Massachusetts Cannabis Control Commission

General Information:

License Number: MB281332

Original Issued Date: 02/10/2020
Issued Date: 01/14/2021

Expiration Date: 02/10/2022

Business Legal Name: RiverRun Gardens, LLC

Phone Number: Email Address: ed@riverrungardens.com
978-207-1251

Business Address 1: 50 Main St Business Address 2: Suite 200
Business City: North Reading  Business State: MA Business Zip Code: 01864
Mailing Address 1: 50 Main St Mailing Address 2: Suite 200
Mailing City: North Reading Mailing State: MA Mailing Zip Code: 01864

Certified Disadvantaged Business Enterprises (DBEs): Not a
DBE

Priority Applicant: no
Priority Applicant Type: Not a Priority Applicant
Economic Empowerment Applicant Certification Number:

RMD Priority Certification Number:

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

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

standing?:

If no, describe the circumstances below:

Percentage Of Ownership: 51 Percentage Of Control: 51

Role: Manager Other Role:
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First Name: Edward Last Name: DeSousa Suffix:
Gender: Male User Defined Gender:
What is this person's race or ethnicity?: White (German, Irish, English, Italian, Polish, French)

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 2

Percentage Of Ownership: 49 Percentage Of Control: 49

Role: Manager Other Role:

First Name: Edward Last Name: DeSousa 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
Close Associates or Member 1

First Name: Edward Last Name: DeSousa Suffix:

Describe the nature of the relationship this person has with the Marijuana Establishment: Part owner/Manager

Close Associates or Member 2

First Name: Edward Last Name: DeSousa Suffix:

Describe the nature of the relationship this person has with the Marijuana Establishment: Part Owner/

Manager

Close Associates or Member 3

First Name: Stephen Last Name: DeSousa Suffix:

Describe the nature of the relationship this person has with the Marijuana Establishment: Investor

CAPITAL RESOURCES - INDIVIDUALS
Individual Contributing Capital 1

First Name: Stephen Last Name: DeSousa  Suffix:
Types of Capital: Monetary/Equity Other Type of Capital: Total Value of the Capital Provided: $130000 Percentage of Initial Capital: 26

Capital Attestation: Yes

Individual Contributing Capital 2

First Name: Edward Last Name: DeSousa  Suffix:
Types of Capital: Monetary/Equity Other Type of Capital: Total Value of the Capital Provided: $370000 Percentage of Initial Capital: 74

Capital Attestation: Yes

CAPITAL RESOURCES - ENTITIES
No records found

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
No records found

DISCLOSURE OF INDIVIDUAL INTERESTS
No records found

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
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Cultivation Environment: Indoor Establishment Activities: Cultivating
Establishment Address 1: 5 Perkins Way

Establishment Address 2: Unit 8

Establishment City: Newburyport Establishment Zip Code: 01950

Approximate square footage of the Establishment: 7000 How many abutters does this property have?: 4

Have all property abutters have 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

Community Outreach Community Outreach Meeting Attestation Form.pdf pdf 5cadea0773349d44fd628db2 04/10/2019
Meeting Documentation
Community Outreach Town Paper Notice.pdf pdf 5cadea35b10c2044¢559614d 04/10/2019
Meeting Documentation
Community Outreach Email From David Lakeman.pdf pdf 5cadeb079b1a9b44dfedc16b 04/10/2019
Meeting Documentation
Certification of Host Riverrun CHA Cert form.pdf pdf 5cd193a90644270f9d87f605 05/07/2019
Community Agreement
Plan to Remain Newburyport Special Permit 06032019.pdf pdf 5cf7fff1622b7¢1357f70b25 06/05/2019
Compliant with Local
Zoning
Community Outreach AttachmentB Comm Outreach Meeting.pdf pdf 5da5d1616b4e192b1d27088a 10/15/2019
Meeting Documentation
Community Outreach Marijuana cultivation company to hold public meeting pdf 5da5d1e40724b82ff99cc8d0 10/15/2019
Meeting Documentation next month _ Local News _

newburyportnews.com.pdf
Community Outreach Attachement B City Clerk Stamped Notice.pdf pdf 5db19f29572d3130006a4160 10/24/2019
Meeting Documentation
Community Outreach Attachement B Abutters Notice.pdf pdf 5db19f31cdbfc22fc658cdab 10/24/2019
Meeting Documentation
Plan to Remain Municipal Zoning Compliance.pdf pdf 5db1a2f24b00122fe399ef3d 10/24/2019

Compliant with Local

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.: §

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

Document Category Document Name Type ID Upload Date

Plan for Positive Impact RiverRun Gardens-C3RN PIP Letter.pdf pdf 5dee4356d5b0805341¢c65b02 12/09/2019

Plan for Positive Impact RiverRun Gardens-PIP.pdf pdf 5dee435740e3485791980387 12/09/2019

ADDITIONAL INFORMATION NOTIFICATION
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Notification: | understand

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Other Role:
First Name: Edward Last Name: DeSousa Suffix:
RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 2

Role: Other Role:
First Name: Edward Last Name: DeSousa  Suffix:
RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 3

Role: Other Role:
First Name: Stephen Last Name: DeSousa  Suffix:
RMD Association: Not associated with an RMD

Background Question: no

ENTITY BACKGROUND CHECK INFORMATION
No records found

MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Document Category Document Name Type ID Upload
Date

Department of Revenue - Certificate of Good Certificate of Good Standing pdf 5c910b621e71bd126232e7ed 03/19/2019

standing 2019.pdf

Articles of Organization Article of Incorp.pdf pdf 5c9387e6edbb73122a61a32f 03/21/2019

Bylaws Bylaws.pdf pdf 5c9387faeadf341230f6b20a 03/21/2019

Secretary of Commonwealth - Certificate of Sec of Comm Good pdf 5c98d2d63d84de123a615048 03/25/2019

Good Standing Standing.pdf

Certificates of Good Standing:

Document Category Document Name Type ID Upload
Date

Department of Unemployment DEPT OF UNEMPLOYMENT CERT OF pdf 5fb6b01c8cc05c081b1b9436 11/19/2020

Assistance - Certificate of Good GOOD STANDING 111920.pdf

standing

Secretary of Commonwealth - sect of state cert 2020_2021 pdf 5fbd177fd8789e0780e3f1ee 11/24/2020

Certificate of Good Standing 112420.pdf

Department of Revenue - Certificate of MASS DOR TAX CERT OF GOOD pdf 5fbd17d263caf5075a67ba53 11/24/2020

Good standing STANDING 111920.pdf

Massachusetts Business Identification Number: 001311291

Doing-Business-As Name:

Date generated: 03/25/2021
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DBA Registration City:

BUSINESS PLAN
Business Plan Documentation:

Document Category Document Name Type ID Upload Date
Plan for Liability Insurance Insurance.pdf pdf 5cd1ba5c4265c30f716e9edf 05/07/2019
Business Plan Riverrun Gardens Business Plan October 2019.pdf pdf 5db1a767cdbfc22fc658cdde 10/24/2019
Proposed Timeline RiverRun Gardens Proposed Timeline Nov 2020.pdf pdf 5fb6b2ac75aac308359af04d 11/19/2020

OPERATING POLICIES AND PROCEDURES
Policies and Procedures Documentation:

Document Category Document Name Type ID Upload
Date

Restricting Access to age 21 and RiverRun Gardens LLC-Restricting Access pdf 5cd1b4291e17b90a620c80e4 05/07/2019

older to Age 21+ Only.pdf

Prevention of diversion RiverRun Gardens-Prevention of pdf 5cd1b443bd6ce20a6dafe8fb 05/07/2019

Diversion.pdf

Maintaining of financial records RiverRun Gardens LLC-Financial Records pdf 5cdab98d722ceal17c125cd55 05/14/2019
Maintanence SOP.pdf

Storage of marijuana RiverRun Gardens-Storage SOPs.pdf pdf 5da5e9b1c9aebd2b498a76d8 10/15/2019
Policies and procedures for Policies and procedures for cultivating.pdf pdf 5da7542ee3decf2b0b0d2870 10/16/2019
cultivating

Transportation of marijuana RiverRun Gardens-Transporation SOPs.pdf pdf 5db1a7ea4b00122fe399ef64 10/24/2019
Inventory procedures RiverRun Garden-Inventory SOPs.pdf pdf 5db1a82751e4622fd806a991 10/24/2019
Quality control and testing RiverRun Gardens-Quality Control Testing pdf 5db1a85b73225f2fcd7658e5 10/24/2019

SOPs.pdf
Personnel policies including RiverRun Gardens-Personnel Policies.pdf pdf 5db1a8a8b207f82b12a9410e 10/24/2019

background checks

Qualifications and training RiverRun Gardens-Qualifications and pdf 5db1a90bd5¢8962b282db528 10/24/2019
Training.pdf

Record Keeping procedures RiverRun Gardens-Record Keeping pdf 5ddd49a00f35e05798b390b3 11/26/2019
SOPs.pdf

Security plan RiverRun Gardens Security Plan.pdf pdf 5fbd2af091587f078718ce5f 11/24/2020

Diversity plan RiverRun Gardens LLC-Diversity Plan pdf 5fbd2b01d8789e0780e3f28b 11/24/2020

08052020.pdf

Energy Compliance Plan Energy Worksheet.pdf pdf 5fbd2ba0c3fca007695a6fa5 11/24/2020

Plan to Obtain Marijuana Plan To Obtain Marijuana.pdf pdf 5fd4efe1dd0ccd077448fc36 12/12/2020

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
l understand that the regulations stated above require an applicant for licensure to list all executives, managers, persons or entities having direct

Date generated: 03/25/2021 Page: 5 of 6



or indirect authority over the management, policies, security operations or cultivation operations of the Marijuana Establishment; close
associates and members of the applicant, if any; and a list of all persons or entities contributing 10% or more of the initial capital to operate the

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

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

| Agree
Notifcation: | Understand

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

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

COMPLIANCE WITH POSITIVE IMPACT PLAN
Progress or Success Goal 1

Description of Progress or Success: RiverRunn Gardens has not made any sales and has not had the revenue to contribute to our Positive

Impact Plan at this time.

COMPLIANCE WITH DIVERSITY PLAN
Diversity Progress or Success 1

Description of Progress or Success: RiverRun Gardens has hired three employees. Two being minorities and another a woman.

PRODUCT MANUFACTURER SPECIFIC REQUIREMENTS
Item 1

Name of ltem: Cannabis Flower Item Type: Flower

Item Description: RiverRun Gardens is currently working with a variety of strains including: Rosetta Stone, Durban Thai x Cindy 99, Mimosa, Blue

Berry Muffin, etc....to name a few.

HOURS OF OPERATION
Monday From: 9:00 AM Monday To: 5:00 AM

Tuesday From: 9:00 AM Tuesday To: 5:00 AM
Wednesday From: 9:00 AM Wednesday To: 5:00 PM

Thursday From: 9:00 AM Thursday To: 5:00 PM

Friday From: 9:00 AM Friday To: 5:00 PM
Saturday From: Closed Saturday To: Closed
Sunday From: Closed Sunday To: Closed
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COMMONWEALTH OF MASSACHUSETTS

Community OQutreach Meeting Attestation Form

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

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

L E)\ Wenr ol )( / f?S OV SC~ , (insert name) attest as an authorized representative of

\werRun ~Hen (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
1. The Community Qutreach Meeting was held on Q P Ct \ 3/ & 0 l C’) (insert date).
R
2. A copy of a notice of the time, place, and subject matter of the meeting, including the proposed
address of the Marijuana Ei,tiblishment, was published in a newspaper of general circulation in the
city or town on /V] orc 15, 2.0l (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 M e l'\ {), & vl 7(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 o? the meetini, including the proposed address of the
Marijuana Establishment, was mailed on ~ L-\ U1} (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).

Massachtisetts Cannabis Control Commilssion
103 Faderal Streel, 13th Floor, Boston, MA o2uip
{@17) y01-8400 {office) | mass-cannabis-controleom

%

Initials of Attester
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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 Ro oW

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

f//%

Massachusetts Cannabls Control Commission
103 Faderal Street, 13th Floor, Boston, MA 0210 :
{E17) 7or-8a00 (office} { mass-cannabis-controlcom Initials of Attester®
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Edward X DeSousa /AJHC‘ ¢ L " ej\ C
m
From: Dianne Boisvert <DBoisvert@CityofNewburyport.com>

Sent: - Friday, March 08, 2019 9:32 AM

To: Edward X DeSousa

Subject: RE: AMENDED Permit Application for RiverRun Gardens Cultivation

Attachments: 5 Perkins Way abutters.pdf; 5 Perkins Way legal notice.pdf

Hi Ed,

Here’s a copy of your abutters list and legal notice: Please let me know if you have any questions.
-——f

Dianne Boisvert

Office Coordinator

Office of Planning and Development
60 Pleasant Street

Newburyport, MA 01950
978-465-4400

From: Edward X DeSousa [mailto:biged@riverrungardens.com]
Sent: March 07, 2019 9:57 AM

To: Jennifer Blanchet; Dianne Boisvert

Ce: Andrew Port

Subject: RE: AMENDED Permit Application for RiverRun Gardens Cultivation

Hi Jennifer / Dianne;

Here are PDF versions of the large Plans/Drawings.
Thanks again for your guidance.

Edward X. DeSousa
RiverRun Gardens, LLC
978-207-1251

Cell: 978-273-4352
biged@riverrungardens.com
www riverrungardens.com

From: Jennifer Blanchet [mailto:JBlanchet@CityofNewburyport.com]
Sent: Thursday, March 07, 2019 8;19 AM

To: Dianne Boisvert

Cc: Andrew Port; Edward X DeSousa

Subject: FW: AMENDED Permit Application for RiverRun Gardens Cultivation

Dianne,

Please see attached materials for River Run Gardens at 5 Perkins way.

Ed,




Mt 1

City of Newburyport

OFFICE OF THE ASSESSOR

City Hall
60 Pleasant Street
Newburyport, MA 01950
(978)465-4403 / Fax (978)462-8495
assessor(@citvofnewburvoort,com,

March 8, 2019

TO: PLANNING BOARD
FROM: BOARD OF ASSESSORS

RE: 5 PERKINS WAY, UNIT 8 2019-SP-05
MAP 78 ‘PARCEL 9

THE FOLLOWING AND THE ATTACHED ARE THE ABUTTERS OF THE ABQOVE MENTIONED PROPERTY:

m [ U RS
LANNING BOARD PLANNING BOARD
L3 Y
AMESBURY MA 01913 WEST NEWBURY MA 01985
% DANNETERSNN
PLANNING BOARD PLANNING BOARD
wnip ity
BYFIELD MA 01922 SALISBURY MA 0552

BY CERTIFYING THAT THE PERSONS LISTED N THE FOREGOING LIST OF ABUTTERS ARE THE OWNERS OF RECORD OF THE
FORECQOING PROPERTIES AS OF JANUARY 1%, 2019, THE CITY ASSESSOR IS NOT CERTIFYING THAT THE PERSONS SO
LISTED ARE THE PERSONS WHO ARE REQUIRED TQ RECEIVE NOTIFICATION UNDER APPLICABLE LAW,

Ry P
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CITY OF NEWBURYPORT

PLANNING BOARD :
60 PLEASANT STREET * P.O. Box 5!
NEWBURYPORT, MA 01950
(978) 465-44
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NN .
A
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TEMER-T B / |

e

NOTICE OF A PUBLIC HEARING

In accordance with the provisions of the Newburyport Subdivision Regulations and
Zoning Ordinance of the City of Newburyport, the Newburyport Planning Board wilt hold
a Public Hearing at 7:00pm on 04/03/19 at City Hall, 60 Pleasant St., Newburyport, MA
on the application for a Special Permit made by RiverRun Gardens, LLC for the property
located at § Perkins Way, Unit 8, indicated as Assessor's map and parcel 78-9, and
recorded at the Essex South Registry of Deeds as book and page 22062-0226. The
application is for the following request: affow a marijuana culfivation microbusiness.
Copies of the applications are available for viewing in the Planning Office, 60 Pieasant
Street, Newburyport, MA Mondays through Wednesdays 8am - 4pm, Thursdays 8am -
8pm, and Fridays 8am - noon. (978) 465-4400. AMl persons interested or wishing to
be heard should appear at the time and place designated above.

2018-SP-05




W wbUrypeC RO

REACH MORE THAN 350,000 READERS.

classified

marketplace.

"Mer-FaileTribame. “F itk SaLsm News  dioucescer Daily Times Dty A News

EEBBBBEBELLLIBINTOERVDIVACLA D LB GEELLLIBRGDED A

OrUNE: ClassifiedsNorth.com
Fay 978.685.1588

POEICIESADCUGTMENTS: Adverines Muat chck iBmmons and rpud i e i wdeciely. Biling adjismenty ur' Ty o andy O INCSN . HZRMON w1
fosetn oo ads

CALL 800.927.9200

MON .-FAL 8AM-5PM

1 A1 R B ST i, W cr

Ik
i

PP Urlees RGN 0T 15 putsonon.

Anngun;emens

MARCH ISTATAS SALE

AUCTION

SUN, WAR F7TH w 1% 4m
MASONK: CHRTER, 'gaﬂun
HEWBLIEYFONT.

i,

e, Frmts, Dapeees ang Voot Yoes|

CANER 488 LOTS TO BE BOLD
il;nhhm-wuﬂn
NG NTERNET BIOTHNGH

WA Ll 70
Fox Taewid. afl mroee Phokea:
inmrRasotions.som

WLSTHERUERY - N TG,
a5 et e

mwmumwmsm-mch vie
o Ll I it ometerc
oy R

alvéh“VﬁLLEv RE
el s

Gkaiter - Seanre Eetlrg foe To fdeabin
5 20 Suntet 71 & woich:

sk
i okl e
e e g vm-mmmmr—ymh
andrreal beog e sy oo, W
MPW -Ghu:mef Frn mmnn"w

o
14 TG F e ol 1012 000

Rick Petralla

FALISIUAY 3 21 ACRES 4/ A1 dppeoralt in
Flate Sovee aer o or vt Bomabd
LT L TR AT AL P

gErer Boss S e S
wan
1L
v oo
fim s T
o B MAINTENANGE POSITION
ApHTrEn ey ¢ B8 LT Yed ey
CLGUCEl

oo samran cades bt e
hase s of gy g

Toan AT et oweis o

[N

- DR B8 5 pi

Fodrsie. Sou w.?nm
ey | e

O Pt s

i I o S
T4 s s
o S ok

DAL 10 SALE - T o0k o courter Hares
yrn pa, Nt cumeriy 1 g, W

4 18t daig
50kt oo, B ce Jom 603 30056H

Je e e e

7% BRIAE ucu-st r:aum B
W 790,
VIR0 s St mn i

FOUND BLACY. W FE ST
Weite v Fortan A, Dp
onNletn 13 Znf 97TNHGH
LOST I PR, ERARCE LECATE Pitwirn
Jaraty 150 3 Lty P8 o 2 senten
i Moeuan A ugmad om

SUMMERVIEW R.E.
WE GET'E'ESULTS‘

- L]
Hcun, N 0K 6 sl rites
-

Sirgh T s ..., 38
Do WG it

1295
Wi, o L 47,40 800 b 51500

e
e et i m—umu et

percreq on
rmma e 18T A e
Wit

et

il s i v, T
1 sl ke o e 3 T

T Iy A N

A T bilace coeming - ar Sepant v

s o e T tore oo it b

' anad T

e

J Barrett & Campany
978.209-8207

UNDE-'? LOMTRACT
EVRURPCAT
o oo 687 8o e
YA b 0 i e
Vo o

e, 3 b
plocas, Nwe- e | Castin Wsten mit

RNEH VALLEY R.E,

£3: Jowve |4 b b e S15.457 N1

SOLDf
UL - 0 Honike lxstonicd
r 1 mml & u‘h—
i i
f\lles ms Wu Sc\»
[ e

Hewhurypurln-H P Straet

IHE NI HOLSE - 1781 sagwe e

[y yertien)
farnea Mokl bl dring oo, Tocry

" Timeente - b P wnghon Soatiwe
w
r

mwmuum:m .um.mo
HH méyr Fem 190 Y
T A A
i
i

IS a0 S ehorr NH 109,006
mmﬁ&sﬁm Uity i e, NH

ﬂl*ﬂl .
ext Ml em, e brot b moe
nmleue e St

Mmihlmﬂh‘!a!‘ﬂslwl\.:nm(‘

L Hatin i
mm-aﬁ'ﬁm r:Nn..:z.lmmn
smﬂm e B
lhr[nﬂnhiw fas000
TrrDemiglt 3328300
et out e

BEE

ik, Mo

Sou?hem n i & Mass
* " §03-432.5453

R

Gy cecral By kbbb
st HIVRAL B, ATTENTION FUEL
s A1 RENTALS [ ra—— CONSUMERS:
.':ﬁﬂl‘-‘ |’¢'Nmﬂ ar e-mall 1o Md’ffi&m:u‘lb’ﬁlmﬂw
S, Mrm\‘lwm Sour em e
MECHANK FT e
For ey mpa 1 4h0n it £n 0 AL Frrs ey hact p v paiveny uioh oy
i e B Iy e i B o o ey
o, <y
BT AR ee
w\mwmwﬁm Cor Jo O ki, 7R P0195 Sty
bt BEST PRICE 32.49
bemdvm R E10803h4 T e
TR don' s"mﬂolll -
B *rchm'qlﬂ e Lew
EEVEALY COVE o, e iy
R b Mirchandise
i ey | W
b e ke A
PSS Kb iy 01 0 PAYLESS OIL
- . AL [
eoh oy G e PR - D s | e St b st
" Aniigues Gallg 877-686-7667
Selan.ry RTINS VAP o CME Ko 0 Wb S hind "5- |4||l Hum et o ey
Dogt T e, secady cepres Fioel roer. FRACT W ok
eca 150 3 mom Cal SR 224750

[P (R B

3

Emgloyment

AR AW, -
Fervvat syt dyird

8, e 2 | i e
SHTDAR, e e, HT0511

or, Fad S855 4 w:au
B s 70 AR Tk

Sl 6L Lt 7 v e

Aty iy v
Sen ol (G Kbl d S, NH

NOTICE
St s menty ymsog AL
SN I ey ikt
L mane ]
TRIA)(I.E DRIV‘ERS G
ToWH n! EALIEBURY
w«"‘wummuﬂ fiians

i cnn vy

DBR GENERAL

e deksbay Bara ot
o theil capacky as Liquar Com-

tion froem Ryder Vo)
IMI Il-‘ be yranted uwvwll lol .

