, the Articles of Organization or these Bylaws.

Section 4. QUORUM. A majority of the Board of Directors then in office shall constitute

a quorum for the transaction of business. In addition to those Directors who are actually present at
a meeting, Directors shall for the purposes of these Bylaws be deemed present at such meeting if a
telephone or similar communication device by means of which all Directors participating in the
meeting can hear each other at the same time is used. Less than a quorum may, however, vote to
adjourn either finally or from time to time to another day and place in which latter case notice of

the adjourned time and place shall be given as aforesaid to all Directors.



Section 5. REMOVAL. At any special meeting of the stockholders, duly called as

provided in these Bylaws, any Director or Directors may, by the affirmative vote of the holders of
a majority of all the shares of stock outstanding and entitled to vote for the election of Directors,
be removed from such office, either with or without cause. A director may be removed from
office for cause by a vote of a majority of the Directors then in office. Without limiting the
generality of the preceding sentence, at any meeting of the Board of Directors, any Director or
Directors then in office shall be removed for cause from his office as a Director upon the
occurrence of any of the following events: (i) resignation; (ii) retirement; (iii) death; or (iv)
conviction by any court of any misdemeanor or felony. The successor or successors of a Director
or Directors so removed may be elected at the meeting of the stockholders or Directors, as the case
may be, taking such action; or the remaining Directors, to the extent vacancies are not filled by the
stockholders at any meeting at which they remove a Director, or fill any vacancy or vacancies
created by such removal.

Section 6. ACTION WITHOUT A MEETING. Any action required or permitted to be

taken at any meeting of the Directors may be taken without a meeting by unanimous consent by
the Directors and filed with the records of the Directors’ meetings. The action must be evidenced
by one or more consents describing the action taken, in writing, signed by each Director, or
delivered to the Corporation by electronic transmission, to the address specified by the
Corporation for the purpose or, if no address has been specified, to the principal office of the
Corporation, addressed to the Secretary or other officer having custody of the records of
proceedings of Directors. Such consents shall be treated for all purposes as a vote at a meeting.

Section 7. REMOTE PARTICIPATION. Board of Directors members or any committees
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may participate in the meeting or conduct a meeting through the use of any means of
communication by which all participating may simultaneously hear one another during the

meeting and participation by such means shall constitute presence in person.

Section 8. ACTION AT A MEETING. At any meeting of the Directors at which a
quorum is present, a majority of the Directors present may take any action, except when a larger
vote is required by law, by the Articles of Organization, or by these Bylaws, shall be sufficient to
decide such matter.

Section 9. COMMITTEES. The Directors may, by vote of a majority of the Directors

then in office, elect from their number an executive or other committees and may by vote delegate
thereto some or all of their powers except those which by law, the Articles of Organization or
these Bylaws they are prohibited from delegating. Except as the Directors may otherwise
determine, any such committee may make rules for the conduct of its business, but unless
otherwise provided by the Directors or in such rules, its business shall be conducted as nearly as

may be in the same manner as is provided by these Bylaws for the Directors.

ARTICLE V
OFFICERS

Section 1. NUMBER AND ELECTION. The officers of the Corporation shall be a

President, a Treasurer and a Secretary all of whom shall be elected by the Board of Directors at
their first meeting following the annual meeting of the stockholders. The Board of Directors may
also at any time and from time to time appoint one or more vice presidents and such assistant

treasurers, assistant secretaries, and such other officers, agents and employees as it may deem



proper. The President may but need not be a Director. No officer need be a stockholder. The
same person may hold more than one office. The President may, but need not, be chosen from
among the Directors. The Secretary shall be a resident of the Commonwealth of Massachusetts
unless the Corporation shall have appointed a resident agent under the laws of the Commonwealth
of Massachusetts.

Section 2. TERM AND REMOVAL. All officers shall hold office until the first meeting

of the Board of Directors following the next annual meeting of the stockholders and until their
respective successors are chosen and qualified, but any officer may be removed from office, either
with or without cause, at any time by vote of the Board of Directors then in office. Any officer
may resign by delivering his written resignation to the corporation at its principal office or to the
President or Secretary, and such resignation shall be effective upon receipt unless it is specified to
be effective at some earlier time or upon the happening of some other event. A vacancy in any
office arising from any cause may be filled for the unexpired portion of the term by the Board of
Directors.

Section 3. POWERS AND DUTIES. Unless otherwise determined by the Board of

Directors, the officers of the Corporation shall each have such powers and duties as generally
pertain to their respective offices, as well as such additional powers and duties as from time to
time may be conferred by the Board of Directors. Any vice president, assistant treasurer and
assistant secretary shall, in the absence or disability of the President, Treasurer or Secretary,
respectively, perform the duties of such officer and shall generally assist the President, Treasurer

or Secretary, respectively.



