()

! " H# $ %S

" H# $ %S

&'( # $ %$

! - -0
1 & )" 5 16! 5
232 43%24
)" % /5 / )" 1 '74
8/ 9 / ) G %
" % |/ / DR 1 ''74
! 8/ 9 i ) I ( %
> "2 & ( <# & =
# &
1 & (
1 )& ( +8( 1 )& (
& & (A ) (( >
-# 1 8 >
- #
# ( 1 , - # -
( R /
+8 B A I C - # > ! !
" ID
c A
1 ! A ( 257 1 ! 757%



E ( F

I« s &

1 ! A (
- A N

E ( F

I« s &

1 ! A (
- A f

E ( F

I & &

1 ! A (
- A $

; ) 8

E ( F

I« s &

1 ! A (
= A 4

: E

E ( F

I« s &

1 ! A (
- A f

E ( F

I« 8 &

& + + & +,# -& +-

8B
5 % 1
8B
%5 % 1
8B
0 |
257 1
8B
%5 % 1
8B
5 % 1
8B

#-&

_+@

757%

757%

7577

757%

7577



1& )11

Y1 +) &/ *- &I3 # 0 #*) /

! # $ !
) 8
+8( ( B8R G
¢ ) @
1 # $ I
+8( ( 8 G
¢ ) @
1 #00"$ |
+8( ( 8®, G
) @
1 #0"$ |
+8( ( 8RR G
) @
1 # $ |
E
+8( ( 8RR G
) @
1 # $ |
+8( ( 8WG
) @
)1 +) -&/ *- &/3& + +
% " # 0" % |
& 8! - 0
& 5 16! 5
) 1 74
8/ 9
+8( ( 8RR G
(G @

&1
# 1 1*-& ;

# 0 #%)

Y- .F) ) &I+)

)+&1) # & &-1

&/

+8(

+8(

+8(

+8(

+8(

/8

+8(

232

+8(

+&-&/[+] +,&-[+)+&/[- * +-

+&-&/1+/

& +1- 1&-+@&+)

/
( +
/
( +
/
( +
/
( +
/
( +
? /
( +
&
43%24
( +

&/

/

9

9

9

9

9

B) -

" 40

%

" "H4%

"H7

%

1

1

"



''T74

+8(

(

8 ? D4

D@

*(

/(

5("

8 )!

5("

5("

+8(

%

7 %

%

7% 44

722

7

%

"7 2 $ 08

4%

4%

*( "

5("

/

/

9

9

5("

7

%

2 77

4

22

%

$ %S

2% %



o A $l = 0 1 3 B M/
: / /9
- #) A -
B! "L
(G
- A $l - 0o 1 ? ;
; E / /9"
- #) "A -
B! "L
()
- A ol -
; ) 8 /9
- #) "A -
B! L
()
= A ﬂ =
; /18 2 /9
- #) A R
B! L
& + +@ K - *# & K ; - )+
Y1) *1&++1 * &I -& [+-)+
- ( '
i # +8( # T
#
) ! ) b 5(" ( 4 4 22 $2 $
8 A ( ) 3 ( 4 % 74 7 47  $2 $
<> =5" 5(
# ( 3 > / o (" 4 22 2 $2 $
! 25 ("
/ 8 A 3 > / iy (" % 74 7 $ 7%
"l ! 5(
/ 8 A 3 > * (8 ) 5(" ( 2"27 7% 7" 4 $ $
" [
> 2 277
# 13 -l + ( c ".
#) - ! 8/ 9 "
[ &I1)



# 1 8 # +8( (" #
1 ( "+ - M-+ 5(" (" 4 7 $ 3
1 8 1 8 5(" ( 4" 227 % $ %
1 " ( 5(" (" "2 4 2747 % $ $
1&-)+ 1 &N # 1- &#*-&/
I .
# 1 8 # +8( # (o
#
= ) ! " = ] ! =g (" % % $ 3
1 85 ("
1 2 "2 1 2 # ? 31 85 (" (" % """ "% % " " $ 3
/ ! / ! "E 1 85 (" (" % %" $ 3
+ ( + ( 5(" (" % "2 4 % $ 3
? 8 " ? a " 5(" (" % %"4"% % "4% $ $
# ( I( # ( 11 5(" (" %2 " 4 % 47 $ %
(S " ] ¢ - "o5(" (" %22 22 % %4 % $ 3
/ 81 ! / 81 15 (" (" % 2 $ 3
1 1 5(" (" %24 % 4 7 7 $ 3
& 18 ( 1 B & 18 ( 5(" (" %" 22" %" $ 3
I ( G " 8 !'B -M-J; I 5(" (" " %2 7% % %7 $ $
!
/ g / 8 -&0 /&# 5(" (" 7 4 "% T7227% 4 $ 3
L 8 " ! L 8 Rt 1 -&0 /&# (" 7 4 % " 727 T%" $ 3
# 5("
/ ! / 11 -&0 /&# 5(" (" 7 4 727 4 4" $ %
- KK - "Ko( 1 -&0 /&# (" 7 4 7 27 7% "% $ $
5("
1 ( ? 1 3- -3 (" 7 4 % 7 " 27 % $ $
? ! # 5("
L > ! + n 85 (" (" 7 " "7 " 722 27 $ $
+8( " +8( 1" 5(" (" 7 "t 7T 7" 42" 4 $ 3
1 / 13 3 1 (" 7T 7127 "2 2 $ %
< =5("
1 ( ! 1 ( ) 5(" (" 7 " %277 2" 7 $ $
B! " B
# ? (8 # ? 18 - -3¢ ; (" 7 227 % $ $
5("
L > ! L > ity 15(" (" 7 "7 7 " 27 $ 3
Y+ +&/+)+ /



5 I
" " | "9 G (( ' ? C ! C(
82 ! C ( c 8 ( ? &
(( C 8N" ( o (
& Lo 1 5)1
8 8 A G " g | o m " g Wowow AC 8
G ? 8 8 (( < =
)!
8 8 ! A ( C c A ( ( ( c G
5 < =C ! ? (( 5
8 B A "I 8 ? "A (( c B! ?
P> A 8 A 42 - 5 5
8 A A (( ( 5
>
"8 4 ) "8 + 1
+ "8 4 ) + "8+ 1
E 8; 4 ) E 8+ 1
+oov8 4 ) e 1
;"8 4 ) - 1
/ " 8Y " / " 8+















Y 8an?al?is
_Control
(-{«“ Commission

COMMONWEALTH OF MASSACHUSETTS

Host Community Agreement
Certification Form

Instructions

Certification of a host community agreement is a requirement of the application to become a
Marijuana Establishment (ME) and Medical Marijuana Treatment Center (MTC). Applicants
must complete items 1-3. The contracting authority for the municipality must complete items 4-
8. Failure to complete a section will result in the application not being deemed complete. This
form should be completed and uploaded into your application. 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(2) and 501.400(2).

Certification

The parties listed below do certify that the applicant and municipality have executed a host
community agreement on the specified date below pursuant to G.L. c. 94G § 3(d):

I. Name of applicant:

R&R Ventures LLC

2. Name of applicant’s authorized representative:

Robert Cohen

3. Signature of applicant’s authorized representative:

(o S b

4. Name of municipality:

Sheffield, MA

5. Name of municipality’s contracting authority or authorized representative:

Rhonda Labombard-Town Administrator

74) 415-0200 | MassCannabisControl.Com [ Commissiona CCCMass Com

(774




7. Email address of contracting authority or authorized representative of the municipality (#his

email address may be used to send municipal notices pursuant to 935 CMR 500.102(1) and
501.102(1).):

rlabombard @sheffieldma.gov

8. Host community agreement execution date:
6/30/20






















Plan forPositive Impact

There are currently over 40,000 prisoners incarcerated for marjetatad

charges in the U.S. alone. Despite marijuana law reforms, there are still more
arrests for cannabis possession each year than for all vioieres combined.
Communities of color are subject to disproportionate marijuana enforcement
practices. Many affected individuals lack the knowledge or financial resources to
seek relief through clemency and/or expungement.

Goak:
1. Provide annual financleasupport for programs that benefit Massachusetts
residents who have past drug convictions suchh&d ast PrisoneProject

2. ProvideEquity Service$or economicempowermengpplicants andocial
equity programparticipants, who may be seeking grono or reduced rate
services.

Prograns.

1. Host an annual Facebook L®event in the ? Quarter ofeach year
outlining some of the successes of the project in Massachusgtiss to be
discussed includefD VW 3 ULVR Quold 08dy RevVpresog wear
areassuch asuccessful releases of cannabis prisongrdate on policy
and advocacy actionsgsearchand educationGather contact information
throughpartnershipsvith our retail dspensarcustometocationsto inform
clients of event

2. Participatein Last Prisoner Projef 8 DUWQHU NV ppgrallJHHGRP
throughannual donation®onate $2,000 annually to TheastProject
ZKLOH PRQLWRULQJ WKH RUJDQL]DWLRQYV HIIRU
residents to ensure that this is an appropriate outlet to positively impact our
community.

3. R and R hasegisteredvith the Equity Services programwf the Cannabis
ControlCommissiorto aid such agusiness planning, cultivation assistance,
and culinary assistanceR and R plans tprovide aide tdwo Equity
Servicescompanes/individuals annually.



Measurements:
1. Track number ofittendees at the information seminars
2. Record a log oéll canceled checks to traeknual donations

3. Keep recordso track number of Haty Services Program participarntsatR
and Rcanassist Success stories will be shared on company website

4. Progress or success diie Plan for Positive Ipactwill be documented
upon renewal (one year from provisional licensure, and eachheraaftey

Requirements
1. R and R will adhere to the requirements set forth in 935 CMRLBE(1)
which provides the permitted and prohibited advertising, branding,
marketing, and sponsorship practices of Marijuana Establishments

2. $Q\ DFWLRQV WDNHQ RU SURJUDPV LQVWLWXWH (
regulations with respect to limitatisron ownership or control or other
applicable state laws
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R AND R VENTURESLLC OPERATING AGREEMENT

THIS OPERATING AGREEMENT, dated as of t2éth day of June,2020, is by and

among the persons identified as Members on Schedule A (each such person being
LQGLYLGXDOO\ UHIHUUHG WR DKs RingGeéfdrreEdHdcollbaivelyD O O V X F k
DV WKH 3S0OHPEHUV’ DQG HDFK RI WKH SHUVRQV LGHQWLILF
HDFK VXFK SHUVRQ EHLQJ LQGLYLGXDOO\ UHIHUUHG WR |
EHLQJ UHIHUUHG WR FROOHFWLYHO\ DV WKH 3330DQDJHUV

WHEREAS,R and R Ventured /& WKH 3//& KDV EHHQ IRUPHG DV D Ol
company under the Massachusetts Limited Liability Company Act {héW"~ E\ WKH
ILOLQJ RI D &HUWLILFDWH RI 2UJDQL]DWLRQ W&H 3&HUWLI
State of the Commonwealth of Massachusetts; and

WHEREAS, the Managers and the Members wish to set out fully their respective rights,
obligations and duties with respect to the LLC and its business, management and
operations.

NOW, THEREFORE, in conderdion of the mutual agreements contained herein, and
for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto hereby agree as follows.

ARTICLE |
Definitions

The following capitalized tersn ugd in this Agreement shall have the respective

meanings ascribed to them below.

S$FW° PHDQV WKH ODVVDFKXVHWWY /LPLWHG /LDELOLW\ &R
the initial filing of the Certificate with the office of the Secretary of State of the
Commonwealth of Massachusetts, and as thereafter amended from time to time.
3$GMXVWHG &DSLWDO $FFRXQW™ PHDQV IRU HDFK OHPEHU
EDODQFH LQFUHDVHG E\ VXFK OHPEHUYV VKDUH RI 3:PLQ
nonrecourse debt minimugaLQ”~ DV GHWHUPL Qreésurg Requlbtb W WR
Sections 1.702(g) and1.7042(i)(5), respectively).

3$1ILOLDWH” VKDOO PHDQ ZLWK UHVSHFW \WweRoD&®\ VSHFLIL
entity that directly or indirectly controls, is controlled by, or is under common control

with such specified person or entity; (i) any person or entity that directly or indirectly

controls 10 percent or more of the outstanding equity secudfithe specified entity or

of which the specified person or entity is directly or indirectly the owner of 10 percent or

more of any class of equity securities; (iii) any person or entity that is an officer of,

director of, manager of, partner in, or teesof, or serves in a similar capacity with

respect to, the specified person or entity or of which the specified person or entity is an

officer, director, partner, manager or trustee, or with respect to which the specified person

or entity serves in a sihar capacity; or (iv) any person that is a member of the

Immediate Family of the specified person.

S$JUHHPHQW™ PHDQV WKLV 2SHUDWLQJ $JUHHPHQW DV LW
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restated from time to time.

3% DQNUXSWF\" PHDQV WKH fRllewidgeveht) FH RI DQ\ RI WKH

() a Member makes an assignment for the benefit of creditors;

(i) a Member files a voluntary petition in bankruptcy;

(i) a Member is adjudged a bankrupt or insolvent, or has entered against it an order for

relief, in any bankruptcyransolvency proceeding;

(iv) a Member files a petition or answer seeking for itself any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under

any statute, law or regulation;

(v) a Member files an answer other pleading admitting or failing to contest the material

allegations of a petition filed against it in any proceeding of this nature;

(vi) a Member seeks, consents to or acquiesces in the appointment of a trustee, receiver

or liquidator of the Membeur o all or any substantial part of his or her properties; or

(vii) 120 days after the commencement of any proceeding against a Member seeking
reorganization, arrangement, composition, readjustment, liquidation, dissolution or

similar relief under any state law or regulation, if the proceeding has not been

dismissed, or if, within 90 days after the appointment without its consent or acquiescence

of a trustee, receiver or liquidator of the Member or of all or any substantial part of its
properties, the@pointment is not vacated or stayed, or within 90 days after the expiration

of any such stay, the appointment is not vacated.

3% RDUG RI ODQDJHUV™ RU *%RDUG” PHDQV WKH %RDUG RI (
of this Agreement.

3&DSLWDO $FFR X&arae ackadid Qamt&inddior each Member and adjusted in
accordance with Treasury Regulations underC. 8 704 To the extent consistent with

such Treasury Regulations, the adjustments to such accounts shall include the following:

(i) There shalbe cUHGLWHG WR HDFK OHPEHUYV &DSLWDO $FFRXC
(which shall not include imputed or actual interest on any deferred contributions) actually
contributed by such Member to the capital of the LLC, the fair market value (without

regard tol.R.C. 8 7701(g) of any property contributed by such Member to the capital of

the LLC, the amount of liabilities of the LLC assumed by the Member or to which
SURSHUW\ GLVWULEXWHG WR WKH O0OHP EhHak oZtbeVNeY XEMHFW
Profits of the LLC and of any items in the nature of income or gain separately allocated

WR WKH OHPEHUV DQG WKHUH VKDOO EH FKDUJHG DJDLQV
amount of all cash distributions to such Member, the fair madee (without regard to

I.R.C. 8 7701(g) of any property distributed to such Member by the LLC, the amount of

liabilities of the Member assumed by the LLC or to which property contributed by the
Member to the LLC was sulgie DQG VXFK OHPEHUYfV VKDUH RI WKH 1HW
and of any items in the nature of loss or deduction separately allocated to the Members.

(i) In the event any interest in the LLC is transferred in accordance with the terms of this
Agreement, theranderee shall succeed to the Capital Account of the transferor to the

extent it relates to the transferred interest.

3&DSLWDO 7UDQVDFWLRQ™ PHDQV D VDOH RU RWKHU GLVSHF
property in a single transaction or in a sedeeelated transactions, other than such a sale

RU GLVSRVLWLRQ LQ WKH RUGLQDU\ FRXUVH RI WKH //&TV E
3&DUU\LQJ 9DOXH™ PHDQV ZLWK UHVSHFW WR DQ\ DVVHW
income tax purposes, provided, howewubat (i) the initial Carrying Value of any asset

2
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contributed to the LLC shall be adjusted to equal its gross fair market value as
determined byhe Board of Managerat the time of its contribution and (ii) the Carrying

Values of all assets held by theC shall be adjusted to equal their respective gross fair

market values (takingR.C. 8 7701(g)into account) upon an election by the LLC to

revalue its property in accordance witheasuryReaqulation Section 1.704(b)(2)(iv)(f)

and upon liquidation of the LLC. The Carrying Value of any asset whose Carrying Value

was adjusted pursuant to the preceding sentence thereafter shall be adjusted in accordance
with the provisions ol reasury Regulation Section 1.70)(2)(iv)(Q)

S&HUWLILFDWH"™ PHDQV WKH &HUWLILFDWH RI 2UJDQL]DWLI
time to time, be amended in accordance with the Act.

S3&OHUN" PHDQV WKH SHUYV RI@MrkRds pxaded@niSattion6.B4)ldt F H

any time, or from time to time.

S3&RQVHQW™ PHDQV WKH ZULWWHQ FRQVHQW RU DSSURYDC
based on Percentage Interests, of those Members entitled to participate in giving such
Consent, ad if more than one class or group of Members is so entitled, then more than

50 percent shall be so required with respect to each such class or group.
S'LVWULEXWDEOH &DVK" PHDQV ZLWK UHVSHFW WR DQ\ Il
receipts of the LLOrom any source whatsoever, including normal operations, sales of

assets, proceeds of borrowings, capital contributions of the Members, proceeds from a
Capital Transaction, and any and all other sources over the sum of the following
amounts:

(i) cash dishrsenents for advertising and promotion expenses, salaries, employee
benefits (including profisharing, bonus and similar plans), fringe benefits, accounting

and bookkeeping services and equipment, costs of sales of assets, utilities, rental
payments withrepect to equipment or real property, management fees and expenses,
insurance, real estate taxes, legal expenses, costs of repairs and maintenance, and any and
DOO RWKHU LWHPV ZKLFK DUH FXVWRPDULO\ FRQVLGHUHG
(i) payments ofinterest, principal and premium and points and other costs of borrowing

under any indebtedness of the LLC, including, without limitation, (A) any mortgages or

deeds of trust encumbering the real property or other assets owned or leased by the LLC

and (B) ay Voluntary Loans;

(i) payments made to purchase inventory or capital assets and for capital construction,
rehabilitation, acquisitions, alterations and improvements; and

(iv) amounts set aside as reserves for working capital, contingent liabilipésements

or for any of the expenditures described in clauses (i), (i) and (iii), above, which are
deemed by the Board of Managers to be necessary to meet the current and anticipated
future needs of the LLC.

S, PPHGLDWH )DPLO\" L ZLWidual meensl RisVor WdrR abc@storg,Q G
spouse, issue, spouses of issue, any trustee or trustees, including successor and additional
trustees, principally for the benefit of any one or more of such individuals, and any entity

or entities all of the benefici@wners of which are such trusts and/or such individuals,

but (i) with respect to a legal representative, means the Immediate Family of the
individual for whom such legal representative was appointed and (iii) with respect to a
trustee, means the ImmediatFanily of the individuals who are the principal
beneficiaries of the trust.

3 QYHVWHG &DSLWDO"~ PHDQV DW DQ\ SRLQW LQ WLPH IR

3
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aggregate amount of the capital contributed to the LLC by such Member over (ii) the

aggregad anount distributed (or deemed distributed) to such Member pursuant to

Section 4.01(b)

3, 5& " PHDQV WKH ,QWHUQDO 5HYHQXH &RGH RI DV DP
83/HJDO 5 HSUHVHQWDWLYH" PHDQV ZLWK UH&&uHrW WR DQ\
administrator, guardian, conservator, personal representative or other legal representative
appointed as a result of the death or incompetency of such an individual.

3//1& PHDQV WKH OLPLWHG OLDELOLW\ FRPSD®@QthsiRUPHG SX
Agreement, as it may from time to time be constituted and amended.

S0DQDJHU” UHIHUV WR DQ\ SHUVRQ QDPHG DV D ODQDJHU 1
who becomes an additional, substitute or replacement Manager as permitted by this
Agreement, in edtsuFK SHUVRQYV FDSDFLW\ DV DQG IRU WKH SH
SHUVRQ VHUYHV DV D ODQDJHU RI WKH //& 30DQDJHUV™ RU
collectively to all of such persons in their capacities as (and for the period during which

such personsewne as) Managers of the LLC.