CONTRACTING

g o the follahing appication lor &
e e i Ancaul AH AWGROR Licxmon for-
701 ST e 100 BAR S

e By bdops

[~ 70 DRIVERS || e
WANTED

Liceni
aml L] lyﬂer\hhhk Sllu LLC
7 Eiroat, s:

o

Rerals

AMEERL A 18 it Sy
e, {TERL51350 WO
MMVC‘U JIiII!I a2
o ethut s

. Balh A 01
Par wrdar of tha Baard of Selecr-
Fad schod . defhend o1 fman:
Vg, Ronsles Ruy-Paitot,
il Chakman
Lall Eva 97 T
COMMUMTY OUTREACH

Ha
Pulic Hanring Nouce Tor

mm Saben]
mml&mldrﬂm-(
Na I

sk 1 Ins gy fmten A
WK WANTEH
T HLP WANTED

6k sicated 19 Btk 1
mm:mnwuu!'awﬂ:
oo A3ETiw et

e gy
rGaEAd ORI I M:‘\zﬂl e "I;

et R, borecar parueg. gl
Feréumont e

o Bl
oAt S o S

Fick Petralia
J Barratt & Company
970-865.1203

Gidwsite + Livg kom gt derus

herre pusne caviy Licwea

At el

el wﬂhmneww adetn
1

LM 258 pokteed Byt oo,
o, fui-opalaread Kaghgn wan granay
STARCH LS, TMUTH 31 MR, CEPTIR 87
udlenrd vt 0y sckpe Sy
s il o o o S
e e o e, Nl 103 s

V&P i N o
bt dade

PMBULANCE BILLING

'
e DUt 13 K cuevtons B
Teanie shbn Ieganivg mxh op-

omioe,
K. 15§

e onetil ey

n«bhg'c‘m

Conte Bancorp,
MHC, 63 Stla Sirat, NewbLryporl,
Wk, b haid a1 B3 Blatn Streed,

, O BSORGM,
er:hum ¥ at $00 p.m. for thy
LECTIO) GHAICERR o e

- [ransaction akher businges.
. m..mm.».'Z,

Elzllmlh 4. lackdnim

Clork of tha Cos poralion

f A member Talls o atiend
conmacutive

by & vale of
cm-pmnm al s nox] Anauval

e Iodaind,
uch action and vols T

o qqn el
Whalh ke evidance of loredum
msmbaecahip

ATTENTIO \ERS!
¥y g 8 VA TS, Wernae i
ram semviegs Plenet 90 10

08 D ey T e S Coer

PUBLIC NOTICES
IMPORTANT

o AduAGam Yo
Dot Pur w i m ek it
i e P s

o0 ¥ hond.
Ti waisie @ beity odmink-
e wander imkull psowdors by
s Patecnal Repreusnisis uied
Pro-

e The 1 bee 3 reg-
n‘r(m Tame! lm\ e

3400 !
RlVER VALLEY RE

prhupte 'ltt'ﬂ"d Nl: dlc)( 'Vlm IIJM h 314N
T ;. N il W 0 A FOSY ESN AS
""'.,':2,‘”“‘ & '1‘2!“"3&':’2.,'{» Rick Potraia ot RGeS e S R
CARE SECHON NTMMNESMUS&M
J Barrett & Company | ETECir ORI 0K K PCAS,
RNEH VALLEY RE 478-865-4 WEALTH AN, NS WYL AT,
Gl Jowrie Pur rioe: STB-LB £85 ALINSMEG A0 GO, D ESE VLR HLG
o o, 90303451 K ione rereher
ey
p— | LPNRN
UNDER CONTRACT i g m'«"\'\”‘ for Schoot Vans
BT HEVBLRY fis RIS
SPACOCE N By Covink 108 b T ST
by Progs 1LY . 2% ewing Sy Font e ZI cop S 1
b, A3 Mgk iy KU, Semer R S oo st
rewer el pansed Trg VL e, BTN, B oL
%

R, e,
A0 ¢ e i 14 ATAIALAMT

FLABOLT - 152 Latfe.on pwabe o, 2 beu

mtsnum, o B0 T

Call Eva $78.375-3025

ANT TEACHER
u.m:cnmm FPACHER wrex 1
%, Vil b e, <cong

SRS 01 L, 79354568

e hol taquined o
Cour, ut Inlarwaied panus. ook .
THiadt 10 notion reguilig tv: sdimis-
ismaion fom the Aenional Reprs.

Ibﬂ lnd‘Ml i‘lw.:lnbom
from tha Pet)

o o DA

NT-31|51|E

L




(@//a

COMMUNITY OUTREACH MEETING
‘Public Hearing Notice for Marijuana Cultivation ONLY (No Retail Sales)

On April 3,2019 at 7:00 PM at Newburyport Town Hall, 60 Pleasant St. Newburyport, MA 01950,
Riverrun Gardens LLC will hold a public outreach hearing for marijuana cultivation
estabnisihment at 5 Perkins Way, Unit 8, in Newbyryport, MA 01950, as allowed under zoning for
the Industrial Park. There will not be any retail sales at this location. This meeting will address the
cultivation of marijuana plants for sale to other legally Massacusesst licensed establishments. This
is a small business operations less than 5,000 square feet of canopy, under Mass state Cannabis
Control Commsssion regulations as a Tier I Cultivation License for a Microbusiness. The meeting
will Describe the security measures, diversion prevention, positive impact to the community,
information that business will not be a nuisance, and allow the public to ask questions and receive
answers regarding such operations.




Edward X DeSousa

From: Edward DeSousa

Sent: Monday, April 08, 2019 9:56 AM

To: Edward X DeSousa

Subject: Fwd: Confirmation of Community Outreach Meeting

Get Qutlook for Android

;l /yo

From: Lakemah, David (CNB) <david.lakeman @state.ma.us>
Sent: Monday, April 8, 2019 9:35:55 AM
To: Edward DeSousa

Subject: RE: Confirmation of Community Qutreach Meeting

Mr. DeSousa,

The community outreach meetmg can be at the same time as the planning board meeting as long as it follows the requirements in

the regulations.

If you have any additional licensing questions, please send them directly to cannabislicensing@mass.gov.

David

From: Edward DeSousa <ed @riverrungardens.com>

Sent: Thursday, April 4, 2019 2:49 PM

To: Lakeman, David (CNB) <David.Lakeman@mass.gov>
Subject: RE: Confirmation of Community Outreach Meeting

Thank you and best,

Ed

From: Lakeman, David (CNB) <david.lakeman@state.ma.us>
Sent: Thursday, April 4, 2019 2:48 PM

To: Edward DeSousa <ed@riverrungardens.com>
Subject: RE: Confirmation of Community Outreach Meeting

Edward, thank you for reaching out.

T'am confirming receipt of your email, and I will discuss the contents with our licensing team,
Thanks for reaching out,

David

From: Edward DeSousa <ed riverruh ardens.com>‘
Sent: Thursday, April 4, 2019 2:22 PM




/o 7
To: Lakeman, David (CNB) <David.Lakeman@mass.gov>

Subject: Confirmation of Community Outreach Meeting

Dear Mr. Lakeman;

You may remember me, we discussed the Community Outreach ineeting we had in Newburyport back in August of
2018; when we were permitted and had an HCA, but Newburyport wanted clarification if the Community Outreach

meeting we had at the same time as our Planning Board hearing would be acceptable to the CCC since we met all
criteria

We had another one last night for a different location in Newburyport (we will be the only single Municipality licensed
micro business to have had TWO HCAs and TWO permits,) where we ;

Published a separate Article in Local Newspaper (copy attached); Actual there were two meeting notices one by us and
the other by the Board

Provided information per the CCC guidelines by addressing;

Type of Marijuana Establishment

Our Security and that the location would be maintained securely

Steps to prevent Diversion to Minors

Notice to abutters (attached)

Described how we will positively impact community (by the tune of possible
250K)

Information in odor, traffic etc. that our location will not constitute a nuisance

Allowed and answered to public questions, (great article and postings to this in
Community on line pages)

I just want to confirm that will serve as us Certifying the CCC Community Outreach Meeting Attestation
Form? '

Best,

Edward DeSousa
Managing Partner,
RiverRun Gardens, LLC
www.riverrungardens.com

This message contains confidential and/or tegally privileged information and is intended for use by the indicated addressee. If you are not the intended addressee, any
disclosure, reproduction, distribution or action you take is strictly prohibited. The interpretation of the Customs regulations and classifications is cur opinion and advise, based
on our reasonable cave research and best efforts. It is not meant to be legal interpretation of the law, which can only be accomplished by z licensed attorney. 1t Is not to be
construed as a hinding ruling or acceptance by Customs. Global Drawback Ing. advises all classifications be vertfied by Customs under a binding ruling and to seek advice from
an alterney specializing in Castoms law to verify accuracy of wformation,




wburyportnews.com

Em::m *_:wu_mnm cumzsa to an mx_uma.cm
game room w/bar. The home also features a
finished basement, two-car ted gerage, multi-
ple decks and patic. A tranquil sanctuary sett-
ing! Near heaches, $385,000 .

Rick Petralia
J Barrett & Company
978-239-6207

UNDER CONTRACT

NEWBURYPORT

One of Newburyport earfiest! 1657 Saltbox
with direct views out across the expansive
Mouth of the River. Two bedroems, giant fire-
places, flower garden. Country kitchen with
picturesque partry room. Upgrades are left for
the new owners; the period character re-
mains. The other side of this duplex is also for
sale, enabling a new awner to possess a sin-
gle *ms_:. residence. Sunrises are yaur daify
exciternent. $419,000

RIVER VALLEY R.E.

Call Joanie Purinton for appt 978-462-6898

SOLD!

HAMILTON — Top Harnilten location/cul de sac
with pond for this handsome 4 bedroom Cole-
nial reproduction set up on knoll- very easy to
HW Hzgh Schesl / Miles River Middke School.
Excellent room sizes, huge vaulted ceiling FP
family room. apens 1o roomy eat-in kitchen,
beautiful in-ground gunite pool, 5-bumer gas
range, + finished room in lower level, new
carpeting, new paint, some finishing tauches
-needed, two:car: garage; very u:qma a&
vard. $746.000-

Rentals

APARTMENTS

AMESBURY, MA -1 & 2 hedrooms Country
setting, $1080-$1380 Heal/hot water.
Ne dogs/ cats. Call 978-388-4212
www.amesburybritish.com

Gloucester - Rrst Floor! Long-Term Apartment
Rental! Centrally located in Gloucester's his-
toric business district, this sprawiing two-be-
droom first-floor apartment offers many highty
regarded appointments to include one and
one-haif haths, two-car parking, glistening
hardwood a__ﬂa throughout, two-zone %ﬂez_m
gas forced hat water heating, vented skylig
and an attic and desigrated basement storage
and laundry.. Quick access 1o beaches, high-
way and downtown train station. No Pets.
No-Fee Application required with a minimum
cretit score of 685 1o qualify.$1,550/me

Rick Petralia
J Barrett & Company
3@8@5&

$14-$15 starting pay

Call Eva 978-375-3026

GENERAL HELP WANTED

PMease visit The Govemnor's Academy website,
www thegovernorsacademy.org,
10 view a position pesting and application
Instructions for a fltime Dining Services

Storeroom Receiver position.

JOB WANTED

Ads In This Classification Are
WORK WANTED
NOT HELP WANTED

MEDICAL

AMBULANCE BILLING
COMPANY SUPERVISOR

We are seeking a Billing Supervisor with 5
years experience i biling and 1 yr supervisory
experience in medical billing. We are a 28 year
ok fun famity oriermed  company. We affer 11
paid helidays along with medical, dental ben-

~ efits 8 mere. Full Time hourly pay plus mantily
& quarterty bonuses. Please email your resume
t0: nancy.moghia@medical-bilings.com,
“noreen. marton@medicak-billngs.com,
and curt.anderson@medical-illings.com

- We Look Forward
" To Meetina You! -

Ronalee Ray-Parmot,
Chairman
NT —3/15/19

COMMUNITY OUTREACH
MEETING
Public Hearing Notice for
Marijuana Cultivation ONLY
: {No Retail Sales)

On Aprit 3, 2019 at 7:00 PM at
Newburyport Town Hall, 60 Pleasant
St. Newburyport, MA 01950, Riverrun
Gardens LL.C will hold a public out-
reach hearing for marijuana cultiva-
tion establishment at 5 Perkins Way,
Unit 8, in Newburyport, MA 01950,
as allowad under zoning for the Indus-

trial Park. There will not be any retail

sales at this focation. This meeting
will address the cultivation of man-
juana plants for sale to other legally
Massachusetts licensed establish-
ments. This is a small business
operattons less than 5,000 square
feet of canopy, under Mass siate
Cannabis Confrol Commission regu-
lations as a Tier | Cultivation License
for a Micro-business. The meeting
will describe the security measures,
diversion .prevention, positive impact
to the community, information that
business will not be a nuisance, and
allow the public to ask questions and
receive answers Em_ma_:m_ such op-

erations.,
[nT-apsns

mo:m_am Ray-Farott, Chairman
NT - 3/15119

NEWBURYPORT FIVE CENTS
BANCQRP, MHC
ANNUAL MEETING

The Annual Business !omz:u‘

of the members of the Comoration of
Newburyport Five Cents Bancorp,
MHC, 63 State Street, Newburyport,

-MA, will be held at 63 State Street,

Newburyport, MA, on Monday,
March 25, 2019 at 5:00 p.m. for the
ELECTION OF OFFICERS and the
transaction of any other business
that may come before them.
Elizabeth J. Blackbum
Clerk of the Corporation
“If a member fails to attend
two  consecutive meetings, his
membership may, by a vote of
the Corporation at its next Annual
Meeting, be declared forfeited.
Such action and wvole recorded

shall be evidence of forfeiture
of membership.”
NT - 3/15/19
Commonwealth of
Massachusetts
The Trial Court

.. Probate and Family Court
Docket No. ES19PO330EA
INFORMAL PROBATE
PUBLICATION NOTICE
.. Essex Divislon :
" Estate.of Maria Kaftanuk

Tontn ~AF Pinath: Mnkabies A4, 504D .



Edward DeSousa

From: Lakeman, David (CNB) <david.lakeman@state.ma.us>
Sent: Monday, April 8, 2019 9:36 AM

To: Edward DeSousa

Subject: RE: Confirmation of Community Outreach Meeting
Mr. DeSousa,

The community outreach meeting can be at the same time as the planning board meeting as long as it follows the
requirements in the regulations.

If you have any additional licensing questions, please send them directly to cannabislicensing(@mass.gov.

David

From: Edward DeSousa <ed@riverrungardens.com>

Sent: Thursday, April 4, 2019 2:49 PM

To: Lakeman, David (CNB) <David.Lakeman@mass.gov>
Subject: RE: Confirmation of Community Outreach Meeting

Thank you and best,

Ed

From: Lakeman, David (CNB) <david.lakeman@state.ma.us>
Sent: Thursday, April 4, 2019 2:48 PM

To: Edward DeSousa <ed@riverrungardens.com>

Subject: RE: Confirmation of Community Outreach Meeting

Edward, thank you for reaching out.
I am confirming receipt of your email, and I will discuss the contents with our licensing team.
Thanks for reaching out,

David

From: Edward DeSousa <ed@riverrungardens.com>
Sent: Thursday, April 4, 2019 2:22 PM

To: Lakeman, David (CNB) <David.Lakeman@mass.gov>
Subject: Confirmation of Community Outreach Meeting

Dear Mr. Lakeman;

You may remember me, we discussed the Community Outreach meeting we had in Newburyport back in
August of 2018; when we were permitted and had an HCA, but Newburyport wanted clarification if the
Community Outreach meeting we had at the same time as our Planning Board hearing would be acceptable to
the CCC since we met all criteria



We had another one last night for a different location in Newburyport (we will be the only single Municipality
licensed micro business to have had TWO HCAs and TWO permits,) where we ;
Published a separate Article in Local Newspaper (copy attached); Actual there were two meeting notices one by
us and the other by the Board
Provided information per the CCC guidelines by addressing;

Type of Marijuana Establishment

Our Security and that the location would be maintained securely

Steps to prevent Diversion to Minors

Notice to abutters (attached)

Described how we will positively impact community (by the tune of
possible 250K)

Information in odor, traffic etc. that our location will not constitute a
nuisance

Allowed and answered to public questions, (great article and postings to
this in Community on line pages)

I just want to confirm that will serve as us Certifying the CCC Community Outreach Meeting Attestation
Form?

Best,

Edward DeSousa
Managing Partner,
RiverRun Gardens, LLC
www.riverrungardens.com

This message contains confidential and/or legally privileged information and is intended for use by the indicated addressee. If you are not the intended addressee,
any disclosure, reproduction, distribution or action you take is strictly prohibited. The interpretation of the Customs regulations and classifications is our opinion and
advise, based on our reasonable care research and best efforts. It is not meant to be legal interpretation of the law, which can only be accomplished by a licensed
attorney. Itis not to be construed as a binding ruling or acceptance by Customs. Global Drawback Inc. advises all classifications be verified by Customs under a
binding ruling and to seek advice from an attorney specializing in Customs law to verify accuracy of information.
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COMMONWRALTR OF MASSACHUYETTS

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 Edward X. DeSousa 5 (insert name) certify as an authorized representative of
RiverRun Gardens LI1.C (insert name of applicant) that the applicant has executed a host

community agreement with _, Newburyport (insert name of host community) pursuant

to G.L.c.. §30on__ A/ vp 2 20, f; (insert date).

. % -
2 P ek

-~ Signature of Authorized Representative of Applicant

Host Community

I, Mayor Donna Holaday _ . (insert name) certify that I am the contracting authority or
have been duly authorized by the contracting authority for Newburyport (insert
name of host community) to certify that the applicant and Newburyport (insert name

of hogt gommunity) has executed a host community agreement pursuant to G.L.c.. 94G § 3(d) on
/4y 97 2./ 2 (insert date).

Signature of Contracting Authority or

Authorized Representative of Host Community

B17) 7008400 {offics) | mass-cannabig-control com
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CITY OF NEWBURYPORT

PLANNING BOARD
60 PLEASANT STREET » P.O. Box 550
NEWBURYPORT, MA 01930
{978) 465-4400

SPECIAL PERMIT DECISION

APPLICANT: RiverRun Gardens, LLC
50 Main Street, Suite 200
North Reading, MA (1864

FILE No: 2019-SP-05
PROPERTY ADDRESS: 5 Perkins Way, Unit 8

DECISION DATE: 5/1/2019 | m Em
E\E&omﬂmw 78-9 _m . w u um M 5|

BOOK/PAGE: 22062-0226

Z.ONING DISTRICT: I1B

DESCRIPTION: allow a marijuana cultivation microbusiness
PROCEDURAL HISTORY:

An application for a Special Permit pursuant to Section XXXI Licensed Marijuana Businesses of the
City of Newburyport’s Zoning Ordinance was made by the above-referenced owner and filed with
the Planning Board on 3/6/19.

Notice of the public hearing was published on 04/16/19 and 04/23/19 in the Zoi_uEuﬁo: Daily
News.

A public hearing on the application was held at Newburyport City Hall on 5/1119.

After the close of the public hearing on 05/01/19, the Planning Board, upon a motion made by
member MJ Verde and seconded by Rick Taintor, voted to APPROVE the application for a Special
Permit. The motion having received the necessary two-thirds super majority vote of all the members
of the Planning Board, in accordance with M.G.L. Chapter 40A Section 9, as amended, the petition
was therefore granted.