ARTICLE VI
INDEMNIFICATION OF DIRECTORS, OFFICERS,
EMPLOYEES AND OTHER AGENTS

Section 1. DIRECTORS AND OFFICERS. The Corporation shall indemnify its officers

and Directors to the maximum extent permitted under applicable law against all liabilities and
expenses, including amounts paid in satisfaction of judgments, in compromise, or as fines and
penalties, and counsel fees, reasonably incurred by an officer or Director in connection with the
defense or disposition of any civil, criminal, administrative or investigative action, suit or other
proceeding, whether civil or criminal, in which he may be involved or with which he may be
threatened with respect to any action taken or not taken by such officer or Director of such action,
had it been taken or not taken by an officer or Director of the Corporation in his capacity as such,
would have been entitled to indemnification under Chapter 156D. Expenses (including attorneys’
fees) incurred by an officer or Director in defending any such action, suit or other proceeding shall
be paid by the Corporation in advance of the final disposition of such action, suit or proceeding
upon receipt of the officer’s, and/or director’s written affirmation of his good faith belief that he
has met the relevant standard of conduct described in Section 8.51 of Chapter 156D and his
written undertaking to repay any funds advanced if it is ultimately determined that he is not
entitled to indemnification. The right of indemnification provided herein shall not be exclusive of
or affect any other rights to indemnification to which such officer or Director may be entitled.

Section 2. EMPLOYEES AND OTHER AGENTS. The Board of Directors may, by

general vote or by vote pertaining to a specific employee or agent or class thereof, authorize

indemnification of the Corporation's employees and agents, other than those officers, Directors



and persons referred to in Section 1 above, to whatever extent they may determine, which may be
in the same manner and to the same extent provided in Section 1 above.

Section 3. LIMIT UPON INDEMNIFICATION. Indemnification under this Article VI,

whether under Section 1 or Section 2, shall not be made, and no person shall be entitled to
indemnification, in any case where such claim, action, suit or proceeding shall proceed to final
adjudication and it shall be finally adjudged, nor shall any settlement be determined reasonable if
it is found, that such Director, officer, person, employee or agent (a) is or was derelict in the
performance of his duties in connection with the alleged acts or omissions giving rise to such
claim, action, suit or proceeding, or (b) has not acted in good faith in the reasonable belief that his
action was in the best interests of the Corporation. Neither a judgment of conviction nor the entry
of any plea in a criminal case shall of itself be deemed an adjudication that such Director, officer,
employee or agent was derelict in the performance of his duties if he acted in good faith, for a
purpose which he reasonably believed to be in the best interests of the Corporation, and had no
reasonable cause to believe that his conduct was unlawful.

Section 4. OTHER REMEDIES. The rights of indemnification herein provided for shall

be severable, shall not be exclusive of other rights to which any Director, officer, employee or
agent may now or hereafter be entitled, shall continue as to a person who has ceased to be such
Director, officer, employee or agent, and shall inure to the benefit of the heirs, executors and

administrators of such a person.

ARTICLE VII

AMENDMENTS
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These Bylaws may be altered, amended or repealed, and new Bylaws not inconsistent with
any provision of the Articles of Organization or statute may be made by the affirmative vote of a
supermajority of the stockholders of the Corporation entitled to vote thereon at any regular or

special meeting of the stockholders duly called after notice to the stockholders of that purpose.

ARTICLE VIII
MISCELLANEOUS PROVISIONS

Section 1. FISCAL YEAR. Except as from time to time otherwise determined by the

Directors the fiscal year of the corporation shall be the twelve months, ending the last day of
December in each year.

Section 2. SECURITIES OF OTHER CORPORATIONS. The President or Treasurer, and

such other officer or officers as the Directors may designate, may exercise on behalf of this
Corporation all rights possessed by it in respect of the securities or similar interests issued by any
other corporation or organization held by this Corporation, and in connection therewith may waive
notice of, file consents to actions taken, and appoint any person or persons to act as proxy or
attorney in fact for this Corporation (with or without power of substitution) at any meeting of
shareholders of such other corporation or organization.

Section 3. REFERENCES. All references in these Bylaws to the Articles of Organization

and to these Bylaws shall mean the Articles of Organization and Bylaws as originally filed and

adopted and as form time to time amended.
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(1) Exact nate of the non-profic: 10 Good Heelth, Ino,

) A corporate name that satisfics the requirements of G.L. Chapter 156D, Section 4.01:
In Good Hestth, tnc.

(3) The plan of entity conversion was duly spproved in accordance with the law.

(4) The following information is required to be included in the ardcles of organization puruant © G.L. Chaprer 156D, Section
' 2.02({a) or penmivted to be included in the artides pursuant © G.L. Chapter 156D, Secrion 2.02(b):

ARTICLE I
The exact name of the corporation upen conversion is:
. .>I

In Good Health, Inc.

1

ARTICLE I
Unless ¢he articles of arganization otherwise provide, 2ll corparations formed pursuant to G.L: Chapeer 156D have the purpose of
engaging in any Yawful business. Please specify if you want a more [imited purpose:*

The purpose of the Corporation shall be to engage in any activity in which a corporation organized under
Chapter 156D of the laws of the Commonwealth of Massachusetts may tawfully engags, including operafion as

a registered marijuana dispensary and licensed marijuana establishment.
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ARTICLEIN
State che total number of shares and par value, * if any, of each dlass of stock that the corporation is authorized to issue. All corpo-
rarions must authorize stock. If only one class or series is autharized, it is not necessary to specify any particular designation.