SOHPEHU® UHIHUV VHYHUDOO\ WR DQ\ SHUVRQ QDPHG DV D
person who becomes an additional, substitute or replacement Member as permitted by
WKLV $JUHHPHQW LQ VXFK SHUVR&ONE FDEHPEHWY DVKD OBF
refer collectively to all such persons in their such capacities as Members.

SOHPEBDQDJHU PHDQV DQ\ OHPEHU ZKR LV DOVR D ODQDJHL
31HW 3URILWV  DQG 31HW /RVVHV® PHDQ WKH WD[DEOH LQFI
period & de¢ermined in accordance withR.C. 8§ 703(a)computed with the following

adjustments:

(i) items of gain, loss and deduction shall be computed based upon the Carrying Values

RI WKH //&fV DVVHWYV L DeabuF/F Redg@daidp FFectidns WIk704

1(b)(2)(iv)(g) and/or 1.704 G UDWKHU WKDQ XSRQ WKH DVVHWVY DC
income tax purposes;

(i) any taxexempt income received by the LLC shall be included as an item of gross

income;

(ii)) the amount of any adjustment to the Carrying Value of any LLC asset pursuant to

I.LR.C. 8 734(b)r I.LR.C. 8§ 743(b}hat is required to be reflected in the Capital Accounts

of the Membes pursuant torreasury Reqgulation Section 1.70)(2)(iv)(m) shall be

treated as an item of gain (if the adjustment is positive) or loss (if the adjustment is
negative), and only such amount of the adjustment #ia#after be taken into account

in computing items of income and deduction;

(iv) any expenditure of the LLC described ilRR.C. 8§ 705(a)(2)(B)(including any

expenditures treated as being describedRaC. 8§ 705(a)(2)(Byursuant to Treasury

Regulations unddtR.C. § 704(b) shall be treated as a deductible expense;

(v) the amount of items of income, gain, loss or deduction specially allocated to any
Members pwuart to Section 5.02 shall not be included in the computation;

(vi) the amount of any unrealized gain or unrealized loss attributable to an asset at the

time it is distributed irkind to a Member shall be included in the computation as an item

of income o loss, respectively; and

(vii) the amount of any unrealized gain or unrealized loss with respect to the assets of the

/[1& WKDW LV UHIOHFWHG LQ DQ DGMXVWPHQW WR WKH &
SXUVXDQW WR FODXVH LL RIVAUKIH GKDIO®LWHRIQQRO X&BIGU

4
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computation as items of income or loss, respectively.

SBHUFHQWDJH ,QWHUHVW"® VKDOO EH WKH SHUFHQWDJH LQ
A, as amended from time to time [, and subject to adjustment pursuant to Sdafon

Chief Executive Offcef PHDQV WKH SHUVRQ RFEHeS ExégutiveV KH RIILF
Officer (as provided in Section 6.04) of the LLC at any time, or from time to time.

33ULRULW\ 5HWXUQ " PHDQV DW DQ\ SRLQW LQVWLPH IRU D
considered together with all amounts previously distributed (or deemed distributed) to

such Member pursuant gection 4.01(a)will result in such Member having received a

2% FXPXODWLYH UHWXUQ FRPSRXQGHG DQ@GQ@¥mRgeO\ RQ VX
Invested Capital.

S6HFXULWLHYV $FW™ PHDQV WKH 6HFXULWLHV $FW RI DV
37TDUJHW %DODQFH" PHDQV IRU HDFK OHPEHU DW DQ\ SRI
amount equal to the net amount, if any, the Member would be entitled to recé¢iyeao

negative amount equal to the net amount the Member would be required to pay or
contribute to the LLC or to any third party, assuming, in each case, that (A) the LLC sold

all of its assets for an aggregate purchase price equal to their aggreggtegCéalue

(assuming for this purpose only that the Carrying Value of any asset that secures a
OLDELOLW\ WKDW LV WUHDWHG Deéasir@Q RegulatidnRS¥dtionH™ IRU S
1.100%2 is no less than the amount of such liability thatliecated to such asset in

accordance witffreasury Reqgulation Section 1.70¢1)(2)); (B) all liabilities of the LLC

were paid in accordance with their terms from the amounts specified in clause (A) of this
sentence; (Cany Member that was obligated to contribute any amount to the LLC

pursuant to this Agreement or otherwise (including the amount a Member would be
obligated to pay to any third party pursuant to the terms of any liability or pursuant to any
guaranty, indemiy, or similar ancillary agreement or arrangement entered into in
connection with any liability of the LLC) contributed such amount to the LLC; (D) all

liabilities of the LLC that were not completely repaid pursuant to clause (B) of this

sentence were phin accordance with their terms from the amounts specified in clause

(C) of this sentence; and (E) the balance, if any, of any amounts held by the LLC was
distributed in accordance wigection 4.0hereof.

S37UDQVIHU ™ DQG DQ\ Ju inheréob stallFrBfe tor any Is@e)V éxBhange,

issuance, redemption, assignment, distribution, encumbrance, hypothecation, gift, pledge,
retirement, resignation, transfer or other withdrawal, disposition or alienation in any way

(whether voluntarily, involutarily or by operation of law) as to any interest as a Member.

Transfer shall specifically, without limitation of the above, include assignments and
distributions resulting from death, incompetency, Bankruptcy, liquidation and
dissolution.

37UHDV XU khehn thkeKpgz@on occupying the office of Treasurer (as provided in

Section 6.04) of the LLC at any time, or from time to time.

SOROXQWDU\ /RDQ” VKDOO PHDQ D ORDQ PDGH SXUVXDQW W

ARTICLE I
General

2.01 Name of the Limitediability Company. The name of the limited liability company
formed hereby iR and R VenturekLC. The name of the LLC may be changed at any
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time, or from time to time, with the approval of the Board of Managers and the Consent
of the Members.

2.02 Officeof the Limited Liability Company; Agent for Service of Process. The address

of the registered office of the LLC for purposes of Section 5 of the A&QsS. Main St.,
Sheffield, MA 01257 The name and address of the resident agent for service of process
for the LLC isRobert Cohen 1592 County Rd. Great Barrington, MA 0123@ Board

of Managers may establish places of business of the LLC within and without the
&RPPRQZHDOWK RI ODVVDFKXVHWWY DV DQG ZKHQ UHTXL!
furtherance bits purposes set forth in Section 2.04 hereof, and may appoint agents for
service of process in all jurisdictions in which the LLC shall conduct business. The Board
of Managers may cause the LLC to change, from time to time, its resident agent for
servie of process, or the location of its registered office in Massachusetts, provided,
however, that the Board of Managers shall promptly notify all Members in writing of any
such change.

2.03 Organization. The Board of Managers shall cause to be filed suiffcates and
documents as may be necessary or appropriate to comply with the Act and any other
applicable requirements for the operation of a limited liability company in accordance
with the laws of the Commonwealth of Massachusetts and any other gtiaissliin

which the LLC shall conduct business, and shall continue to do so for so long as the LLC
conducts business therein.

2.04 Purposes and Powers. The general character of the business of the LLC, as set forth
in the Certificate, is to engage in thesbess ofthe cultivation and marketing of
agricultural products, including cannabend to engage in any activities directly or
indirectly related or incidental thereto.

Subject to all other provisions of this Agreement, in furtherance of the conditst of
business, the LLC is hereby authorized to do as follows:

(a) to enter into, execute, modify, amend, supplement, acknowledge, deliver, perform and
carry out contracts of any kind, including operating agreements of limited liability
companies (whethersaa member or manager), joint venture agreements, limited
partnership and general partnership agreements, contracts with Affiliates, and including
other contracts establishing business arrangements or organizations, necessary to, in
connection with, or indertal to the accomplishment of the purposes of the LLC;

(b) to borrow money and issue evidences of indebtedness or guarantees in furtherance of
any or all of the purposes of the LLC, and to secure the same by mortgages, pledges or
other liens on the prapty of the LLC,;

(c) to the extent that funds of the LLC are available therefor, to pay all expenses, debts
and obligations of the LLC,;

(d) to enter into or engage in any kind of activity necessary to, in connection with, or
incidental to, the accomplishmiedf the purposes of the LLC, so long as said activities
may be lawfully carried on or performed by a limited liability company under the laws of
the Commonwealth of Massachusetts; and

(e) to take any other action not prohibited under the Act or othéicape law.

2.05 Members. The Members of the LLC are identified on Schedule A hereto. Additional
Members may be admitted to the LLC (i) pursuant to and in accordance with Section
3.02(c) and Atrticle VIII hereof

2.06 Designation of Managers. The persodenified on Schedule A hereto as
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S0DQDJHUV® DUH FXUUHQWO\ VHUYLQJ DV WKH PDQDJHUV R
by the Members in accordance with the provisions of Section 6.02, below. Any Manager

may withdraw or be removed as a manager of the ah@other persons may be added

or substituted as Managers, only in the manner specified in Section 6.02, below.

2.07 Managers as Members. Any Manager may hold an interest in the LLC as a Member,

DQG VXFK SHUVRQTV ULJKWYV D Q Gdisiigri\aHdUsdpaiste ram D 0D QD J
VXFK SHUVRQTV ULJKWV DQG LQWHUHVW DV D OHPEHU

2.08 Liability of Members. The liability of the Members for the losses, debts and
REOLJDWLRQV RI WKH //& VKDOO EH OLPLWHG WR WKH OHP
however, tlat under applicable law, the Members may, under certain circumstances, be

liable to the LLC to the extent of previous distributions made to them in the event that the

LLC does not have sufficient assets to discharge its liabilities. Without limiting the

foregang, (i) no Member in his, her or its capacity as a Member (or, if applicable, as a
Manager) shall have any liability to restore any negative balance in his, her or its Capital
Account; and (ii) the failure of the LLC to observe any formalities or irements
UHODWLQJ WR H[HUFLVH RI WKH //&YfV SRZHUV RU PDQDJHF
this Agreement or the Act shall not be grounds for imposing personal liability on the

Members or Managers for liabilities of the LLC.

2.09 Notices of DefaultNo Member or Manager shall have any obligation to give notice

of an existing or potential default of any obligation of the LLC to any of the Members,

nor, subject to the provisions of Section 3.02(b), shall any Member or Manager be
obligated to make any paal contributions or loans to the LLC, or otherwise supply or

make available any funds to the LLC, even if the failure to do so would result in a default

Rl DQ\ RI WKH //&TV REOLIJDWLRQV RU WKH ORVV RU WHUPL
assets obusness.

2.10 Investment Representations. Each Member, by execution of this Agreement or an
DPHQGPHQW KHUHWR UHIOHFWLQJ VXFK OHPEHUfTV DGPLV\
and warrants to the LLC the following.

(a) It is acquiring an interest in the CLfor its own account for investment only, and not

with a view to, or for sale in connection with, any distribution thereof in violation of the

Securities Act, or any rule or regulation thereunder.

(b) It understands that (i) the interest in the LLC iaggjuring has not been registered

under the Securities Act or applicable state securities laws and cannot be resold unless
subsequently registered under the Securities Act and such laws, or unless an exemption

from such registration is available; (ii) sudystration under the Securities Act and such

laws is unlikely at any time in the future and neither the LLC nor the Members or
Managers are obligated to file a registration statement under the Securities Act or such

laws; and (iii) the assignment, safl@nsfer, exchange or other disposition of the interests

in the LLC is restricted in accordance with the terms of this Agreement.

(c) It has had such opportunity as it has deemed adequate to ask quesiimheogive

answers from representatives of theC concerning the LLC, and to obtain from
representatives of the LLC such information that the LLC possesses or can acquire

without unreasonable effort or expense, as is necessary to evaluate thamoeistss of

an investment in the LLC.

(d) It has,either alone or with its professional advisers, sufficient experience in business,

financial and investment matters to be able to evaluate the raedissks involved in
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investing in the LLC and to make an informed investment decision with respecthto suc
investment.

(e) It can afford a complete loss of the value of its investment in the LLC and is able to
bear the economic risk of holding such investment for an indefinite period.

(H If the Member is an entity, (i) it is duly organized, validly existiagd in good
standing under the laws of its jurisdiction of organization; (ii) it has full organizational
power to execute and deliver this Agreement and to perform its obligations hereunder;
(i) its execution, delivery and performance of this Agreemevielbeen authorized by

all requisite action on behalf of the entity; and (iv) it has duly executed and delivered this
Agreement.

ARTICLE II

Capital Contributions; Additional Financing

3.01 Capital Accounts. For each Member (and each permitted assidgreee)C shall
establish and maintain a separate Capital Account.

3.02 Capital Contributions. (a) Each Member has contributed to the capital of the LLC
the amount set forth opposite his, her or its name on Schedule A, attached hereto.

(b) If the Board of Maages determines at any time, or from time to time, that the LLC
requires funds to carry out its purposes, conduct its business, meet its obligations or make
any expenditure authorized by this Agreement, in excess of the amounts generated from
WKH //&%FaforR 8nd the amounts specified on Schedule A hereto, and such funds
are not available from thirgarty lenders on terms acceptable to the Board of Managers

in its sole discretion, the Members may, but shall not be required to, contribute any such
addiiond capital. Members electing to contribute such additional capital shall contribute
such portions thereof as they may agree upon, or, if they are unable to agree, each such
Member shall contribute a portion of the total amount required based on ienfagec
Interest and the Percentage Interests of all other contributing Members. In connection
with any such contribution of additional capital by the Members, the Percentage Interests
of the Members shall be modified as follows.

() (DFK OHPEHU T ¥ o8reldHipHsQaWhe Jeduced pro rata to maintain the same
value per percentage interest.

This Agreement, including Schedule A, hereto, shall be amended to reflect any such
DGMXVWPHQW RI WKH OHPEHUVY 3HUFHQWDJH ,QWHUHVWYV
who is hereinafter admitted to the LLC as a Member, hereby consents to any such
amendment and the modification of his, her or its Percentage Interest in the manner
provided herein, and acknowledges that, in connection with any such amendment, such
0 H P E HP@rfEvitage Interest may be diluted.

Each Member, and each person who is hereinafter admitted to the LLC as a Member,
hereby (i) consents to the admission of any such third party on such terms as the Board of
Managers may determine (subject to the provsiofithis Section 3.02(c)), and to any
amendment to this Agreement that may be necessary or appropriate to reflect the
admission of any such third party and the terms on which the third party invests in the
LLC; and (ii) acknowledges that, in connectiorttwany admission of any such person,
VXFK OHPEHUYV LQWHUHVW LQ DOORFDWLRQV RI 1HW 3URI
cash and property of the LLC, and net proceeds upon liquidation of the LLC, may be
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diluted or otherwise altered (subject to thevsions of this Section 3.02(c)).

(d) Each Member hereby constitutes and appoints each person serving from time to time

as a ManagerChief Executive Officer (CEO), Chief Operating Officer (COO) and

Treasurer and each of them acting singly, and eachneanr officer thereof as such
OHPEHUTVY DJHQW DQG DWWRUQH\ LQ IDFW IRU WKH SXU:
including Schedule A hereto, in such manner as may be necessary or appropriate from
WLPH WR WLPH WR UHIOHFW W K HrcBrage Unterefsvpuwrsueny RI WKH
to Section 3.02(b), and the admission of any additional Member pursuant to Section
3.02(c). Any such amendment, when prepared by said attorney in fact, shall be deemed a

part of this Agreement and incorporated herein by refesesmcof the effective date of

such amendment, to the same extent as if attached hereto and incorporated herein by this
reference on the date hereof. The power of attorney contained in this Section 3.02(d) is
coupled with a membership interest and, theeefis irrevocable and shall survive the

death, dissolution, bankruptcy or incapacity of any Member.

3.03 No Withdrawal of or Interest on Capital. Except as otherwise provided in this

Article 11, no Member shall be obligated or permitted to contributeaddtional capital

to the LLC. No interest shall accrue on any contributions to the capital of the LLC, and

no Member shall have the right to withdraw or to be repaid any capital contributed by it

or to receive any other payment in respect of its inténeite LLC, including, without

limitation, as a result of the withdrawal or resignation of such Member from the LLC,

except as specifically provided in this Agreement.

3.04 ThirdParty Loans. In the event that the LLC requires additional funds to carry ou

its purposes, conduct its business, meet its obligations, or make any expenditure
authorized by this Agreement, the LLC may borrow funds from such-plairty lender(s)

on such terms and conditions as may be acceptable to the Board of Managers.

3.05 Voluntaly Loans. In the event the LLC requires additional funds to carry out its
purposes, conduct its business, meet its obligations or make any expenditure authorized

by this Agreement, and additional funds are not available from third parties pursuant to

Section 3.04 on terms acceptable to the Board of Managers in its sole discretion or from

the Members or a third party pursuant to Section 3.02, any Member may, but shall not be
obligated to, loan such funds to the LLC. Any loan made pursuant to this Se€tia
330ROXQWDU\ /RDQ” VKDOO EH QRQUHFRXUVH WR WKH Ot
promissory note; shall be collateralized by such assets of the LLC as the lending Member

DQG WKH %RDUG RI ODQDJHUV VKDOO GHWHUWERIWLQH VKDOC
contractual arrangements; shall bear interest, compounded monthly, at a rate of interest

equal to the prime rate of interest announced from time to time by The Wall Street

Journal shall be repaid out of the first funds available therefor after paywhé&hC

expenses to third parties and in any event prior to any distribution to any Member of
Distributable Cash; and shall be due and payable in full on the fifth anniversary of the

date on which any such loan is made.

ARTICLE IV

Cash Distributions

4.01 Distribution of Distributable Cash and Net Proceeds upon Liquidation. Except as
provided in Section 4.03 and Section 9.04, Distributable Cash and net proceeds upon
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liquidation of the LLC shall be distributed to the Members, at such times and in such
amouns asthe Board of Managers may approve, as follows:

(a) first, to the Members in proportion to their respective amounts of Priority Return until
the Priority Return of each Member has been reduced to zero;

(b) second, to the Members in proportion to thespective amounts of Invested Capital

until the Invested Capital of each Member has been reduced to zero; and

(c) third, the balance, if any, to the Members in accordance with their Percentage
Interests.

4.02 Distributions Among Members. Distributable Raard net proceeds upon
liquidation of the LLC distributable hereunder to the Members (or to any group of
Members) as a group shall be distributed among them based on their respective
Percentage Interests in the LLC, as set forth on Schedule A.

4.03 Tax Dstributions. Except as provided in Section 9.04, during, or wilGirdays
following the end of, each fiscal year of the LLC, the LLC shall distribute to each
Member in cash an amount equal to the aggregate federal and state income tax liability
such MembewoXOG KDYH LQFXUUHG DV D UHVXOW RI VXFK OHPE!
in the LLC determined as if (i) each Member was a natural person residing in the
Commonwealth of Massachusetts; (ii) all taxes were imposed at the maximum potentially
applicable meginal rate of tax applicable to income taking into account the nature of the
income (e.g., as ordinary income or long term capital gain); (iii) the amount of tax
determined with respect to the Commonwealth of Massachusetts was deductible for
federal incore tax purposes; and (iv) taking into account all carryovers of losses or
credits from prior years. Notwithstanding the foregoing, such distributions may be
reduced or not made with respect to any fiscal year if the funds of the LLC are not
available thereadfr (and the LLC shall not be obligated to borrow money, call for capital
contributions from the Members or sell assets in order to generate sufficient cash to make
any such distribution). Amounts otherwise distributable to a Member pursuant to this
Section4.03 with respect to a fiscal year shall be reduced by any amounts distributed to
such Member pursuant to any provision of this Agreement during such year (other than
amounts distributed pursuant to this Section 4.03 with respect to a prior fiscal year).
Amounts distributed to a Member pursuant to this Section 4.03 shall be treated as
advances against amounts otherwise distributable to the Member pursuant to this
Agreement and, accordingly, shall reduce the amount of any subsequent distribution to
the Memler.