The members of the Planning Board voted as follows with respect to the petition for a Special Permit
subject to the following terms and conditions:

Bonnie Sontag, Chair Yes Leah McGavern Yes Don Walters Yes
James Brugger Yes Anne Gardner Yes M.]. Verde Yes
Tania Hartford es . Rishi Nandi Yes Rick Taintor Yes

2019-8P-05 Page 1 of 7



PLANS AND DOCUMENTS:

1. The original Special Permit application was accompanied and augmented by the following plans,
drawings, and submittals:

¢ Application for a Special Permit for Use as a Marijuana Establishment without Retail Sales,
Use #802 containing the following documents as required by the Zoning Ordinance section

XXXI:

Q

0
o]
Q

Security Plan and Employee Policies
Waste Disposal Policies

Traffic Impact Analysis

Confirmation of Adaquacy of Utilities

e Plan Set prepared by Engineer Andrea Zeco, Via Giuseppe di Vittorio, 104 San Donat,
Milanese (MI) 20097, Italy, dated 05/03/19, containing the following sheets:

O

Proposed Floor Plan

¢ Plan Set prepard by Woodman Associates Architechts, 20 Inn Street, Newburyport, MA,
01950, dated 6/18/07, containing the following sheets:

e}

Ground Floor Plan

s Plan Set stamped by Stanton Warren Bigelow, dated 04/10/2019, containing the following

sheets:

<

Site Plan

2. The plans and other submission material were reviewed by the Planning Board, its legal counsel
and consulting engineer as follows:

e Department Head Comments: Jamie Tuccolo, Sewer Superintendent, DPS, 6/13/18 and
3/6/19; Dan Lynch, Distribution System Manager, DPS, 3/6/19

3. Throughout its deliberations the Planning Board has been mindful of the statements of the
applicants and their representatives, and the comments of the general public, all as made at the
public hearing.

FINDINGS:
General

The project involves the outfitting of the existing industrial building for use as a 7,000 square foot
marijuana establishment without retail sales.

There is sufficient parking on site and there are no proposed changes to the lot layout, parking area,
and entrances to and from the property.

Specific

The Board finds that the project is not more detrimental to the character of the neighborhood than
that which exists for the following reasons:

¢ The use is an allowed use via special permit as stated in the Zoning Ordinance's Table of Use
Regulations and is thus deemed desirable to the public welfare and convenience simply by its
inclusion in said table;

2019-8P-05

Page 2 of 7



» The use of the building for marijuana cultivation and manufacture will not create undue
traffic congestion or impair public safety because there will not be customer traffic. The
applicant submitted a request to waive the requirement for a traffic study on 2/28/19, which
was granted by the Board.

e The cultivation and manufacturing operations will not overload the existing municipal water,
sewer, or drainage systems as evidenced by comments from City of Newburyport officials;

» The project conforms to all of the special regulations for the use as detailed in Section XXXI
of the Zoning Ordinance and as such will not impair the integrity or character of the district
or adjoining districts and due to its compliance with the regulations, including the submittal
of an extensive security plan with accompanying employee policies, is found to be in
harmony with the purpose and intent of the ordinance;

o The size of the facility will not exceed 7,000 square feet; and given the restriction as set forth
by Section XXI-D(5) that limits the total square footage for marijuana cultivation in the
business park at 100,000 square feet, this facility at 7,000 square feet will not cause an excess
of this use in the neighborhood; and

o If constructed and operated in accordance with the odor mitigation plans, waste disposal
plans, and pesticide information submitted to the Planning Board and in accordance with the
conditions of this special permit related thereto, the operations conducted inside the facility
will not be operated in a way so as to emit dangerous or noxious forms of environmental
pollution as evidenced by the applicant's odor control plans.

CONDITIONS:

This Planning Board approval represents a schematic approval for the project. This approval does
not represent a final approval of the utility design and details or fire safety measures. The applicant,
owner, successors or assigns shall be responsible for designing the utilities to meet City standards
and ensuring compliance with fire codes prior to commencing work under this approval.

In view of the foregoing, the Planning Board hereby decides to grant a V.D Table of Permitted Uses
Special Permit in accordance with the terms and conditions stated below, which conditions shall be
binding on the applicant, property owner (if different than the applicant) and their successors and
assigns:

1.

2.

Recording of Decision and Approved Plans: The applicant shall file this Special Permit decision
with the Southern Essex County Registry of Deeds (or Land Court if registered land) and a copy
of the decision stamped with the recording information (Book/Page or Land Court document
number) shall be included with the application for a Building Permit. The final site/construction
plans shall also make reference to the decision date and conditions of approval.

Engineer Certification: Prior to the granting of a Building Permit, the applicant shall submit the
written certification of a registered Architect or Civil Engineer to the Building Commissioner that
the project will be constructed in accordance with the approved plans and conditions.

Provision of Construction Documents: Prior to applying for a permit to conduct site work and/or
a Building Permit, the applicant, owner, his successors or assigns, shall submit to DPS
construction documents showing water, sewer, and drain utilities, including plan/profiles, details,
and technical specifications at a minimum of a 90% design phase for their review and

approval. DPS will not approve the design until they are satisfied it complies with applicable
federal, state, and local standards and regulations. The applicant shall provide documentation to

2019-5P-05 Page 3 of 7



10.

1.

12.

the Building Commissioner with the application for a Building Permit illustrating that the project,
as designed, has been reviewed and approved by the Water, Sewer, and Engineering Divisions.

Curb Cuts: Any new driveway curb cuts that has egress to the public right of way, must be
approved in advance of the building permit by the Director of Public Services or Designee.

Fire Department Review and Approval: Prior to applying for a permit to conduct site work
and/or a Building Permit, the applicant, owner, his successors or assigns, shall submit to the Fire
Department construction documents showing compliance with fire safety codes and regulations
at a minimum of a 90% design phase for review and approval. The Fire Department will not
approve the design until it is satisfied it complies with applicable federal, state, and local
standards and regulations. The applicant shall provide documentation to the Building
Commissioner with the application for a Building Permit illustrating that the project, as designed,
has been reviewed and approved by the Newburyport Fire Department.

Modifications to Approved Plans: The applicant, property owner, and their successors or assigns,
shall adhere to the approved plans which are incorporated herein by reference. Should the
applicant and/or property owner determine that a plan(s) needs to be modified, they shall notify
the Board of the proposed modifications in writing and obtain approval from the Planning Board
for such modifications prior to making any changes 'in the field". The Board shall then determine
whether such modifications are minor or major in nature and shall subsequently schedule a public
meeting or hearing, respectively, to review the proposed changes. Any proposed modification
that involves a change or expansion in use, or a material increase in parking requirements that
will burden available off-street parking, shall be deemed a major change.

Hours of Construction: The developer shall take reasonable care not to disturb surrounding
properties and property owners during construction, Construction work shall be limited to the
hours between 7 a.m. and 5 p.m. Monday through Friday and 8 a.m. and 4 p.m. on Saturday,
unless a specific waiver is requested. The Planning Board and the City Marshal shall approve
such waiver.

Submission of As-Built Plans: One hard copy and one .pdf copy of as-built plans stamped by an
architect or professional engineer showing new construction, renovation, or expansion shall be
submitted to the Office of Planning and Development at the completion of the project and prior
to obtaining an occupancy permit. -

Validity of Approval; This special permit is valid for three years. The permit shall no longer be
valid if a substantial use has not commenced except for good cause. Excluded from any lapse
period is the time required to pursue or await the determination of any appeal taken pursuant to
MGL, Chapter 40A, Section 17.

Municipal Water: Prior to Occupancy Permit, the applicant shall coordinate with the Water
Division of the City of Newburyport Department of Public Services and grant access to said
Division to (1) perform a water audit and (2) perform a backflow device inspection prior to the
commencement of production to ensure no possible cross contamination conditions are present
within the facility.

No Further Expansion: The proposed marijuana establishment shall not exceed 7,000 square feet,
without further approval from the Planning Board.

No Retail Sales: There shall be no retail sales of marijuana or marijuana-related products to
consumers at this marijuana establishment.

2019-5P-05 Page 4 of 7



13. Security:

(a) Security Plan Review. Applicant must submit to the Police Marshal a full security plan for
the facility, including location of cameras, lighting and alarms. Such a plan shall, at
minimum, show cameras with back up video storage sufficent to capture all interior areas
where marijuana is kept, all points of entry/exit of the building, including windows, and
exterior perimeter of the building and the parking area.

(b) Pre-Occupancy Review. Prior to issuance of an Occupancy Permit, and in order to ensure
public safety, the applicant shall contact the Police Marshal to coordinate a time to tour the
facility and to review and approve the security system (including the distribution of security
cameras, lighting and alarms). The applicant shall provide documentation of this review and
approval by the Police Marshal to the Zoning Administrator prior to issuance of an
Occupancy Permit.

- (c) State Inspections. The Fire Marshal and Police Marshal shall be notified in advance of, and
provided with an opportunity to join in, any facility inspection by Cannabis Control
Commission {CCC) or its designee.

14. State Licenses: Prior to commencing operations on the Property, the applicant shall submit to the
Building Commissioner a copy of the applicable state license required to operate a cultivation
and/or manufacturing marijuana facility. Thereafter, applicant, owner, and its successors or
assigns shall comply with such permit(s) and all applicable regulations and shall promptly
provide the Zoning Administrator with copies of any notices of violations of such permit.

15. Mandatory Conditions: Article XXXI-H of the Marijuana Zoning Ordinance requires the
following conditions in any special permit granted under Section XXX

i. Hours of Operation (if any): The facility may be operated on a 24/7/365 basis.

ii. The permit holder shall provide to the Building Inspector, Director of Planning and
Development, Director of Public Health, Fire Chief and Police Marshal, the name,
telephone number and electronic mail address of a contact person in the event that such
person needs to be contacted after regular business hours to address an urgent issue. Such
contact information shall be kept updated by the permit holder.

iii. The special permit authorizing the establishment of a Marijuana Business shall be valid
only for the specific registered person or entity to which the special permit was issued,
and only for the site on which the Marijuana Business has been authorized by special
permit. If any license for the Marijuana Business has been revoked or if the license is to
be transferred to another controlling entity, or is to be relocated to a different site, a new
special permit shall be required.

iv. A Marijuana Business shall be located only in a permanent building and not within any
mobile facility. All sales shall be conducted either within the building or by home
deliveries to qualified clients pursuant to applicable state and local regulations; {(provided,
however, the Planning Board notes that this second sentence of this mandatory condition
shall not be interpreted to allow retail sales or home deliveries from the facility). This
provision shall not be construed to limit or prohibit the transport of marijuana and
marijuana-related products in accordance with CCC reguiations.

v. A Special Permit shall only be valid for use by the Applicant and will become null and
void upon the sale or transfer of the license to another third-party Marijuana Business or
a change in the location of the business.
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vi. In the event that the Commonwealth's licensing authority suspends the license or
registration of a Marijuana Business, the Special Permit shall be so suspended by the City
until the matter is resolved to the satisfaction of said licensing authority.

vii. The Special Permit shall be considered null and void if meaningful construction has not
begun on the project within 2 years of obtaining said permit, or such additional time
extension as may be granted at the discretion of the Planning Board.

viii. The permit holder shali notify the Building Inspector, Director of Planning and
Development, Director of Public Health, Fire Chief and Police Marshal and the SPGA in
writing within 48 hours of the cessation of operation of the Marijuana Business or the
expiration or termination of the license holder's certificate or registration with the CCC

and/or DPH.

ix. The permit holder shall at all times comply with regulations regarding Marijuana
Businesses promulgated by the Board of Health.

x. The Police Department, Fire Department, Building Inspector, Zoning Enforcement
Officer, Director of Planning & Development and Director of Public Health shall have
the right to inspect the subject premises to assure compliance with the special permit.

xi. Prohibition Against Nuisances: No use or operation shall be allowed at any Marijuana
Business which creates a nuisance to abutters or to the surrounding area, or which creates
any hazard, including but not limited to, fire, explosion, fumes, gas, smoke, odors,
obnoxious dust, vapors, offensive noise or vibration, flashes, glare, objectionable effluent
or electrical interference, which may impair the normal use and peaceful enjoyment of
any property, structure or dwelling in the area

This decision was filed with the Newburyport City Clerk and sent registered mait to the applicant.
Notice of decision is also sent by regular mail to the Parties in Interest and the abutting
municipalities.

SIGNATURE OF THE BOARD:
/PRy sts/zer5
/Bonnie Sontag, Chair, Zns&:%von Planning Board Date

NOTICE OF APPELLATE RIGHTS:

Appeals shall be made within twenty (20) days after the date of filing of this decision in the Office of
the City Clerk directly to a court of competent jurisdiction in accordance with the provision of
M.G.L. Chapter 40A Section 17.
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Marijuana cultivation company to hold public meeting next month

By Dave Rogers drogers@newburyportnews.com Mar 18, 2019

il ¥ 6 in @ @ P\

NEWBURYPORT — A North Reading-based company, which is seeking Planning Board approval for
a marijuana cultivation business in the city’s industrial park, will hold an informational meeting next

month to get the public up to speed on the proposal.

The owners of RiverRun Gardens hope to open a “microbusiness” in the industrial park, growing

marijuana that would be sold to licensed medical and recreational marijuana businesses in the state.
The meeting at City Hall on April 3 would be a public outreach hearing, according to the owners.

The 7 p.m. hearing, part of the Planning Board’s weekly meeting, would address the cultivation of

marijuana plants for sale to other licensed pot-based businesses in the state.

RiverRun Gardens is considered a microbusiness operation with a proposal for a footprint of less
than 5,000 square feet on Perkins Way, according to the state’s Cannabis Control
Commission. The hearing would cover security measures and the possible impact on city residents.

All those attending would be able to ask questions.

In August, the Planning Board granted RiverRun Gardens owners Ed M. DeSousa and his father,
“Big Ed” X. DeSousa of North Reading a special permit to grow marijuana to be used for medical
and recreational purposes, but that permit became invalid when that original proposal was

scrapped.

The DeSousas operate RiverRun out of their North Reading corporate headquarters, and said they

hope to relocate all operations to the Newburyport location.

While the DeSousas are apparently thinking small, another company, HVV Newburyport, is looking

to build an 85,000-square-foot marijuana cultivation site elsewhere in the business park.
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In December, HVV Newburyport officials went before the Planning Board, hoping it would grant
them a special permit to build a facility at 2 Opportunity Way. The special permit attempt came a

month after a judge annulled the board’s decision to approve the permit for the business park.

HVV Newburyport owner Michael D. Reardon bought the 4.8-acre property for $8.6 million in August
and said he plans to convert the building into a first-class marijuana processing and research facility

with “thousands” of cannabis plants and employ 70 people.

After the Planning Board issued a special permit to RiverRun Gardens, the City Council approved
two zones where retail marijuana shops could open — one near the Route 1 traffic circle and

another on Storey Avenue near Low Street.

The decision sparked concern among many residents, who banded together and successfully
petitioned the city to hold a vote in November on whether to allow retail marijuana shops to open

within city limits. Retail marijuana shops are likely to open in Amesbury and Salisbury by November.

The debate over whether to allow retail marijuana shops in Newburyport led to the formation of
advocacy groups on both sides: Opt Out Newburyport and Adult Use Cannabis Newburyport. Calls
on Sunday to the leaders of both groups seeking comment on RiverRun Gardens were not
immediately returned.

For more information on RiverRun Gardens, see http://riverrungardens.com.

Daily News reporter Jack Shea contributed to this story.

Staff writer Dave Rogers can be reached at drogers@newburyportnews.com. Follow him on
Twitter @drogers41008.

Editor's note: This story updates and corrects and earlier version.
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CITY OF NEWBURYPORT

PLANNING BOARD
60 PLEASANT STREET * P.O. BOxX 550
NEWBURYPORT, MA 01950
(978) 465-4400

WAWW.CI'TYOFNEWBURYPORT.COM

NOTICE OF A PUBLIC HEARING

In accordance with the provisions of the Newburyport Subdivision Regulations and
Zoning Ordinance of the City of Newburyport, the Newburyport Planning Board will hold
a Public Hearing at 7:00pm on 04/03/19 at City Hall, 60 Pleasant St., Newburyport, MA
on the application for a Special Permit made by RiverRun Gardens, LLC for the property
located at 5 Perkins Way, Unit 8, indicated as Assessor's map and parcel 78-9, and
recorded at the Essex South Registry of Deeds as book and page 22062-0226. The
application is for the following request: allow a marijuana cultivation microbusiness.
Copies of the applications are available for viewing in the Planning Office, 60 Pleasant
Street, Newburyport, MA Mondays through Wednesdays 8am - 4pm, Thursdays 8am -
8pm, and Fridays 8am - noon. (978) 465-4400. All persons interested or wishing to
be heard should appear at the time and place designated above.

2019-SP-05



OEH(ZE OE THE ASSESSOR

City Hall
60 Pleasant Street
Newburyport, MA 01950
(978)465-4403 / Fax (978)462-8495
assessor(@cityofnewburvport.com

March 8, 2019

TO: PLANNING BOARD
FROM: BOARD OF ASSESSORS

RE: 5 PERKINS WAY, UNIT 8 2019-SP-05
MAP 78 PARCEL 9

THE FOLLOWING AND THE ATTACHED ARE THE ABUTTERS OF THE ABOVE MENTIONED PROPERTY:

TOWN OF AMESBURY TOWN OF WEST NEWBURY
PLANNING BOARD PLANNING BOARD

TOWN HALL TOWN HALL

AMESBURY MA 01913 WEST NEWBURY MA 01985
TOWN OF NEWBURY TOWN OF SALISBURY
PLANNING BOARD PLANNING BOARD

TOWN HALL TOWN HALL

BYFIELD MA 01922 SALISBURY MA 01952

BY CERTIFYING THAT THE PERSONS LISTED IN THE FOREGOING LIST OF ABUTTERS ARE THE OWNERS OF RECORD OF THE
FOREGOING PROPERTIES AS OF JANUARY 15T, 2019, THE CITY ASSESSOR IS NOT CERTIFYING THAT THE PERSONS SO
LISTED ARE THE PERSONS WHO ARE REQUIRED TO RECEIVE NOTIFICATION UNDER APPLICABLE LAW,



78/ 6/ / /
BRADFORD & BIGELOW REALTY LLC
3 PERKINS WAY
NEWBURYPORT, MA 01950

78/ 8/A / /
CORNERSTONE SHOP LLC
4 PERKINS WAY
NEWBURYPORT, MA 01950

78/ 8A 2/ /
BARBIRIS ANTHONY & SARAH JOHANSS!
6 PERKINS WAY NOMINEE TRUST
PO BOX 2162
SOUTH HAMILTON, MA 01982

78/ 9/ / /
BARBIRIS ANTHONY TRUSTEE
5 PERKINS WAY REALTY TRUST
P.O.BOX 2162
SO. HAMILTON, MA 01982

78/ 1C/ / /
BIXBY REALTY, INC.
1 PREBLE RD
NEWBURYPORT, MA 01950

79/ 7/ / /
MICHAEL MUNDAY REALTY LLC
95 PARKER ST
NEWBURYPORT, MA 01950



RiverRun Gardens, LLC Plan to Remain
Compliant with Local Zoning

RiverRun Gardens, LLC is committed to remaining compliant with all applicable zoning bylaws of
the City of Newburyport, MA, including, but not limited to Sections XXX1 (Marijuana Businesses),
XXXI-A (Purposes), XXXI-E (Parking Enforcement), XXXI-D (License Requirements and Condition
of Use), XXXI-H (Decision and Conditions of Approval), XXXI-G (Permitting Procedure and
Criteria for Approval) and XXXI-F (Required Buffer Zones and Restrictions of Use) of the City of
Newburyport Zoning Ordinance which apply to Newburyport Cannabis’ proposed Marijuana
Cultivation Establishment at 5 Perkins Way, Unit 8, Newburyport, MA. The property is located in the
I1B zoning district.

RiverRun Gardens, has obtained a Special Permit by the City of Newburyport, pursuant to the
procedure laid out in Section XXXI-G which reads:

Permit granting authority. The planning board shall act as the designated special permit
granting authority (SPGA) in administering this section.

Special permit required. Marijuana businesses may be permitted only pursuant to a special
permit hereunder. The planning board shall review and may deny, approve, or approve
with conditions all applications hereunder in accordance with the procedures listed in
section X-H.8. The SPGA shall approve a business if the SPGA determines that the
proposed use meets all the requirements of this section and, in addition, the special permit
criteria of section X-H.7. Application for a special permit shall be submitted to the SPGA
pursuant to the submission requirements, and procedures contained in section X-H.7..






From: Edward X DeSousa

Sent: Thursday, November 12, 2020 9:13 AM

To: Donna Holaday <DHoladay@CityofNewburyport.com>
Subject: RiverRun Gardens CCC License renewal

Good Morning Mayor Holaday;
We are up and running and anytime you want to visit let me know as you have an open invite.

Our first sales are planned for March so we have not had any income to give Newburyport your
3%. However, our CCC license is up for renewal and as they require a letter/statement/email
from Newburyport;

1. Have our Cannabis Business cost Newburyport any expenses for doing business in
town. If there is none, we just need the response from the town.
This does not include Permits we paid for construction.

Since (I believe) there are no costs a simple email to us will suffice and we will include a copy
with our renewal.

Thanks and Stay Safe

“BigEd” - Edward X. DeSousa
RiverRun Gardens, LLC

50 Main St. Ste 200

North Reading, MA 01864
978-207-1251 .