WITHOUT PAR VALUE WITH PAR VALUE
TYPE NUMBER OF SHARES TYPE NUMBER OF SHARES PAR VALUE
1,000
ARTICLE IV

Prior to the issuance of shares of any class or series, the articles of organization must set forth the preferences, limitarions and rele-
tive rights of that class or series, The articles may also limit the type or specify che minimum amount of consideration for which
shares of any class or series may be Issucd. Please set forth the preferences, limicatians and relative rights of each class or series and,
if desired, the required type and minimum amount of consideration o be received:

ARTICLEV
The restrictions, if any, imposed by the articles or organization upon the transfer of shares of any class or
oA W.’"’\ \ series of stock are:
-Pleasesee corporation’s Stock Agreement
ARTICLE VI

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

Nose: The preceding six (6) articler ave comsidered to be parmanens and may be changed only by filing appropriate axiicles of wmendment.




ARTICLE VII
The effective date of organizarian of the corporation is the date and time the articles were reccived for filing if the articles are aor
rejected wichin the time prescribed by law. Ifa laver effective date is desived, specify such date, which may not be later than the
90th day afier the articles are received for filing:

ARTICLE VIII
The information contained in chis article is not a permanent part of the artides of organizarion.

a.  The streer address of the inirial registered office of the corparation in the commonwealth:
1200 West Chestnut Street, Brockton, MA 02301
b. The name of its initial registered agent at its registered office:

David Nobls, 1200 West Chestnut Street, Brockton, MA 02301
c.  The names and addrewses of the individuals who will serve as the initial directors, presidenc, treasurer and secretary of the

corporation (an address need not be specified if the business address of the officer or director is the same a5 the principal
" office location):

President:  Dayid Noble

Treasurer:  Andrea Noble

Secrerary:  Andrea Noble

Director{s): David Noble; Andrea Noble

d. The fiscal year end of the corporation:

12131 )
€. A brief description of the type of busigess ingwhich the corporation intends to ;

Operation as a mgistere?&ﬁ'g!%?ﬁ%qispensary and licensed marijuana lishment
£ The street address of the principal office of the corporation: ~

1200 West Chestnut Street, Brockton, MA 02301
g The strect address where the records of the corporadion required to be kept in the commonwealth are located is:

1200 West Chastmut Street, Brocldon, MA 02301 , which is
(Rumber, strest, city or towm, state, gip code}

[}

its principal office;

O  an office of its transfer agenc;
O  an office of its sectetary/assistant secretary;
0

its registered office.

G Chairman of the board of directors,
@ President,
O Other officer,
O Courr-appointed fiduciary,

on this 6th day of BREEEBEX November , 2009 2018
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In Good Health, Inc.
RMD Priority Applicant: RPA201826

Summary of Business Plan

In Good Health’s (IGH) three-year business plan is based on a number of operational and
budgetary assumptions as detailed in the following discussion. These strategic planning
assumptions inform IGH’s projections for utilization, revenue and expenses which are attached
to this summary.

IGH’s proposed co-located RMD and adult-use marijuana establishment will be sited in the City
of Brockton, which is the seventh largest city in Massachusetts with approximately 100,000
residents according to the latest census bureau information. IGH’s primary service area of
eighteen cities and towns (including Brockton) has a population in excess of 400,000 individuals.

As of May 31, 2018, the Department of Public Health (Department) issued final certificates of
registration to 42 RMDs (31 currently approved to sell, and 11 pending approval to sell); and it
processed more than 55,000 registration applications for qualifying patients. As of July 2, 2018,
the Cannabis Control Commission (Commission) received completed application submissions
from 22 marijuana cultivator applicants; 15 marijuana product manufacturer applicants; and 19
marijuana retailor applicants.

In its first full year of RMD operations in 2016, IGH sold a total of 625 pounds of marijuana,
based on approximately 50,500 total patient visits to the RMD (6,000 unique patient visits), with
the average purchase of $125.00 per visit. In its second full year of RMD operations in 2017,
IGH sold a total of 1044 pounds of marijuana, based on approximately 82,800 total patient visits
(8,000 unique patient visits), with the average purchase remaining at $125.00 per visit.

IGH projects that its established RMD operation visits and sales will remain strong over the next
three years as there is still a limited number of RMD’s serving the registered patient population.
RMD medical sales will also remain strong due to IGH’s establish home delivery program,
which accounted for approximately 6% of IGH’s total medical sales throughout 2016 and 2017.
IGH will be in an advantageous position to commence its co-located medical and adult-use
operations by leveraging its existing marijuana cultivation, processing and dispensing
infrastructure, with a projected lead time of only four months from the receipt of provisional
licensure from the Commission to full operation of co-located medical and adult use marijuana
program services.

With combined medical and adult-use marijuana programs operational, IGH projects first year
gross revenues of $17,500,000, expenses of $12,425,000, with excess revenues of $5,075,000,
approximately 112,000 total visits, and 78 full-time employees; second year gross revenues of
$35,000,000, expenses of $24,850,000, with excess revenues of $10,150,000, approximately
168,000 total visits, and 85 full-time employees; and third year gross revenues of $50,000,000,
expenses of $35,500,000, with excess revenues of $14,500,000, approximately 280,000 total
visits, and 100 full-time employees.

IGH conservatively projects that in the first year of co-located operations the ratio of medical
patient to adult consumer visits to the Brockton marijuana establishment will be 2:1; in the
second year medical patient to adult consumer visits will be 3:1; and in the third year medical



In Good Health, Inc.
RMD Priority Applicant: RPA201826

patient to adult consumer visits will be 4:1. IGH also projects that the average purchase amount
per visit will remain at $125.00 per individual.