4.04 Withholding and Other Taxes. If the Manager determines in good faith that there is a
material possibility that the LLC may be obligated to pay (or collect and pay over) the
DPRXQW RI DQ\ WD[ ZLWK UHVSHFW WR DQ\rilutibREEHU TV VKL
from the LLC, the LLC shall pay (or collect and pay over) the amount of such tax to the
appropriate taxing authority. Any amount so paid with respect to a Member shall reduce
the amount of any distribution that the Member would otherwise béeelrtbtreceive at

the time of the payment. If the amount paid with respect to a Member exceeds the amount
of distributions then payable to such Member, such excess shall be treated as a loan to the
Member from the LLC, payable with interest at the rateghefprime rate of interest
announced from time to time by The Wall Street Journal plus three percent (3%) within
ten (10) days after such time that the LLC makes payment to the appropriate taxing
authority. If for any reason the amount of such loan istingdly paid, then such unpaid
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amount plus any accrued but unpaid interest thereon shall be set off against any future
distributions to which such Member otherwise would have been entitled. For purposes of
this Agreement, the amount of any reduction in @rithution that would otherwise be

made to a Member pursuant to this Section 4.04 shall be treated as if distributed to such
Member at the time it otherwise would have been distributed.

4.05 Distribution of Assets in Kind. No Member shall have the righedpire the LLC

to distribute any of its assets in kind. If any assets of the LLC are distributed in kind, such
assets shall be distributed on the basis of their fair market value as determined by the
Board of Managers. Any Member entitled to any interessuch assets shall, unless
otherwise determined by the Board of Managers, receive separate assets of the LLC, and
not an interest as a tenant in common with other Members entitled to any such asset being
distributed.

ARTICLE V

Allocation of Net ProfitandNet Losses

5.01 Basic Allocations.

(a) Except as provided in Section 5.02 (which shall be applied first), the Net Profits and

Net Losses of the LLC from operations for any year (or other fiscal period) shall be

allocated among the Members in accordamith their Percentage Interests.

(b) Except as provided in Section 5.02 (which shall be applied first), any Net Profits and

Net Losses arising from a Capital Transaction or upon liquidation of the LLC shall be

allocated to the Members in such proportianslin such amounts as may be necessary

so that following such allocations, the Adjusted Capital Account balance of each Member
HTXDOV VXFK OHPEHUYV WKHQ 7DUJHW %DODQFH

(c) If the amount of Net Profits or Net Losses allocable to the Members pursuant to

Section 5.01(b) for a period is insufficient to allow the Adjusted Capital Account balance

Rl HDFK OHPEHU WR HTXDO VXFK OHPEHUYV 7DUJHW %DOD C
shall be allocated among the Members in such a manner as to decrease the alifferenc
bHWZHHQ WKH OHPEHUVY UHVSHFWLYH $GMXVWHG &DSLWDC
Target Balances in proportion to such differences.

5.02 Regulatory Allocations. Notwithstanding the provisions of Section 5.01 above, the

following allocations shalbe nmade in the following order of priority:

(a) ltems of income or gain (computed with the adjustments contained in paragraphs (i),

LL LLL YL DQG YLL RI WKH GHILQLWLRQ RI 31HW 3UR
period shall be allocated tihe Members in the manner and to the minimum extent
UHTXLUHG E\ WKH 3PLQLPXP JDL Qrdasuy Rédgiatioir SectiSHI RYLVLR
1.7042(f) andTreasury Requlation Section 1.704)(4).

E $00 *QRQUHFRXUVH GH Gxbaury ReépMatiorD Sectid LLFMH G L Q
2(b)(1)) of the LLC for any year shall be allocated to the Members in accordance with
their respective Percentage Interests, providedyever, that nonrecourse deductions
DWWULEXWDEOH WR 3SDUWQHU UDreaguuyHeguklibN BecdBoHEW™ DV
1.7042(b)(4) shall be allocated to the Members in accordance with the provisions of
Treasury Regulation Section 1.704)(1).

(c) Items of income or gain (computed with the adjustments contained in paragraphs (i),
LL LLL YL DQG YLL RI WKH GHILQLWLRQ RI 31HW 3UR
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period $all be allocated to the Members in the manner and to the extent required by the

STXDOLILHG LQFRPH RIredddiWwRe@uatON SactioR O X045 (R2)(ii)(d).

(d) In no event shall Net Losses of the LLC becdted to a Member if such allocation

ZRXOG FDXVH RU LQFUHDVH D QHJDWLYH EDODQFH LQ VXF
GHWHUPLQHG IRU SXUSRVHV RI WKLV 6HFWLRQ G R

Adjusted Capital Account balance by the amountNtember is obligated to restore to

the LLC pursuant tdreasury Regulation Section 1.70)(2)(ii)(c) and decreasing it

by the amounts specified ifreasury Reqgulation Section 1.7040)(2(ii)(d)(4), (5) and

(6))-

(e) In the event that items of income, gain, loss or deduction are allocated to one or more

Members pursuant to subsections (c) or (d), above, subsequent items of income, gain,

loss or deduction from operations will first beoakied (subject to the provisions of

subsections (c) and (d)) to the Members in a manner designed to result in each Member

having a Capital Account balance equal to what it would have been if the original

allocation of items pursuant to subsections (qdphad not occurred.

(f) Except as otherwise provided herein or as requiredR. § 704 for tax purposes,

all items of income, gain, loss, deduction or credit shall be allocated to the Members in

the same manner as are Net Profits and Net kpgsevided, however, that if the

Carrying Value of any property of the LLC differs from its adjusted basis for tax

purposes, then items of income, gain, loss, deduction or credit related to such property for

tax purposes shall be allocated among the Mesnmeas to take account of the variation

between the adjusted basis of the property for tax purposes and its Carrying Value in the

manner provided for undéR.C. 8 704(c)

5.03 Timing of Allocations. Allocations of Net Hits, Net Losses and other items of

income, gain, loss and deduction pursuant to this Article V shall be made for each fiscal

year of the LLC as of the end of such fiscal year; provided, however, that if the Carrying

Values of the assets of the LLC are umiigl in accordance with clause (ii) of the

GHILQLWLRQ RI 3&DUU\LQJ 9DOXH ~ WKH GDWH RI VXFK DGWMN

end of a fiscal year for purposes of computing and allocating such Net Profits, Net Losses

and other items of income, gaioss and deduction.

ARTICLE VI

Management

6.01 Management of the LLC. The business and affairs of the LLC shall be managed by
or under the direction of a Board of Managers, who may exercise all of the powers of the
LLC except as otherwise provided by lagr this Agreement (including, without
limitation, Section 6.07, below). In the event of a vacancy in the Board of Managers, the
remaining Managers (except as otherwise provided by law) may exercise the powers of
the full Board until the vacancy is filled.

All management and other responsibilities not specifically reserved to the Members in
this Agreement shall be vested in the Board of Managers, and the Members shall have no
voting rights except as specifically provided in this Agreement.

Each Manager shatievote such time to the affairs of the LLC as may be reasonably
necessary for performance by the Manager of his, her or its duties

Specifically, but not by way of limitation, and subject to the provisions of Section 6.07,
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the Board of Managers shall laaittorized in the name and on behalf of the LLC, to
cause the LLC to do all things necessary or appropriate to carry on the business and
purposes of the LLC, including, without limitation, the following:

(i) to acquire by purchase, lease, exchange orwiberand to sell, finance, refinance,
encumber and otherwise deal with, any real or personal property;

(if) to borrow money and issue evidences of indebtedness; or to guarantee loans and to
secure the same by mortgage, deed of trust, pledge or othenlay assets or property

of the LLC; and to pay, prepay, extend, amend or otherwise modify the terms of any such
borrowings;

(i) to employ executive, administrative and support personnel in connection with the
business of the LLC; and to pay salariespesse reimbursement, employee benefits,
fringe benefits, bonuses and any other form of compensation or employee benefit to such
persons and entities, at such times and in such amounts as may be determined by the
Board of Managers in its sole discretiom ptovide executive, administrative and support
services in connection with the business of the LLC;

(iv) to hire or employ such agents, employees, managers, accountants, attorneys,
consultants and other persons necessary or appropriate to carry ousitiessband
operations of the LLC, and to pay fees, expenses, salaries, wages and other compensation
to such persons;

(v) to pay, extend, renew, modify, adjust, submit to arbitration, prosecute, defend or
compromise, on such terms as it may determine ansudnevidence as it may deem
sufficient, any obligation, suit, liability, cause of action or claim, including taxes, either

in favor of or against the LLC;

(vi) to determine the appropriate accounting method or methods to be used by the LLC;
(vii) to cau® the LLC to make or revoke any of the elections referred tdrrC. 88 108

704, 709 754and1017or any similar provisions enacted in lieu thereof, and in any other
section of the I.R.C.;

(viii) to establish and maintaireserves for such purposes and in such amounts as it
deems appropriate from time to time;

(ix) to pay all organizational expenses, and general and administrative expenses of the
LLC;

(x) to deal with, or otherwise engage in business with, or providecestuiandreceive
compensation therefor from, any person who has provided or may in the future provide
any services to, lend money to, sell property to, or purchase property from the LLC,
including, without limitation, any Member or Manager;

(xi) to engag inany kind of activity, and to perform and carry out contracts of any kind
necessary to, in connection with or incidental to the accomplishment of the purposes of
the LLC;

(xii) to pay any and all fees and to make any and all expenditures that the @doard
Managers, in its sole discretion, deems necessary or appropriate in connection with the
organization of the LLC, the offering and sale of membership interests in theth&C,
management of the affairs of the LLC, and the carrying out of its obligatdods
responsibilities under this Agreement, including, without limitation, fees, reimbursements
and expenditures payable to a Member or Manager;

(xiii) to exercise all powers and authority granted by the Act to managers, except as
otherwise provided in teiAgeement;
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(xiv) to cause the LLC and its properties and assets to be maintained and operated in such
a manner as the Board of Managers may determine, subject, however, to obligations
imposed by applicable laws or by any mortgage or security interaginéating the LLC

and such properties and assets from time to time, and by any lease, rental agreement or
other agreement pertaining thereto;

(xv) to cause to be obtained and continued in force all policies of insurance required by
any mortgage, lease ohrer DJUHHPHQW UHODWLQJ WR WKH //&YV EXVL
or determined by the Board of Managers to be in the best interests of the LLC,;

(xvi) to cause to be paid any and all taxes, charges and assessments that may be levied,
assessed or imposed any of the assets of the LLC unless the same are contested by the
LLC; and

(xvii) to perform any other act that the Board of Managers may deem necessary,
convenient or desirable for the LLC or its business.

6.02 Managers.

(&) Number, Election and Qualifition. The number of Managers who shall constitute

the whole Board of Managers shall be determined by resolution of the Members or the
Board of Managers, but in no event shall such number be less than three nor more than
seven unless the Members specificabte pursuant to Section 6.03(c) to cause the LLC

to be Membemanaged, in which case there shall be no Board of Managers. Subject to
the preceding sentence, the number of Managers may be decreased at any time, and from
time to time, either by the Memisea by a majority of the Managers then in office, but

only to eliminate vacancies existing by reason of the death, resignation, removal or
expiration of the term of one or more Managers. The Managers shall be elected at an
annual meeting of Members bycsuMembers as have the right to vote at such election.
Managers need not be Members of the LLC.

The number of members of the Board of Managers is hereby initially fixed at three, and
WKH SHUVRQV LGHQWLILHG DV 20DQDJHUV¥%¥NRQ@sBEKHGXOH ¢
Managers.

Each person elected to serve as a Manager of the LLC shall sign this Agreement, or a
counterpart hereof or amendment hereto, or other writing pursuant to which such person
() acknowledges receipt of a copy of this Agreement,nasnakd and in effect as of the

date of such writing; (ii) agrees that he or she is a party to and is bound by this
Agreement, including the power of attorney set forth below; (iii) agrees to perform the
duties of a Manager hereunder; and (iv) agrees tougand deliver such additional
agreements, instruments, certificates and documents, including, without limitation, an
amendment to the Certificate, which may be necessary, appropriate or convenient to
reflect the foregoing matters and the election ohqueson as a Manager of the LLC.

Upon the death, resignation, removal or expiration of the term of any Manager (a
STHUPLQDWHG ODQDJHU’ L VXFK 7THUPLQDWHG O0ODQDJHU
under this Agreement; (ii) such Terminated Manager slaa ho further obligations or

rights under this Agreement (except for liabiliteasdrights accruing prior to the date of

death, resignation, removal or expiration of his or her term, such as, for example, rights to
indemnification under Section 6.10 thafate to actions or omissions occurring during
VXFK SHUVRQYV VHUYLFH DV D ODQDJHU DQG LLL QR ZU
to be executed by the LLC or the Terminated Manager to reflect such cessation of
service, except that the Terminatddnager (or his or her legal representative or attorney
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in fact, as provided in the following paragraph) shall execute and deliver any agreement,
instrument, certificate or document, including an amendment to the Certificate that may
be reasonably required reflect that the Terminated Manager is no longer a Manager of
the LLC.

Each person now or hereafter serving as a Manager of the LLC, by execution of this
Agreement, an amendment hereto or an instrument acknowledging that such person is
bound hereby, heby constitutes and appoints each other person who may, from time to
WLPH EH VHUYLQJ DV D ODQDJHU DQG HDFK RI WKHP DFWl.
attorney in fact for the purpose of executing and delivering any and all agreements,
instruments ad aher documents (including, without limitation, an amendment to the
Certificate) as are necessary or appropriate to reflect that he, she or it is no longer a
Manager of the LLC following the death, resignation, removal or expiration of the term
of suchMangyer, which power of attorney is hereby agreed and acknowledged to be
irrevocable, and shall survive the resignation, removal, expiration of the term, death,
dissolution, bankruptcy or incapacity of any Manager until such time as the withdrawal of
such Manger from the LLC has been reflected by all necessary or appropriate
agreements, instruments and other documents.

(b) Enlargement of the Board. Subject to Section 6.02(a), above, the number of Managers
may be increased at any time, and from time to timyghe Members or by a majority of

the Managers then in office.

(c) Tenure. Each Manager shall hold office until the next annual meeting and until his or
her successor is duly elected and qualified, or until his or her earlier death, resignation or
remo\al.

(d) Vacancies. Unless and until filled by the Members, any vacancy in the Board of
Managers, however occurring, including a vacancy resulting from an enlargement of the
Board, may be filled by vote of a majority of the Managers then in office, althesgh

than a quorum, or by a sole remaining Manager. A Manager elected to fill a vacancy shall
be elected for the unexpired term of his or her predecessor in office, and a Manager,
chosen to fill a position resulting from an increase in the number of Masagall hold

office until the next annual meeting of Members and until his or her successor is duly
elected and qualified, or until his or her earlier death, resignation or removal.

(e) Resignation. Any Manager may resign by delivering his or her wrigggnation to

the LLC at its principal office or to th&€hief Executive Officeror Clerk. Such
resignation shall be effective upon receipt unless it is specified to be effective at some
other time or upon the occurrence of some other event.

() RegularMeeings. Regular meetings of the Board of Managers may be held without
notice at such time and place, either within or without the Commonwealth of
Massachusetts, as shall be determined from time to time by the Board of Managers,
provided that any Managevho is absent when such a determination is made shall be
given notice of the determination. A regular meeting of the Board of Managers may be
held without notice, immediately after and at the same place as the annual meeting of
Members.

(9) Special Meetingt Jecial meetings of the Board of Managers may be held at any time
and place, within or without the Commonwealth of Massachusetts, designated in a call by
the Chief Executive Officertwo or more Managers, or by one Manager in the event that
there is on} asingle Manager in office.
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(h) Notice of Special Meetings. Notice of any special meeting of Managers shall be given
to each Manager by the Clerk or by the officer or one of the Managers calling the
meeting. Notice shall be duly given to each Managdry(giving notice to such Manager

in person or by telephone at least 24 hours in advance of the meeting; (i) by sending a
WHOHJUDP RU WHOH[ RU GHOLYHULQJ ZULWWHQ QRWLFH
business or home address at least 24 hoursvenasl of the meeting; or (iii) by mailing
ZULWWHQ QRWLFH WR WKH ODQDJHUYfV ODVW NQRZQ EXVLQ
advance of the meeting. A notice or waiver of notice of a meeting of the Board of
Managers need not specify the purpose efrtiaeting.

(i) Meetings by Telephone Conference Calls. Managers, or any members of any
committee designated by the Managers, may participate in a meeting of the Board of
Managers or such committee by means of conference telephone or similar
communicationequpment, by means of which all persons participating in the meeting
can hear each other, and participation by such means shall constitute presence in person
at such meeting.

() Quorum. A majority of the total number of the whole Board of Managers shall
congitute a quorum at all meetings of the Board of Managers. In the event that one or
more of the Managers shall be disqualified to vote at any meeting, then the required
guorum shall be reduced by one for each such Manager so disqualified, provided,
however, that in no case shall less than dhed of the number so fixed constitute a
guorum. In the absence of a quorum at any such meeting, a majority of the Managers
present may adjourn the meeting from time to time without further notice, other than
announcerrent at the meeting, until a quorum shall be present.

(k) Action at Meeting. At any meeting of the Board of Managers at which a quorum is
present, the vote of a majority of those present shall be sufficient to take any action
unless a different vote gpedfied by law, the Certificate or this Agreement.

() Action by Consent. Any action required or permitted to be taken at any meeting of the
Board of Managers, or of any committee of the Board of Managers, may be taken without
a meeting, if all memberd the Board or committee, as the case may be, consent to the
action in writing, and the written consents are filed with the minutes of proceedings of the
Board or committee.

(m) Removal. Except as otherwise provided by the Act, any one or more or adl of th
Managers may be removed, with or without cause, by Members holding a majority of the
Percentage Interests then held by all Members, except that the Managers elected by the
holders of a particular class or series of Members may be removed without cigusg on

a vote of Members holding a majority in Percentage Interest of such class or series.

(n) Committees. The Board of Managers may, by resolution passed by a majority of the
whole Board, designate one or more committees, each committee to consistasf one
more of the Managers of the LLC. The Board may designate one or more Managers as
alternate members of any committee, who may replace any absent or disqualified
member at any meeting of the committee. In the absence or disqualification of a member
of a @mmittee, the member or members of the committee present at any meeting, and
not disqualified from voting, whether or not he, she or they constitute a quorum, may
unanimously appoint another member of the Board of Managers to act at the meeting in
the plae of any such absent or disqualified member. Any such committee, to the extent
provided in the resolution of the Board of Managers and subject to the provisions of the
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Act, shall have and may exercise all the powers and authority of the Board of Managers
in the management of the business and affairs of the LLC. Each such committee shall
keep minutes and make such reports as the Board of Managers may from time to time
request. Except as the Board of Managers may otherwise determine, any committee may
make rles | RU WKH FRQGXFW RI WKH FRPPLWWHHTV EXVLQHVYV
the Managers or in such rules, its business shall be conducted as nearly as possible in the
same manner as is provided in this Agreement for the Board of Managers.

(o) Compesaton of Managers. Managers may be paid such compensation for their
services and such reimbursement for expenses of attendance at meetings as the Board of
Managers may from time to time determine. No such payment shall preclude any
Manager from serving thLLC or any of its parent or subsidiary entities in any other
capacityandreceiving compensation for such service.

6.03 Members.

(a) Place of Meetings. All meetings of Members shall be held at such place within or
without the Commonwealth of Massachusetsmay be designated from time to time by

the Board of Managers or th@hief Executive Officeror, if not so designated, at the
registered office of the LLC.

(b) Annual Meeting. There shall be held an annual meeting of Members for the election
of Manages ard for the transaction of such other business as may properly be brought
before the meeting. Such annual meeting shall be held on a date to be fixed by the Board
of Managers or th€hief Executive Office(which date shall not be a legal holiday in the

place where the meeting is to be held) at the time and place to be fixed by the Board of
Managers or th€hief Executive Officerand stated in the notice of the meeting. If no
annual meeting is held in accordance with the foregoing provisions, a speatign

may be held in lieu of the annual meeting, and any action taken at that special meeting
shall have the same effect as if it had been taken at the annual meeting, and, in such case,
all references in this Agreement to the annual meeting of the Mersladirbe deemed to

refer to such special meeting.

(d) Special Meetings. Special meetings of Members may be called at any time by the
Chief Executive Officeor by the Board of Managers. Business transacted at any special
meeting of Members shall be lirad b matters relating to the purpose or purposes stated

in the notice of meeting.