Cell: 978-273-4352

biged(@riverrungardens.com
www.riverrungardens.com

‘This message contains confidential and/or legally privileged information and is intended for use
by the indicated addressee. If you are not the intended addressee, any disclosure, reproduction,
distribution or action you take is stricily prohibited,



From: Edward X DeSousa

Sent: Monday, January 04, 2021 2:44 PM

To: Donna Holaday <DHoladay@CityofNewburyport.com>
Subject: RE: RiverRun Gardens CCC License renewal

Good Afternoon Mayor Holaday....................... and Welcome to 2021; Hopé it is a better
- year.

Our first sale is planned for March and we welcome you to visit our facility at your convenience.

CCC is again asking we provide a statement from Newburyport of ;

any cost to a city or town imposed by the operation of a Marijuana Establishment shall be
documented as public records as defined by

M.G.L ¢/ 94G, § 7, c.26 935 CMR 500.103(4)(£); 935 CMR 501.103(4)(f)

Sincerely and Stay safe

“BigEd” - Edward X. DeSousa
RiverRun Gardens, LLC

50 Main St. Ste 200

North Reading, MA 01864
978-207-1251

Cell: 978-273-4352

biged@riverrungardens.com

www.riverrungardens.com

This message centains confidential and/or legally privileged informiation and is intended for use by the indicated addressee. I you are not the
intended addressee, any disclosure, reproduction, distribution or action you take is strictly prohibited,



From: Donna Holaday <DHoladay@CityofNewburyport.com>
Sent: Monday, January 04, 2021 3:54 PM

To: Edward X DeSousa <biged @riverrungardens.com>
Subject: RE: [Ext]RE: RiverRun Gardens CCC License renewal

To Cannabis Control Commission:

This note is in response to a request from the CCC regarding RiverRun Gardens, LLC cultivation site
tocated in Newburyport. There has been no cost to our city imposed by the operation of RiverRun
Garden LLC and we look forward to the initiation of their sales in March 2021.

Donna D. Holaday, Mayor
City of Newburyport

60 Pleasant St.

PO Box 550

Newburyport, MA 01950
978-465-4413



CANNABIS
COMMUNITY
CARE AND
RESEARCH
NETWORK"

December 6, 2019 _
Re: Donation Acceptance Letter from RiverRun Gardens LLC

Dear Cannabis Control Commission,

It is with great pleasure that we accept a partnership and $5,000 annual donation
from RiverRun Gardens LLC  to open for adult use cannabis operations in
Massachusetts. Payments for the Positive Impact Plan to C3RN will be effected upon
obtaining a provisional license for operation.

Cannabis Community Care and Research Network (C3RN) is a registered public benefit
corporation (B Corp) based out of Worcester, MA. C3RN hosts a network of dedicated
academics, industry, healthcare providers, consumers and patients that aim to end the
stigma around medical and adult use cannabis through research and education. C3RN
runs multiple research studies related to the adult and population use of cannabis in
Massachusetts with UMass Dartmouth. C3RN is the Principal Investigator of ongoing
studies focused on medical patients, consumers, and veterans. C3RN and Holyoke
Community College host a Cannabis Education Center workforce and business
opportunities for those who have been disadvantaged by the drug war, are unemployed
or under employed. Learn more here: www.cannacenterofexcellence.org and
www.cannabiseducationcenter.org

C3RN Positive Impact Plan Activities

‘RiverRun Gardens LLC  annual donation will be used to support two scholarships
for students to a certificate workforce training and internship program offered through
the Cannabis Education Center at Holyoke Community College and C3RN.
Scholarships will be given to students who have been disproportionately impacted by
the drug war, and/or other criteria identified by the CCC as eligible for social equity
program. Certificates of completion can be provided to RiverRun Gardens LLC, the
CCC, and learners.

We look forward to working with RiverRun Gardens LLC ! Thank you for your support.

Sincerely,

S

Marion McNabb, MPH, DrPH

CEO

Cannabis Community Care and Research Network (C3RN)
marion@c3researchnetwork.com
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RIVERRUN GARDENS LLC
POSITIVE IMPACT PLAN

Goals: Provide financial support to Cannabis Community Care and Research Network because they are
an entity that offers support, education and/or job training to Massachusetts residents
disproportionately impacted by the War on Drugs. The amounts of these donations will depend on the
financial growth and profitability of the company. As sales and profits increase, RiverRun Gardens
LLC (“RiverRun”) will revisit its program donation goals to consider more generous donations as
business allows.

Goal: Donate a total of $5,000.00 annually to the organization as more particularly described below.

Program: The donation to be made to the following organization is intended to benefit its ability to
develop skills for Economic Empowerment Priority Applicants and Social Equity Training Program
participants through mentoring, educational and informational events with cannabis industry
networking opportunities, and to provide financial support to allow them to continue educating adult-
use cannabis consumers in Massachusetts:

1. Cannabis Community Care and Research Network ($5,000.00 annual donation)

Measurement and Accountability: At the end of each year, RiverRun will conduct an analysis and
create a report on the amounts and percentages of donations and other financial support that the
company has given to the programs outlined above. RiverRun will continue to assess the viability and
impact of financial donations made, and annually review donation goals amounts.

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

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

RiverRun expressly understands that the progress or success of this plan will be required to be
demonstrated upon each annual license renewal period in conformity with 935 CMR 500.101(1) and

Q).



ﬁ‘c";% Commonwealth of Massachusetts Letter ID: 1.2000274816
- ?%l Department of Revenue Notice Date: March 5, 2019

% % Christopher C. Harding, Commissioner Case ID: 0-000-578-549

o mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

EDWARD DESOUSA

RIVERRUN GARDENS, LLC

50 MAIN ST STE 200

NORTH READING MA 01864-2281

The Commissioner of Revenue certifies that, as of the date of this certificate, RIVERRUN GARDENS,
LLC 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 in taxes such as unemployment insurance
administered by agencies 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 a.m. 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 €asy access to your account:

*  Review or update your account

*  Contact us using e-message

*  Signup for e-billing to save paper
*  Make payments or set up autopay

S 1o G

Edward W. Coyle, Jr., Chief
Collections Bureau




MA SOC Filing Number; 201879506640 Date: 2/2/2018 3:59:00 PM

The Commonwealth of Massachuse
William Francis Galvin

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor
Boston, MA 02108-1512
Telephone: (617) 727-9640

Certificate of Organization
General Laws. Chapter }

Identification Number: 001311291

1. The exact name of the limited liability company is: RIVERRUN GARDENS, LLC

2a. Location of its principal office:
No. and Street: 50 MAIN STREET
SUITE 200
City or Town: NORTH READING State: MA Zip: 018 Country: USA

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

No. and Street: 50 MAIN STREET

SUITE 200
City or Town: NORTH READING State: MA Zip: 018 Country: USA
3. The general character of business, and if the limited liability company is organized to render professional ;_rx
service, the service to be rendered: c
TO PRODUCE, MANUFACTURE AND DISTRIBUTE GOODS AND PRODUCTS AS A WHOLESALE |
R, FOR SALE AND DISTRIBUTION TO THIRD PARTY RETAIL QUTLETS: TO PROVIDE CONSUL w

TING AND ADVISORY SERVICES TO OTHER MANUFACTURERS, PRODUCERS AND WHOLESA
LERS ENGAGED IN SIMILAR BUSINESSES; AND TO UNDERTAKE SUCH OTHER BUSINESSES
AND ACTIVITIES AS A MASSACHUSETTS LIMITED LIABILITY COMPANY MAY LAWFULLY C

ONDUCT.

Y
fe

R e R T

4, The latest date of dissolution, if specified:

5. Name and address of the Resident Agent: -
Name: EDWARD X. DESOUSA -
No. and Street: 50 MAIN STREET i

SUITE 200 o
City or Town: NORTH READING State: MA Zip: 01864 Country: USA |

I, EDWARD X. DESQUSA resident agent of the above limited liability company, consent to my appointment
as the resident agent of the above limited liability company pursuant to G. L. Chapter 156C Section 12.

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
§>Z>Omm EDWARD X. DESOUSA 50 MAIN STREET
NORTH READING, MA 01864 LISA




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

ad7
Mm documents to be filed with the Corporations Division, and at least one person shall be named if there are no
m managers.

-
1 Title Individual Name : Address (no PO Box) M
m First, Middle, Last, Sulfix Address, City or Town, Staie, Zip Code i
wm SOC SIGNATORY ROBERT J. HUNDERTMARK ESQ. 10 CEDAR STREET - SUITE 26 £
m WOBURN, MA 01801 USA

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
REAL PROPERTY , EDWARD X. DESDUSA 50 MAIN STREET
NORTH READING, MA 01864 USA

9. Additional matters:

{1 IN ADDITION TO THE MANAGER, THE LLC MAY HAVE SUCH OFFICERS AS THE MANAGER' M
AY, FROM TIME TQ TIME, DESIGNATE, WITH SUCH AUTHORITIES AND RESPONSIBILITIES A

S MAY BE DETERMINED BY THE MANAGER, INCLUDING, BUT NOT LIMITED TO, A CHIEF EX

ECUTIVE OFFICER, CHIEF OPERATING OFFICER, CHIEF INFORMATION OFFICER, AND SUCH
OFFICERS AS THE MANAGER MAY, FROM TIME TO TIME, DESIGNATE. TRANSFER OF ANY O
WNERSHIP INTEREST IN THE COMPANY IS SUBJECT TO RESTRICTIONS AS SET FORTH IN TH
w E COMPANY OPERATING AGREEMENT.

| SIGNED UNDER THE PENALTIES OF PERJURY, this 2 Day of February, 2018,
] ROBERT J. HUNDERTMARK, DULY AUTHORIZED

(The certificate must be signed by the person forming the LLC.)

© 2001 - 2018 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 201879506640 Date: 2/2/2018 3:59:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

February 02, 2018 03:59 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth



MA SOC Filing Number: 201879506640 Date: 2/2/2018 3:59:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

February 02, 2018 03:59 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth



RIVERRUN GARDENS, LLC

ORGANIZATIONAL CONSENT RESOLUTIONS

OF THE MEMBERS

The undersigned, being all of the Members of RIVERRUN GARDENS, LLC, a Massachusetts
limited liability company (the "LLC"}, do hereby waive all notice of the time, place and purposes of
a meeting of the Members of the LLC and consent, pursuant to the Limited Liability Company
Agreement of the LLC and the Massachusetts Limited Liability Companies Statute, to the adoption
of the following resolutions with the same force and effect as if adopted at a duly convened meeting
of the Members of the LLC, and hereby direct that this written Consent be filed with the minutes of
~ the proceedings of the Members of the LLC:

RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

RESOLVED:

Dated: February 6, 2018

That the actions of Robert J. Hundertmark in executing the Certificate of
Organization for the LLC and filing the same with the Division of
Corporations for the Secretary of the Commonwealth for the Commonwealth
of Massachusetts are hereby ratified and confirmed.

That Edward X. DeSousa be appointed as Manager of the LLC.

That the undersigned Members, and the Manager (acting on behalf of the
LLC) execute the Operating Agreement attached hereto, which shall govern
the rights, powers, duties and obligations of the Members, the gmﬂmmon and
the LLC.

That the LLC adopt a calendar year-end for tax and accounting purposes, and
that the Manager 1s hereby authorized and directed to cause to be prepared,
executed and filed an Application for Employer Identification Number (Form
55-4) with the Internal Revenue Service.

That the Manager be, and hereby is authorized and directed to open
depository, checking, money market or other financial accounts with such
banks and financial institutions as he deems appropriate, and that he be, and
hereby is, authorized and directed to complete and execute such forms and
resolutions as may be required by any bank or financial institution to establish
and maintain any such accounts.

That the Manager of the LLC is hereby authorized and directed to take any
and all actions as he may deem necessary or appropriate to implement or give
effect to the foregoing Consent Resolutions.

maém&\w&\ Ummonmm



. EXHIBIT A
TO OPERATING AGREEMENT OF RIVERRUN GARDENS, LLC

Dated February 6, 2018

Membership Interests. Capital Contributions, etc.

i
LLC Interest Q Signature

V\

Member Name Capital Contribution Membership
Units A = \
' EDWARD X. DESOUSA | Cash and Services 35,700 51.00% h \“..\\\\\.
HFfward X. DeSous® 5
EDWARD M. DESOUSA | Cash and Services 34,300 49.00% &
dward ¥. DeSousa
TOTAL MEMBERSHIP SHARES AUTHORIZET), 100,000
TOTAL MEMBERSHIP SHARES ISSUED); 70,000
AUTHORIZEDVUNISSUED MEMBERSHIP SHARES: 30,000




OPERATING AGREEMENT
of
RIVERRUN GARDENS, LLC
a Massachusetts Limited Liability Company

This Operating Agreement (the "Agreement") is made and entered into and effective as of this
2nd, day of February, 2018 by and among:

EDWARD X. DESOUSA

2 Scotland Heights

North Reading MA 01864
and

EDWARD M. DESOUSA
4 Jenkins Road
North Reading MA 01864

(Singly, a “Member™, or collectively, the "Members") and

RiverRun Gardens, LLC, a Massachusetts Limited Liability Company (the "LLC").

RECITALS

WHEREAS, a Massachusetts domestic limited liability company named RiverRun Gardens,
LLC (the "LLC"), was formed under the laws of the Commonwealth of Massachusetts on
February 2. 2018 by the filing of a Certificate of Organization (the "Certificate of Organization")
with the Corporations Division of the Secretary of the Commonwealth of Massachusetts; and.

WHEREAS, the Members will be contributing capital to the LLC and will become equity
owners of the LLC, and the LLC and the Members wish to define their various rights and
obligations with regard to the LLC; :

NOW THEREFORE, in consideration of the covenants and the promises made herein, the
Members and the LLC (collectively, the “Parties™) agree as follows:

SECTION 1: DEFINITIONS
1.1 "Agreement" means this Limited H_.m&::w Company Operating Agreement, as amended.

1.2 "Certificate of Organization" means the Certificate of Organization which was filed on
February 2, 2018 with the Corporations Division of the Secretary of the Commonwealth of
Massachusetts for the purpose of forming this LLC.

1.3 "Code" means the Internal Revenue Code of Gmm“ as amended.



1.4

1.5

1.6

1.7

1.8

1.9

1.10

1.11

1.12

1.13

2.1

"Capital Account” means the amount of a Member's Capital Contribution, as adjusted,
including but not limited to increases due to profits or additional contributions and
decreases due to losses and distributions.

"Capital Contribution" means any contribution of value, including but not limited to cash,
property, assets, etc., by a Member to the capital of the LLC.

"Capital Interest” means a Member's right to Capital Contributions and any rights to a
return of Capital Contributions.

"Financial Interest" means a right to share in the profits, losses, incomes, expenses, or other
monetary items and to receive distributions and allocations from the LLC but does not
include any Capital Contributions or any rights to a return of Capital Contributions.

"LLC" means RiverRun Gardens, LLC, a Massachusetts Limited Liability Company under
the laws of the Commonwealth of Massachusetts.

"LLC Interest" means an ownership interest in the LLC, which includes the Financial
Interest, the right to vote, the right to participate in management, and the right to obtain
information concerning the LLC and any other rights granted to a Member under the
Certificate of Organization or this Agreement. A Member’s LLC Interest shall be
expressed as a percentage determined by dividing the total number of Membership Units
owned by such Member, by the total number of Membership Units that have been issued
and are then outstanding.

"Manager" or "Managers" means the person(s) elected, appointed, or otherwise designated
in accordance with this Agreement to manage and operate the LLC.

"Member" means any person or entity who owns any interest in this LLC, is a party to this
agreement and is accepted as a member pursuant to this Agreement but does not include
any person who holds only a Financial Interest as a result of an involuntary transfer or
assignment or a transfer or assignment in violation of this Agreement.

“Membership Unit” shall be a fraction ownership interest in the LL.C

"Property” means any and all assets, in whole or in part, of the LLC, both tangible and
intangible,

"Statute" means the Massachusetts Limited Liability Company Act, as amended.
SECTION 2;: FORMATION

Formation of the LLC. The LLC was formed pursuant to the Jaws of the Commonwealth

of Massachusetts by filing the Certificate of Organization with the Corporations Division

2



2.2

23

2.4

2.5

2.6

2.7

31

3.2

of the Massachusetts Secretary of the Commonwealth.

Name. The name of the LLC is "RiverRun Gardens, LLC." The Manager shall operate the
business of the LLC under such name or use such other names as the Manager deem
necessary provided that such names do not violate the statute.

Principal Office. The LLC's principal place of business will be located at 50 Main Street,
Suite 200, North Reading, MA 01864 or any other location as determined by the Manager.
If the principal office is located outside the state of organization, and the LLC has one or
more business offices in the state of organization, the Manager shall fix and designate a
principal business office in the state of organization. Branch or subordinate offices may be
established at any time and at any place as the Manager may determine.

Term. The LLC will continue to exist until terminated or dissolved in accordance with its
Certificate of Organization or this Agreement.

Business Purpose. The purposes of the LLC are to produce, manufacture and distribute
goods and products as a wholesaler, for sale and distribution to third party retail outlets, to
provide consulting and advisory services to other manufacturers, producers and
wholesalers engaged in similar businesses, and to engage in any other business or activity
that is necessary and proper to accomplish the above purposes, or that may be lawfully
conducted under the Massachusetts Limited Liability Company Act, as the same may,
from time to time, be amended.

Registered Agent. The LLC's registered agent will be EDWARD X. DESOUSA or any
other person or entity with an office in the state of organization as determined by the
Manager.

Registered Office. The LLC's registered office will be the office of the registered agent
located at 50 Main Street, Suite 200, North Reading, MA 01864 or any other location
within the Commonwealth of Massachusetts, as determined by the Manager.

SECTION 3: MEMBERSHIP

Initial Members. The initial Members of the LLC are those persons or entities set forth in
this Agreement.

Additional Members. Additional persons or entities may be admitted to the LLC as
Members, and LLC Interests may be issued to those additional Members, upon the
unanimous consent of the Manager, for such consideration, and on such terms and
conditions as determined by the Manager and in accordance with the Certificate of
Organization and this Agreement. All new Members must sign a copy of this Agreement
and agree to be bound by the terms of this Agreement as a condition of becoming a
Member.




33

34

35

3.6

4.1

4.2

4.3

Liability to Third Parties. No Member shall be liable for the debts, obligations, or liabilities
of the LLC to a third party unless the Member agrees in writing to be liable.

Authority. No Member has the authority or power to act for or on behalf of, to bind, or to
incur any liability on behalf of the LLC except as provided in this Agreement.

Withdrawal. No Member has the right to withdraw from the LLC as a Member except as
provided in this Agreement. However, a Member has the power to withdraw but such
withdrawal shall be deemed a breach of this Agreement. If a Member does exercise such
power of withdrawal in breach of this Agreement, the Member shall be liable to the LLC
and the other Members for all monetary damages as a result of the breach, including but not
limited to direct, indirect, incidental, and consequential damages. The LLC and the other
Members shall not have the right to prevent the withdrawing Member from withdrawing
through the use of an injunction or otherwise.

Compensation. A Member may receive compensation for mogmomm rendered to the LLC as
determined by the Manager. The LLC shall reimburse Members for any expense paid by
them that is properly an expense of the LLC.

SECTION 4: CAPITAL ACCOUNTS

Initial Capital of the LLC. The capital of the LLC shall be represented by 100,000
authorized Membership Units, each of which shall have equal rights to as to voting,
allocation of profit and loss, and distributions. Membership Units may be issued by the
Manager to such persons or entities, and for such consideration or capital contributions as
the Manager shall, in their discretion, determine. The total number of Membership Units
may not be increased without a vote of the majority of the Members.

Issuance of Membership Units. Upon the issuance of any Membership Units, the Manager
shall prepare a schedule (the “Exhibit™) in the form attached hereto as “Exhibit A” which,
when prepared and signed as provided below, shall be attached to, and shall become an
integral part of this Agreement, and shall be considered incorporated herein by this
reference. The Exhibit shall show the total number of authorized Membership Units, the
total number of issned Membership Units, the names of all Members and the total number
of Membership Units owned by them, and the total number of authorized but unissued
Membership Units. The Exhibit shall be signed by the Manager and by any Member who
has been issned new Membership Units since the last Exhibit, whereby such Member
agrees to be bound by the terms of this Operating Agreement.

Capital Accounts. A Capital Account (hereinafter referred to as "Capital Account") shall be
established and maintained for each Member. Each Member's Capital Account will be
accounted for separately and will be maintained in accordance with generally accepted
accounting principles. However, a Member who has more than one LLC Interest shall have




only one Capital Account that reflects all of that Member's LLC Interest. If a Member
validly transfers his or her LLC Interest, the Capital Account of the transferring Member
shall carry over to the transferee Member in accordance with the Code.

4.4 Adjustments to Capital Accounts. Each Member's Capital Account shall be adjusted as
follows:
(a) Increases. Each Member's Capital Account shall be increased by:

(1) capital contributions of cash and/or property at its agreed upon fair market value;

(2) all items of LLC income and gain (including income and gain exempt from tax).

(b) Decreases. Each Member's Capital Account shall be decreased by:
(1) distributions of cash and/or property at its agreed upon fair market value;

(2) all items of LLC deduction and loss {including deductions and loss exempt from
tax).

4.5 Advances by Members. Members may, at any time, advance moneys to the LLC. An
advance is a loan from the Member to the LLC and shall bear interest and shall be subject
to such repayment terms as the Manager and the Member making such loan may agree.