Retail pricing for IGH’s medical and adult-use marijuana products will be $350.00 per ounce.
Vaporizer cartridges and other accessories will be available for purchase for $40.00 to $80.00.
Wholesale transactions to other RMD’s and/or marijuana establishments will be priced at
$250.00 per ounce ($4,000/1b).

IGH currently employs 48 full-time employees to run its medical marijuana operations and
projects that it will need to employ an additional 30-32 full-time employees in the first year of
co-located medical and adult-use marijuana operations (16 FTEs for adult-use retail and
dispensing operations; 4 FTEs for marijuana processing/kitchen staff; 6 FTEs for trim room; 3
FTEs for packaging; and 3 additional FTEs projected for other administrative functions). IGH
projects that in each of the second and third years of co-located medical and adult-use operations
it will need to employ an additional 15 full-time employees to meet increased workload and
demand.

Payroll expenses are projected to be $4,899,960 in year one, $5,193,968 in year two, and
$5,824,000 in year three. Projected payroll expenses include all payroll taxes, workers
compensation insurance, and per employee per month healthcare benefit costs. Payroll expenses
are projected to increase proportionately with added hiring and fair salary increases to IGH’s
existing employees.

Operating expenses (excepting payroll) are projected to be $7,525,040 in year one, $19,656,032
in year two, and $29,676,000 in year three. Operating expenses (excepting payroll) include
ongoing expenses related to legal services and other expert consultant services, annual
licensing/application fees, rent for the leased premises in Brockton, standard office expenses
(e.g., computer, telephone and utilities and other general equipment), security, maintenance of
delivery vehicles and associated registration and auto insurance premiums, general and product
liability insurance premiums, and associated federal and state taxes. Depreciation and
amortization on outstanding notes are calculated in accordance with all applicable federal and
state guidelines and with generally accepted accounting principles.

IGH recently entered into an amended and restated lease agreement for its facility in Brockton.
The amended and restated lease is for an initial term of 10 years, with associated expenses for
rent and taxes stated therein. In connection therewith, IGH will lease an additional 29,000 square
feet at the leased premises to accommodate increased medical and adult-use marijuana business
operations and production. IGH’s lease of the additional square footage is contingent on
obtaining necessary governmental approvals for the build-out or intended use. Rental rates for
the additional leased space will go into effect on December 1, 2018 and will be deferred for a
period of six months.

Federal tax liabilities are projected at a rate of 21% based on the projected revenues for the next
three years. Massachusetts state tax liabilities specific to adult use marijuana sales are projected
to be $500,000 in year one, $4,000,000 in year two, and $5,000,000 in year three.



In Good Health, Inc.
RMD Priority Applicant: RPA201826

Three-Year Business Plan Budget Projections (selected)

In Good Health, Inc.
First Year Second Year Third Year
Projections Projections Projections
2018 2019 2020
Projected Revenue 17,500,000 35,000,000 50,000,000
Projected Expenses Including Taxes 12,425,000 24,850,000 35,500,000
VARIANCE: 5,075,000 10,150,000 14,500,000
Number of unique visits for the year 8520 12,780 21,300
(medical and adult)
Number of visits for the year 112,180 168,269 280,449
(medical and adult)
Projected % growth rate annually -—- 34% 40%
Estimated purchased per visit $125.00 $125.00 $125.00
Estimated cost per ounce $350.00 $350.00 $350.00
Total FTE in staffing 78 FTE 85 FTE 100 FTE
Total Marijuana Inventory for the year (Ibs.) 3483 5840 8198
Total Marijuana sold for the year (Ibs.) 2850 4672 6558
Total Marijuana left for roll over (Ibs.) 633 1168 1640
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CERTIFICATE OF LIABILITY INSURANCE

ASEYMOU

DATE (MM/DD/YYYY)
04/11/2018

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER
Rogers & Gray Insurance Agency, Inc.

434

Rte 134

South Dennis, MA 02660

CONTACT
NAME:

PHONE
(AIC, No, Ext):

| FA% oy (877) 816-2156

AdbrESs: Mail@rogersgray.com

INSURER(S) AFFORDING COVERAGE NAIC #
insurer A : Philadelphia Indemnity Insurance Company |18058
INSURED INSURER B :
In Good Health, Inc INSURER C :
1200 West Chestnut Street INSURER D :
Brockton, MA 02301
INSURERE :
INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

iy TYPE OF INSURANCE NS Wb POLICY NUMBER (MBI YY) | (MIBON YY) LMITS
A | X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE s 1,000,000
cLams-mape | X | occur PHPK 1753533 01/01/2018 | 01/01/2019 | DAMACETORENTED | & 100,000
MED EXP (Any one person) $ 5'000
PERSONAL & ADV INJURY | $ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
X | poLicy 5ESr Loc PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER. EMPLOYEE BENEFI | 2,000,000
A | AUTOMOBILE LIABILITY GOMBINED SINGLELIMIT | ¢ 1,000,000
ANY AUTO PHPK1754576 01/01/2018 | 01/01/2019 | BODILY INJURY (Per person) | $
OWNED SCHEDULED
AUTOS ONLY AUTOS BODILY INJURY (Per accident)| $
HIRED - NON-OWNED PROPERTY DAMAGE
L AUTOS ONLY X AUTOS ONLY (Per accident) $
$
A | X | UMBRELLA LIAB X | occur EACH OCCURRENCE $ 1,000,000
EXCESS LIAB CLAIMS-MADE PHUB611498 01/01/2018 | 01/01/2019 AGGREGATE s 1,000,000
DED ‘ X ‘ RETENTION $ 10,000 $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY vIN STATUTE ‘ ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

Worker's Compensation certificates issued directly by MA Assigned Risk pool.