(e) Notice of Meetings. Except as otherwise provided by law, written notice of each
meeting, whether annual or special, of Members, shall be given not less than 10 nor more
than 60 days before the date of the meeting to each Member entitled to vote at such
meeting. The notices of all meetings shall state the place, date and hour of the meeting.
The notice of a special meeting shall state, in addition, the purpose or pugraskih

the meeting is called. If mailed, notice is deemed given when deposited in the U.S. mail,
postage prepaid, directed to the Member at his or her address as it appears on the records
of the LLC.

(f) Voting List. The officer who has charge of the migeship ledger of the LLC shall
prepare, at least 10 days before every meeting of Members, a complete list, arranged in
alphabetical order, of the Members entitled to vote at the meeting, that shows the address
Rl HDFK OHPEHU DQG VXFK |otetd3t= SloH] It shidiloie o gg \d thel
examination of any Member for any purpose germane to the meeting, during ordinary
business hours, for a period of at least 10 days prior to the meeting, at a place within the
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city where the meeting is to be held.€eTlst shall also be produced and kept at the time

and place of the meeting during the whole time of the meeting, and may be inspected by
any Member who is present.

(g9) Quorum. Except as otherwise provided by law, the Certificate or this Agreement, the
holdersof a majority of the Percentage Interests of the LLC who are entitled to vote at
the meeting, present in person or represented by proxy, shall constitute a quorum for the
transaction of business.

(h) Adjournments. Any meeting of Members may be adjedrb any other time and to

any other place at which a meeting of Members may be held under this Agreement by the
Members present or represented at the meeting and entitled to vote, although less than a
qguorum; or, if no Member is present, by any officatiteed to preside at or to act as

Clerk of such meeting. It shall not be necessary to notify any Member of any
adjournment of less than 30 days if the time and place of the adjourned meeting are
announced at the meeting at which adjournment is takensyidies the adjournment, a

new record date is fixed for the adjourned meeting. At the adjourned meeting, the LLC
may transact any business that might have been transacted at the original meeting.

() Voting and Proxies. Each Member of record shall betledtio vote at a meeting of
Members, or to express consent or dissent to LLC action in writing without a meeting. A
Member may vote or express such consent or dissent in person or may authorize another
person or persons to vote or act for him or her hjtemr proxy executed by the Member

or his or her authorized agent and delivered to any officer of the LLC. No such proxy
shall be voted or acted on after three years from the date of its execution unless the proxy
expressly provides for a longer period.

() Action at Meeting. When a quorum is present at any meeting, the Members
representing a majority of the total Percentage Interests of all Members entitled to vote
(or, if there are two or more classes of Members entitled to vote as separate classes, then
in the case of each such class, the holders of a majority of the total Percentage Interests of
that class entitled to vote on such matter) shall decide any matter to be voted on by the
Members at such meeting, except when a different vote is requiredobssegrovision

of law, the Certificate or this Agreement.

(k) Action Without Meeting. Any action required or permitted to be taken at any annual

or special meeting of Members of the LLC may be taken without a meeting, without prior
notice and without a \e, if a consent in writing, setting forth the action so taken, is
signed by the Members having not less than the minimum aggregate Percentage Interests
that would be necessary to authorize or take such action at a meeting at which all
Members to vote onugh action were present and voted. Prompt notice of taking an
action without a meeting by less than unanimous written consent shall be given to those
Members who have not consented in writing.

() Record Date. The Board of Managers may fix in advance eaasat record date for

the determination of the Members entitled to notice of or to vote at any meeting of
Members or to express consent (or dissent) to LLC action in writing without a meeting,
or entitled to receive payment of any distribution or allothwrany rights in respect of

any change, conversion or exchange of interests, or for the purpose of any other lawful
action. Such record date shall not be more than 60 nor less than 10 days before the date of
such meeting, nor more than 10 days afterdatsof adoption of a record date for a
written consent without a meeting, nor more than 60 days prior to any other action to
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which such record date relates.

If no record date is fixed, the record date for determining Members entitled to notice of or
to vae & a meeting of Members shall be at the close of business on the day before the
day on which notice is given, or, if notice is waived, at the close of business on the day
before the day on which the meeting is held. The record date for determining Membe
entitled to express consent to corporate action in writing without a meeting, when no
prior action by the Board of Managers is necessary, shall be the day on which the first
written consent is properly delivered to the LLC. The record date for detegmini
Members for any other purpose shall be at the close of business on the day on which the
Board of Managers adopts the resolution relating to such purpose.

A determination of Members of record entitled to notice of or to vote at a meeting of
Members shallbpdy to any adjournment of the meeting, provided, however, that the
Board of Managers may fix a new record date for the adjourned meeting.

6.04 Officers.

(&) Enumeration. The officers of the LLC shall consist oftdef Executive Officer
(CEO), Chief Opmating Officer (COO) and Treasureand such other officers with such
other titles as the Board of Managers shall determine, including a Chairman of the Board
anda ViceChairman of the Board, and one or more Assistant Treasurers, and Assistant
Clerks. TheBoad of Managers may appoint such other officers as it may deem
appropriate.

(b) Election. TheChief Executive OfficerTreasurer and Clerk shall be elected annually

by the Board of Managers at its first meeting following the annual meeting of Members.
Other officers may be appointed by the Board of Managers at such meeting or at any
other meeting.

(c) Qualification. No officer need be a Member or a Manager. Any two or more offices
may be held by the same person.

(d) Tenure. Except as otherwise providgddw, by the Certificate or by this Agreement,
each officer shall hold office until his or her successor is elected and qualified, unless a
different term is specified in the vote choosing or appointing him or her, or until his or
her earlier death, resigtion or removal.

(e) Resignatiorand Removal. Any officer may resign by delivering his or her written
UHVLJQDWLRQ WR WKH //& DW WK HChiek ExecRi\leLQifleerSDO RIILF
(CEOQ), Chief Operating Officer (COO) or Treasuograny ManagerSucd resignation

shall be effective upon receipt unless it is specified to be effective at some other time or
upon the happening of some other event.

Any officer may be removed at any time, with or without cause, by vote of a majority of
the entire numbeof Managers then in office (which entire number shall be determined
exclusive of any officer who is the subject of the proposed removal).

Except as the Board of Managers may otherwise determine, no officer who resigns or is
removed shall have any right &amy compensation as an officer for any period following

his or her resignation or removal, or any right to damages on account of such removal,
whether his or her compensation be by the month or by the year or otherwise, unless such
compensation is exprdggrovided in a duly authorized written agreement with the LLC.

() Vacancies. The Board of Managers may fill any vacancy occurring in any office for
any reason and may, in its discretion, leave unfilled any office for such period as it may
determine. Edt swch successor shall hold office for the unexpired term of his or her
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predecessor and until his or her successor is elected and qualified, or until his or her
earlier death, resignation or removal.

(g) Chairman of the Board and Vi€&hairman of the Board'he Board of Managers may
appoint a Chairman of the Board and may designate the Chairman of the Board as Chief
Executive Officer. If the Board of Managers appoints a Chairman of the Board, he or she
shall perform such duties and possess such powere asmned to him or her by the
Board of Managers. If the Board of Managers appoints a@larman of the Board, he

or she shall, in the absence or disability of the Chairman of the Board, perform the duties
and exercise the powers of the Chairman oBbad and shall perform such other duties

and possess such other powers as may, from time to time, be vested in him or her by the
Board of Managers.

(h) Chief Executive OfficerTheChief Executive Officeshall, subject to the direction of

the Board of Minagrs, have general charge and supervision of the business of the LLC.
Unless otherwise provided by the Board of Managers, he or she shall preside at all
meetings of the Members, and, if he or she is a Manager, at all meetings of the Board of
Managers. dles the Board of Managers has designated the Chairman of the Board or
another officer as Chief Executive Officer, Ghaief Executive Officeshall be the Chief
Executive Officer of the LLC. The&€hief Executive Officershall perform such other
duties andshdl have such other powers as the Board of Managers may, from time to
time, prescribe.

(i) Chief Operating OfficerAny Chief Operating Officeshall perform such duties and
possess such powers as the Board of Managers @hibé Executive Officemay, from

time to time, prescribe. In the event of the absence, inability or refusal to actGliidie
Executive Officer the Chief Operating Officelor if there shall be more than one, the
Chief Operating Offices in the order determined by the Board oanMdgrs) shall
perform the duties of th€hief Executive Officeand when so performing shall have all

the powers of and be subject to all the restrictions upoQhief Executive OfficerThe

Board of Managers may assign to adkief Operating Officetthe title of Executive

Chief Operating OfficerSeniorChief Operating Officeor any other title selected by the
Board of Managers.

() Clerk and Assistant Clerks. The Clerk shall perform such duties and shall have such
powers as the Board of Managers ar @hief Executive Officermay, from time to time,
prescribe. In addition, the Clerk shall perform such duties and have such powers as are
incident to the office of the clerk of a corporation, including, without limitation, the duty
and power to give notiseof all meetings of Members and special meetings of the Board

of Managers, to attend all meetings of Members and the Board of Managers and keep a
record of the proceedings, to maintain a stock ledger and prepare lists of Members and
their addresses as rerpd, and to be custodian of the LLC records.

Any Assistant Clerk shall perform such duties and possess such powers as the Board of
Managers, th€hief Executive Officeor the Clerk may, from time to time, prescribe. In

the event of the absence, inalyildr refusal to act of the Clerk, the Assistant Clerk (or if
there shall be more than one, the Assistant Clerks in the order determined by the Board of
Managers) shall perform the duties and exercise the powers of the Clerk.

In the absence of the Clerk any Assistant Clerk at any meeting of Members or
Managers, the person presiding at the meeting shall designate a temporary secretary to
keep a record of the meeting.
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(K) Treasurer and Assistant Treasurers. The Treasurer shall perform such duties and shall
havesuch powers as may, from time to time, be assigned to him or her by the Board of
Managers or th€hief Executive OfficerIn addition, the Treasurer shall perform such
duties and have such powers as are incident to the office of the treasurerpuiraioar
including, without limitation, the duty and power to keep and be responsible for all funds
and securities of the LLC, to deposit funds of the LLC in depositories selected in
accordance with this Agreement, to disburse such funds as ordered Bypadtde of
Managers, to make proper accounts of such funds, and to render as required by the Board
of Managers statements of all such transactions and of the financial condition of the LLC.
The Assistant Treasurers shall perform such duties and possesogech as the Board

of Managers, theChief Executive Officeror the Treasurer may, from time to time,
prescribe. In the event of the absence, inability or refusal to act of the Treasurer, the
Assistant Treasurer (or if there shall be more than one, thisi#d Treasurers in the
order determined by the Board of Managers) shall perform the duties and exercise the
powers of the Treasurer.

() Salaries. Officers of the LLC shall be entitled to such salaries, compensation or
reimbursement as shall be fixedadlowed, from time to time, by the Board of Managers.
6.05 Interpretation of Rights and Duties of Managers and Members. To the fullest extent
permitted by the Act and other applicable law, and to the extent not inconsistent with the
specific provisions ofhis Agreement or the Certificate, it is the intention of the parties as
follows:

(i) the Board of Managers shall have the power to do any and all acts, statutory and
otherwise, with respect to the LLC that the board of directors daasachusetts
corpotion would have with respect to subtassachusettsorporation; and

(i) the Members shall have no power or authority whatsoever with respect to the
management of the business and affairs of the LLC.

6.06 Certain Permitted Transactions. Without limitatidrany of its powers set forth in
Section 6.01, above, the Board of Managers is expressly authorized, for, in the name of,
and on behalf of, the LLC:

(i) to purchase and lease real property that they deem suitable for the cultivation of
cannabis;

(ii) to apply for and obtain all permits and licenses necessary to conduct the business of
the LLC;

(iii) to process, finish and sell any crops cultivated by the LLC.

6.07 Member Approval Requirements. Notwithstanding the provisions of Section 6.01 or
any other povision of this Agreement to the contrary, without the prior written Consent

of the Members, the Board of Managers shall not cause the LLC to (and the LLC shall
not) take any of the following actions:

(i) sell all or substantially all of the assets of Lhe&;

(i) cause the LLC to enter into any agreement or arrangement with any of the Managers
or any of their respective Affiliates (except for the arrangements described in Sections
6.02(0) and 6.06, above), pursuant to which any Manager or any of suthtddfis to
receive compensation of any kind.

6.08 Binding the LLC. Except as the Board of Managers may generally or in any
particular case or cases otherwise authorize, and subject to the other provisions of this
Agreement and the Certificate, all dedésses, contracts, bonds, notes, checks, drafts or
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other obligations made, accepted or endorsed by the LLC shall be signed by any
Manager, the Chairman of the Board, if any, ®ieief Executive Officer any Chief
Operating Officeor the Treasurer, or amf them acting singly.

6.09 Contracts with Members. Subject to the provisions of Section 6.07(ii), with the
approval of a majority in number of disinterested Managers in each case, the LLC may
engage in business with, or enter into one or more agreereasts, contracts or other
arrangements for the furnishing to or by the LLC of goods, services or space with any
Member or Affiliate of a Member, and may pay compensation in connection with such
business, goods, services or space, provided in each aséhdhamounts payable
thereunder are reasonably comparable to those that would be payable to unaffiliated
persons under similar agreements; and, if the Board of Managers determines in good faith
that such amounts are so comparable, such determinatidnbshabnclusive absent
manifest error.

6.10 Indemnification and Exculpation.

(a) No Manager or its Affiliates shall have any liability to the LLC or to any Member for
any loss suffered by the LLC that arises out of any action or inaction of any Manager or
its Affiliates if such Manager or its Affiliates, as the case may be, in good faith,
determined that such course of conduct was in the best interests of the LLC and such
course of conduct did not constitute gross negligence or willful misconduct of such
Manage or its Affiliates.

E 7KH OHPEHUVY UHVSHFWLYH REOLJDWLRQV WR HDFK
obligations described in this Agreement, which obligations the Members shall carry out
with ordinary prudence and in a manner characteristic of agpesons in similar
circumstances. No Member shall be a fiduciary of or have any fiduciary obligations to the
RWKHU OHPEHUV LQ FRQQHFWLRQ ZLWK WKH //& RU WKL’
performance of its obligations under this Agreement, and each Mdratdby waives to
the fullest extent permitted by applicable law any rights it may have to claim any breach
of fiduciary obligation under this Agreement or in connection with the LLC.

(c) Each Manager and its Affiliates shall be indemnified by the LLC agay losses,
judgments, liabilities, expenses and amounts paid in settlement of any claims sustained
by it with respect to actions taken by such Manager or its Affiliates on behalf of the LLC,
provided that no indemnification shall be provided for angs@ewith respect to any
matter as to which he or she shall have been adjudicated in any proceeding not to have
acted in good faith in the reasonable belief that his or her action was in the best interest of
the LLC. Without limiting the foregoing, the Bahdf Managers may elect (on a casg

case basis) to permit such indemnification to include payment by the LLC of expenses
incurred in defending a civil or criminal action or proceeding in advance of the final
disposition of such action or proceeding, npeceipt of an undertaking by the person
indemnified to repay such payment if he or she shall be adjudicated not to be entitled to
indemnification under this Section 6.10, which undertaking may be accepted without
reference to the financial ability of Jupason to make repayment. Any indemnification

to be provided hereunder may be provided even if the person to be indemnified is no
longer a Manager or an Affiliate of a Manager.

(d) Any indemnity under this Section 6.10 shall be paid from, and only texthat of,

LLC assets, and no Member shall have any personal liability on account thereof. The
LLC shall not incur the cost of that portion of any insurance, other than public liability

22
$753715105484$872DD0A4BF964C4995E634473C6E0382.doc



DocuSign Envelope ID: 8C9ACE75-C2C6-4E14-9F33-EF6E5A50A81D

insurance, which insures any party against any liability as to whichparty is herein
prohibited from being indemnified.

6.11 Other Activities.

(a) Except as provided in Section 6.11(b), below, the Members, Managers and any
Affiliates of any of them, may engage in and possess interests in other business ventures
and inwestrent opportunities of every kind and description, independently or with others,
including serving as directors, officers, stockholders, managers, members and general or
limited partners of corporations, partnerships or other limited liability compavités
purposes similar to those of the LLC. Neither the LLC nor any other Member or Manager
shall have any rights in or to such ventures or opportunities or the income or profits
therefrom.

(b) No Member or Manager, nor any Affiliate of any Member or Managither
individually, collectively or with others) shall, without the prior Consent of the other
Members, conduct any business (as a developer, investor or lender) that competes with
the business of the LLC or any portion therabény time during theermof the LLC.

ARTICLE VII
Fiscal Matters

7.01 BooksandRecords.

The Board of Managers shall keep or cause the Treasurer to keep complete and accurate
books and records of the LLC in accordance with federal income tax principles and
otherwise in accordae with generally accepted accounting principles consistently
applied, which shall be maintained and be available, in addition to any documents and
information required to be furnished to the Members under the Act, at the office of the
LLC for examinationandcopying by any officer, Member or Manager, or his, her or its
duly authorized representative, at its reasonable request and at its expense during
ordinary business hours. A current list of the full name and last known address of each
officer, Member ad Manager; a copy of this Agreement and any amendments thereto;
the Certificate, including all certificates of amendment thereto; executed copies of all
powers of attorney, if any, pursuant to which this Agreement, any amendment, the
Certificate or any atif LFDWH RI DPHQGPHQW KDV EHHQ H[HFXWHG I
financial statements and federal, state and local income tax rangnsports, if any, for

the three most recent fiscal years, shall be maintained at the registered office of the LLC
requred by Section 5 of the Act.

The LLC shall have no obligation to deliver or mail a copy of the Certificate or any
amendment thereto to the Members.

7.02 Reports. Within 120 days after the end of each fiscal year, the Board of Managers
shall cause to be gpaed and sent to all Members a financial report of the LLC,
including a balance sheet and a profit and loss statement, and, if such profit and loss
statement is not prepared on a cash basis, a statement of changes in financial position,.
Within 90 days #ier the end of each fiscal year, the Board of Managers shall furnish (or
cause to be furnished) to all Members with such information as may be needed to enable
the Members to file their federal income tax returns and any required state income tax
return.The cost of all such reporting shall be paid by the LLC as an LLC expense. Any
Member may, at any time, at its own expense, cause an audit of the LLC books to be
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made by a certified public accountant of its own selection. All expenses incurred by such
accaintant shall be borne by such Member.

7.03 Bank Accounts. The Board of Managers or the Treasurer shall be responsible for
causing one or more accounts to be maintained in a bank (or banks) that is a member of
the FDIC, which accounts shall be used for plagnent of the expenditures incurred by

the Board of Managers and the officers in connection with the business of the LLC, and
in which shall be deposited any and all cash receipts of the LLC. All deposits and funds
not needed for the operations of the L@y be invested in shoeterm investments,
including securities issued or fully guaranteed by United States government agencies;
certificates of deposit of banks; bank repurchase agreements covering the securities of the
United States government; commeicpDSHU UDWHG $ RU EHWWHU E\ ORR
Services, Inc.; money market funds; intefesaring time deposits in banks and thrift
institutions; and such other similar investments as the Board of Managers may approve.
All such amounts shall kendreman the property of the LLC, and shall be received, held

and disbursed by the Board of Managers (or the Treasurer or such other officers of the
LLC, as authorized by the Board of Managers) for the purposes specified in this
Agreement. There shall not be dsfied in any of said accounts any funds other than
funds belonging to the LLC, and no other funds shall in any way be commingled with
such funds. Withdrawals from any LLC bank or similar account shall be made and other
activity conducted on such signatwesignatures as shall be approved by the Board of
Managers.

7.04 Fiscal Year. The fiscal year of the LLC shall end on December 31 of each year
[unlessl.R.C. 8§ 706requires the use of a different taxable year in which case the fiscal
year shall béhe same as such taxable year]; provided, however, that the last fiscal year
of the LLC shall end on the date the LLC liquidates.