4.7 Preemptive Rights. No Member shall have any preemptive or preferential rights to
subscribe or purchase a proportional part of any additional or future LLC Interests which
may be issued by the LLC.

4.8 Return of Capital. No member shall have the right to withdraw or obtain a return of his or
her capital contribution except as provided in this Agreement. The return of a member's
capital contribution may not be withdrawn in the form of property other than cash except as
provided in this Agreement.

mwn,EOZ 5: ALLOCATION OF PROFITS AND LOSSES AND DISTRIBUTIONS
5.1 Determination of Profits and Losses. Profits and losses shall mean net income and net loss

as determined by the books and records of the LLC which shall be kept in accordance with
generally accepted accounting principles and the Code.

5.2 Allocations. Except as provided in the Code, all items of income, revenues, deductions,
gain, and loss shall be allocated pro rata in accordance with a Member's LLC Interest.

5.3 Qualified Income Offset. Notwithstanding the above, if a Member unexpectedly receives
any adjustments, allocations, or distributions described in Treasury Regulations § 1.704-
1{b)(2)}(11){d}(4), (5) or (6) or any amendment thereto, or receives an allocation of loss
which produces a negative capital account for any Member while any other Member has a
positive capital account, then items of LLC income shall be specially allocated to such
Member such that the deficit Capital Account is eliminated. This paragraph is intended to

-5



5.4

5.5

5.6

6.1

6.2

6.3

6.4

6.5

constitute a "qualified income offset" within the meaning of Treasury Regulation § 1.704-

1(b)(2)(ii)(d).

Minimum Gain Chargeback. Notwithstanding the above, if there is a net decrease in LLC
minimum gain during a taxable year, each Member shall be specially allocated, before any
other allocation, items of income and gain for such taxable year (and, if necessary,
subsequent years) in proportion to each Member's share of the net decrease in LLC
minimum gain as determined in accordance with Treasury Regulation § 1.704-2(g)(2). This
paragraph is intended to comply with the "minimum gain chargeback" provisions of
Treasury Regulation § 1.704-2(f).

Section 704(c) Allocation. Notwithstanding the above, to the extent that Code § 704(c) is
applicable to any item of income, gain, loss, and deduction with respect to any property
(other than cash) that has been contributed by a Member and which is required to be
allocated to such Member for income tax purposes, the item shall be allocated to such
Member in accordance with Code § 704(c).

Distributions. Distribution of LLC assets and property shall be made at such times and in
such amounts as the Manager determine subject to any restrictions in this Agreement.
Distributions shall be made among the Members in proportion to the Member's LLC
Interest.

SECTION 6: MANAGEMENT

Management. The LLC shall be managed by Manager who shall be responsible for the
management of the LLC's business and affairs.

Place of Member Meetings. Meetings of Members shall be held at any place within the
United States designated by the Members and stated in the notice of the meeting. If no
place is so specified, Members' meetings shall be held at the L1.C's principal office.

Annual Member Meeting. An annual meeting of Members shall be held on the second
Tuesday of March of each year, or such other date as may be specified by the Manager
upon thirty (30) days written notice to the Members. At the annual meeting, any proper
business may be transacted.

Special Member Meetings. A special meeting of the Members may be called at any time by
one or more Members holding Interests which, in the aggregate, constitute not less than ten
percent (10%) of the LLC Interests. A request for a special meeting of the Members shall
be in writing, specifying the time and place of the meeting and the general nature of the
business proposed to be transacted. The notice shall be delivered in accordance with
paragraphs 6.5 and 6.6 below.

Notice of Members' Meetings. All notices of meetings of Members shall be sent or




6.6

6.7

6.8

6.9

otherwise given in accordance with paragraph 6.6 below and not less than ten (10} nor
more than sixty (60) days before the date of the meeting being noticed. The notice shall
specify the place, date, and hour of the meeting and (a) in the case of a special meeting, the
general nature of the business to be transacted, or (b) in the case of the annual meeting,
those matters which are intended to be presented for action by the Members. If a proposal
contains (i) a contract or transaction in which a Member has a direct or indirect Financial
Interest, (ii) an amendment of the Certificate of Organization, (iii) a reorganization of the
LLC, or (iv) a voluntary dissolution of the LLC, the notice shall state the general nature of
such proposal.

Manner of Giving Notice; Affidavit of Notice. Notice of any mecting of Members shall be
given either personally, by first class mail, facsimile, telegraphic, or other written
communication, charges prepaid, addressed to each Member at the address of each Member
appearing on the books of the LLC or more recently given by the Member to the LLC for
the purpose of notice. Notice shall be deemed to have been given at the time when
delivered personally, deposited in the mail, or sent by facsimile, telegram, or other means
of written communication. If any notice addressed to a Member at the address of such
Member appearing on the books of the LLC is returned to the LLC by the United States
Postal Service marked to indicate that the United States Postal Service is unable to deliver
the notice to the Member at such address, all future notices or reports shall be deemed to
have been duly given without further mailing if the same shall be available to the Member
upon written demand of the Member at the principal office of the LLC for a period of one
(1) year from the date of the giving of such notice. An affidavit of the mailing or other
means of giving any notice of any Members' meeting shall be executed by the Member
giving such notice, and shall be filed and maintained in the books and records of the LLC.

Conduct of Member Meetings. All meetings of the Members shall be presided over by the
chairman of the meeting who shall be designated by a majority of the Members at the
meeting. The chairman of the meeting shall determine the order of business and the
procedures to be foliowed at the mecting.

Member Quorum. The presence, in person or by proxy, of the holder(s) of an aggregate of
fifty-one percent (51%) or more of the LL.C Interests shall constitute a quorum at all
meetings of the Members for the transaction of business.

Member Voting. Each Member shall have a number of votes equal to the percentage of
LLC Interest held by such Member. However, if a Member is not entitled to vote on a
specific matter, then such Member's number of votes and LLC Interest shall not be
considered for purposes of determining whether a quorum is present, or whether approval
by vote of the Members has been obtained, with respect to such specific matter. An
aggregate of fifty-one percent (51%}) or more of the LLC Interests shall be required to
approve any action, unless a greater or lesser vote is required pursuant to this Agreement or
by Statute.




6.10

6.11

6.12

6.13

6.14

6.15

Adjourned Member Meeting and Notice Thereof. Any Members' meeting, annual or
special, regardless of whether a quorum is present, may be adjourned from time to time by
the vote of a majority of the LLC Interests represented at such meeting, either in person or
by proxy, but in the absence of a quorum, no other business may be transacted at such
meeting. When any meeting of Members, either annual or special, is adjourned to another
time and place, notice need not be given of the adjourned meeting if the time and place
thereof are announced at the meeting at which the adjournment is taken, unless a new
record date for the adjourned meeting is fixed, or unless the adjournment is for more than
five (5) days from the date set for the original meeting, in which case the Members shall set
anew record date. Notice of any such adjourned meeting, if required, shall be given to each
Member entitled to vote at the adjourned meeting in accordance with paragraphs 6.5 and
6.6 above. At'any adjourned meeting, the LLC may transact any business which might have
been transacted at the original meeting.

Waiver of Notice or Consent by Absent Members. The transactions of any meeting of
Members, either annual or special, however called and noticed, and whenever held, shall be
as valid as if it had occurred at a meeting duly held after regular call and notice, if a
quorum be present either in person or by proxy, and if, either before or after the meeting,
each person entitled to vote but not present in person or by proxy, signs a written waiver of
notice, a consent to the holding of the meeting, or any approval of the minutes thereof. The
waiver of notice or consent shall state either the business to be transacted or the purpose of
any annual or special meeting of Members. All such waivers, consents, and approvals shall
be filed with the LLC's books and records. Attendance of a person at a meeting shall
constitute a waiver of notice of such meeting, unless such person objects at the beginning
of the meeting,

Member Action by Written Consent without a Meeting. Any action which may be taken at
any annual or special meeting of Members may be taken without a meeting and without
prior notice, if consents in writing, setting forth the action so taken, are signed by Members
holding LLC Interests representing the aggregate number of votes equal to or greater than
the minimum number of votes that would be necessary to authorize or take such action at a
meeting at which all LLC Interests entitled to vote thereon were present and voted. All
such consents shall be filed with the LLC's books and records.

Proxies. Every Member entitled to vote shall have the right to do so either in person or by
one or more agents authorized by a written proxy signed by the Member and filed with the
LLC. A proxy shall be revocable unless the proxy specifically states that it is irrevocable.

Voting Trusts. If any Member files a voting trust agreement with the LLC, the LLC shall
take notice of its terms and trustee limitations.

Deadlocks. In the event the Members shall experience a deadlock on a Member Vote, such

deadlock shall be broken by a tie-breaking vote cast by the Manager (who may also be a
Member voting on such deadlocked issue).
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6.16

6.17

6.18

6.19

6.20

6.21

Managers. The LLC shall be managed by one (1) Manager who shall be responsible for the
management of the L1.C's business and affairs.

Election and Term of Office of Manager. The initial Manager of the LLC is EDWARD X.
DESOUSA. Successor Managers shall be elected, and the number of Managers may be
changed at the annual meeting of the Members. Once elected or appointed, a Manager will
hold office until a Successor is duly elected, qualified and accepts his or her office.

Yacancies. A Manager vacancy shall be deemed to exist if: (a) a Manager dies, resigns, or
is removed by the Members; (b) the other Managers, if any, declare a Manager vacancy; (c)
the authorized number of Managers is increased, or (d) if at a Members' meeting the
Members fail to elect the full authorized number of Managers. However, no reduction of
the authorized number of Managers shall have the effect of removing any Manager prior to
the expiration of his or her term of office. Vacancies are to be filled by election at a special
mecting of the Members in accordance with Section 6 of this Agreement,

Resignation. Any Manager may resign effective upon the delivery of written notice to any
Member, unless the notice specifies a later effective date.

General Manager. If the Members elect more than one Manager, the Members shall
designate one of the Managers as the General Manager. The General Manager shall preside
at all meetings of the Members. The General Manager shall have the general powers and
duties of management typically vested in the office of president of a corporation, and such
other powers and duties as may be prescribed by the Members.

Powers. The Manager shall have general supervision, direction, and control of the business
of the LLC. In addition, subject to the provisions of the state of organization's law, any
limitations in the Certificate of Organization and this Agreement relating to actions
requiring approval by the Members, the Managers may make all decisions and take all
actions on behalf of the LLC not otherwise provided for in this Agreement including but
not limited to the following:

(a) select and remove all officers, agents, and employees of the LLC; prescribe any
powers and duties for the Officers that are consistent with law, with the Certificate of
Organization, and with this Agreement; fix the Officers' compensation; and require
from the Officers security for faithful service;

(b) change the principal business office from one location to another; qualify the LLC to
do business in any State, territory, dependency, or country; conduct business within
or outside the United States; and designate any place within the United States for the
holding of any Members' or Managers' meetings;

(c) borrow money and incur indebtedness on behalf of the LLC, and cause to be executed
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and delivered for the LLC's purposes, in the LLC name, promissory notes, bonds,
debentures, deeds of trust, mortgages, pledges, hypothecations, and other evidences
of debt and securities;

(d) call a meeting, annual or special, of the Members at any time upon notification as set
forth in paragraphs 6.5 and 6.6 above;

(e) enter into, make, and perform contracts, leases and other agreements which bind the
LLC that are necessary and appropriate in the ordinary course of business of the LLC;

(f) open and maintain bank and investment accounts and designate authorized persons to
sign checks or drafts or give instructions concerning those accounts;

{g) maintain the assets of the LLC;

(h) collect sums due and owing to the LLC;

(1) pay the debts and obligations of the LLC;

(1) moaﬁ.wﬂ use, and dispose of assets during the ordinary course of business;

(k) issue authorized Membership Units to such persons for such consideration as the
Manager may, in good faith deem reasonable, necessary or advisable.

6.22 Limitation on Powers. Except by the unanimous written agreement of the Members, neither
a Manager nor any Officer of the LLC shall have the authority to:

(a) enter into any agreement, contract, or commitment on behalf of the LLC which would
obligate any Member to find additional capital, to guarantee a loan, or to increase a
Member's personal liability either to the LLC or to a third ﬁmﬁ%u

b) Emﬂo:m:% alter the business of the LLC, deviate from any approved business plan of
the LLC as set forth in this Agreement, or perform any action which would make it
impossible to carry on the business of the LLC;

(c) perform any action that is contrary to this Agreement;

(d) place title to any LLC asset or property in the name of a nominee or sell, lease,
pledge, hypothecate, or grant a security interest in any LLC asset or property, except
in the ordinary course of business;

(¢) commingle LLC funds with the funds of any other person or entity;

H confess a judgment against the LLC;
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6.23

6.24

6.25

6.26

6.27

6.28

(g) attempt to dissolve the LLC;

(h) authorize any new or additional Membership Units not already authorized by this
Agreement.

Place of Manager Meetings. Regular meetings of the Managers may be held without notice,
at any time and at any place within the United States that is designated by the Managers. In
the absence of the designation of a place, regular meetings shall be held at the principal
office of the LLC. Special meetings of the Managers shall be held at any place that has
been designated in the notice of the meeting or, if not stated in the notice, at the principal
office of the LLC. Any meeting, regular or special, may be held by conference telephone or
similar communications equipment, so long as all Managers participating in such meeting
can hear one another, and all such Managers shall be deemed to be present in person at
such meeting.

Annual Manager Meeting. Immediately following each annual meeting of Members, the
Managers shall hold a regular meeting for purposes of organization, the election of
Officers, if any, and the transaction of other business. Notice of such meeting shall not be.
required.

Other Regular Manager Meetings. Other regular meetings of the Managers may be held
without call at such time as determined by the Managers. Such regular meetings may be
held without notice.

Special Manager Meetings. Special meetings of the Managers for any purpose or purposes
may be called at any time by the General Manager or a majority of the Managers. Notice of
the time and place of special meeting shall be delivered personally or by telephone to each
Manager or sent by first class mail or telegram, charges prepaid, addressed to each
Manager at his or her address as it is shown upon the records of the LLC at least four (4)
working days prior to the time of the holding of the meeting. The notice need not specify
the purpose of the meeting nor the place if the meeting is to be held at the principal office
of the LLC.

Manager Quorum. A majority of the authorized number of Managers shall constitute a
quorum for the transaction of business, except to adjourn as hercinafter provided. Every act
or decision done or made by a majority of the Managers present at a meeting duly held at
which a quorum is present shall be regarded as the act of the Managers. A meeting at which
a quorum is initially present may continue to transact business, notwithstanding the
withdrawal of Managers, if any action taken is approved by at least a majority of the
required quorum for such meeting.

Manager Voting.  Every act or decision done or made by a majority of the Managers
present at a meeting duly held at which a quorum is present shall be regarded as the act of
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6.29

6.30

6.31

6.32

6.33

6.34

6.35

the Managers.

Waiver of Notice. The transactions of any meeting of the Managers, however called and
noticed or wherever held, shall be as valid as though conducted at a meeting duly held after
regular call and notice if a quorum is present and if, either before or after the meeting, each
of the Managers not present signs a written waiver of notice, a consent to holding the
meeting or an approval of the minutes thereof. The waiver of notice or consent need not
specify the purpose of the meeting. All such waivers, consents, and approvals shall be filed
with the LLC books and records. Notice of a meeting shall also be deemed given to any
Manager who attends the meeting without objecting to the lack of notice.

Adjournment. A majority of the Managers present, regardless of whether constituting a
quorum, may adjourn any meeting to another time and place.

Notice of Adjournment. Notice of the time and place of holding an adjourned meeting need
not be given, unless the meeting is adjourned for more than twenty-four (24) hours, in
which case notice of such time and place shall be given, prior to the time of the adjourned
meeting, to the Managers who were not present at the time of the adjournment.

Action without Manager Meeting. Any action required or permitted to be taken by the
Managers may be taken without a meeting, if all Managers individually or collectively
consent in writing to such action. Such action by written consent shall have the same force
and effect as a unanimous vote of the Managers. Such written consent or consents shall be
filed with the LLC's books and record.

Fees and Compensation of Managers. Managers may receive such compensation, if any, for
their services, and such reimbursement of expenses as may be fixed or determined by the
Members/Manager. Nothing herein contained shall be construed to preclude any Manager
from serving the LLC in any other capacity as an Officer, agent, employee, or otherwise,
and receiving compensation for such services.

Liability to Third Parties. No Manager shall be liable for the debts, obligations, or liabilities
of the LLC to a third party unless the Manager agrees in writing to be liable.

Standard of Care; Liability. Each Manager shall exercise such powers and otherwise
perform such duties in good faith, in the matters such Manager believes to be in the best
interests of the LLC, and with such care including reasonable inquiry, using ordinary
prudence, as a person in a like position would use under similar circumstances. A Manager
1s not a fiduciary, and shall not owe a fiduciary duty to the Members, or to any particular
Member, but shall only be judged by a standard of reasonable care and the business
judgment rule. In performing the duties of a Manager, a Manager shall be entitled to rely
on information, opinions, reports, or statements, including financial statements and other
financial data, in which case prepared or presented by:
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(a)

(b)

(©

one or more Officers or employees of the LLC who the Manager believes to be
reliable and competent in the matters presented;

counsel, independent accountants, or other persons as to matters which the Manager
believes to be within such person's professional or expert competence; or

a Committee upon which the Manager does not serve, as to matters within its
designated authority, which Committee the Manager believes to merit confidence, so
long as in any such case, the Manager acts in good faith, after reasonable inquiry
when the need therefor is indicated by the circumstances, and without knowledge that
would cause such reliance to be unwarranted.

6.36 Committees.

(a)

(b)

Manager Committees. The Managers may, by resolution adopted by a majority of the
authorized number of Managers, designate one or more committees, each consisting
of one or more Managers, to serve at the pleasure of the Managers. The Managers
may designate one or more Managers as alternatc members of any committee. Any
such committee, to the extent provided in the resolution of the Managers, shall have
all the authority of the Managers.

Meetings and Actions of Manager Committees. Meetings and actions of Manager
Committees shall be governed by the above paragraphs applicable to meetings and
actions of the Managers as to place of meetings, regular meetings, special meetings,
waiver of notice, quorum, adjournment, notice of adjournment, and action by written
consent without a meeting, with such changes in the context of those paragraphs as
are necessary to substitute the committee and its members for the Managers, except
that: (i) the time of regular committee meetings may be determined either by
resolution of the Managers or by resolution of the committee; (i) special committee
meetings may also be called by resolution of the Managers; (iii) notice of special
committee meetings shall also be given to all alternate members; and (iv) alternate
members shall have the right to attend all meetings of the committee, The Managers
may adopt rules, not inconsistent with this Agreement, for the govemance of Manager
Committees.

13-



6.37 Officers.

(a)

(b)

(c)

(d)

(e)

The Manager may, from time to time, create or terminate one or more Offices for
purposes of managing the business of the Company or any part thereof, and may
appoint such persons as the Manager sees fit to serve as Officers of such Offices, at
the pleasure of the Manager. The LLC presently has the following Offices, managed
by the following Officers:

i.Chief Executive Officer
ii.Chief Financial Officer
iii.Chief Operating Officer
1v.Chief Information Systems Officer:

Election of Officers. The Officers of the LLC shall be chosen by the Managers, and
each shall serve at the pleasure of the Managers, subject to the rights, if any, of any
Officer under any contract of employment.

Subordinate Officers, etc. The Managers may appoint, and may empower the
President to appoint, such other Officers as the business of the LLC may require, each
of whom shall hold office for such period, have such authority and perform such
duties as are provided in this Agreement or as the Managers may determine.

Removal and Resignation of Officers.

(1} Subject to the rights, if any, of an Officer under any contract of employment, any
Officer may be removed, either with or without cause, by the Managers, at any
regular or special meeting thereof, or by any Officer upon whom such power of
removal may be conferred by the Managers.

(2) Any Officer may resign at any time by giving written notice to the Managers. Any
such resignation shall take effect upon the receipt of such notice or at any later
time specified therein; and, unless otherwise specified therein, the acceptance of
such resignation shall not be necessary to make it effective. Any such resignation
1s without prejudice to the rights, if any, of the LLC under any contract to which
the Officer is a party.

Vacancies in Offices. A vacancy in any office because of death, resignation, removal,

disqualification, or any other cause shall be filled in the manner prescribed in this
Agreement for regular appointments to such office.
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7.1

7.2

8.1

(i)  Subordinate Officers. The Managers may appoint, and may empower the President or
Chief Financial Officer to appoint, subordinate officers as required by the LLC's
business, whose duties shall be as provided in this Agreement or as determined from
time to time by the Managers, the President, or the Chief Financial Officer.