CERTIFICATE HOLDER

CANCELLATION

Commonwealth of Massachusetts
Cannabis Control Commission
101 Federal Street, 13th Floor

Boston, MA 02110

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF,

ACCORDANCE WITH THE POLICY PROVISIONS.

NOTICE WILL BE DELIVERED IN

AUTHORIZED REPRESENTATIVE

)

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD




In Good Health, Inc.
RMD Priority Applicant: RPA201826

Business Hours and After-hours Contact

In Good Health, Inc. will continue to be open for business during the following hours:
8:00am — 7:00pm seven days per week

The after-hours point of contact for IGH is:

David Noble

President/CEO

dnoble@ingoodhealthma.com
617-869-1855




In Good Health, Inc.
RMD Priority Applicant: RPA201826

Separating Recreational from Medical Operations

IGH will operate a co-located medical and adult use cultivation, product manufacturing and retail
operation at its facility in Brockton, MA and ensure the physical separation of medical and adult
use operations as required by 935 CMR 500.140(7).

IGH dispensing areas for medical and adult use marijuana will be physically separated by a
semi-permanent glass and/or rope barrier and accessible through separate corridors following
initial check in with security staff to confirm valid proof of identification. Medical use patients
and caregivers with a DPH-issued registration card will be permitted to access any dispensing
line and will not be limited to the medical use program dispensing line. IGH will also maintain
its consultation area away from the dispensing/sales area to allow IGH staff and medical and
adult consumers to speak privately.

Using its inventory software tracking and point of sales systems, IGH will record each
dispensing/sales transaction and the separation of the adult use and medical marijuana inventory
at the point of sale. Applicable excise, sales, and local taxes will be applied at the point of sale
to all adult use dispensing transactions. All marijuana and marijuana products sold will be
labeled and packaged according to the respective requirements of the medical and adult use
program regulations.
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Restricting Access to Age 21 and Older

IGH plans to operate a co-located medical and adult-use marijuana establishment at its current
facility in Brockton, MA. As a result, individuals under the age of 21 may have a need to access
the facility for dispensing of marijuana and marijuana products for medical use. However, IGH
shall implement strict security measures to ensure that all individuals entering the co-located
facility in Brockton are appropriately identified and that access to the adult use marijuana
dispensing area is limited to individuals age 21 and older.

Upon immediate entry, all individuals are required to present valid proof of identification to
security staff. Adult use consumers must be 21 years of age or older to gain access to the
separate adult use dispensing area. Registered patients and personal caregivers must present
their DPH-issued medical registration card and one additional form of acceptable identification
(e.g., driver’s license, government issued ID card, military ID card, or passport) to gain access to
either the medical or adult use dispensing areas.

If an individual is younger than 21 but 18 years of age or older, he or she shall not be admitted
unless they produce an active medical registration card issued by DPH and one other acceptable
form of identification. If an individual is younger than 18 years old, he or she shall not be
admitted unless they are accompanied by a personal caregiver, and both the patient and caregiver
produce an active medical registration card issued by DPH and one other acceptable form of
identification in accordance with 935 CMR 500.140(3).

IGH shall refuse to dispense/sell marijuana to any patient, caregiver or consumer who is unable
to produce valid proof of identification and registration, as applicable.
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Record-keeping Procedures

IGH retains applicable records for a period of time no less than required by law and in
accordance with 935 CMR 500.105(9) and 105 CMR 725.105(1). Such records include but are
not limited to written operating procedures and inventory and seed-to-sale tracking, personnel,
general business and financial, sales and dispensing, and waste disposal records. IGH’s
management team is responsible for the proper retention, storage and disposal of records that
IGH generates, maintains and/or receives in the course of doing business.

IGH protects the security, privacy and confidentiality of records as required by law, contract, or
regulatory body, including those records containing confidential information. This includes
registered qualifying patient, personal caregiver, adult consumer and employee records
containing such information. All records subject to confidentiality restrictions are stored
securely, whether electronically or in hard copy.

IGH records shall be made available for inspection by the Commission and/or DPH upon
request. IGH shall maintain all records that are required by any section of 935 CMR 500.000
and 105 CMR 725.000.
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Maintaining Financial Records

IGH will operate a co-located medical and adult use marijuana establishment in accordance with
applicable law and regulation and shall maintain general business and financial records in
accordance with generally accepted accounting principles.

Business and financial records maintained by IGH include manual or computerized records of:
assets and liabilities; monetary transactions; books of accounts, including journals, ledgers, and
supporting documents, agreements, checks, invoices, and vouchers; sales records including the
quantity, form, and cost of marijuana products; and salary and wages paid to each employee, and
any executive compensation, bonus, benefit, or item of value paid to any individual affiliated
with IGH in accordance with 935 CMR 500.105(9)(e).