7.05 Tax Matters Partner. The Board of Managers shall designate a Member to serve as
WKH 3sWD[ PDWWHUYV SDUWQHU" RI WKH //&

If, atany time, such person is not eligible under the I.R.C. to serve, or refuses to serve, as
the tax matters partner, another Member shall be designated by the Board of Managers to
serve as the tax matters partner. The tax matters partner is herebyzadtiooaind shall
perform all duties of a tax matters partner under the I.R.C. and shall serve as tax matters
partner until his, her or its resignation or until the designation of his, her or its successor,
whichever occurs sooner.

ARTICLE ViII

Transfers ofnterests

8.01 General Restrictions on Transfer of Interests by Members.

(@) No Member may Transfer his, her or its interest in the LLC unless the Board of
Managers (acting exclusive of any Manager that is, or is affiliated with, the Transferring

Member) shal have previously approved such Transfer in writing, the granting or
GHQ\LQJ RI ZKLFK DSSURYDO VKDOO EH LQ WKH %RDUGYV D
No assignment of the interest of a Member shall be made if, in the opinion of counsel to

the LLC, such assignmen(i) may not be effected without registration under the

Securities Act; (ii) would result in the violation of any applicable state securities laws;

(i) unless approved by the Board of Managers (acting exclusive of any Manager which
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is, or is affiliatedwith, the Transferring Member), would result in a termination of the
LLC under .R.C. 8 708 or (iv) unless approved by the Board of Managers (acting
exclusive of any Manager which is, or is affiliated with, the Transferring Member),
would result inthetreatment of the LLC as an association taxable as a corporation or as a
SSXEOLFO\ WUDGHG OLPLWHG SDUWQHUVKLS” IRU WD[ SXU!
recognize any such assignment until the instrument conveying such interest has been
delivered b the Board of Managers for recordation on the books of the LLC. Unless an
assignee becomes a substituted Member in accordance with the provisions of Section
8.01(b), the assignee shall not be entitled to any of the rights granted to a Member
hereunderother than the right to receive all or part of the share of the, Net Profits, Net
Losses,, any items in the nature of income, gain, loss or deduction separately allocated to
the Members, cash distributions or returns of capital to which his or her @sgiguld
otherwise be entitled.

(b) An assignee of the interest of a Member, or any portion thereof, shall become a
substituted Member entitled to all the rights of a Member if, and only if:

(1) the assignor gives the assignee such right;

(i) the following pesons, as applicable, shall have consented to such substitution in
writing, the granting or denying of which consent shall be in their absolute discretion:

(x) if the Board of Managers includes one or more MerMba@nagers (exclusive of any
MemberManager who is, or is affiliated with, the assigning Member), Member
Managers owning at least a Majority of the Percentage Interests owned by all Member
Managers shall have consented to such assignment; or

(y) if clause (x) above is inapplicable, Members (esisleof any Member who is, or is
affiliated with, the assigning Member) owning at least a majority of the Percentage
Interests owned by all such Members shall have consented to such assignment;

(iii) the assignee pays to the LLC all costs and expenses@adn connection with such
substitution, including specifically, without limitation, costs incurred in the review and
SURFHVVLQJ RI WKH DVVLIJQPHQW DQG LQ DPHQGLQJ WKH
Operating Agreement, if required; and

(iv) the asigree executes and delivers an Amendment to this Agreement (and to the
Certificate, if required), which Amendment shall be executed byCimef Executive
Officer, Treasurer or other person authorized by the Board of Managers and by such
assignee, and shoter instruments, in form and substance satisfactory to the Board of
Managers (acting exclusive of any Manager which is, or is affiliated with, the assigning
Member), as may be necessary, appropriate or desirable to effect such substitution and to
confirm the agreement of the assignee to be bound by the terms and provisions of this
Agreement.

(c) The LLC, the Board of Managers and the officers of the LLC shall be entitled to treat
the record owner of any LLC interest as the absolute owner thereofriesgtts, and

shall incur no liability for distributions of cash or other property made in good faith to
such owner until such time as a written assignment of such interest has been received and
accepted by the Board of Managargirecorded on the bookd the LLC. The Board of
Managers may refuse to accept an assignment until the end of the next successive
guarterly accounting period. In no event shall any membership interest, or any portion
thereof, be sold, transferred or assigned to a minor or incemtpe@ind any such
attempted sale, transfer or assignment shall be void and ineffectual and shall not bind the
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LLC or the Board of Managers.

8.02 Transfers of Interests by Members Who Serve as Managers.

(a) A Transfer or assignment of an interest by a MerManager shall transfer only the
economic interest, rights, duties and obligations of the transferor in its capacity as a
Member, and no transferee shall obtain, as a result of such Transfer or assignment, any
rights as a Manager.

(b) A MemberManager whaassgns or Transfers all (but not less than all) of his, her or

its interest as a Member shall be deemed to have tendered his, her or its resignation as a
Manager to the Board of Managers effective as of the date of such transfer or assignment.
A majority of the Board of Managers, exclusive of the resigning member, may accept or
reject such resignation. If accepted, the acceptance date shall be the effective date of the
resignation. Failure to reject such resignation within [30] days after the tendesfthere
shall be deemed to constitute acceptance of such resignation.

8.03 Restrictions as to Certain Matters. Every Transfer of an interest of a Member of the
LLC permitted by this Article VIII shall be subject to the following restrictions.

(a) No Transfer oainyinterest in the LLC may be made if such Transfer would cause or
result in a breach of any agreement binding upon the LLC or of then applicablarrdles
regulations of any governmental authority having jurisdiction over such Transfer. The
Board of Mamges may require as a condition of any Transfer that the transferor furnish
an opinion of counsel, satisfactory to the LLC (both as to counsel and as to the substance
of the opinion), that the proposed Transfer complies with applicable law, including
fedeal and state securities laws, and does not cause the LLC to be an investment
company as such term is defined in the Investment Company Act of 1940, as amended.
(b) The Board of Managers may require, as a condition to the admission to the LLC as a
Member & any transferee who is not a Member, that such transferee demonstrate to the
reasonable satisfaction of the Board of Managers that he, she or it is either a financially
responsible person or has one or more financially responsible persons who have
affirmatively assumed the financial obligations of the transferee under this Agreement, if
any, on his, her or its behalf.

(c) Unless the Board of Managers has specifically approved otherwise in writing, a
transferor of an interest as a Member of the LLC, iftthesferee is a Member hereunder

or if the transferee becomes a Member pursuant to the provisions of this Agreement, shall
not be relieved of liability under this Agreement with respect to the transferred interest
arising or accruing on or after the efieetdate of the Transfer, except to the extent of
WKH SD\PHQWYV PDGH LQ WKH WUDQVIHURUfY SODFH E\ DQ\
may proceed to collect any amount due from the transferor as and when due, together
with interest thereon from theatefor payment stated herein at the rateeight percent

per annum, compounded monthly, but not exceeding the maximum rate permitted by law,
and all costs and expenses of collection incurred by the LLC (including reasonable fees
and disbursements of cose).

(d) Any person who acquires in any manner whatsoever an interest (or any part thereof)
in the LLC, whether or not such person has accepted and assumed in writing the terms
and provisions of this Agreement or been admitted into the LLC as a Member as
provided in Section 8.01(b), shall be deemed, by acceptance of the acquisition thereof, to
have agreed to be subject to and bound by all of the obligations of this Agreement with
respect to such interest and shall be subject to the provisions of thiesnfegrewith
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respect to any subsequent Transfer of such interest.

(e) Any Transfer in contravention of any of the provisions of this Agreement shall be null
and void and ineffective to transfer any interest in the LLC, and shall not bind, or be
recognized byor on the books of, the LLC, and any transferee or assignee in such
transaction shall not be or be treated as or deemed to be a Member for any purpose. In the
event any Member shall at any time Transfer an interest in the LLC in contravention of
any of he povisions of this Agreement, then each other Member shall, in addition to all
rights and remedies at law and equity, be entitled to a decree or order restraining and
enjoining such transaction, and the offending Member shall not plead in defense theret
that there would be an adequate remedy at law; it being expressly hereby acknowledged
and agreed that damages at law would be an inadequate remedy for a breach or
threatened breach of the provisions of this Agreement concerning such transactions.

8.04 Pemitted Transfers. The following Transfers shall be permitted without the
approval of the Board of Managers or Members otherwise required under Section 8.01(a),
above, but such permitted Transfers shall in any event be subject to Sections 8.01(b) and
8.03,hereof.

(&) An interest as a Member of the LLC may be Transferred, from time to time, to any
legal representative(s) and/or Affiliate(s) and/or member(s) of the Immediate Family of
the transferring Member.

ARTICLE IX
Miscellaneous

9.01 Events Causing Dslsition. The LLC shall be dissolved and its affairs wound up
upon the following events:

(a) the sale or other disposition of all or substantially all of the assets of the LLC, unless
the disposition is a transfer of assets of the LLC in return for comasioether than

cash and the Board of Managers determines not to distribute all or substantially all of
such norcash items to the Members;

(b) subject to the provisions of Section 9.02, the death, insanity, expulsion, Bankruptcy or
dissolution of a Membe except for a Transfer effected in accordance with the provisions
of Article VIII;

9.02 Continuation of the LLC. Notwithstanding the occurrence of an event specified in
Section 9.01(b), the LLC shall not be dissolved and its business and affairs shwedl no
discontinued, and the LLC shall remain in existence as a limited liability company under
the laws of the Commonwealth of Massachusetts, if the remaining Members acting by
Consent, elect within 90 days after such occurrence to continue the LLC and&
business.

9.03 Procedures on Dissolution. Dissolution of the LLC shall be effective on the day on
which occurs the event giving rise to the dissolution, but the LLC shall not terminate until
the Certificate shall have been canceled and the asseate &1.C shall have been
distributed as provided herein. Notwithstanding the dissolution of the LLC, prior to the
termination of the LLC, as aforesaid, the business of the LLC and the affairs of the
Members, as such, shall continue to be governed by thiseAgnt. The Board of
Managers or a liquidator appointed by the Board of Managers, shall liquidate the assets
of the LLC, apply and distribute the proceeds thereof as contemplated by this Agreement
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and cause the cancellation of the Certificate.

9.04 Distrbutions upon Liquidation.

(a) After payment of liabilities owing to creditors, the Board of Managers or such
liquidator shall set up such reserves as it deems reasonably necessary for any contingent
or unforeseen liabilities or obligations of the LLC. Seagerves may be paid over by the
Board of Managers or such liquidator to a bank, to be held in escrow for the purpose of
paying any such contingent or unforeseen liabilities or obligations, and, at the expiration
of such period as the Board of Managerswth liquidator may deem advisable, such
reserves shall be distributed to the Members or their assigns in the manner set forth in
paragraph (b), below.

(b) After paying such liabilities and providing for such reserves, the liquidator shall cause
the remaning net assets of the LLC to be distributed to all Members with positive Capital
Account balances (after such balances have been adjusted to reflect all debits and credits
required by applicable Treasury Regulations undRC. 8 704(b)for all events through

and including the distribution in liquidation of the LLC), in proportion to and to the
extent of such positive balances. In the event that any part of such net assets consists of
notes or accounts receivable or othencash assets, the liquidator may take whatever
steps it deems appropriate to convert such assets into cash or into any other form which
would facilitate the distribution thereof. If any assets of the LLC are to be distributed in
kind, such assets shall logstributed on the basis of their fair market value net of any
liabilities.

ARTICLE X

General Provisions

10.01 Notices. Except for notices of meetings of Managers and Members, notice of which
shall be given in the manner provided in Sections 6.02(h) &3{eh. respectively, any
and all notices under this Agreement shall be effective (a) on the fourth business day after
being sent by registered or certified mail, return receipt requested, postage prepaid; (b) on
the first business day after being sent kgress mail, or commercial overnight delivery
service providing a receipt for delivery; (c) on the date of hand delivery; or (d) on the
date actually received, if sent by any other method. To be effective, all such notices shall
be addressed, if to the LL.@tits registered office under the Act, and if to a Member or
Manager, at the last address of record on the LLC books

'RUG OHDQLQJV :RUGV VXFK DV 3KHUHLQ ~ 3KHUHLQDIW
refer to this Agreement as a whole, and not igeea subdivision in which such words
appear unless the context otherwise requires. The singular shall include the plural, and
the masculine gender shall include the feminine and neuter, and vice versa, unless the
context otherwise requires.
10.03 Bindilg Povisions. Subject to the restrictions on transfers set forth herein, the
covenants and agreements contained herein shall be binding upon, and inure to the
benefit of, the parties hereto, their heirs, legal representatives, successors and assigns.
10.04 Applicable Law. This Agreement shall be construed and enforced in accordance
with the laws of the Commonwealth of Massachusetts, including the Act, as interpreted
by the courts of the Commonwealth of Massachusetts, notwithstanding any rules
regarding chaie d law to the contrary (provided that, as set forth in Section 6.05, to the
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extent not inconsistent with the specific provisions of this Agreement, the Act or the
Certificate, the authority of the Board of Managers shall be determined by reference to
the Massachusett&eneral Corporation Law).

10.05 Counterparts. This Agreement may be executed in several counterparts and as so
executed shall constitute one agreement binding on all parties hereto, notwithstanding
that all of the parties have not signed fane counterpatrt.

10.06 Separability of Provisions. Each provision of this Agreement shall be considered
separable. To the extent that any provision of this Agreement is prohibited or ineffective
under the Act, this Agreement shall be considered ametmlade smallest degree
possible in order to make the Agreement effective under the Act (and, if the Act is
subsequently amended or interpreted in such manner as to make effective any provision
of this Agreement that was formerly rendered invalid, suchigmwvshall automatically

be considered to be valid from the effective date of such amendment or interpretation).
10.07 Section Titles. Section titles are for descriptive purposes only and shall not control
or alter the meaning of this Agreement as sehforthe text.

10.08 Amendments. Except as otherwise specifically provided in this Agreement,
including, without limitation, in Sections 2.05, 3.02 and Article VIII, this Agreement may

be amended or modified only by a writing approved by the MemberagdstiConsent,

and any such amendment may include, without limitation, an amendment providing for
capital contributions from, distributions to, and allocations of Net Profits and Net Losses
(and items thereof) to one or more additional classes of Menmrexgjed that:

(&) no such amendment shall increase the liability of, increase the obligations of or
disproportionately adversely affect the interest of, any Member without the specific
approval of such Member (except that an amendment adopted purs8antdo 2.050r
6HFWLRQ PD\ UHGXFH D OHPEHUYV LQWHUHVW LQ WKH //
approval);

(b) if any provision of this Agreement provides for the approval or consent of a greater
number of Members or of Members holding a higher paece of the total Percentage
Interests of the Members, any amendment effectuated pursuant to such provision, and any
amendment to such provision, shall require the approval or consent of such greater
number of Members or of Members holding such highecgraage of Percentage
Interests;

(c) no such amendment shall increase the liability of or increase the obligations of the
Board of Managers without the prior approval of the Board of Managers; and

10.09 ThirdParty Beneficiaries. The provisions of this Agmat, including Article lll,

are not intended to be for the benefit of any creditor (other than a Member or Manager in
his, her or its capacity as such, who is a creditor) or other person (other than a Member or
Manager in his, her or its capacity asisuto whom any debts, liabilities or obligations

are owed by (or who otherwise has any claim against) the LLC or any of the Members or
Managers. Moreover, notwithstanding anything contained in this Agreement, including,
without limitation, Article Ill, nosuchcreditor or other person shall obtain any rights
under this Agreement or shall, by reason of this Agreement, make any claim in respect of
any debt, liability or obligation (or otherwise) against the LLC or any Member or
Manager.

10.10 Entire Agreement This Agreement embodies the entire agreement and
understanding between the parties hereto with respect to the subject matter hereof and
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supersedes all prior agreements and understandings relating to such subject matter. The
Members and Managers herebyrexgthat each Member and each Manager shall be
entitled to rely on the provisions of this Agreement, and nho Member or Manager shall be
liable to the LLC or any other Member or Manager for any action or refusal to act taken
in good faith reliance on the tas d this Agreement.

10.11 Waiver of Partition. Each Member agrees that irreparable damage would be done
to the LLC if any Member brought an action in court to dissolve the LLC. Accordingly,
each Member agrees that he, she or it shall not, either di@cihdirectly, take any

action to require partition or appraisal of the LLC or of any of the assets or properties of
the LLC, and, notwithstanding any provisions of this Agreement to the contrary, each
Member (and his, her or its successors and assigi®fs the provisions of the
Agreement as his, her or its sole entitlement on termination, dissolution and/or liquidation
of the LLC and hereby irrevocably waives any and all right to maintain any action for
partition or to compel any sale or other liquida with respect to his, her or its interest,

in or with respect to, any assets or properties of the LLC. Each Member agrees that he,
she or it will not petition a court for the dissolution, termination or liquidation of the
LLC.

IN WITNESS WHEREOF, thearies hereto have executed this Agreement under seal as
of the day and year first above written.

MANAGERS: Maura Stanton, William Stanton, Robert BurnellR&bert Cohen

6/26/2020
Robert Cohen Chief Operating Officer Date

NEW MEMBERS:
6/26/2020
Kelly A. Cummings Date
6/26/2020
Brian D. Cummings Date
30
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SCHEDULE ATO OPERATING AGREEMENT OR AND R VENTURESLLC

MEMBERS

Names and Addresses of Percentage Interest
Members

William StantonManager 37%
Maura StantorManager

111 Summer St.

leave MA 01238

Robert CohetManager 28.4%
Amy Cohen

1592 County Rd.

Sheffield, MA 01257

Robert BurneManager 30.1%
Michelle Burnell

187 E. Center St.

Lee, MA 0123

Kelly A. Cummings 2.5%
Brian D. Cummings

270 Bishopd-orestDrive

Waltham, MA 02452

Patricia Jordan 1.5%
David Jordan

10 View Street

Dalton MA 01227

Lindsey Hausner .5%
425 101 St. A5
Brooklyn, NY 11269

Total: 100%
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R&R Ventures Business Plan

Small Batch Craft Cannabis
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Mission

R&R Ventures LC is a Berkshir@untyresidenbwned and operatec
cannabisultivationproduct manufacturing amdolesal@istribution
companyR&R willproducesmall batch premium cannabis, as wel
guality edibles and topicals augmentedowitbwncannabis infionsfor
distribution throughout the state of Massachusetts.

Executive Summary

Once operationaR&R will be strongly positioned to capitalize on the rapid growth
of the retail market throughabe state of Massachusétshigh quality, cannabis
ard uniqueinfused edibles.

Rokert Burnellour presidenhas honed his culinary and operational skills through 30
years of work in the food industry. An accomplished chef and operator by trade, he
has developed a reputation for culinary excellence as well as exemplary operational
cost managememdr. Burnelis ourchief executivand will direct product

development and production logistics.

Our Vice president and chief operating offieebH U W & &oEretiQnaV leadership

spans three decades, including over ten years operating Marriott Branded. propertie

$ ORQJ WLPH 6KHIILHOG UHVLGHQW 5REHUW LV VSHI
and is the primary agent in dealings allitftate and local authoritigeis our

General Mnager and will oversee production and distribution.

A Berkshire County natiwjlliam Stanton is a licensed contractor and master
cultivator. He will supervise the construction of the facility and will be both our
director of facilities and cultivation. Willlaas perfected an organic low carbon
footprint methodof cultivationthat results in a high yield super fgghlity product.

In the first year of operatioasr business plans to prodwggproximatel$4,000
unitsof varbusedibleproductsand250pounds of cannabis flow€&ur anticipatd
first-year gross revenigs$99976Q Our opening and first year expenses are
conservatively forecastedasultin amodest profit of $34,89. In year two and
beyond, as production and demand increase, and without the burden of opening
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expensesve brecastncome before IntergskaxesDepreciationand Amortization
(IBITDA) to reachanannual sustaindelvelover$1 million.

Financial Overview

$4,500,000 o Sales
:g 288 888 m Net Profit
$3,000,000 Expenses
$2,500,000
$2,000,000
$1,500,000
$1,000,000
$500, 000 L
Year 1 Year 2 Year 3 Year 4 Year 5
Objective

Our goal is taamp upoperationgo sustained earningger$ million annually
Further development plans inclyaientialvertical integration of cultivation and
retail operationim Sheffield MA with possibilities for expansion.