(k) Compensation. Salaries of Officers employed by the LLC shall be determined by the
Managers or established under employment agreements approved by the Managers.
No Officer shall be prevented from receiving this salary because he or she is also a
Manager and/or Member of the LLC,

SECTION 7: TRANSFER AND ASSIGNMENT OF LLC INTERESTS

Transfer or Assignment of Member's Interest. No Member may transfer or assign his or
her LLC Interest, any Membership Unit, or any part thereof, except as otherwise provided
in this Agreement. For purposes of this Agreement transfer shall mean sale, exchange,
assignment, alienation, disposition, gift, pledge, hypothecation, encumbrance, or grant of
securtty interest in the LLC Interest or Membership Unit. _

Consent to Transfer. No transfer or assignment of an LLC Interest, Membership Unit, or
any part thereof, will be valid without the express written consent of the Manager, and of a
majority of the LLC Interests, excluding the Member proposing to transfer or assign. If an
LLC Interest or Membership Unit is transferred or assigned without the consent of a
majority of the LLC Interests, the transferee shall have no rights in, nor may participate in,
the management or operation of the business and affairs of the LLC nor have the right to
become a Member of the LLC. Any transfer or assignment of an LLC Interest without the
proper consent shall only affect a transfer or assignment of the Member's Financial Interest,
and the transferring Member shall still be bound to the terms of this Agreement. If a
transfer or assignment does obtain the required consent, then the transferee shall be
admitted as an additional Member pursuant to this Agreement.

SECTION 8: BOOKS AND RECORDS

Maintenance of Books and Records. The LLC shalil establish and maintain appropriate
books and records of the LLC in accordance with generally accepted accounting principles.
There shall be kept at the principal office of the LLC and the registered office of the LL.C,
if different, the following LLC documents:

(a) a current list of the name and business or residence address of each Member and his
or her Capital Contribution and LLC Interest;

(b) acurrent list of the name and business or residence address of each Manager, if any;

(c) a copy of the Certificate of Organization and this Agreement and any amendments
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8.2

8.3

84

8.5

8.6

9.1

9.2

thereto;

(d) copies of the LLC's federal, state, and local income tax or information returns, if any,
for the past six fiscal years;

(e) copies of the financial statements of the LLC, if any, for the past six fiscal years;

(f) originals or copies of all minutes, actions by written consent, consents to action, and
waivers of notice to Members, Member votes, actions and consents; and

(g) any other information required to be maintained by the LLC pursuant to the state of
organization's LLC statute.

Annual Accounting. Within ninety days after the close of each fiscal year of the LLC, the
LLC shall cause to be prepared and submitted to each Member a balance sheet and income
statement for the preceding fiscal year of the LLC (or portion thereof) in conformity with
generally accepted accounting principles and provide to the Members all information
necessary for them to complete federal and state tax returns.

Inspection and Audit Rights. Each Member has the ri ght, upon reasconable request, for
purposes reasonably related to the interest of that Member, to inspect and copy during
normal business hours any of the LLC books and records. Such right may be exercised by
the Member or his or her agent or attorney. Any Member may require a review and/or audit
of the books, records, and reports of the LLC.

Bank Accounts. All funds of the LLC shall be deposited in the LLLC's name in such banks
as determined by the Manager. All checks, drafts, or other orders for payment of money,
notes, or other evidences of indebtedness, issued in the name of or payable to the LLC,
shall be signed or endorsed by such person or persons and in such manner as, from time to
time, shall be determined by the Manager.

Fiscal Year. The LLC's fiscal year shall end on December 31.

Accounting Method. For financial reporting purposes, the books and records of the LLC
shall be kept on the cash (or accrual) method of accounting applied in a consistent manner
and shall reflect all transactions of the LLC and be appropriate and adequate for th
purposes of the LLC. ‘

SECTION 9: TAXATION
Tax Year. The LLC's taxable year shall end on December 31.

Tax Matters Partner. The Manager, if there is only one, otherwise, a Manager appointed by
the majority of the Managers, if there is more than one Manager shall serve as Tax Matters
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10.1

10.2

10.3

Partner pursuant to Code § 6231 to represent the LLC. The Tax Matters Partner, on behalf
of the LLC, shall oversee the LLC tax affairs in the overall best interests of the LLC and
make all elections for federal income tax purposes. The Tax Matters Partner shall have all
necessary federal and state income and information tax returns prepared and filed on behalf
of the LLC. The determination of the Tax Matters Partner as to adjustments to the financial
reports, books, records, and returns of the LLC, in the absence of fraud or gross negligence,
shall be final and binding upon the LLC and all of the Members.

SECTION 10: INDEMNIFICATION

Definitions: Agents, Proceedings, and Expenses. For the purposes of this Agreement,
"Agent" means any person who is or was a Member, Manager, Officer, employee, or other
agent of this LLC; "Proceeding” means any threatened, pending or completed action or
proceeding, whether civil, criminal, administrative, or investigative; and "Expenses" means
any and all costs, fees, and expenses including but not limited to court costs and attorney's
fees. .

Actions Other Than by the I.LC. The LLC shall indemnify and hold harmless any person or
Agent who was or is a party, or is threatened to be made a party, to any Proceeding (other
than an action by or in the right of this LLC) by reason of the fact that such person is or
was an Agent of this LLC, against expenses, judgments, fines, settlements, and other
amounts actually and reasonably incurred in connection with such Proceedin g, if that
person acted in good faith and in a manner that person reasonably believed to be in the best
interests of this LLC, and, in the case of a criminal proceeding, had no reasonable cause to
believe his or her conduct was unlawful. The termination of any Proceeding by judgment,
order, settlement, conviction, or upon a piea of nolo contendere or its equivalent shall not,
of itself, create a presumption that the person did not act in good faith and in a manner
which the person reasonable believed to be in the best interests of this LLC or that the
person had reasonable cause to believe that his or her conduct was unlawful.

Actions by the LLC.

(a) This LLC shall indemnify any person or Agent who was or is a party, or is threatened
to be made a party, to any threatened, pending, or completed action by or in the right
of this LLC to procure a judgment in its favor by reason of the fact that the person is
or was an Agent of this LL.C, against expenses actually and reasonably incurred by
that person or Agent in connection with the defense or settlement of that action if that
person or Agent acted in good faith, in a manner that person or Agent believed to be
in the best interests of this LL.C, and with such care, including reasonable inquiry, as
an ordinary prudent person in a like position would use under similar circumstances.

(b) No indemnification, however, shall be made under this Section: (1) with respect to

any claim, issue or matter as to which that person or Agent shall have been adjudged
to be liable to this LLC in the performance of that person's or Agent's duty to the
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10.4

10.5

10.6

10.7

10.8

10.9

LLC, unless the court in which that action was brought shall determine upon
application that the person or Agent is fairly and reasonably entitled to indemnity for
the expenses which the court shall determine; (i) for amounts paid in settling or
otherwise disposing of a threatened or pending action, with or without court approval;
or (iii) for expenses incurred in defending a threatened or pending action which is
settled or otherwise disposed of without court approval.

Successful Defense by Agent. To the extent that an Agent of this LLC has been successful
on the merits in defense of any Proceeding, the agent shall be indemnified against expenses
actually and reasonably incurred by the Agent in connection with the Proceeding.

Required Approval. Any indemnification under this Section shall be made by the LLC only
if authorized upon a determination by a majority vote of the LLC Interests of Members
who were not parties to the proceeding at a duly held meeting of the Members at which a
quorum is present,

Advance of Expenses. Expenses incurred in defending any Proceeding may be advanced by
the LLC (subject to Manager approval) before the final disposition of the Proceeding upon
receipt of an undertaking by or on behalf of the Agent to repay the amount of the advance
unless it shall be determined ultimately that the Agent is entitled to be indemnified.

Other Contractual Rights. Nothing contained in this Section shall affect any right to
indemnification to which Agents of this LL.C or any subsidiary may be entitled by contract,
by vote of the Members, as a matter of law or equity, or otherwise,

Insurance. The LLC may, upon a determination by the Members, purchase and maintain
insurance on behalf of any Agent of the LLC against any liability which might be asserted
against or incuired by the Agent in such capacity, or which might arise out of the Agent's
status as such, regardless of whether the LLC would have the power to indemnify the
Agent against that liability.

Amendment to State of Organization's Laws. In the event that the state of organization's
law regarding indemnification of members, managers, directors, officers, employees, and
other agents of an LLC, as in effect at the time of adoption of this Agreement, is
subsequently amended to in any way that increases the scope of permissible
indemnification beyond that set forth herein, the indemnification authorized by this Section
shall be deemed to be coextensive with the maximum afforded by the state of
organization's law as so amended.

SECTION 11: LLC CERTIFICATES

{intentionally omitted]
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12.1

12.2

12.3

12.4

SECTION 12: TERMINATION AND DISSOLUTION

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

(a) the expiration of the period fixed in the Certificate of Organization;
(b) the written consent of at least two-thirds of the LLC Interests;

(¢) the death, withdrawal, resignation, expulsion, bankruptcy or dissoiution of a Member,
or the occurrence of any other event which terminates the Member's continned
membership in the LLC, unless the business of the LLC is continued by the consent
of a majority (or all) of the remaining LLC Interests within ninety (90) days of the
happening of that event.

Notice of Winding Up. Upon the occurrence of any of the events specified above, the LLC
shall execute and file a Notice of Winding Up, if required, with the Corporations Division
of the Secretary of the Commonwealth for the Commonwealth of Massachusetts.

Conduct of Business. Upon the occurrence of any of the events specified above, a majority
of the members (excluding those members who caused the dissolution event) shall appoint
one or more of the Manager to act as liquidator and wind up all LLC business and affairs.
However, the LLC shall continue to exist until Articles of Dissolution have been filed with
the Corporations Division of the Secretary of the Commonwealth for the Commonwealth
of Massachusetts or until a decree dissolving the LLC has been entered by a court of
competent jurisdiction.

Distribution of Net Proceeds. Upon the occurrence of any of the events specified above and
the completion of the winding up of all LLC business and affairs, the assets of the LLC
shail be promptly liquidated and distributed in the following order:

(a) to the payment of creditors, excluding Members, in the order of priority as provided
by law;

(b) to the payment of loans or advances made by the Members;

(¢) to the Members in proportion to their Capital Accounts after adjustments for all
allocations of net profits and net loss.

Where the distribution consists both of cash and noncash assets, the cash shall be
distributed first, in descending order, to the above categories. With respect to the noncash
assets, which distribution values are to be based on the fair market value of the noncash
asset as determined in good faith by the liquidator, the liquidator may sell the noncash
assets and distribute the cash proceeds or distribute the assets in kind, in descending order,
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12.5

13.1

14.1

14.2

14.3

14.4

14.5

to the above categories.

Termination. The LLC shall be terminated upon the distribution of all assets, The Manager
shall cause the LLC to file Articles of Dissolution with the Corporations Division of the
Secretary of the Commonwealth for the Commonwealth of Massachusetts or take any other
actions necessary to terminate the LLC.

SECTION 13: AMENDMENTS

Amendments by Members. This Agreement may be adopted, amended, altered, or repealed
by the vote or written consent of two-thirds of the LLC Interests at a meeting of the
Members at which a quorum is present, with the consent of a majority of the Managers.

SECTION 14: GENERAL PROVISIONS

Entire Agreement/Modification. This Agreement contains the entire understanding of the
parties with respect to the subject matter of the agreement, and it supersedes all prior
understandings and agreements, whether written or oral, and all prior dealings of the parties
with respect to the subject matter hereof. This Agreement, in whole or in part, cannot be
changed, modified, extended, or discharged orally and no waiver of compliance with any
provision or condition hereof and no consent provided for herein shall be effective unless
evidenced by an instrument in writing duly executed by the party against whom
enforcement of any waiver, change, modification, extension, or discharge is sought.
Further, no consent or waiver, express or implied, to or of any breach or default shall
constitute a consent or waiver to or of any other breach.

Partition. Each Member agrees that he or she has no right, and irrevocably waives any and
all such rights, to have the assets of the LLC partitioned, or to file a complaint, or institute
and maintain any proceeding at law or equity to have the assets of the LLC partitioned.

Further Actions. Each of the Members agrees to execute, acknowledge, and deliver such
additional documents, and take such further actions, as may reasonably be required from
time to time to carry out each of the provisions and the intent of this Agreement, and every
agreement or document relating hereto, or entered into in connection herewith.

Severability. If any provision of this Agreement or the application thereof to any person or
circumstance shall be invalid or unenforceable to any extent, the remainder of this
Agreement and the application of such provision to other persons or circumstances shall
not be affected thereby and shall be enforced to the greatest extent permitted by law.

Successor and Assigns. This Agreement shall be binding upon and inure to the benefit of
the parties and their respective successors, legal representatives, and assigns. This
Agreement may not be assigned by any party without the express-written consent of the
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14.6

14.7

14.9

14.10

14.11

other parties.

Notices. All notices, requests, demands, and other communications made hereunder shall

be in writing and shall be deemed duly given if delivered or sent by telex, facsimile, or
posted by registered or certified mail, postage prepaid to the last address appearing for the
party in question on the records of the LLC, and shall be deemed given when so delivered,
sent or posted.

Attorney's Fees. In the event of any litigation, arbitration or other dispute arising as a result
of or by reason of this Agreement, the prevailing partyin any such litigation, arbitration or
other dispute shall be entitled to, in addition to any other damages assessed, its reasonable
attorney's fees, and all other costs and expenses incurred in connection with settling or
resolving such dispute.

Construction. Throughout this Agreement, the masculine, feminine, or neuter genders
shall be deemed to include the masculine, feminine, and neuter and the singular, the
plural, and vice versa. The section headings of this Agreement are for convenience of
reference only and do not form a part hereof and do not in any way modify, interpret, or
construe the intentions of the parties.

Execution and Counterparts. This Agreement may be executed in several counterparts
cach of which shall be deemed to be an original, and ail such counterparts when taken
together shall constitute one and the same instrument.

Governing Law. This agreement shall be governed by, and interpreted in accordance with
the laws of the Commonwealth of Massachusetts. The parties hereby agree that any legal
action or proceeding shall be brought in the courts of the Commonwealth of
Massachusetts. The parties further agree to submit to the jurisdiction of the
-Commonwealth of Massachusetts and consent to the service of process i accordance
with applicable procedures and rules of said jurisdiction.

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as
ofthis ___ day of February, 2018,

RIVERRUN GARDENS, LLC

By:

EDWARD X. DESOUSA, Manager EDWARD X. DESOUSA, Individually,
as Member

EDWARD M. DESOUSA, Individually,
as Member

22



HZQHH mﬂmm‘w%mmmmowuu Eowm&@mroﬂﬁormﬁwomcmoammm>m.8050=:oga:_woxooﬁoamm
of this day of February, 2018.

E<mw§ro
By: \\

EDWARD X. DESOUSA, Managdr

7/8 =7 u\ /£
\ EDWARD X. SESOUSA, Individually,
as Member -

EDWARD M. DESOUSA, Individually,
as Member
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mn_imqa DeSousa

L . L

From: Bob Hundertmark <bob@rjhlaw.net>

Sent: Tuesday, February 06, 2018 12:07 PM

To: ‘Edward DeSousa'

Subject: RiverRun Gardens LLC

Attachments: RiverRun Gardens Certificate of Organization.pdf; RiverRun Gardens Operating Agreement.doc
Okay —

RiverRun Gardens, LLC has legal existence as of February 2, 2018. Since thisis a Muttiple Member Limited Liability Company, it
going to be taxed as a partnership, you're going to have to get an EIN and you’re going to have to file tax returns. You should
tatk to your CPA about that. You should also talk to him about the structure and method aboyt getting money out of Glohal
Drawback and into RRG. I'm thinking you're way better off getting the money from GD individually {either as a loanora
distribution) and lending it to RRG. This should give you “basis” in RRG, and also would avoid GD being a person of influence
under the licensing statute. We don’t want to drag GD into that.

I've also attached a proposed Operating Agreement. People think these are “boilerplate” and while they may start out that
way, they should be reviewed and modified, which I've done to this extensively,

Essentially, you're the Manager, can do pretty much anything, you and Eddie are 50/50, if there’s a deadlock, the Manager (yot
has the tie-breaker. There’s 100,000 shares authorized, 70,000 issued, 30,000 more that you, as Manager, can issue for
whatever compensation you deem reasonable. Worst case supermajority is 2/3’s so you and Eddie can carry the day.

Take a look, et me know what you think, when we finalize it, I'll have initial votes and an Exhibit A outlining the ownership
ready, they’'ll ail be signed together.

Rabert J. Hundertmark
Attorney At Law

10 Cedar Street - Suite 26
Woburn MA 01801
781-932-6611
781-932-6662 {FAX)

NOTICE / DISCLAIMER:

UNLESS THIS EMAIL EXPRESSLY & SPECIFICALLY PROVIDES OTHERWISE WITHIN THE BODY OF THIS EMAIL, NEITHER THIS EMAIL
NOR ANY ATTACHMENT TO THIS EMAIL SHALL BE CONSTRUED AS (1) CONSTITUTING AN ELECTRONIC TRANSACTION OR A
CONSENT TO AN ELECTRONIC TRANSACTION, {2} CREATING A BINDING OFFER, ACCEPTANCE, OR CONTRACT ON BEMHALF QF TH¥
SENDER OR ANY THIRD PARTY, OR (3} IMPLYING OR REPRESENTING THAT THE SENDER HAS ANY LEGAL AUTHORITY TO ACT ON
BEHALF OF, OR BIND A THIRD PARTY.

THIS E-MAIL AND/OR ANY ATTACHMENT TO THIS EMAIL MAY CONTAIN CONFIDENTIAL OR PRIVILEGED MATERIAL,
INFORMATION AND/OR ATTORNEY WORK PRODUCT, AND 1S INTENDED FOR THE SOLE USE OF THE ABOVE ADDRESSEE. ANY
REVIEW, COPYING, PRINTING, DISCLOSURE, DISTRIBUTION, OR OTHER USE BY ANY OTHER PERSON OR ENTITY 1S STRICTLY
PROHIBITED. .
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INSURANCE

RiverRun Gardens will obtain all the required insurance per CCC regulations. We will
obtain a minimum of;

General Liability - of no less than $1,000,000 per occurrence and $2,000,000 in
aggregate, annually.

Product Liability of no less than $1,000,000 per occurrence and $2,000,000 in
aggregate annually.

RiverRun Gardens is currently leasing warehouse space for our establishment and has
general liability and building insurance per the attached policy; which will be increased
and madified upon our license approval. (Attachment A)

RiverRun Gardens had also obtained insurance fequired by the CCC for our previous
location per attached quotation. (Attachment B).

RiverRun is obtaining and negotiating with three separate Insurance brokers (See
Exhibit 1) for the actual insurance as required when we obtain a license. Those agents
are;

» Gilbert Insurance - Mark S. Gilbert, 137 Mani St. Reading, MA 01867
 DiVirgilio Financial Group - Michael Conlon, 270 Broadway, Lynn, MA 01904
 Foster Insurance- Ryan Logan, 321 Lunenburg St. Fitchburg, MA 01420

RiverRun Gardens LLC certifies that we will have insurance as required upon license
approval from the Cannabis Control Commission




137 Main Street

Reading, MA 01867-3023
781-942.2925

FAX; 781.942:2036

“Toll-Free 1-B88-942-2225
htipwiki gilbartinalirance com

lnsuramo Agency, nc.

5/7/19
RE: Cotnmercial insurance for Riverflun Gardens, LLC

Gilbert insurance Agency, inc. is currently pursuing commergial insuraice for RiverRun Gardens, LLE;
We have subimitted applications:or will be subrnitting applications for the cannabis citivation, cperatmn
to the following wholesale insurfince brokeragas:

XS:Brokers, SafeHerb, Carinasure & CanniGenn:

We willobtain commercial general Habifity insuranice & product liabflity insugance of no less than
$1,000,000 per accurrence and $2,000,000 in aggregate annually.
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River Run Gardens, LL.C ‘;‘ A/7

Effective Date: TBD
Terms & Conditions

| Payment Terms ]

Insuring Companies: Conifer
Total Premium: $11,181
Billing Company: Conifer
Downpayment Percentage: 25%
Downpayment Amount: $2,795.26
Installments #: 3
Installment Amount: $2,795.26

Downpayment due within 5 days of binding, remaining installments due 60, 120, 210 days.

| Coverages Not Subject to Audit
1) Property 3)
2) General Liability 4)
I Special Terms & Conditions ]

1. Coverage will be bound upon receipt of:
* Signed Application
* Signed TRIA Form
* Signed Marijuana Risk Warranty Form
* Signed Surplus Lines Placement Notice
* Completed EFT Form {optional)
* Downpayment
* Copy of the insured's active license

This represents your binder of insurance. The insurance is subject to the terms,
conditions and limitations of the policy(s) in current use by the Company(s).

This binder may be cancelled by the Insured by surrender of this binder or by written
notice to the Company stating when cancellation will be effective. This binder may be
cancelled by the Company by notice to the Insured in accordance with the policy
conditions. This binder is cancelled when replaced by a policy. If this binder is not
replaced by a policy, the Company is entitled to charge a premium for the binder
according to the Rules and Rates in use by the Company.