IGH will use a point of sale system which has a sales recording module that is approved by the
Massachusetts Department of Revenue (DOR). IGH will conduct a monthly analysis of its
equipment and sales data to ensure no software has been installed which could manipulate or
alter sales data, and this analysis and related records will be made available to the Commission
upon request. All IGH marijuana sales records will be kept in compliance with DOR record
retention requirements set forth in 830 CMR 62C.25.1 and Directive 16-1. IGH’s point of sale
system will be able to differentiate between dispensing sales to medical and adult use consumers.
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Staffing and Training Plan

In Good Health (“IGH”) currently employs 48 FTEs to run its medical marijuana business at the
registered marijuana dispensary (“RMD?”) facility located at 1200 West Chestnut Street in
Brockton, MA. IGH anticipates that it will need to hire approximately 30-32 additional FTEs to
run the co-located medical and adult use marijuana establishment at this facility in Brockton during
the first year of co-located operations. In particular, new staff will be needed for the following job
functions:

Adult-use retail and dispensing operations (16) FTEs)
Marijuana processing/kitchen staft (4)FTEs)

Trim room staff (6) FTEs)

Packaging staff (3) FTEs)

Other (3)

IGH will ensure that all new staff complete a comprehensive training and orientation program prior
to performing any related job functions in accordance with 935 CMR 500.105(2) and 105 CMR
725.105(H). Training will be tailored to the roles and responsibilities of the job functions of each
dispensary/marijuana establishment agent. In addition to initial employee orientation, all staff shall
receive at least sixteen (16) hours of on-going training annually, with equal training time allotted
for addressing compliance with medical and adult-use program regulatory requirements. Staff
training will focus on the following areas:

e Regulatory compliance

Patient/caregiver registration and confidentiality
Adult retail identification

Safe marijuana handling practices

Security and diversion

Inventory and point-of-sale records

Responsible vendor program

All existing and new IGH staff will be cross-trained on how to perform their respective job duties
and responsibilities in compliance with both the medical and adult-use marijuana regulations.
Such cross-training will include, but not be limited to, training dispensing staff on differences in
point-of-sale transactions for medical patients and caregivers and adult-use retail sales; training
packaging staff on the different labeling requirements for marijuana and marijuana products that
will be dispensed in the medical and adult-use programs; and training all applicable staff on
appropriate inventory and recordkeeping requirements for medical and adult-use program
requirements. In addition, all existing and new IGH staff will seek dual registration status as an
RMD dispensary agent and marijuana establishment agent from the Department and the
Commission.
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Personnel Policies

IGH maintains all personnel policies and procedures in an employee handbook. Such policies
address a wide variety of topics including information on employee benefits, vacation and sick
time, work schedules, confidentiality, criminal background checks, security, employee
identification and facility access, personal safety and crime prevention techniques, alcohol, drug
and smoke-free workplace, and grounds for discipline and termination. Each employee is
required to review the handbook and attest to their understanding of IGH’s personnel policies
and procedures. IGH reviews its employee handbook periodically and communicates any
changes to its employees.

IGH’s employee handbook specifically provides for the immediate dismissal of any Agent who
has:

e Diverted marijuana, which shall be reported to law enforcement officials and to the
Commission;

e Engaged in unsafe practices with regard to operation of the marijuana establishment,
which shall be reported to the Commission; or

e Been convicted or entered a guilty plea, plea of nolo contendere, or admission to
sufficient facts of a felony drug offense involving distribution to a minor in the
Commonwealth, or a like violation of the laws of another state, the United States or a
foreign jurisdiction, or a military, territorial, or Native American tribal authority.

IGH also maintains a staffing plan and a personnel record for each Marijuana Establishment and
Dispensary Agent in accordance with the requirements of 935 CMR 500.105(9)(d) and 935
CMR 501.105(9). Each personnel record is maintained for at least 12 months after termination
of the individual’s affiliation with IGH, and includes, at a minimum, the following:

e All materials submitted to the Commission as part of the Agent’s registration processes,
including applicable background check reports obtained through such registration
processes in accordance with 953 CMR 500.030 and 935 CMR 501.030;

o Documented verification of references;

e Copy of job description or employment contract (as applicable) which includes the
duties, authority, responsibilities, qualifications and supervision;

e Documentation of all required training, including training regarding privacy and
confidentiality requirements, and a signed statement by the Agent indicating the date,
time and place the Agent received such training;

e Periodic performance evaluations and records of any disciplinary actions taken; and

e Documentation of completed responsible vendor and sixteen (16)-hour related job duty
training.

IGH protects the security, privacy and confidentiality of information regarding adult-use
consumers, registered qualifying patients, personal caregivers, and Agents that it generates,
receives and/or maintains in the course of doing business in accordance with the requirements
under 935 CMR 501.200(4) and 935 CMR 500.105(1)(k). “Confidential Information” includes
Protected Health Information (as defined under 45 CFR 160.103), Personal Information (as
defined under 201 CMR 17.02), and any other personally identifiable information regarding an
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adult-use consumer, registered qualifying patient, personal caregiver or Agent that can be used to
identify the individual and which is created or received by IGH.