Description of Busines s

R&R Edibles and TopicalsL.C.(R&R)will bealicensd cannabisnicro-business
cultivating organibower, manufactung, packgingand distribuhg cannabis infused
productdo licensed retail establishmehtsughout the Commonweatth
Massachusetts

Company Ownership/Legal Entity

R&R Ventures LLGsa Limited liability Corporation incorporated in the state of
Massachusett®rincipals are Robdtirnellof Lee, MARobert Cohen of Sheffield,
MA, and Maura Stanton of Lee, MAis operating entity will lease s@aue
equipment fronEBCHoldings LLOwhich will share the same ownerslripcture as
the operating entity
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Location

R&R will operate production and packaging at 700 South Main Street in Sheffield,
MA, which isdcated in the South West corner of@oenmonwealtiof

Massachusetits Berkshie County.

Physical Plant

The facilityis a4,036 squar foot on grade steel buildifige space includes
humidity and temperatucentrolled cultivation facility divided into four separate
grow rooms, an office, a drying room, a processing/packagmngamroduction
kitchen,packagingrea,securestoragearea, securiglosetand restrooms.

Products and Services

55V RUIDQLFDOO\ plAMWILLEIDM/Ed GinradXIQuEand
processed into concentrat@ie rest of the floweremaining trim and plant matter
will be utilized t@roduce irhouseextracions rich in THC, CBD, and other
beneficial compoundasr use in the production of our edible &mgical product
lines.

Initial Product Lines

ArtBars- Cannabis infused whole fogrhnolébars. 114gram (2x20z.) bars divided
into 10 sections per bar. Each section containingTH@g50 mg total dose/pkg
(50mg total dose, I-tramweight /package$2Q00for 10 serving package

Cannamints 2 1.5grammints each with 5mg dose THC, 10 eachpgackage. 50
mg total dose/pkg. (50mg total dosedis0n total weight/package).

Cannabis Flower- High QualityHybrid Small Batch Flowrrcluding hybrids of
Sativa and Indica strains.

Cannabis Concentrates Bubble Hash, Cannabis Oil
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Supply

R&R will cultivate their own hybrid cannabis flower and hemp for use in the
production of the infused product line. At times it may be necessarghase raw
cannabiglowermaterial from licensed local and regional gsoW€&C regulations
require that cannabis flower be purchased solely from licensed MA cukiVators
other ingredients and packaging materials will be purttirasegtilocalfood and
beveragsupply distributorand other traditional sources

Security

Our goal is toxeeedCannabis Control Commission regulatiegarding security

R&R -

Yroperty will be secured with steel doorenferced windowsndwill be

monitoredby fcurity cameras insidelaut Berkshire Communicatossll
provide24-hour entrysecuritymonitoiing services All producs will be properly
securean the property and during transport.eWilladhere to strict product
tracking requirements and mondar productfrom ‘seed to sale

1)

2)

Access? Every entrance to the faciktyll be locked from within. The front

doorwill beequipped with an electronic laekease. Any area that contains
marijuanavill berestricted tdR&R employees, agents of ®&nnabis Control
CommissionqCQ, state and local law enforcement offjeard emergency

personnel Representatives of the CCC shall be permitted at any time to audit

the books and records of the establishment. No person under the age of 21
shall be permitted access to any part of the facility at aniitmted Access

arev ZLOO EH LGHQWLILHG ZLWK ViRe&tixtetH WKDW V
Area2 $FFHVV OLPLWHG WR $XW KR 4hch High 18ttéld.VRQ QH
In the event that a neemployee is conducting business in the establishment,

said individual willbe'eX LUHG WR VLJQ D YLVLWRU:-V ORJ
and be accompanied by an employee at all times.

Inventory SecurityDuringand after operating hours all marijumme

marijuana productsill bekept ina secure locked safe with an electrgnicall

tracked inventory systeemsuring full tracking from seed to salear@ls

designated fgerocessingnd/or storage of marijuana and marijuana products

will be secured and locked.
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3) Visibility 2 No insideareas of the facility will be visible fromdbtside.

Windows located in the front will be coated with a translucent application that
blocks visibility to the interior

4) Local Law EnforcemertsheffieldChief of Police Eric Munson and his
officers will be familiar with security protocols and hagssattcthe facility as
needed.

5) Loitering 2No person shall be permittiedthe establishmentois not
actively working or conducting business.

6) Lighting 2 Thearea surroundirthe buildingwill bewell lit at night allowing
for adequate law enforcement and video surveillance of the perimeter.

7) Plant MaintenanceéShrubs anglantingshall benaintainect lowwelt
trimmedheights tgrevent trespassers fraonceahg themselves from sight.

8) Emeency Policy In the event of the discovery of theft, loss, or diversion of
marijuana or marijuana products all production will cease, and a complete
inventory taken. An audit will be conducted to isolate the point in the process
in which the loss occed. Security cameras will be reviewed, and processes
updatedo prevena repeat occurrence.

9) Alarms The facility will be equipped with a mpiitbnged security plan. All
entryperimetedoors and windows will be alarmé&tie system will be
designedvith a failure notification system and monitored by Berkshire
&RPPXQLFDWRUY DODUP PRQLWRULQJ $ VLOHQW
Sheffield Police Department dispatch will also be installed with activation
buttons in the kitchen and packagimgsar

10)XCamerag Surveillance cameras will be installed at each point phemte}i
as throughout the interior production, packaging, and storagél aeehg)h
quality camera systémstalled by Lee Audio and Secuvitiyallow for
constant 24 houecording and at least ad#y retention of recordingaill
equipment will be kept and maintained in a secure location.

11)BackUp Systen? A separate redundant bagkalarm system will be provided
by a separate company.

12)AccessOnly management employees, CCC representatives, and local
authoritiesvill have access to the surveillance roarist of authorized
employeewho have access the area will be available upon request.
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Diversity Plan

Above all else, any actions taken, or programs instituted by R&R Ventures will not
YLRODWH WKH &&&-V UHIJXODWLRQV ZLWK UHVSHFW \
other applicable state laws.

Said plan will also adhere to the requirements set forth in 935CMR 500.105(4) which
provides the permitted and prohibited advertising, branding, marketing, and
sponsorship practices of Marijuana Establishments.

The following Goals, Programs & Measurésnaitl be reviewed 6 months after

opening to ensure progress thus far, and finally all data will be collected and analyzed
12 months after opening to determine the success of the goals. Progress will be
compiled into a report and submitted to the CC@ lipense renewal for the next

year.

GOALS:

A. R&R will increase the number of individuals who fall into the-k&tede
demographics in both entry level and management level positions.
1. Comprise a Management/Executive Team of at least 25% women, 25%
BIPOC
2. Of the first 4 entry level positions afai at R&R, those positions will be
filled by 25% women, 25% BIPOC, 25% veterans, 25% people with
disabilities
B. R&R will promote a culture of diversity through its leaders, by putting an
emphasis on inclusive leadership. All people in leadershiplirpkdieywate
LQ WUDLQLQJYVY WR OHDUQ WKH GHILQLWLRQ RI "L
awareness of diversity. Content of trainings will specifically cover topics such
as: privilege, implicit bias, microaggressions, and micro affirmations.

PROCGRAMS:

A. R&R strives to recruit and retain diverse individuals. This will first be done by
appealing to wide audience for employment opportunities, and for such
colleagues to grow with intent on a career path at R&R. Once recruited,
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individuals from thabovementioned groups will be mentored with hopes to
promote from within for supervisory/management roles.

1. Advertise employment opportunities at least once per quarter in diverse
publications such as The Berkshire Eagle (out of Pittsfield MA), The
Republkcan (out of Springfield MA), as well as posting it online with
MassHire Berkshire Career Center.

2. After 6 months of employment, all EnRtigvel colleagues will be eligible
for $1000 tuition reimbursement program annually to be used for work
related class. The colleague will be able to choose any program of their
interest, and justify 3 specific ways that it relates to their ability to bring
value to their role at R&R. (Examples include

Excel/Microsoft courses, Social Media/Marketing related, Botany/Horticulture

related,
ServeSafe, OSHA, Culinary/Nutrition related, any course related to

"/HDGHUVKLS ODQDJHPHQWu BS5HLPEXUVHPHQ
of completion and proof of paymen¢ submitted.

3. R&R will assign a member from the executive team as a Mentor to each
Entry-Level Colleague after 6 months of employment to be trained for
QH[W OHYHO "VXSHUYLVRUpu DQG RU "OHDGun U
Supervisory/Lead Role will be dises the rubric and from that 3
60$57 *RDOV ZLOO EH LGHQQMJL BLAHGY HRQDNWKLAR C
be conducted with feedback from the mentor to support the colleague in
achieving their goals. If the colleague achieves the 3 SMART Goals in
the followirg 6 months, they will be promoted to said role.

B. Require all colleagues in a supervisor role or above to eudisedlbearning
suchad, QFOXVLYH /HDGHUVKLS 7KH 3JRRdHB R :RUN!
week class provided by the University of Colorado (thtioeigiatform
Coursera)

MEASUREMENTS:

A. Total number of colleagues hired who are women, BIPOC, veterans, people
with disabilities will be counted. This number will be compared with the total
number of individuals hired, to ensure that 50% of all inds/fdliavithin
this goal. If 50% is reached, the Diversity Plan shall be considered successful.
The following will be taken into consideration when comparing employee
analytics to measure success against the goal (for be#vehemd
managemeslevelroles):
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1. Number of individuals from the abenedferenced demographic groups
who were hired and retained after the issuance of a license

2. Number of promotions for people falling into the aHsted
demographics since initial licensure

3. Number of positios created since initial licensure

4, Participation in the Tuition Reimbursement Program

5. Mentor & Colleague Assignment Workbook (which includes Colleague,
Mentor, Job Description, the 3 identified SMART goals, and Monthly
Checkin Notes.)

B. Require proodf Course Material and Completion

a. syllabus content to outlines specific topics included in course including:
privilege, implicit bias, microaggressions, and-affcroations
b. completion of course through certificate of completion

Service

R&R places a high value on customer ser\i6 our personatales approach each
Y HQ G R Uwill b@adith€ssédndattended toR&R will supplyendors with
merchandisingraterials and product informatiordtoveretail sales of our products.

Manufacturing

Our commercial kitchethefocal point of our manufacturing operatiavill house a
twelveburnerrange with two ovenafloor sandmixer,a decarboxylatcandan
extractor Our packaging operation is relatigalyple Wewill package eagroduct
in aprinted and properlydaled child resistant packagimeat seal the packaging
and place thproductsn cases for delivenAs the business growise packaging
processnaybecome automated.

Management

The principal individuals involved in the operaieRobBurnellof Lee, MA,
President Robby Cohenf Sheffield, MAYicePresidentChiefOperatng Officer -
William Stanton of Lee, MA, ViPeesident of Cultivatiorand Maura Stanton of
Lee, MA, Vice President of Marketing and .Sales
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Opening Budget

Thepre-opening budgetdf $165000will covercultivationighting systemsecurity
system, production and packaging equipp&ckaging materiaisgnsing and
business feeandan opening inventory packaging materials, culinagredients
plant nutrientand soill

SURGXFW DQG EDWFK WUDFNLQ EmployaudtBrver I[URP VHH
relationgmanagemerdystem called Insightly® CRMhis systens integrated with
QuickBooks®hus enablingeal timdinancial tracking and reporting.

We plan a averagérst-yearmroduct yield 084,000 unitof edibles and 250 pounds
of finished flowerresultingn anestimatedrossrevenuef $999,760 Cost of

Goods Sold plustartup expenses are estimatefie@4571for afirst-yeampretax
earning®ef $375189.

Expensesvill belessn the second yewaiith a planned increase in production
capacity td 54,000 unitand 400 pounds of floweralizing & estimate&ross
Revenue d$1,476,099Yeasthree andour continue to see increaseadpctionup
to a sustainable lewé#lannuabross salesver$2 million. (See Appendix)

Marketing

A grong marketing plan will be paramount to the success of our opefatidnV
product line will need to differentiate itself from the rest of the product lines in the
marketplaceWe plan to outsource Marketing for the initial branding and product
merchandising plan. Our produeth beinnovativewith attractive packaging,
enticing product names, and out of this worldeec#p breakdowrof our marketing
planfrom a Product, Price, Place and Promotion perspidkbves:

Product: Our cannabiflower, cannabis concentratefjsed edilglsand topialswill
allbemade withgualityas the first priorityEachediblegproductwill beportioned to
meet the 5mg per serving allotment outlined by the Cannabis Control Commission
with total package sizes from 5mg to 100mgesé@&will béigher-end boutiga

producs that will appeal to adulbresumersooking for unique and flavorful edibles
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We will initially produce three sepakatbrid strains of finished cannabis flower
The strains of flower will be specifically branded with names that reflegettedex
experience.

Price:Our wholesale pricirfgr edibleswill allow for the retailer to apply a 2.1 cost
multiplier to arrive at a competitive retail price. The price range will be in the mid
upper tier of edible products offered in the retail setting. For examf#e, our
portion 50 mg StartBar will wholeda for ¥ apiece or&l6for a case of 24 bars.

This will allow for a 2.22 retail markup to our suggested retail price of $20/bar.

Our cannabis cultivation will yield three grades of product:

*UDGH "$uy BURGXFW OHWLFXORXVO\ PDQLFXUHG |
bioengineered hybrid cannabis strains. This cannabis offers the consumer a multi
sensory experience through a high potency of cannabinoidsgsmhdyedrichome
levels and flavorfudromatic terpenes.

*UDGH "%pu 3URGXFW 3URGXFW $:V VPDOOHU EXG\
consumers and therefore are more profitable @sligte

*UDGH "&up 3URGXFW 7KH E\-$hHe RidrKikgd/andRake3 UR G X |
that are leftféer the grooming process. Less appealirsyrfokablgroduct, but a
more coseffective option for concentrate and edible manufacturers.

Flower isa little morevolatile market. Current wholesale prices for high quality
finishedcannabigloweris $1,600$2,500 a pound. Our initial projections are based
on a $1,600 ($100 an ounce) wholesale price.

Place:Theonly legadlistribution channel for our products willdrectly tdicensed
retail outlets throughotlie Commonwealth dflassachusetts. As the laws progress
on a national scaldistributioncouldbe expanded to neighboring Connegtidety
York Sate and beyondWhen laws allowhere are also a number oflore
marketplacethatcouldcarry our produdines
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Promotion Our two primary target audiences are the retail operators (vendors) and
the adult consumeilo introduce our products to the vendors, we will produce
attractive promotional materials highlighting the products, create vendor focused
media, and participate in trade sho@st other target audience is the adult

consumer whom we will reach thropgint of sale promotiospcial media, and
othergrass roots marketing strategies.

Market Analysis

Locally, the first dispensanBiarkshire Countylheory Wellnesspenedn late
2018andrealized over $17 million in sales for their first 6 months of operations. As
of August 14, 2019, twetityree retailers are open for operations in the state of
Massachusetts, six in BerkshirenGoalone, with another setailerstatewide that
have been granted a final license to operate by theDo@€hs of other operators

are at some stage of the application and approvals process.

There are several companies in Massachusetts produciualiigledibles. These

include large companies such as Incredibles, vertically integrated dispensaries that are
creating their own products, and smaller craft producers such as ourselves. , and
smaller high qualifyhe current edible product lines bgangduced for and/or by

the dispensaries are simple, of moderate to low quality, and are very poorly marketed
if at all. Even with this marginal profile, edibles supply falls far short of demand and
dispensary menus often are sold out of thresellesproducts.

The cultivatiorprocess will start with seeds designed for performance and
consistency, planted in organic soil and nourished with nutrients in compliance with
WKH &')$:-V VWD Q G D U GRartRwill BeChBaghedxawiwturéddlaR Q
individuals under controlled conditions in a sterile environment. Once harvested and
handgroomed, our cannabis will be a potent, flavorful and effétteveannabis
flowerwill be a reliable, consistent prodtibatch after batclithat earns brand
recoqpition, and demand for our product will support the chain of the cannabis
market as a whole from cultivation to retail.

Nationallyegal marijuana seflﬁeplodecto $.7 billion in North America in 2017
Followed by$10.4 billionn salesn 2018 anaver 19 Billion in revenues in 2@%9
more states legalize adult use and medical malabe.spendirgn legal
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cannabiss expectetb hit $32 billion by 2022, representi2&o growth rate over
thefiveyeameriod. ?

Competition

The environment afompetition is in its infancy in Massachusetisent retail
operations have an extremely limited supply of edibles prasgstsall growers
andproducer®f edibles such ageapply for manufacturirgy microbusiness

licenses work through their widual approval processes the competitive marketplace
will continue to evolve. As Massachusetts retail aygéizhey willneed to turn to
Massachusetts produced edibles to fill their sh&l§£s plans to be there with an
excellent produdine, b whichthe consumer will gravitate.

As of DecembeP®0there arestill very fewproducts on the market in Massachusetts
that are even similar to what we plan to produce. The edibles that are on the market
are candy (gummies, and chocolat@ indused with distillate THC. Our whole

plant extractions and chef created products will result in a product line that will
remain competitive and be sustainable well into the future.

Marijuana Infused Product(MIP) Testing and Labeling Requirements

Marijuana Infused ProductgliPs) require twascreening®nefor chemical and
biological contaminantad one to establishcannabinoid profile5 5-V SURGXFWYV
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will be made only with marijuana prodysteduced in th€ommonwealththat
have passembntaminantesting requiremengscluding our own cultivated
materials\We will be required tieave our produsbatch tesdat an approved
testing facilityo establish eannabinoid profile.

We will give a sequential identifiér flumbe) to each MIP productiobatch for

product tracking and labelivgewill keeprecordghat identify the cultivation

batch(es) and finished marijuana production batches associated with each MIP. The
manufacturing/processing batch numiiirbeinduded on product labels to aid in
product tracking and recalls.

The packagingill bear a label that identifies the list of ingredieatking
information, andhe cannabinoid profile of the marijuana contained within the
product. Labelwill also warrthat the product contains TH&nd thathe products
not safe for kids.

The following text must also be included:

The impairment effects of ediblegydokidislayed by two hours or more. This product has not bee
analyzed or approved by the FDA. There is limited information on the side effects of using this
there may be associated health risks. Marijuana use during piegpingayangdsegxitential

harms. It is against the law to drive or operate machinery when timdgrturiattirence of
AWAY FROM CHILDREN.

SWOT Analysis

Strengths

Threeprimarystrength®f our business plan aver attention to branding, tpeople
involved andthetiming for launching thigntureWe have contracted with a
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marketing firm to aid in the development professional and attractive branding
including logos and packaging that will differentiate adugirm the marketplace.

Mr. CohenMr. Burnell Mr. Stanton and Ms. Stantorpaksess a long resume of
successful operational oversight. Their personal ethos will be reflected in choices
such as the use of GMO free and cruelty free ingregliedtsedn a Kosher

facility We are still in the early stageleg@l CBD product sales andfirs days of
retail adult use recreational cannabis $bes.can gain footholdin the market we

will be very successful.

Weaknesses

Existing medical marana facilities are first in the que to obtain full license approval

for operations and will be the first to open their doors fommextical adult use sales.

As a new statip we are at a disadvantage having not already established ourselves in
the medtal cannabis product market. Most of the current applications currently

under consideration for retail licenses by the CCC are from entities vertically
integratedlready cultivating, manufacturing, and selling products in the medical
marketplace.

Opportunities

Location, Location, LocatioMassachusetts is the first state east of the Mississippi

to allow retail adult use sales of mariju@iha.current legal environment in the town

of Sheffield is conducive to obtaining a license. In May of 2Q@Wtheoted to

not place any moratoriums on Marijuana businesges May of 2019 the town

passed blaws that created a structtivat will give our business every opportunity to
succeedThesiteis locatedn the commercial zone of Sheffield,,Médeingboth

the states of Connecticut and New York. The 15.5 acr&OWitet ofrontage on
thecRXQW\-V SULPDU\ EXVLQHVYVY FRUULGRUsipQG DORQ
many distribution aneertical integratioexpansion options.

Threats

Failure to act when the timing is ripghésprimarythreat to succeds. May of 2019

The town established-taws that will require that we obtain a special permit from
the Town of Sheffield planning board. While the property and plan conform to the
stipulations of the 2019 #gw and there is substantial personal familiarity with the
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planning boarchembersanything cahappenand the plan could be killed by that
board and/ or rejected by the Cannabis Control Commission.