Date

Program Specifications

Discussed With

£
b

) 347

Quote Date

Proposal Surmmary

©¢1/01/18 Edition

Coverage Proposed For

First Named Insured

River Run Gardens, LLC

Street Address 18 Graf Road Units 25 & 26
City, State, Zip Newburyport, MA 01950
Policy Term M/D/YY to M/D/YY TBD to
Policy Additional Named Insureds Relationship
Coverage Applicable | Basis for Premium Calculation
General Liability Square Footage (office): 300
Square Footage (grow facilities): 4924
Square Footage (total): 5224
Product Liability Gross Sales: $1,800,000
Property Projected Property Values:
Real Property
Personal Property $50,000
Business Interuption $500,000
Tenants Improvements $300,000
Equipment
Total Property Values: $850,000

¥The coverages shown on these Program Specifications are not a complete summary of the Insurance Policy.
The Insured is subject to the Terms, Conditions, Limitations, and Exclusions of the Insurance Policy.
Please take the time to thoroughly review the Policy and contact us with any questions or concerns,



Program Specifications

Y 47

Date Discussed With Quote Date
Proposed Coverage Classification Limit Deductible
Commercial General Liability 97047
General Aggregate $2,000,000
Products & Completed Operations Aggregate Excluded
Personal and Advertising Injury $1,000,000
Per Occurrence $1,000,000 50
Damage to Premises Rented to You $100,000 80
Medical Expense $1,000 $0
Endorsements/Enhancements; X If Applicable
Employers Liability For Monopolistic States (specify below) Limit Deductible
States:
* Each Accident
* Each Employee

* Policy Limit

Pesticide and Herbicide Applicators
Defense Outside Limits
Hired and Non Owned Autos
Additional Insured
* Automatic - Where required by contract
+ Designated Individual or Organization

Limitations / Exclusions: X If Applicable
Contractual Liability Limitation {CG 2139)

Designated Location

Firearms X
Health Hazard

Dog Bite

CGL Minimum Premium %
CGL Exposure Basis SF

Terms & Conditions / Deductible Options:




Date

Proposed Coverage

Program Specifications

Discussed With

Classification Limit

517

Quote Date

Deductible

Products and Completed Operations
General Aggregate
Per Occurrence

En ents/Enhancements:
Product Withdrawal
Vendor Certificate
Defense Outside Limits

Limitations/Exclusions:

Insurance Specified Herbal Products
Vaporizing Equipment and Components
Foreign Products Liability

Impariment

Health Hazard

Biological or Chemical Materials
Seepage/Pollution/Contamination

Claims Made Policy
Retro-Active Date

$1,000,000

$0

$2,000,000

$0

X If Applicable

X If Applicabl

X
X

X
Inception

Terms & Conditigps / Deductible Options;
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Date Discussed With Quote Date
Proposed Coverage Form Limit Deductible
Property Coverage
Real Property (Buildings)
Personal Property (Contents) $50,000 $2.500
Finished Stock
Business Interruption / Extra Expense $500,000 $0
Tenants Improvements $300,000 $2,500

Merchandise (Non-Cannabis Products)
Equipment Breakdown

Equipment Coverage
Indoor Grow Equipment and Tools

Outdoor Grow Equipment and Tools

EDP (Hardware / Software / Data & Media)

Endorsements/Enhancements;

Causes of Loss

- Basic Form

- Broad Form

- Special Form
Valuation Basis

- Replacement Cost

- Actual Cash Value

- Agreed Amount

- Co-Insurance Clause

- Co-Insurance Clause
Transit

Additional Coverape Parts
*Flood

Earthquake

Coastal Wind

Building Ordinance Coverage
Backup of Sewers and Drains
Accounts Receivable
Employee Dishonesty
Money & Securities

Outdoor Property

X If Applicable

80% Building & Contents
25% Business Income/Ordinary Payroll Incl.

X If Applicable Limit Deductible

- Fence, Radio/TV, Antennas/Satellite Dishes/Sign

Qutdoor Property
- Trees, Shrubs or Plants

Personal Effects and Property of Others

Property Off-Premises

Spoilage

Valuable Papers and Records
- Other than Electronic Data
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Date Discussed With Quote Date
Proposed Coveﬁge Form

Policy Limit Underlying
Excess Liability Not Quoted

Per Occurrence Limit
Aggregate Limit (Other Than Auto)

Endorsements/Enhancements: X If Applicable
Claims Reported on a Occurrence Basis

Following Form
Concurrency Endorsement
Defense Costs - Qutside Of Limits
Minimum Earned Premium
Annual Minimum Premium
Exposure Basis
Drop Down Coverage - Exhausted Underlying
Retroactive Date
Claims made policy only

Exclusions X If Applicable
Total Pollution Exclusion

UM/UIM, Medical Payments, PIP

Schedule Of Underlying Policies Insurance Co. Limit Policy Period

Terms & Conditions / Deductible Options:

Suggested Limits




— Mount Vernon Fire Insurance Company
Lo 1190 Devon Park Drive, Wayne, Pennsylvania 19087
POLICY DECLARATIONS A Member Company of United States Liability Insurance Group

No. CL 2742443

ey tf ©
NAMED INSURED AND ADDRESS: /

RIVER RUN GARDENS LLC
50 MAIN ST STE 200
NORTH READING, MA 01864

Direct Bill Policy

POLICY PERIOD: (MO. DAY YR.) From: 01/29/2019 To: 01/28/2020 12:01 AM. STANDARD TIME AT YOUR
MAILING ADDRESS SHOWN ABOVE

FORM OF BUSINESS: Limited Liability Company

BUSINESS DESCRIPTION: Vacant without RenoVation

IN RETURN FOR THE PAYMENT OF THE PREMIUM, AND SUBJECT TO ALL THE TERMS OF THIS POLICY, WE AGREE
WITH YOU TO PROVIDE THE INSURANCE AS STATED IN THIS POLICY,

THIS POLICY CONSISTS OF THE FOLLOWING COVERAGE PARTS FOR WHICH A PREMIUM IS INDICATED.
THIS PREMIUM MAY BE SUBJECT TO ADJUSTMENT.
. PREMIUM
Commercial Liability Coverage Part ' $375.00
TOTAL: $376.00
Coverage Form(s} and Endorsement(s) made a part of this policy at time of issue
See Endorsement EOD (1/95)
Agent:  GILBERT INSURANCE AGENCY, INC. (5672) 7 Issued: 01/31/2019 4:20 PM
By: Authorized Represe@e

THESE DECLARATIONS TOGETHER WITH THE COMMON POLICY CONDITIONS, COVERAGE PART DECLARATIONS,
UPD (08-07) COVERAGE PART COVERAGE FORMIS) AND FORMS AND ENDORSEMENTS, IF ANY, ISSUED TO FORM A PART THEREOF,
(08-07) cOMPLETE THE ABOVE NUMBERED POLICY.



COMMERCIAL GENERAL LIABIITY COVERAGE PART DECLARATIONS

Policy No.  CL 2742443 .l "‘ Effective Date: 01/28/2019
12:01 AM STANDARD TIME

Each Occurrence Limit ‘ $1,000,000

Personal & Advertising Injury Limit (Any One Person/Organization) Excluded
Medical Expense (Any One Person) $5,000
Damages To Premises Rented To You (Any One Premises) $100,000
Products/Completed Operations Aggregate Limit Excluded
General Aggregate Limit $2,000,000

[ Location Address
1 5§ Perkins Way, Unit 8, Newburyport, MA 01850 016

Rate Advance Premium
LLoc Classification Code No.  Premium Basis Pr/Co All Other Pr/Co All Other
1 Vacant Buildings - not factories - Other than 68606 7.000 Per 1,000 Total Excluded 24.300 Excluded $275
Not-For-Profit - Leased Area MP
1 Additional Insured - Managers or Lessors of 49950 1 Per Additional - Exciuded 100.000 Excluded $100
Premises Insured .
TOTAL PREMIUM FOR GENERAL LIABILITY COVERAGE PART: $375

(This Premium may be subject to adjustment.) MP - minimum premium

|Coverage Form{s)/Part(s) and Endorsement(s) made a part of this policy at time of issue:
See Form EOD (01/95)

THESE DECLARATIONS ARE PART OF THE POLICY DECLARATIONS CONTAINING THE NAME OF THE INSURED AND THE POLICY PERIOD.

Includes copyrighted material of 1SO Commercial Risk Services, Inc., with its permission.
CL150 (10/03) Copyright, 150 Commercial Risk Services, Inc., 1983, 1984, 1988 Page

10f 1



Policy No. CL 2742443

FORMS AND ENDORSEMENTS

EXTE N OF DECLARATIONS
f ‘ é”ﬁ— \f Effective Date:  01/29/2019
12:01 AM STANDARD TIME

The following forms apply to the Commercial Liability coverage part

Endt#

CGooo1
CGoo6s

CG0203
CG2011
CG2104
CG2107

CG2109
©G2136
£G2138
CG2139
CG2147
CG2173
ILO017
ILOD21
L 278VAC
L-232s
L-395
L-500

L-632 VAC
L-540
L-599

L-685

L-783

LLQ 100 MA
LLQ368

Notice-Unmanned
Aircraft-GL

NTP MA
TRIADN
Jacket

Revised

12/07
0&/09

03/08
04/13
11/85
05/14

06/15
03/05
11/85
10/93
12107
01185
11/98
09/08
12/14
08/05
11/05
02/11

12114
11/08
10/12

05/10
1012
07/06
08/10
05/16

0110
02115
09110

Description of Endorsements

Commercial General Liabiiity Coverage Form

Recording And Distribution Of Material Or Information In Violation Of
Law Exclusion

Massachusetts Changes - Cancellation And Nonrenewal
Additional Insured - Managers or Lessors of Premises
Exclusion - Products-Completed Operations Hazard

Exclusion - Access Or Disclosure Of Confidential Or Personal
Information And Data-Related Liability - Limited Bodily Injury Exception
Not Included

Exclusion - Unmanned Aircraft

Exclusion - New Entities

Exclusion - Personal And Advertising Injury
Contractual Liability Limitation
Employment-Related Practices Exclusion
Exclusion Of Certified Acts Of Terrorism
Common Policy Conditions

Nuciear Energy Liability Exclusion Endorsement
Independent Contractors/Subcontractors Exclusion
Classification Limitation Endorsement

Vacant Building Protection Warranty

Bodily Injury Exciusion - All Employees, Volunteer Workers, Temporary
Workers, Casual Laborers, Contractors, And Subcontractors

Exclusion - Construction Operations
Exclusion - Exterior Work Over 50 Feet

Absolute Exclusion for Pollution, Organic Pathogen, Silica, Asbestos and
Lead with a Hostile Fire Exception

Premises Limitation Endorsement

Amendment of Ligquor Liability Exclusion

Who Is An Insured Clarification Endorsement
Separation Of Insureds Clarification Endorsement
Advisory Notice To Policyholders

Massachusetts Notice To Policyholders
Policyholder Disclosure Notice of Terrorism Insurance Coverage
Commercial Insurance Policy Jacket

EQD {01/95)

All other terms and conditions remain unchanged. Page 1 of 1




RiverRun Gardens

Business Plan
May 2019

Edward DeSousa 978-207-1251
ed@riverrungardens.com
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Executive Summary

Summary

RiverRun Gardens is proposing to enter into the cannabis cultivation market, in the
Commonwealth of Massachusetts. RiverRun Gardens is applying for a micro-business
cultivation license and intends to either lease warehouse space to cultivate cannabis for the
recreational market.
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Main Goals
* Own and operate a cannabis cultivation facility in the Commonwealth of Massachusetts.

* To build a successful cultivation business and construct a recognizable brand in a rapidly
growing industry.

* To be fully compliant with all state and local municipalities and be primed and ready for
national expansion as federal laws adjust and evolve to the benefit of the cannabis
industry.

* To become one of the best high-grade cannabis wholesalers in the state of
Massachusetts to dispensaries and manufacturers.

Mission

To provide a locally owned, organically grown product that is superior in all ways. We will
provide excellent employment compensation and benefits to our team members. A portion of
our sales will be donated to local organizations such as homeless shelters, Veterans, and
Schools.

Main Objective

Obtaining a Massachusetts Micro-Business Cultivation license, keeping on point with the
company goals, acting as a guideline for us to follow as we grow larger.

Company Summary

RiverRun Gardens intends to start cultivation by end of third quarter, 2019

Location

RiverRun Gardens premises will be located in Newburyport, Massachusetts

Products and Services

RiverRun Gardens sole focus will be on cultivation of cannabis. After a couple years of
successful operation, we will expand services to manufacturing.

Customers

RiverRun Gardens looks to establish itself as a wholesaler for cannabis in Massachusetts. We
intend to sell our product to manufacturers and recreational stores.



Financial Forecast

MA will be a $1.2 billion dollar industry. Other states show that flower is about 53% of their
sales, 30% are in concentrates and the remaining is edibles. We are going after the concentrate
& edible market.

RiverRun Gardens intends to become the premier cultivator of craft cannabis to grab a large
share of cannabis flower sales.

Required Funds

RiverRun Gardens is a self-funded organization consisting of a father and son team. There is an
investor, who is related to the family as well as room for additional investors, if we want to
bring them onboard.

Company and Financing

Management

Edward M. DeSousa Managing Partner
20 years’ experience in information technology. Edward is also a cannabis advocate
and medical patient.

Edward’s role is to manage the day to day operations including overseeing the mater
grower, client relations and marketing.

Edward X. DeSousa Managing Partner
Over 25 years as a small business owner, Edward has excelled in the field of
transportation import and exports.

Edward’s role is to manage the financial being of the organization.

Managing Partner

The roles of Managing Partner is going to be filled by Edward M. DeSousa and Edward X.
DeSousa. Both part owners of RiverRun Gardens, LLC. The Managing Partners will ultimately
be responsible for all positions within the organization.



* Leader:
o Advises the Board o Advocates / promotes organization and
stakeholder change related to organization mission

o Supports motivation of employees in organization products/programs
and operations

o Visionary / Information Bearer o Ensures staff and Board have
sufficient and up-to-date information o Looks to the future for
change opportunities o Interfaces between Board and employees o
Interfaces between organization and community
* Decision Maker o Formulates policies and planning recommendations to the Board o
Decides or guides courses of action in operations by staff
*  Manager
o Oversee operations of the organization o
Implements plans o Manages human resources of
the organization o Manages financial and physical

resources

* Board Developer o Assists in the selection and evaluation of board members o Makes
recommendations, supports Board during orientation and self-evaluation o Supports

Board's evaluation of Chief Executive

Horticulturist and Master Grower

The role of Horticulturist is held by Jim Blanchette.
The role of Master grower is held by Steven Belanger

Responsible for managing the day-to-day operations of a large cannabis cultivation facility.
Provides support for all cultivation agents, including schedules, training, policy and procedure
updates, industry news, and product information. Oversees and manages all cultivation
employees to perform the tasks necessary to grow various strains of high-quality cannabis in a
large-scale indoor cultivation.
¢ Management - Oversee and manage all cultivation employees to perform the tasks
necessary to grow various strains of high-quality cannabis in a large-scale indoor
cultivation.

e Train staff in all the tasks in the cultivation facility including:

o Develop and maintain cultivation warehouse protocols and nutrient regiment o
Manage plant scheduling to project all garden needs on a daily, weekly and
monthly schedule to keep the garden green and expenses low.

5



o Responsible for delegating tasks to cultivation staff in order to maintain a
compliant and clean facility.

e Cultivation Responsibilities - Catalogue and analyze strains and individual plants from
clone to harvest.

o Execute preventative maintenance to eliminate mold, powdery mildew, spider
mites, root aphids, fungus gnats, etc.

o Maintain a clean and organized work environment. o Maintain a first class
fertigation control system. o Produce safe quality marijuana for adult use.

o Help identify and react to all incidents.

e Development - Research techniques to expand knowledge of individual strains, highyield
recipes, controlled stress environments, different lighting systems, and setups.

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

o Have a basic and updated knowledge of all garden operations.

o Have an understanding of all tools and equipment needed to run the cultivation
facility. o Implement safety practices and considerations. o General facility
maintenance and troubleshooting as necessary. o Maintain odor control
measures, plant sprays, and feeding protocol. o Maintain access to limited

acCcess areas.

Exit Strategy

Our 2-year plan will be to brand, market and sell our products all over MA and be a leader
within the industry. With our plan, we will continue to grow exponentially year after year.
When we hit our goals, it will bring a lot of attention from potential buyers who will want our
methods of operation and our brand name. Careful planning, strong morals and a lot of
knowledge will lead the way into a very profitable future.

Mission Statement

To provide a locally owned, organically grown product that is superior in all ways. We will
provide excellent employment compensation and benefits to our team members. A portion of
our sales will be donated to local organizations such as homeless shelters, Veterans, and
Schools.



Locations and Facilities

The company plans to purchase or lease a building that can be constructed suitable for
cultivation. RiverRun Gardens, looks to establish itself in the North Shore region of
Massachusetts.

Competitors

RiverRun will be competing with an array of companies that produce cannabis flower, however
only a handful will be small enterprises. To separate ourselves from our competition, we will
produce cannabis flower utilizing a no-till organic regimen. We feel this is greatly different
from the large automated methods that will be used by larger facilities. Also, since we are
under 10,000 square feet of canopy, we can use more traditional sources of lighting at 50 watts
per square foot, where larger operations must adhere to 36 watts per square foot.

Marketing and Sales

Overview

RiverRun Gardens will market its products as an organic flower which gives consumers a
controlled and memorable experience. The price point of this product is not only competitive
with others on the market but can likely be priced below what is already on the market. This
price point will be adjusted based on product strength and margin, but still stands below
competition for a high-grade product.

Positioning
The positioning of RiverRun Gardens is going to be among premium organic cannabis flower.
This means that we will maintain a high standard for quality and strict sourcing.

Pricing

Premium products will be priced just below similar products in this category. This will maintain
the image of the product while also being a go to choice consumers looking to get the best
value.

Distribution

Currently going to use the network of contacts that Ed has gained over years of business coupled with
past experience building working relationships with sources that can sell our products. We will use this
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relationship building expertise and generate business through providing superior products and top shelf
customer service.

SWOT Analysis

Strengths

The process has been proven to work and produce high quality cannabis flower on multiple
grows.

Weaknesses

There will be huge demands on the market. We will need to wait a couple of months in order to

run at full capacity. Opportunities
There is potential to sell trim to manufacturers which would also increase consumer awareness.

Threats
Federal Laws

Competitors who are willing to put out a cheap product both in value and quality and those
who may choose these items due to a lack of product knowledge.

Competitive Edge

The company plans to compete on several vectors:

High Quality:
No-till organically grown cannabis flower, without the use of pesticides

Price point:
Price will be based on quality of our product vs competitors on the market today.

Operational efficiency:
Process has been honed over time and produces consistent results.

Strategic Alliances

RiverRun Gardens has made significant relationships within the Massachusetts market and
maintains a strong relationship with other small cultivators and storefronts. These alliances
provide the company with preferential pricing and assurances of product quality and
consistency.



Financial Plan

RiverRun Gardens has the ability to produce a little over 1,400 pounds of cannabis flower per
year. If everything moves on schedule, RiverRun will be able to produce income within its
fourth month of operation.

Sales Forecast

Sales Forecast Table

2020 2021 2022

Unit Sales

Flower 200lbs 1417lbs 1417lbs
Price Per Unit

Flower $2,000/1b $1,500/1b $1,000/1b
Sales

Flower $400,000 $2,125,500 $1,417,000 $400,000 $2,125,500 $1,417,000
Total Sales




Pursuant to 935 CMR 500.030(1)(a), all employees of RiverRun Gardens, LLC will have reached age 21
or over prior to registration as a marijuana establishment agent. In addition, and pursuant to 935 CMR
500.110(1)(a), under no circumstances will anyone under the age of 21 be allowed to enter our facility
or accompany a transportation vehicle during delivery of product.

All visitors to the operating facility will be asked to present either state of federal identification,
showing they are over the age of 21, with said protocol intended to positively identify any individuals
seeking access to the facility. Should any visitor be under the age of 21, they will not be granted access
under any circumstances.

A log of all visitors will be recorded and stored for a minimum of seven (7) years.

RiverRun Gardens only works with other licensed entities in Massachusetts which must obey the same
age restriction rules.



RIVERRUN GARDENS LLC
POLICIES AND PROCEDURES FOR MAINTAINING FINANCIAL RECORDS
PURSUANT TO 935 CMR 500.101(3)(C)(7)

In his capacity as Managing Partner, Edward X. DeSousa shall be responsible for maintaining
RiverRun Garden LLC’s (the “Company” or “RiverRun Gardens”) financial records, hard copies of
which shall be maintained on Company premises in locked fireproof file cabinets accessible only to the
Managing Partners and other authorized personnel to be housed within a Limited Access Area within
the facility. Electronic files shall be backed up daily on an internal server and/or a cloud based storage
system with enterprise grade encryption protections. All financial records shall be maintained in
accordance with Generally Accepted Accounting Principles (“GAAP”) and will be maintained via
Intuit QuickBooks software.

The Company shall ensure that all business records are maintained in such a manner as to ensure
accuracy and transparency and will clearly reflect all financial transactions and the financial condition
of the Company. Business records will not be accessible to non-management employees. All business
and financial records shall be kept for a minimum of seven (7) years.

The Company will allow the Commission to examine Company’s records and will deliver or otherwise
make available Company financial records to authorized agents of the Commission upon request.