All IGH personnel are responsible for protecting the privacy and security of Confidential
Information, including oral, written and electronically stored Confidential Information. Access to
Confidential Information is provided only to authorized IGH personnel who have a need to access
such information in order to accomplish a legitimate work task. Except as otherwise permitted by
law, IGH shall not disclose Confidential Information without the written consent of the individual
to whom the Confidential Information applies.
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ali ntrol and Testin

1. Testing

IGH contracts with one or more Independent Testing Laboratories for the testing of all marijuana
and marijuana products (including finished marijuana flower, cannabis resins, cannabis
concentrates, and infused/edible products) and ensures that such products meet applicable quality
standards prior to any sales for adult use or dispensing to registered qualifying patients, as
required by 935 CMR 500.160 and 935 CMR 501.105(3).

All environmental media used to cultivate marijuana (e.g., soils, water) shall be tested in
compliance with the Protocol for Sampling and Analysis of Environmental Media for
Massachusetts Registered Marijuana Dispensaries, as published by DPH. All marijuana and
marijuana products shall be tested for cannabinoid profile and contaminants in compliance with
the Protocol for Sampling and Analysis of Finished Marijuana Products and Marijuana-Infused
Products, as amended in November 2016, and published by DPH. Testing for contaminants
includes but is not limited to mold, mildew, heavy metals, plant-growth regulators, and presence
of pesticides.

IGH’s contracted Independent Testing Laboratories will be registered with the Commission and
DPH and have appropriate accreditation or certification as applicable. No executive of IGH shall
have a financial or other interest in an Independent Testing Laboratory and no employee of an
Independent Testing Laboratory providing testing services to IGH shall receive any direct or
indirect compensation from IGH. All transportation of marijuana to and from an Independent
Testing Laboratory shall comply with the requirements under 935 CMR 500.105(13) and 935
CMR 501.110(5).

In the event laboratory testing results indicate unacceptable contaminant levels, all marijuana or
marijuana products from the same batch number as the contaminated sample(s) will be promptly
removed from the applicable cultivation or storage area and transferred to the disposal room.
Testing results will be reported in IGH’s inventory tracking software and inventory levels
adjusted accordingly. IGH management and cultivation staff will review the results and other
relevant records to the cultivation and processing of the affected batch(es) to assess the source of
potential contaminants and implement appropriate remediation. IGH shall report unacceptable
testing results that cannot be remedied to the Commission and DPH within 72 hours. IGH shall
retain all testing results for a period of no less than one year.

1I. Quality Control

IGH ensures all marijuana and marijuana products are handled in a safe and sanitary manner in
accordance with the requirements of 935 CMR 500.105(3) and 935 CMR 501.105(3).

IGH processes the leaves and flowers of the female marijuana plant only, which shall be well
cured and generally free of seeds and stems; free of dirt, sand, debris and other foreign matter;
free of contamination by mold, rot, other fungus, and bacterial diseases; prepared and handled on
food-grade stainless steel table; and packaged in a secure area. Storage and transportation of
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finished products shall be under conditions that will protect them against physical, chemical, and
microbial contamination as well as against deterioration of finished products or their containers.

All IGH Agents whose job includes contact with marijuana or nonedible marijuana products,
including cultivation, production, or packaging, is subject to the requirements for food handlers
specified in 105 CMR 300.000: Reportable Diseases, Surveillance, and Isolation and
Quarantine Requirements. In addition, all IGH agents working in direct contact with preparation
of marijuana or nonedible marijuana products shall conform to sanitary practices while on duty,
including maintaining adequate personal cleanliness; and washing hands thoroughly in an
adequate hand-washing area before starting work, and at any other time when hands may have
become soiled or contaminated. Hand-washing facilities shall be adequate and convenient,
furnished with running water at a suitable temperature, located in production areas and where
good sanitary practices require employees to wash and sanitize their hands, and shall provide
effective hand-cleaning and sanitizing preparations and sanitary towel service or suitable drying
devices.

IGH ensures sufficient space for placement of equipment and storage of materials as is necessary
for the maintenance of sanitary operations. Litter and waste is properly removed, disposed of to
minimize the development of odor and minimize the potential for attracting and harboring pests.
IGH waste disposal systems are maintained in accordance with the requirements of 935 CMR
500.105(12). All floors, walls and ceilings are constructed in such a manner that they may be
adequately kept clean and in good repair.

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

IGH’s water supply shall be sufficient for necessary operations. Any private water source shall
be capable of providing a safe, potable, and adequate supply of water to meet IGH’s needs.
Plumbing shall be of adequate size and design, and adequately installed and maintained to carry
sufficient quantities of water to required locations throughout IGH’s facility. Plumbing shall
properly convey sewage and liquid disposable waste from the facility, and there shall be no
cross-connections between the potable and waste water lines. IGH employees and Agents are
provided access to adequate, readily accessible toilet facilities that are maintained in a sanitary
condition and in good repair.

Moreover, all edible marijuana products developed at IGH shall comply with applicable sanitary

requirements, including being prepared, handled, and stored in compliance with the sanitation
requirements in 105 CMR 590.000: Minimum Sanitation Standards for Food Establishments.
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IN GOOD HEALTH, INC.