Anothersubstantiahreat walld come from naturally occurring processes such as
mold. Great care will be taken to prevent mold and other foreign substances from
finding their way into our products. The cultivation area will be outfitted with
industrial dehumidifiers, and the edilple@duction process will ensure that product is
properly sealed and stored. An outbreak of mold in our grow facility, and/or
unintended substances found in our finished products would result in the need for
recall actions and potentially lead to signifioss for the company.

Lastly,R&R isalsogoing up against wélinded enterprises with the flexibility and
resources to control the marketplace. If R&R fails to créesegablend well
marketed product linwith fast and efficient distributical| effortsandproduction
capabilitiesvill be for not. Our branding, product quality, and support will need to
positively differentiate our products for the vendor and the customer.
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StartUp Expenses:
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Income Projection
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1.6 Age Restriction Policy

1.6.1 t Persons under the age of 21years are not permitted to enter and facilities
or vehicles operated by R & R Ventures LLC.

1.6.2- No marketing or advertising efforts produced by R & R Ventures LLC. are to
be targeted or will be intended to be viewed by persons under the age of 21
years.

1.6.3 t All facility access imonitored,andentrances are restricted taccess card
carrying employees.

1.6.4 t Any visitors to the facility must preseage verificatioridentification
confirming that they are over the age of 21 years.



1.14Maintaining ofFinancialRecords

Busiress and financial records maintained in accordance with generally
accepted accounting principles, will include mararadi/or computerized
records of:

a) Assets and liabilities;

b) Monetary transactions;

c) Books of accounts, which shall include journals, ledgers, an
supporting documents, agreements, checks, invoices, and
vouchers;

d) Sales records including the quantity, form, and cost of marijuana
products; and

e) Salary and wages paid to each employee, or stipend, executive
compensation, bonus, benefit, or item of ualpaid to any
persons having direct or indirect control over the marijuana
establishment.

Allrecords will be kept for aninimum of 7 years and be backed weekly
and stored on a hard drive kept in an alternate locat



R & R Ventures

Energy Compliandelanfor Application
November 18, 2020

Efficient Facility & ultivation Equipment

1) Energy Reduction Opportunities
- Lighting Conservatiort Non Cultivation Areas
i. Natural Lighting for areabat do not containcannabis or surveillance/vault
equipment ¢estroom and kitcheh
ii. Motion SensotED indootLighting for norcultivation areas
iii. Solar Sensor LED Outdoor exterior lighting
- Lighting Conservation Cultivation Areas
i. LEDCultivation Lightsvill be used fomll grow areas
1. Fluencelighting will be approved by the DLC and/or meet the
requirement ofa HLPD of 50 or less (for Tier 1 Cultivation)
ii. Strategies to reduce electric demand will be implemented sudtigigting
Scheduleso alternate cultivation roomsand hours ofoperationto shift
demand away from pealtsse hours
- Qultiva Brand HVAC Systenspecific for indoor cultivation
1. Energy consumptiomeducedby providing efficient fan and compressor
components and operation.
2. Dual refrigerant circuits utilize variable capacity compressors and
modulating, full condensing, full heat of rejection hot gas reheat coils.
3. Loads and calculations designedHiyAC Engeer Mike Puntin PE,
from edm engineering
- Energy consumptionvill be monitoreddailythrough E §]}v o '] [ urdnd SCE
Cloudbased software for environmental contrglsumidity & temp).



i. Operational Changes can be mamsed on datauch as:
1. such as lowering temperatures
2. adjusting timers& dimmers on lighting
3. ability to powerdownaunit (light, compressor, fan etc)
2) NewConstruction Morton steel buildingill be erectedwith:
- MA State Building Code, including Com Cheadnsure requirements are met f&@CC
and ASHRAE Standard 90.1
- Highlnsulation Valudexterior walls & roof)
- Insulated Doors & Windows
3) All equipment in good and working order
- Maintaining all operating manualsrftighting Equipment, HYAC equipment,
dehumidificationsystems.
- OperatingProcedures will be readily available to all agents in all locations of the facility
- Daily Quality Control checklists will be maintained for 1 year, and analyzed by VP of
Cultivaton & Facilities
- Annual Preventative Maintenance Inspection of all HVAC equipment will be performed
by licensed technicians
- Future EquipmentShould guipment fail need to be replaced3 suitable alternatives
will be considerednd evaluated by théllowing criteria:
i.  Highest yield for output compared to power required
ii. Longest estimated lifespan of equipment
iii. Energy StaRating
iv.  Energy Incentive Eligibility

Opportunities forEnergy Supply

1) Renewale Energy Generatiotonsiderationsnclude:
i. 15 Acreowned, forfuture implementation of wind/solar generation
ii. Distributed generation or micro egen
iii. Fuel Cell Storage through Bloom Energy
2) Energy supplyUntil selfimplemented renewable energy can be put in uy3esnergy suppliers
using 100% renewable engrfsuch as solar, wind or hydro resourced) be reviewedor final
decision. Suppliers will be-evaluated every 6 months

Engagement with energy efficiency programs

Conversation initiateavith Keith Miller & Francis Bouchard, National Grid Accddahagergo explore:

i.  Lighting Incentives & Rebatashrough National Grid or MassSave
ii.  To determine viability foalternative energy generation, such as distributed
generation micro cagen or Fuel Cell Storage
ili. Consideration of Loa@urtailment if not fully self generated.



Transport & Delivery

i.  Transportatiorvehiclepowered by alternative fuekill be considered for
purchase

ii.  Transportation vehicle will undergo diagnostic & preventative maintenance
visits annually by licensed s@w® center, to ensure that all fueélated
equipment is performing at optimal levels.



12.  Quality Controbnd Testing Policy

1.12.1- Quality Controlt Z~ Z [ watity control will first start with a controlled,
sanitary environment.Such controls include:

X

Floors, walls and ceilings will be constructed in a manner that they
can be adequately kept clean and in good repair.
Humidity Control, as regulated by digital humidistats to ensure
moisture is regulated.
Airflow Control, regulated by digital thermostats ensure optimal
temperatures. Akhandling system will be equipped widim ultra
violet light sanitation device, whighrocesses and sanitizes airflow
for any pathogens or contaminants.
Atmosphere control technology tracks all systems and feeds the
information to an app accessible 24/Control levels are set, which
triggers an alert if anything in the atmosphere reads as out of said
parameters allowing for immediate action.
Water Control, all water used will first go througlpé testing and
regulating procedure.
Strict employedadriven operational policies:

o Employee hygiene standards

o Use of gloves, hair coverings, shoe coverings, Tyvek suits in

designated areas.

o Daily Visual Inspection procedures
For Ediblerelated processing, all ServeSafedglines will be strictly
adhered to.
All employees will observe proper OSHA standards.

All agents whose job includes contact with marijuana is subject ti the
requirements for food handlers specifiedMassachusetts code 105
CMR 30@Reportable diseasesurveillance, and isolation and
quarantine requirements

Any agent working directly in contact with marijuana is subject to
sanitary practices while on duty including:

Maintaining adequate personal cleanliness



Washing hands appropriately before starting work, and at any
other time when hands may have become soiled or
contaminated.

Handwashing facilities shall be located in production areas and
where good sanitary praices require employees to wash and
sanitize their hands. Water shall be at a suitable temperature.
Sanitary towel or other suitable drying device shall be present at all
handwashing stations.

Adequate toilet facilities will be available to employeesktimes.

Litter and waste shall be removed so as to minimize the development
of odor and the potential for the waste attracting and harboring
pests.

Storage and transportation on finished products shall be under
conditions that will protect againgthysical, chemical, and microbial
contamination.

1.12.2 ProcessinfHandling t In terms of processing, quality control measures
will be taken to ensure thatmy the leaves and flowers of the female marijuana
plant are processed accordingly in a safe and sanitary manner including:

X
X
X

Well cured and generally free of seeds and stems

Free of dirt, sand, debris, and other foreign matter

Free of contamination by md) rot, other fungus & bacterial disease
as specified in MA code 105 CMR 500.000 (Good manufacturing
practices for food) and MA code 105 CMR 590.000 (State Sanitary
Code Chapter X: Minimum Sanitation Standards for Food
Establishments).

Prepared and handt on foodgrade stainless steel tables with no
contact with bare hands

Packaged in a secured area

1.12.3.Testing All Marijuana and Marijuana Products shall be tested by an
Independent Testing Laboratory prior to being determined acceptable for and
sdd as an Adult Use productTesting Laboratories will identify, qualify and
quantify the following profiles:



x Cannabinoid profile
o Edibles are subject to a potency variance of no greater than
plus/minus ten percent (+/10%) of the approved five
milligrams (5.00 mg) of active tetrahydrocannabinol (THC) per
serving.

x Contaminants including (but not limited to):
o mold
o mildew
o heavy metals
o plant growth regulator

x The presence of pesticides
If any product has been tested and has been indicated thatacoimant
levels are above acceptable limits, the following procedure that be
executed:

x The Massachusetts CCC will be notified within 72 hours of
any determination that is made of contamination which
cannot be remediated* and disposing of the Production
Bach is necessary.

x The notification from the Marijuana Establishment must
describe a proposed plan of action for both the destruction
of the contaminated product and the assessment of the
source of contamination.

x Notifying the Commission of any informatioegarding
contamination as specified by the Commission or
immediately upon request by the Commission.

The notification must be from both the Marijuana Establishment and the
Independent Testing Laboratory, separately and directly.

All testing results will be kept as records for minimum of one year, and are
considered valid for a period of one year. Marijuana or Marijuana Products
with testing dates in excess of one year shall be deemed expired and may
not be dispensed, sold, transfed or otherwise conveyed until retested.

The sale of seeds is not subject to these testing provisions, however Clones
are subject to these testing provisions (but are exempt from testing for
metals).



Transporting of marijuana and marijuapaoducts to(and from, if

applicable) testing facilities will adhere to the transportation parameters as
defined by the Massachusetts CAtafter testing, the Testing Facility
returns the Marijuana our Waste procedures will be applied to ensure its
disposal.

*Marijuana and Marijuana Products submitted for retestprgpr to
remediation must be submitted to an Independent Testing Laboratory
other than the laboratory which provided the initial failed result. Marijuana
submitted for retestingafter documented remediatn may be submitted

to the same Independent Testing Laboratory that produced the initial failed
testing result prior to remediation.
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All records will be kept for at least seven years in a form and location
approved by Massachusetts CCC. Such records shall include Personnel,

Financial, Waste, Inventory and Transfer recoRiscords will be made
available to the CCC upon request.

1.15.1Financial Records

A. Financial Recordgither manual or computerizedyill be maintained in
accordance with generally accepted accounting prinsipalcluding but
not limited to:

I. Assets and.iabilities
. Monetary Transactions
iii. Book of accounts, which shall include journals, ledgers,
and supporting documents, agreements, checks, invoices
and vouchers

V. Sales records including the quantity, formgdarost of
marijuana products
V. Salary and wages paid to each employee, or stipend,

executive compensation, bonus, benefit, or item of value
paid to any person having direct or indirect control over the
marijuana establishment.

1.15.2Written Operating Procedures

U0 ®

All written operating procedures@E & S (}& Z7Z[e *% ](] o}
operation. These records shall be made available to the CCC for inspection
at any time, including (but not limited to):

Written Opeating Procedure$i.e. security plancash handling, quality
control plans, etc.)
Inventory Record@s described belown 1.15.3

. Seedto-Sale Tracking Recor(lss described belomw 1.15.3
. Personnel Recordse. job descriptions, documentation of required

trainings, performance reviews, etc.)
Business Recor@ss described above.15.])



F. Waste Disposal Records

Should R&R face closure, all records wilhi@@ntainedfor a period of 2
yearsin a forma and mamer as seen fit by the CCC.

1.15.3Seed to Sal& InventoryTracking Records

A. Seed to sale trackingventoryrecords shall be maintainedit a
minimum, inventory records shall include:

Date of inventory

Summary of inventory findings

Names, signatures & titles of agents who conducted
inventory

B. Frequency of Inventories:

Finished product & cultivation inventory: Monthly
Comprehensive inventory: annually

C. Plant tags and/or package tags will be assignedllito

I.
il
ii.
Iv.
V.
Vi.
Vi.

Marijuana seeds

Marijuana Clones

Marijuana Plants

Marijuana Products

Finished Marijuana

Finished Marijuana Products
Damaged/Defective/Expired/Contaminated Marijuana
and/or Marijuana Products awaiting disposal

1.15.3Personnel Records

Personnel Records will keep securely and confidentially and shall be maintained
for at least 12 months after any termination of an individual's affiliation with the
marijuana establishmentAll records will include:



N

5.
6.
7.

1. Job descriptions for each employes,\aell as organizational charts
consistent with the job descriptions;

2. A personnel record for each marijuana establishment agent
including:

All materials submitted to the commission in order to obtain the

Jv ]JA] p o[+ D EJip v 3 o]eZationEardP v3 E P]3SE

Documentation of verification of references

The job description or employment contract that includes duties,

authority, responsibilities, qualifications, and supervision;

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;

Documentation of periodic peofmance evaluations

A record of any disciplinary action taken; and

Notice of completed responsible vendor and eigjlour related duty

training.

c. A staffing plan will designate flow of employees during business hours with the
goal of safecultivation conditions.

Personnel policies and procedures as per the employee handbook
All background check reports obtained in Criminal Offender Record
Information (CORI) check.



Quialification and Intended Trainings for AgeRtsicy

1. All current owners, managers, and employees shall complete the

Responsible Vendor Program after July 1, 2019 or when available.
935 CMR 500.105

2. All new emplgees shall complete the Responsible Vendor
Program within 90 days of being hired. 935 CMR 500.105

3. Responsible Vendor Program documentation must be retained for
four (4) years



R and R Ventures LLC
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Section 1. Introduction

1.1. Purpose of this Handbook

The purpose of this Handbook is to familiarize you - the employee - with the policies, rules and
other key aspects of R and R Ventures LLC (the "Company"). The information in this handbook
supersedes all rules and policies that may previously have been expressed or implied, in both
written and oral format. Compliance with this Handbook is compulsory for all employees. The
Company reserves the right to interpret this Handbook's content as it sees fit, and to deviate from
policy when it deems necessary.

1.2 Changes of Policy

R and R Ventures LLC reserves the right to change this Handbook's content, at any time and at
our sole discretion. Its provisions may not be altered by any other means, oral or written. You will
receive written notice of any changes we make to the employee handbook and are responsible
for understanding and complying with all up-to-date policies. If you are confused about any
information defined herein, please contact the Human Resources Manager.

1.3 Employment Forms
All new employees are required to complete and submit the following forms. Starred (*) forms can
be found at the end of this manual. All others have been or will be provided separately.

At-Will Employment Agreement and Acknowledgement of Receipt of Employee Handbook *

Employment Eligibility Form [-9

On the day of hire, each new employee is legally obligated to complete the Employment Eligibility
Verification Form 1-9 and submit documents to verify identity and employment eligibility within the
next three (3) business days. The same policy applies to re-hired employees whose 1-9's are over
three (3) years old or otherwise invalid.



Section 2. Terms & Definitions

R and R Ventures LLC typically employs less than 20 employees regular and temporary
employees on an "at-will" basis. This section defines the terms of "at-will" employment, as well as
the different types of employees we hire.

2.1 Definition of "At -Will" Emplo yment

The job of an "at-will" employee is not guaranteed. It may be ended, at any time and with or without
notice, by the employee or, for a lawful reason, by the Company. The Company also reserves the
right to alter an "at-will" employee's benefits, pay rate, and assignments as it sees fit. The "at-will"
terms of employment may only be changed with the approval of the President, CEO or CFO, and
must be signed off by the President or the CEO.

2.2 Types of Worker

This section distinguishes between the different types of workers the Company employs.
Employee status is established at the time of hire and may only be altered via a written statement
signed by the Company.

Exempt vs Non-Exempt

Most employees are non-exempt, meaning they are entitled by law to at least minimum wage and
premium pay for overtime. Exempt employees are not subject to these laws. Exempt status is
defined by standards set by state law and the Federal Labor Standards Act (FLSA). This class of
employee is usually an executive, an administrator, or a highly paid specialist such as a
programmer.

Regular vs. Temporary

Regular employees work a regular schedule, either on a full-time or part-time basis. To be
considered full-time, an employee must work at least 35 hours per week. A temporary employee
is a person we hire for a short period (usually 3 months at maximum) to assist with a project or
remedy a staff shortage. A temporary employee is also employed on an "at-will"* basis (defined
above).

Independent Contractors & Consultants

Independent contractors and consultants are not Company employees, but rather self-employed
professionals whom we hire for specific projects. Unlike employees, they do not operate under
Company direction, and control their own methods, materials and schedules. They are not eligible
for Company benefits.



Section 3. Payroll

3.1 Payment Schedule
Employees are paid bi-weekly generally on Friday.

In cases where the regular payday falls on a holiday, Employees will receive payment on the last
business day before said holiday.

3.2 Wages

Wages vary from employee to employee and are based on level of skill and experience. The
Company conducts regular evaluations of all employees and issues promotions as it sees fit.
Employees who feel entitled to higher pay may contact Robert Cohen to discuss.

In addition to regular pay, employees may have the option of earning overtime pay and/or
bonuses.

Overtime
A non-exempt employee may work overtime on the terms defined by Massachusetts law pending
prior authorization by his or her manager.

3.3 Deductions & Garnishment
Deductions
Federal and state law requires that we deduct the following from every paycheck:

Social Security

Income tax (federal and state)

Medicare

State Disability Insurance & Family Temporary Disability Insurance
Other deductions required by law or requested by the employee

A Wage and Tax Statement (W-2) recording the previous year's wages and deductions will be
provided at the beginning of each calendar year.

If at any time you wish to adjust your income tax withholding, please fill out the designated form
and submit it to Accounting.

Wage Garnishment

Sometimes, the Company receives legal papers that compel us to garnish an employee's
paycheck - that is, submit a portion of said paycheck in payment of an outstanding debt of the
Employee. We must, by law, abide by this either until ordered otherwise by the court or until the
debt is repaid in full through withheld payments or otherwise.



Section 4. Rights & Policies

The following section summarizes your legal rights as an employee of R and R Ventures LLC.
Questions about any policy detailed in this section may be addressed with a Human Resources
representative.

4.1 Equal Opportunity Employment  Policy

The Company provides equal employment opportunities to all applicants, without regard to
unlawful considerations of or discrimination against race, religion, creed, color, nationality, sex,
sexual orientation, gender identity, age, ancestry, physical or mental disability, medical condition
or characteristics, marital status, or any other classification prohibited by applicable local, state or
federal laws. This policy is applicable to hiring, termination and promotion; compensation;
schedules and job assignments; discipline; training; working conditions, and all other aspects of
employment with R and R Ventures LLC. As an employee, you are expected to honor this policy
and to take an active role in keeping harassment and discrimination out of the workplace.

4.2 Accommodation for Disabled Employees

We are happy to work with otherwise qualified disabled employees in order to accommodate
limitations, in accordance with the Americans with Disabilities Act (ADA). It is up to the employee
to approach his or her supervisor with this request, and to provide medical proof of his or her
needs upon the Company's request.

We are also happy to accommodate employees diagnosed with life-threatening illnesses. Such
employees are welcome to maintain a normal work schedule if they so desire, provided that we
receive medical papers proving their working cannot harm themselves or others and their work
remains at acceptable standards.

4.3 Employment of Minors

All employees must have reached the age of 21 years prior to applying for or receiving
employment.

4.4 Employment of Relatives

The Company will hire relatives to work in non-supervisory relationships only

4.5 Religion & Politics

R and R Ventures LLC is respectful of all employees' religious affiliations and political views. We
ask that if you choose to participate in a political action, you do not associate the Company in any
way. We are happy to work with employees to accommodate political and religious obligations,
provided accommodations are requested from a manager in advance.



4.6 Personnel Records

Employee information is considered to be private and only accessed on a need-to-know basis.
Your healthcare information is completely confidential unless you choose to share it. In some
cases, employees and management may receive guidelines ensuring adherence to the Health
Insurance Portability and Accountability Act (HIPAA).