Business records shall include manual or computerized records of:

¢ Assets and liabilities;

* Monetary transactions, including daily reconciliation of cash-on-hand;

* Books of Accounts, which shall include journals, ledgers and supporting documents, including
agreements, checks, invoices and vouchers;

* Sales records including the quantity, form and the cost of the product;

* Salary and wages paid to each employee, stipend paid to each board member, and any executive
compensation, bonus, benefit, or item of value paid to any aftfiliated individual, including
members of the nonprofit corporation, if any;

* Contracts for services performed or received,

* Purchase invoices, bills of lading, manifests, sales records, copies of bills of sale, and any
supporting documents, including items and/or services purchased, from whom items were
purchased, and date of purchase;

* Bank statements and canceled checks for all accounts; and

* Accounting and tax records related to the Company, and records of any theft, loss, diversion or
other unaccountability.

Susan Rubin is an external accountant that is contracted with the Company to serve as bookkeeper and
verify work done by Mr. DeSousa. RiverRun Gardens will also utilize the services of James L. Hickey,
CPA PC, on a contract basis, for quarterly accounting for tax purposes.

No other employee or individual will be allowed to view, modify, or make any financial decisions
without prior permission from either Edward M. or Edward X. DeSousa. RiverRun Gardens, will
comply with all request at the municipal, state or federal level to view records.



RIVERRUN GARDENS LLC
Procedures for Quality Control and Testing of Product

Pursuant to 935 CMR 500.160, RiverRun Gardens LLC (“RiverRun”) will not sell or market any
marijuana product that is not capable of being tested by licensed Independent Testing Laboratories.
RiverRun shall implement a written policy for responding to laboratory results that indicate
contaminant levels that are above acceptable levels established in DPH protocols identified in 935
CMR 500.160(1) and subsequent notification to the Commission of such results. Results of any tests
will be maintained by RiverRun for at least one year. All transportation of marijuana to or from testing
facilities shall comply with 935 CMR 500.105(13) and any marijuana product returned to RiverRun by
the testing facility will be disposed of in accordance with 935 CMR 500.105(12). RiverRun shall never
sell or market adult use marijuana products that have not first been tested by an Independent Testing
Laboratory and deemed to comply with the standards required under 935 CMR 500.160.

RiverRun’s policies include requirements for handling of marijuana, pursuant to 935 CMR 500.105(3),
including sanitary measures that include, but are not limited to: hand washing stations; sufficient space
for storage of materials; removal of waste; clean floors, walls and ceilings; sanitary building fixtures;
sufficient water supply and plumbing; and storage facilities that prevent contamination.

Pursuant to 935 CMR 500.105(11)(a)-(e), RiverRun shall provide adequate lighting, ventilation,
temperature, humidity, space and equipment, in accordance with applicable provisions of 935 CMR
500.105 and 500.110. RiverRun will have a separate area for storage of marijuana that is outdated,
damaged, deteriorated, mislabeled, or contaminated, or whose containers or packaging have been
opened or breached, unless such products are destroyed. RiverRun storage areas will be kept in a clean
and orderly condition, free from infestations by insects, rodents, birds and any other type of pest. The
RiverRun storage areas will be maintained in accordance with the security requirements of 935 CMR
500.110.

All testing results will be maintained by RiverRun for no less than one year in accordance with 935
CMR 500.160(3).

Pursuant to 935 CMR 500.160(9), no marijuana product shall be sold or marketed for sale that has not
first been tested and deemed to comply with the Independent Testing Laboratory standards.



RIVERRUN GARDENS LLC

Personnel Policies

RiverRun Gardens LLC (“RiverRun”) has drafted and instituted these personnel policies to
provide equal opportunity in all areas of employment, including hiring, recruitment, training and
development, promotions, transfers, layoff, termination, compensation, benefits, social and recreational
programs, and all other conditions and privileges of employment, in accordance with applicable
federal, state, and local laws. RiverRun shall make reasonable accommodations for qualified
individuals with demonstrated physical or cognitive disabilities, in accordance with all applicable laws.
In accordance with 935 CMR 500.101(2)(e)(8)(h), RiverRun is providing these personnel policies,
including background check policies, for its adult-use Microbusiness Marijuana Establishment that will
be located in the City of Newburyport, MA.

Management is primarily responsible for seeing that equal employment opportunity policies are
implemented, but all members of the staff share the responsibility for ensuring that, by their personal
actions, the policies are effective and apply uniformly to everyone. Any employee, including managers,
that RiverRun determines to be involved in discriminatory practices are subject to disciplinary action
and may be terminated. RiverRun strives to maintain a work environment that is free from
discrimination, intimidation, hostility, or other offenses that might interfere with work performance. In
keeping with this desire, we will not tolerate any unlawful harassment of employees by anyone,
including any manager, co-worker, vendor or clients.

In accordance with 935 CMR 500.105 (1), General Operational Requirements for Marijuana
Establishments, Written Operating Procedures, as a Marijuana Establishment, RiverRun has and
follows a set of detailed written operating procedures for each location. RiverRun has developed and
will follow a set of such operating procedures for each facility. RiverRun’s operating procedures shall
include, but are not necessarily limited to the following:

(a) Security measures in compliance with 935 CMR 500.110;

(b) Employee security policies, including personal safety and crime prevention techniques;

(c) A description of the Marijuana Establishment’s hours of operation and after-hours contact
information, which shall be provided to the Commission, made available to law enforcement officials
upon request, and updated pursuant to 935 CMR 500.000.

(d) Storage of marijuana in compliance with 935 CMR 500.105(11);

(e) Description of the various strains of marijuana to be cultivated, processed or sold, as applicable, and
the form(s) in which marijuana will be sold;

(f) Procedures to ensure accurate record-keeping, including inventory protocols in compliance with 935
CMR 500.105(8) and (9);

(g) Plans for quality control, including product testing for contaminants in compliance with 935 CMR
500.160;

(h) A staffing plan and staffing records in compliance with 935 CMR 500.105(9);

(i) Emergency procedures, including a disaster plan with procedures to be followed in case of fire or



other emergencies;

(j) Alcohol, smoke, and drug-free workplace policies;

(k) A plan describing how confidential information will be maintained;

(1) A policy for the immediate dismissal of any marijuana establishment agent who has:

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

2. Engaged in unsafe practices with regard to operation of the Marijuana Establishment, which
shall be reported to the Commission; or

3. Been convicted or entered a guilty plea, plea of nolo contendere, or admission to sufficient
facts of a felony drug offense involving distribution to a minor in the Commonwealth, or a like
violation of the
laws of another state, the United States or a foreign jurisdiction, or a military, territorial, or Native
American tribal authority.
(m) A list of all board members and executives of a Marijuana Establishment, and members, if any, of
the licensee must be made available upon request by any individual. 935 CMR 500.105(1)(m)
requirement may be fulfilled by placing this information on the Marijuana Establishment’s website. (n)
Policies and procedures for the handling of cash on Marijuana Establishment premises including but
not limited to storage, collection frequency, and transport to financial institution(s).
(o) Policies and procedures to prevent the diversion of marijuana to individuals younger than 21 years
old.
(p) Policies and procedures for energy efficiency and conservation that shall include:
1. Identification of potential energy use reduction opportunities (including but not limited to natural
lighting, heat recovery ventilation and energy efficiency measures), and a plan for implementation of
such opportunities;
2. Consideration of opportunities for renewable energy generation, including, where applicable,
submission of building plans showing where energy generators could be placed on the site, and an
explanation of why the identified opportunities were not pursued, if applicable;
3. Strategies to reduce electric demand (such as lighting schedules, active load management and energy
storage); and
4. Engagement with energy efficiency programs offered pursuant to M.G.L. c. 25, § 21, or through
municipal lighting plants.
In accordance with 935 CMR 500.105(2), all of RiverRun’s current owners, managers and employees
that are involved in the handling and sale of marijuana will successfully complete Responsible Vendor
Training Program, and once designated a “responsible vendor” require all new employees involved in
handling and sale of marijuana to complete this program within 90 days of hire. This program shall
then be completed annually and those not selling or handling marijuana may participate voluntarily.
RiverRun shall maintain records of responsible vendor training compliance, pursuant to 935 CMR
500.105(2)(b). Responsible vendor training shall include: discussion concerning marijuana effect on
the human body; diversion prevention; compliance with tracking requirements; identifying acceptable
forms of ID, including medical patient cards; and key state and local laws.



All employees of RiverRun will be duly registered as marijuana establishment agents and have to
complete a background check in accordance with 935 CMR 500.030(1). All marijuana establishment
agents will complete a training course administered by RiverRun and complete a Responsible Vendor
Program in compliance with 935 CMR 500.105(2)(b). Employees will be required to receive a
minimum of eight hours of on-going training annually pursuant to 935 CMR 500.105(2)(a).

In accordance with 935 CMR 500.105 (9), General Operational Requirements for Marijuana
Establishments, Record Keeping, RiverRun’s personnel records will be available for inspection by the
Commission, upon request. RiverRun’s records shall be maintained in accordance with generally
accepted accounting principles. Written records that are required and are subject to inspection include,
but are not necessarily limited to, all records required in any section of 935 CMR 500.000, in addition
to the following:

(d) The following RiverRun personnel records:

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

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

a. all materials submitted to the Commission pursuant to 935 CMR 500.030(2);

b. documentation of verification of references;

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

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

e. documentation of periodic performance evaluations;

f. a record of any disciplinary action taken; and

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

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

4. Personnel policies and procedures; and

5. All background check reports obtained in accordance with 935 CMR 500.030.

(g) Following closure of a Marijuana Establishment, all records must be kept for at least two years at
the expense of the Marijuana Establishment and in a form and location acceptable to the Commission.
RiverRun understands that in the event that RiverRun were to close, all records will be kept for at least
two years at the expense of RiverRun.



RIVERRUN GARDENS LLC

Qualifications and Training

RiverRun LLC (“RiverRun”) shall, pursuant to 935 CMR 500.105(2)(a), ensure that all
Microbusiness marijuana establishment agents complete training prior to preforming job functions.
Training will be tailored to the role and responsibilities of the job function. Dispensary agents will be
trained for one week before acting as a dispensary agent. At a minimum, staff shall receive eight hours
of on-going training annually. New Microbusiness marijuana establishment agents will receive
employee orientation prior to beginning work with RiverRun. Each department managed will provide
orientation for dispensary agents assigned to their department. Orientation will include a summary
overview of all the training modules.

In accordance with 935 CMR 500.105(2), all current owners, managers and employees of
RiverRun that are involved in the handling and sale of marijuana will successfully complete
Responsible Vendor Training Program, and once designated a “responsible vendor” require all new
employees involved in handling and sale of marijuana to complete this program within 90 days of hire.
This program shall then be completed annually and those not selling or handling marijuana may
participate voluntarily. RiverRun shall maintain records of responsible vendor training compliance,
pursuant to 935 CMR 500.105(2)(b). Responsible vendor training shall include: discussion concerning
marijuana’s effects on the human body; diversion prevention; compliance with seed-to-sale tracking
requirements; identifying acceptable forms of ID demonstrating the age of majority (21+); and key
state and local laws.

All of RiverRun’s employees will be registered as Microbusiness marijuana establishment
agents, in accordance with 935 CMR 500.030. All RiverRun employees will be duly registered as
Microbusiness marijuana establishment agents and have to complete a background check in accordance
with 935 CMR 500.030(1). All registered agents of RiverRun shall meet suitability standards of 935
CMR 500.800.

Training will be recorded and retained in the Microbusiness marijuana establishment agents’
files. RiverRun shall retain all training records for at least one year after a Microbusiness marijuana
establishment agents’ termination. Microbusiness marijuana establishment agents will have continuous
quality training and a minimum of 8 hours annual on-going training.



RIVERRUN GARDENS LLC

Record Keeping Procedures

RiverRun Gardens LLC’s (“RiverRun”) records shall be available to the Cannabis Control
Commission (“CCC’) upon request pursuant to 935 CMR 500.105(9). RiverRun shall maintain records
in accordance with generally accepted accounting principles. All written records required in any section
of 935 CMR 500.000 are subject to inspection, in addition to written operating procedures as required
by 935 CMR 500.105(1), inventory records as required by 935 CMR 500.105(8) and seed-to-sale
tracking records for all marijuana products are required by 935 CMR 500.105(8)(e).

Personnel records will also be maintained, in accordance with 935 CMR 500.105(9)(d),
including but not limited to, job descriptions for each employee, organizational charts, staffing plans,
personnel policies and procedures and background checks obtained in accordance with 935 CMR
500.030. Personnel records will be maintained for at least 12 months after termination of the
individual’s affiliation with RiverRun, in accordance with 935 CMR 500.105(9)(d)(2). Additionally,
business will be maintained in accordance with 935 CMR 500.105 as well as waste disposal records.

Following the closure of the Marijuana Establishment, all records will be kept for at least two

years at RiverRun’s sole expense and in a form and location acceptable to the Commission, pursuant to
935 CMR 500.105(9)(g).



RiverRun Gardens LLC
Diversity Plan
Pursuant to 935 CMR 500.101(3)(c)(7)(k)

Diversity Goals

Promotion of diversity is one of RiverRun Gardens core values because we recognize the unique
contributions and perspectives that people from diverse backgrounds bring to an organization. In
developing and nurturing a diverse and inclusive community, we respect and engage across cultural
barriers in order to foster meaningful dialogue, and participation, by people from diverse backgrounds.
We face and respond thoughtfully to difficult questions. We seek to build bridges and establish
relationships. Individually and collectively we critically examine and challenge our biases,
assumptions, institutional structures, and worldviews. We understand and seek to mitigate inequities
and grow—intellectually and personally—through meaningful diversity experiences.

RiverRun Gardens diversity efforts broaden and deepen our personal and intellectual horizons,
preparing all of us to make thoughtful, responsible contributions as individuals, community members
and professionals in a diverse, globally integrated world. An essential component of RiverRun Gardens
commitment to excellence is our commitment to fostering an inclusive, diverse workplace.
Understanding of diversity is broad-based, emphasizing the identity and experiences of groups that
have been historically under-represented in higher education, and encompassing age, class, culture,
(dis)ability, ethnicity, gender identity, gender expression, immigration status, national origin, race,
religion and spirituality, sex and sexual identity, among others. We affirm that diverse experiences are a
benefit to our company from an operational performance standpoint and to help make us better citizens
of the industry and the Commonwealth.

Goals
By operation of this Diversity Plan, RiverRun Garden seeks to accomplish the following goals of
promoting equity in the cannabis industry and within our company:

1. Increase the number of individuals employed by RiverRun that are from the following groups:
a. Minorities; b. Women; c. Veterans; d. People with disabilities; and e. People of all gender
identities and sexual orientations. We seek to achieve at least 25% of our staffing needs being
filled by people from those identified demographic groups. Our target shall be looked at the
following way: 15% women, 5% Veteran and 5% LGBTQ.

2. Providing access and assistance to individuals falling into the above-listed demographics to
achieve their goal of entering the adult-use marijuana industry by offering educational
assistance to members of the community in Newburyport and surrounding areas looking to gain
the requisite skills to enter the cultivation sector of the cannabis industry. RiverRun will seek to
offer a paid apprenticeship program for members of the enumerated groups in order to afford
them the opportunity to obtain relevant experience in cannabis cultivation, business operations,
and regulatory compliance. RiverRun is seeking entry into the cannabis industry to make a
difference and we see no better opportunity than offering hands-on training to members of
groups that have been historically marginalized, both in the context of cannabis prohibition
and by society at large. We aim to staff 25% of our apprentices from members of the
demographic categories identified herein. Our target shall be looked at the following way: 15%

women, 5% Veteran and 5% LGBTQ.

Programs



In order to effectuate the diversity plan goals enumerated above, RiverRun Gardens shall undertake the
following programmatic actions:

1. Within the confines of 935 CMR 500.105(4), we will advertise job opportunities once per

quarter, including apprenticeship opportunities, on job board websites, including, but not limited to:
www. WorkplaceDiversity.com;www.Diversity.com; and www.pdnrecruits.com. We will make
our hiring decisions based on skills and aptitudes and will give additional weight to the
candidacy of any job or apprenticeship applicant that fall within the demographic categories
listed in this diversity plan.

2. Hold annual recruitment events individually or participating in diversity-focused job fairs in
order to attract and hire individuals falling into the above-listed demographic categories.
3. RiverRun Gardens will seek to continue our friendly working relationships with the following

cannabis industry diversity-focused networking groups to broaden the scope of the potential
employee pool: Elevate Northeast and Cannabis Community Care & Research Network. We
feel these organizations help to undue the harms caused by the war on cannabis and a combined
workplan will better provide better workforce for RiverRun Gardens and best the potential that
Elevate and C3RN provide.

It should be mentioned that as a micro-business, RiverRun Gardens will look to hire when we have the
capital to pay a decent living wage. Due to this requirement, it is difficult to define when and how
often RiverRun Gardens will be looking to expand its workforce.

Measurements

RiverRun Gardens’ stated diversity employment goal of 25% of our staffing needs will be monitored
semi-annually by tabulating the personnel records for our full staffing needs and performing the
requisite mathematical calculations to determine progress toward achieving that first goal of employing
members of the identified demographic categories. We will closely monitor our staffing percentage
levels and will employ revised strategies if the programs laid out herein fail to produce our desired
diversity plan goals.

Our 50% apprenticeship staffing from the enumerated demographic categories will similarly be
measured by reference to our internal personnel records. If we fall short of that 50% goal, we will
reevaluate the programs utilized to identify and hire our apprentices in order to achieve that goal.

RiverRun Gardens’ Commitment to Diversity

This Diversity Plan will be reviewed on an annual basis and will be amended according to any
deficiencies in achieving our diversity goals. We are excited and honored to have the opportunity to
promote diversity within our company and in the cannabis industry as a whole. We are committed to
meeting or exceeding each and every goal enumerated herein.

RiverRun Gardens will examine its workforce numbers each quarter to ensure we are operating at
efficiency.



RiverRun Gardens Energy Worksheet

Energy Consumption

RiverRun Gardens is committed to save energy whenever feasible. In the design of our facility, we
emphasized the need to be as green as possible. Our cultivation facility uses energy in various areas;
lighting, HVAC and mechanical.

Where lighting is concerned, RiverRun explored the possibility of using LED technology for growth.
However, our unit was designed to use 277 vs traditional electrical output in effort to save electricity
and load on the industrial park grid. Lighting must be signed off by either UL or ETL. Through research,
we have found an actual HID replacement LED is not available at 277v. RiverRun aims to upgrade our
HID lighting as soon as LED’s become UL or ETL certified and can simulate or exceed HID growth traits.
RiverRun also uses a monitoring system named SmartBee. This system not only controls lighting and
lighting intensity, but also environmental controls.

In the area of HVAC, RiverRun has implemented a Samsung VRF system. The Samsung HVAC system is
considered on of the most efficient on the market. According to ORNL’s report, Samsung heating,
ventilation, and air-conditioning (HVAC) VRF Systems with CCM are up to 25.7% and 80% more energy
efficient in cooling and heating, respectively, compared to conventional baseline rooftop unit (RTU)
systems. The system has the ability to audit usage and control through a website:
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RiverRun plans to use this information and control to ensure that thermostats are not manually
changed. Our SOP’s define our operating temperatures and we will use the results of all our metrics to
determine if these set temperatures need to rise or fall.
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Mechanical devices such as water pumps and dehumidifiers are centrally controlled. Essentially, when
the need arises, these systems will activate, resulting in less power draw than it running constantly.

RiverRun is constantly looking to improve our overall energy footprint as we are able to gain some
revenue ideas will be put in place to achieve as green as an organization as possible. We will keep to
this goal be conducting routine audits of our equipment and have in place service contracts to keep
everything operating in high efficiency.

Opportunities for renewable energy

During the design phase of our planning, RiverRun Gardens used a third party to conduct an energy
audit, conducted by TNZ Consulting. During this exercise we explained our plan and received feedback
on how we could best build our facility. This is where the idea to wire the location with 277 to ease the
load on the electrical grid originated. Alternatively, this is also when we realized that the LED lights we
were experimenting with, were not UL or ETL certified. As a tenant in a building, our ability to explore
technology such as solar or geothermal are limited. Should RiverRun have an opportunity to procure
our environment, we will circle back and look into areas of renewable energy.

Along the same lines, RiverRun is looking to ease its usage off municipal water. We have plans to recycle
water from the dehumidification systems and reclaim through our reverse osmosis system.

Reduce Electric Demand

Due to our implementation of SmartBee, RiverRun has the ability to control lighting density. Our plan is
not to turn on or off the lights in a quick manner, but to simulate sunrise and sunset. This methodology
reduces the instant pull from lights turning on. The idea is to segment the lights that turn on and start
them at the lowest wattage. Then gradually bring them to a peak performance for a certain period of
time, dictated by the cycle of growth the plant material is running on. As darkness approaches, lights
will gradually be downshifted till they achieve total darkness. In conjunction with the lighting schedule,
the HVAC system is zoned in 4 areas of each flower room. This allows the HVAC system to be as
accurate in operation as possible. Often times a single zone will fluctuate through the environment, but
having redundancy allow for each corner of the room to be properly controlled.

Energy Efficiency Programs

RiverRun Gardens, through Mass Save, worked with TNZ consulting which also works with National Grid,
the supplier of RiverRun energy. When opportunities exists, RiverRun will be notified in effort to see if
such opportunities make sense. One such opportunity would be a rebate when we switch over to LED
lighting. RiverRun will look to take advantage of this program once we have a budget to change our
lighting infrastructure.