POLICY: DIVERSITY PLAN
EFFECTIVE DATE:

POLICY

In Good Health (“IGH”) is an equal opportunity employer and does not discriminate against
applicants for employment based on race, age, color, religion, gender or gender identity, sexual
orientation, pregnancy, marital status, veteran status, national origin, physical and mental
disability, or any other protected status recognized under applicable federal and state law. IGH
believes its success is dependent on a qualified and diverse workforce.

This Diversity Plan specifically seeks to promote equity among minorities, women, veterans,
individuals with disabilities, and individuals of all gender identities and sexual orientations by
including them in IGH’s operation of a co-located medical and adult-use marijuana
establishment in accordance with 935 CMR 500.101(2)(e)(8)(k). IGH’s Director of Compliance
will be responsible for implementing and tracking the goals, programs, and metrics identified in
this Plan.

PROCEDURE
1. IGH’s goals for this Diversity Plan include:

a. Increasing the number of individuals falling into the above-referenced
demographics working at IGH’s co-located medical and adult-use marijuana
establishment and providing tools to ensure their success; and

b. Increasing the number of individuals falling into the above-referenced
demographics in management or other key staff roles at IGH’s co-located medical
and adult-use marijuana establishment and providing tools to ensure their success.

2. IGH will implement the following program to meet these goals:

a. Advertising employment opportunities in diverse publications and with career
centers that are tailored to individuals falling in the above-referenced
demographics;

i. IGH will post all advertisements for employment opportunities at its
marijuana establishment in the local newspaper, The Enterprise, to ensure
such opportunities are widely disseminated in the Brockton community. In
addition, IGH will post advertisements for employment opportunities with
MassHire Greater Brockton Career Center in an effort to reach a diverse
pool of job applicants.
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b. Hosting job fairs, either directly or in partnership with local organizations such as
Massasoit Community College, with a focus on attracting individuals from the
above referenced demographics; and

i. 1GH will also aim to host/co-host at least one job fair each year in Brockton.
Representatives of IGH will have a table at each job fair and discuss current
employment opportunities at the marijuana establishment with interested
attendees. IGH will encourage existing diverse employees to serve as
representatives at these job fairs.

c. Creation of a promotion process that employs equity principles for current
employees.

i. In the initial year of this Diversity Plan, IGH plans to work with an
independent consultant to review the demographics of its workforce and
compare this data with the current labor market to identify potential areas
for improvement in hiring and promotion practices.

ii. IGH plans to work with an independent consultant to develop tools to assist
employees with career enhancement.

The following metrics will be tracked annually to assess IGH’s progress with this plan and
the achievement of the goals stated herein:

a. Program A:

I. Advertising employment opportunities in diverse publications and with
career centers that are tailored to individuals falling in the above-referenced
demographics.

ii. Metrics: 1) how many employment advertisements are placed in The
Enterprise and with MassHire Greater Brockton Career Center; 2) how
many employment applications are received as a result of such
advertisements; and 3) how many individuals falling into the above-
referenced demographics who applied through such advertisements are
employed at IGH.

iii. Measurable Goal: IGH will place at least half of its employment
advertisements in The Enterprise and with MassHire Greater Brockton
Career Center.

b. Program B:

i. Hosting job fairs, either directly or in partnership with local organizations
such as Massasoit Community College, with a focus on attracting
individuals from the above-referenced demographics.
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Metrics: 1) number of job fairs hosted by IGH directly and/or in
collaboration with local organizations such as Massasoit Community
College; 2) number of attendees at each job fair; 3) number of job
applications submitted as a result of such job fair; and 4) number of
individuals falling into the above-referenced demographics who applied as
a result of such job fair and are employed at IGH.

Measurable Goal: In the first year of full operation, IGH will hold at least
one job fair in collaboration with local organizations, such as Massasoit
Community College.

c. Program C:

Creation of a promotion process that employs equity principles for current
employees.

Metrics: 1) in the initial year of this Diversity Plan, documentation
evidencing engagement of the independent consultant and results of such
consultant’s review; 2) the number of individuals falling into the above-
referenced demographics who are employed in management or other key
staff roles at IGH’s co-located medical and adult-use marijuana
establishment upon receipt of final adult-use licensure from the
Commission; and 3) the number of promotions to management or other key
staff roles at IGH for individuals falling into the above-referenced
demographics one year following receipt of final adult-use licensure from
the Commission, and annually thereafter.

Measurable Goal: Within the first two years of full operation, IGH will set
a goal of promoting at least two individuals from the above-referenced
demographics who have benefitted from the tools developed with IGH’s
independent consultant.

4. Annual Assessment and Acknowledgments
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a.

IGH will assess the performance of this Diversity Plan annually and will report on
its efforts and the identified metrics above to the Commission in accordance with
its annual marijuana establishment licensure renewal in accordance with 935
CMR 500.103(4)(a).

IGH further acknowledges the following regarding the implementation of this
Diversity Plan:
i.

All specifically named organizations in this plan have agreed to partner
with IGH to implement the identified goals and programs stated herein, as
applicable.
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ii. In carrying out this plan, IGH will adhere to the requirements concerning
prohibited advertising, branding, marketing, and sponsorship practices of
every marijuana establishment in accordance with 935 CMR 500.105(4).

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

APPROVED BY:

[Insert Name] Date
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