Personnel files and payroll records are confidential and may only be accessed for legitimate
reasons. If you wish to view your files, you must set up an appointment in advance with Human
Resources. A Company-appointed record keeper must be present during the viewing. You may
only make photocopies of documents bearing your signature, and written authorization is needed
to remove a file from Company premises. You may not alter your files, although you may add
comments to items of dispute.

Certain information, such as dates of employment and rehiring eligibility, are available by request
only. We will not release information regarding your compensation without your written
permission.

Personnel Records will keep securely and confidentially and shall be maintained for at least 12
months after any termination of an individual's affiliation with the marijuana establishment. All records
will include:
1. Job descriptions for each employee, as well as organizational charts consistent with the
job descriptions;
2. A personnel record for each marijuana establishment agent including:
x  All materials submitted to the Massachusetts CCC in order to obtain the
individualfV ODULMXDQD (VWDEOLVKPHQW $JHQW UHJLVW
x Documentation of verification of references
The job description or employment contract that includes duties, authority,
responsibilities, qualifications, and supervision;
x 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;
Documentation of periodic performance evaluations
A record of any disciplinary action taken; and
Notice of completed responsible vendor and eight-hour related duty training.

x

X X X






4.7 Leaves of Absence
Employees requiring time off from work may apply for a leave of absence.

All leaves must be approved by management. For planned leaves, employees must submit
requests at least 5 days in advance. Emergency leaves must be requested as soon as possible.
Accepting/performing another job or applying for unemployment benefits during leave will be
considered voluntary resignation.

We consider all requests in terms of effect on the Company and reserve the right to approve or
deny requests at will, except when otherwise directed by law. Any request for a leave of absence
due to disability will be subject to an interactive review. A medical leave request must be
supported in a timely manner by a certification from the employee's healthcare provider.
Extension of leave must be requested and approved before the current leave ends. No employee
is guaranteed reinstatement upon returning from leave, unless the law states otherwise. However,
the Company will try to reinstate each returning employee in his or her old position, or one that is
comparable.

Below are the three main types of leave that R and R Ventures LLC offers employees.

Work-Related Sickness & Injury

Employees eligible for Worker's Compensation rendered unable to work because of a work-
related injury or iliness will receive an unpaid leave for the period required. For eligible
employees, the first 12 weeks will be treated concurrently as a family and medical leave under
FMLA.

Maternity

An employee disabled on account of pregnancy, childbirth, or a related medical condition may
request an unpaid leave of absence of up to four months. Time off may be requested for prenatal
care, severe morning sickness, doctor-ordered bed rest and recovery from childbirth.



Election Days

Provided an employee's schedule does not allow time for voting outside of work, and that he/she
is a registered voter, he/she may take up to two hours, with pay, at the beginning or end of a
workday, to vote in local, state or national elections.

Vacation Policy

It is the policy of R and R Ventures LLC to provide each full-time employee with vacation time on
a periodic basis. The amount of vacation to which an employee becomes entitled is determined
by the employee's length of service as of his or her employment anniversary date.

For full-time employees, vacation accrues as follows:

1. Atthe end of the first year of employment, 10 days, of vacation.

2. Two years or more but less than five years of employment, 10 days, of vacation per year.
3. Five years or more but less than 10 years of employment, 15 days, of vacation per year.
4. Ten years or more of employment, 15 days, of vacation per year.

Part-time employees earn vacation on their employment anniversary date in the proportion that
their normally scheduled work hours bears to 40 hours per week (e.g. part-time employee who
usually works 20 hours per week would earn 20 hours of vacation upon completing the first year
of employment).

Vacation time may not be taken until it is earned. Earned vacation must be taken. Employees are
not entitled to pay in lieu of taking time off for vacation.

4.8 Background Checks

All employees must pass a comprehensive background check prior to employment.

4.9 Cannabis Control Commission  Training

Employees may be required to successfully complete additional trainings required by the
Massachusetts Cannabis Control Commission.



Section 5. Employment Benefits

5.1 Unemployment Insurance

Employees rendered unemployed through no fault of their own or due to circumstances
prescribed by law, and who meet the State eligibility requirements for time worked or wages
earned, may receive unemployment insurance (also called unemployment benefits or
compensation). State agencies directly administer this insurance and determine benefit eligibility,
amount (if any), and duration.

5.2 Workers' Compensation

Workers' Compensation laws compensate for accidental injuries, death and occupational
disabilities suffered in the course of employment. R and R Ventures LLC provides Workers'
Compensation Insurance for all employees. Generally, this includes lost wages, disability
payments and hospital, medical and surgical expenses (paid directly to hospital/physician) and
assistance for injured employees in returning to suitable employment.

5.3 Social Security Benefits  (FICA)

Both employees and the Company contribute funds to the federal Social Security Program as
prescribed by law, providing retirees with benefit payments and medical coverage where
applicable.

5.4 Additional Benefits

The company offers the following benefits to its employees. If you would like to obtain more
information about any of them, please contact Robert Cohen.

Group Health Insurance



Sectio n 6. Rules of Conduct

6.1 On the Job

Reporting for Work

Employees are expected to begin and end each shift at the time and on the day appointed. You
must inform your supervisor before the start of the workday if you will be absent or late and obtain
his or her permission to leave early. Absences and late arrivals will be recorded. Should your
absences or tardiness exceed a reasonable limit, you will be subject to disciplinary action and
possible termination. Failing to call one's supervisor or report to work for consecutive workdays
will be considered voluntary resignation and result in removal from payroll.

Staying Safe
Safety in the workplace is the Company's number one priority. You must inform your supervisor in
the event of unsafe conditions, accident or injury, and use safe working methods at all times.

Meals & Breaks

Unless defined otherwise by Massachusetts state law, non-exempt employees are entitled to a
paid 10-minute break for every four hours of work, as well as a 30-minute meal break for any shift
lasting longer than five hours.

Dress Code Policy
All employees must wear proper PPE when entering any area designated as a Cultivation and
processing area including:

Haircovering
Shoe coverings or site exclusive nonslip shoes.
Clean smock, or other street closthes coverings.

The following are requirements:

Closed toed shoes
Unsoilded clothing

Social Media Policy

R And R Ventures LLC recognizes the importance and relevance of social media and its benefits
in allowing us to receive feedback from customers as well as encourage loyalty and maximize
revenue. Thus, we encourage employees to use their personal social networking channel to
accomplish these goals provided the following guidelines are respected:

When referring to our Company in any way, R And R Ventures LLC employees must always
conduct themselves in a professional manner and must respect the views and opinions of others.
Behavior and content that may be deemed disrespectful, dishonest, offensive, harassing or
damaging to the Company's interests or reputation are not allowed and will not be tolerated.

The use of social media channels on company time for personal purposes is not allowed.
Employees must not disclose private or confidential information about the Company, its
employees, clients, suppliers or customers on social networks.

R And R Ventures LLC reserves the right to monitor company-related employee activity in
social



media networks; violations of this policy are grounds for discipline in the Company's sole
discretion.

Cell Phone Use

Cell phones brought to work must be on silent or vibrate mode to avoid disrupting coworkers.
They may only be used during breaks and meal periods, away from where others are working. If
cell phone use interferes with operations in any way, an employee's cell phone privilege may be
rescinded and disciplinary action, up to and including termination, may be used.

Employees who receive Company cell phones should strive to use them for Company business
only. All phones must be shut off during meetings.

6.2 Rules & Policies

Confidentiality

No previous or current employee may disclose or give access to confidential Company
information, in any way or at any time, unless otherwise authorized by Management.

Discrimination & Harassment

In keeping with our Equal Opportunity Employment clause, the Company will not tolerate on-site
discrimination or harassment on any legally protected basis, including that of physical
characteristics, mental characteristics, race, religious or political views, nationality, disability,
medical condition, sex, sexual preference, or gender identification. Harassment and
discriminatory behavior among employees or contractors will result in disciplinary action, with the
possibility of termination. Discrimination and harassment by customers or other business
associates should be immediately reported to your supervisor, at which point the Company will
investigate and take corrective action. You are welcome to seek legal relief if you find the
Company's actions inadequate.

Drugs & Alcohol
R and R Ventures is an alcohol, smoke and drug-free workplace. Good performance on the part
of our employees is crucial to R and R Ventures LLC's success. For this reason, we strictly forbid
employees to do the following while at work*:
Drinking alcohol and selling, purchasing or using illegal drugs at work. An "illegal drug" is
any drug that has not been obtained by legal means. This includes prescription drugs
being used for non-prescribed purposes.
Possession of any non-prescribed controlled substance, including alcohol and legal but
illegally obtained prescription drugs.
Reporting for work intoxicated. We reserve the right to test employees for substance
abuse. lllegal drugs, illegal drug metabolites, or excessive alcohol in your system will result
in disciplinary action up to and including termination.

The Company cares about the overall health and well-being of its employees. Any employee who
feels that he/she is developing a substance abuse problem is urged to seek help. The Company
will grant time off (within reason) for rehabilitation. Be advised, however, that this will not excuse
a substance-related offense. In some cases, completion of Company-approved rehabilitation
program may serve as an alternative to termination.

*Including any part of Company property, Company vehicles, and during work hours.



6.3 Disciplinary Action
The Company takes disciplinary matters very seriously and will exact discipline as it sees fit for
any unacceptable action or behavior. These may include:

Excessive lateness and/or absence

Improper or indecent conduct

Poor communication

Uncooperative attitude

Abuse, perfunctory or unauthorized use, or unauthorized possession of Company property
Unauthorized use or disclosure of Company information

Possession and/or use of illegal drugs, weapons or explosives

lllegal harassment and/or discrimination - of any kind

Violations of Company policy

Immediate dismissal of any agent who has diverted marijuana, engaged in unsafe practices, or been
convicted or entered a guilty please for a felony charge of distribution of a drug to a minor.

Disciplinary action may consist of anything from verbal/written warnings and counseling, to demotion,
transfer, suspension or termination. Rather than follow rote procedures, the Company will handle each
matter individually to ensure fairness to all involved. Please review and internalize the list of "Don'ts" above
and try to use good judgment at all times.

Workplace Inspections
At R and R Ventures LLC we have a responsibility to protect our employees and our property. For this
reason, we reserve the right to inspect the following, at any time, with or without notice:

Offices

Computers and other equipment

Company vehicles

Any personal possessions brought onto Company premises, such as handbags,
briefcases, and vehicles.

All inspections are compulsory. Those who resist inspection may be denied access to Company
premises and be subject to disciplinary action.



At-Will Employment Agreement and Acknowledgement of Receipt of Employee Handbook
Employee:

| acknowledge that | have received a copy of the R and R Ventures LLC Employee Handbook,
which contains vital information on the Company's policies, procedures and benefits.

| understand that this Handbook's policies are intended only as guidelines, not as a contract of
employment. | understand that my employment is on "at-will" terms and therefore subject to
termination, with or without notice or obvious reason, by myself or the Company. Changes to my
"at-will" status may only take the form of a written agreement signed by an authorized member of
the Company as well as myself. This agreement supersedes all prior/contemporaneous
inconsistent agreements.

| understand that the Company may change its policies, procedures and benefits at any time at its
sole discretion, as well as interpret or vary them however it deems appropriate.

| have read (or will read) and agree to abide by all policies and procedures contained therein.

By: Date:

By: Date:
Robert E Cohen




7.1Hours of Operation
R and R Ventures LLC will maintain a Staffing Plan to control the of employees during business
hours with the goal of safe cultivation conditions. As a manufacturing and cultivation facility we
will not be open to the public.
1) Working Hours - Employees will typically work 8am 4pm Monday through Saturday.
2) Holidays - 7KH IDFLOLW\ ZLOO EH FORVHG RQ WKH IROORZLQJ K
Day, Easter Sunday, Memorial Day, Independence Day, Labor Day, Yom Kippur,
Thanksgiving, and Christmas.

7.2 Staffing Plan

Year 1 Operations, Staffing Plan

Staffing Needs Weekly Staffing Schedule

# of
Position positions Start Date Status Mon Tues Weds Thurs Fri
pre- FT (40 hrs /
President/CEO 1 commencement week) 8a-4p | 8a-4p | 8a-4p 8a-4p 8a-4p
pre- FT (40 hrs /
COO 1 commencement week) 8a-4p 8a-4p
pre- FT (40 hrs /
VP Marketing 1 commencement week) 8a-4p
VP pre- FT (40 hrs /
Cultivation/Facilities 1 commencement week) 8a-4p
pre- PT (16 hrs/
Bookkeeper 1 commencement week)
post-
Cultivation commencement, PT (24 hrs/
Assistant 1 6 months week)
post-
Production commencement, PT (16 hrs/
Assistant 1 9 months week)
post-
Field commencement, PT (24 hrs/
Representative 0 11 months week)




7.30rganizational Chart

7.4Job Descriptions

Summary, Roles and Responsibilities Included for:

X X X X X X X X

President / CEO

(Chief Operating Officer) Director/VP of Operations
Vice President of Cultivation & Facilities

Vice President of Marketing

Cultivation Assistant

Production Assistant

Field Service Representative

Bookkeeper



R and R Ventures

Job Description: President

The President will be responsible for the oversight of the entire operation. Ensuring that the COO, Director of Cultivation
and Facilities and The Executive Vice President are performing their duties in the best interest of the company. All
compliance with regulations, policies, and procedures, create process maps and supporting standard operating
procedures (S.0.P.s), as well as lead health and safety compliance. They are responsible for assessing organizational
systems (both physical and process or data related) i.e. seed to sale tracking to determine gaps in compliance specific to
cultivation and determine opportunities for remediation.

Reports to: Board of Directors

Essential Duties and Responsibilities:

Oversee the administrative and creative functions of R and R Ventures LLC

Continuously monitor the changing regulatory landscape to assist in development, implementation, monitoring and
assessment of strategic initiatives for the department and organization in the area of regulations; and

Maintain thorough knowledge of Massachusetts Cannabis regulatory agencies laws and regulations. Particularly
extensive knowledge of 935 CMR 500.000 adult use of Marijuana.

Ensure the creation of process maps and standard operating procedures for all critical processes related to seed
to sale inventory (Bio track) and compliance specific

Education and/or Work Experience Requirements:

X X X X X X X X X X X X

1-2 years supervisory experience in a highly regulated field or in regulatory operations

Sufficient knowledge of the provisions of , 935 CMR 500.000, as well as any OSHA affiliated regulations
Recent criminal record check completed (required prior to hiring);

Demonstrated experience championing best practices in high-volume, dynamic environments.
Experience systematically implementing, coordinating and organizing auditable record systems;

Solid experience in the mitigation and minimization of regulatory related impacts; and

Experience in interpretation of complex regulatory requirements

([SHULHQFH LQ ZULWLQJ DQG WUDLQLQJ WHDP PHPEHUVY RQ LPSOHPHQWD
Knowledge of general security compliance requirements and technologies.

General knowledge of workplace health and safety requirements

Proficient in spreadsheet and data management software, particularly EXCEL

Strong communication and organizational skills

Job Requirements:

X X X X X X X X

Are at least 21 years of age

Have a valid driver's license and reliable transportation

Have no felony convictions

Recent criminal record check completed (required prior to hiring);

Are trustworthy and hardworking

Strong communication and organizational skills

Proactive in all areas of compliance and regulations.

Physical aptitude and health necessary to perform manual labor tasks required for the proper management of
processing and manufacturing tasks

Skills & Abilities:

X X X X X X X X

Superior communication skills

Ability to effectively plan and prioritize

Outstanding organizational skills

Ability to act with a sense of urgency

Ability to maintain confidentiality

Ability to remain calm in periods of high stress or unusual activity
Absolute reliability and honest

Focused, detail oriented and methodical



R and R Ventures

Job Description: Chief Operating Officer/Director of Operations

The Chief Operating Officer is the primary point of contact for all administrative and regulatory functions. Itis their
responsibility to ensure the smooth daily operation of the facility and to ensure adherence to all relevant regulatory
procedures including but not limited to: seed to sale tracking, full compliance with Massachusetts regulations for Adult use
of Marijuana as established in 935 CMR 500.

Reports to: President/ CEO

Essential Duties and Responsibi lities:

xX X

X X X X X X X

Oversee operational and regulatory functions of R and R Ventures LLC

Create, implement, and revise as needed all operations plans and procedures

Maintain thorough knowledge of Massachusetts Cannabis regulatory agencies laws and regulations. Particularly
extensive knowledge of 935 CMR 500.000 adult use of Marijuana.

Ensure all logs are completed for proper tracking of products and cannabis materials

Ensure all security measures are in place at all times and are adhered to

Manage the safe and legal distribution of products to our customers via company transportation
Conduct disciplinary and human resource functions as necessary.

Monitor trends in the industry

Monitor regulatory changes and ensure all compliance

Manage and delegate responsibility to Production Assistant

Education and/or Work Experience Requirements:

X X X X X X X X X X X X

5-10 years supervisory experience in operations

Sufficient knowledge of the provisions of , 935 CMR 500.000, as well as any OSHA affiliated regulations
Recent criminal record check completed (required prior to hiring);

Demonstrated experience championing best practices in high-volume, dynamic environments.
Experience systematically implementing, coordinating and organizing auditable record systems;

Solid experience in the mitigation and minimization of regulatory related impacts; and

Experience in interpretation of complex regulatory requirements

([SHULHQFH LQ ZULWLQJ DQG WUDLQLQJ WHDP PHPEHUVY RQ LPSOHPHQWD
Knowledge of general security compliance requirements and technologies.

General knowledge of workplace health and safety requirements

Proficient in spreadsheet and data management software, particularly EXCEL

Strong communication and organizational skills

Job Requirements:

X X X X X X X X

Are at least 21 years of age

Have a valid driver's license and reliable transportation

Have no felony convictions

Recent criminal record check completed (required prior to hiring);

Are trustworthy and hardworking

Strong communication and organizational skills

Proactive in all areas of compliance and regulations.

Physical aptitude and health necessary to perform manual labor tasks required for the proper management of
processing and manufacturing tasks

Skills & Abilities:

X X X X X X

Superior communication skills

Ability to effectively plan and prioritize

Outstanding organizational skills

Ability to act with a sense of urgency

Ability to maintain confidentiality

Ability to remain calm in periods of high stress or unusual activity



X Absolute reliability and honest
X Focused, detail oriented and methodical



R and R Ventures

Job Description: Vice President of Cultivation/Facilities

The Vice President of Cultivation/Facilities has responsibility for the regulatory compliant operation of the entire cultivation
facility, oversight of the mechanical operation of the facility at large, and the adherence to all safety and security protocols
It is their responsibility to ensure the smooth daily operation of the cultivation operation and to ensure adherence to all
relevant regulatory procedures including but not limited to: seed to sale tracking, full compliance with Massachusetts
regulations for Adult use of Marijuana as established in 935 CMR 500.

Reports to: President/ CEO

Essential Duties and Responsibilities:

Oversee cultivation functions of R and R Ventures LLC

Oversee and maintain the physical plant

Create, implement, and revise as needed all cultivation, safety, and security plans and procedures
Ensure that all anti-contamination measures are functioning and adhered to

Ensure that all odor control measures and functioning and adhered to

Ensure the Completion of all necessary logs for proper product and plant tracking

Maintain thorough knowledge of Massachusetts Cannabis regulatory agencies laws and regulations. Particularly
extensive knowledge of 935 CMR 500.000 adult use of Marijuana.

Monitor cultivation and facility trends in the industry

Monitor regulatory changes and ensure all compliance

X Manage and delegate responsibility to Cultivation Assistant

X X X X X X X

xX X

Education and/or Work Experience Requirements:

5-10 years supervisory experience in facility management

Sufficient knowledge of the provisions of , 935 CMR 500.000, as well as any OSHA affiliated regulations
Recent criminal record check completed (required prior to hiring);

Demonstrated experience championing best practices in high-volume, dynamic environments.
Experience systematically implementing, coordinating and organizing auditable record systems;

Solid experience in the mitigation and minimization of regulatory related impacts; and

Experience in interpretation of complex regulatory requirements

([SHULHQFH LQ ZULWLQJ DQG WUDLQLQJ WHDP PHPEHUVY RQ LPSOHPHQWD
Knowledge of general security compliance requirements and technologies.

General knowledge of workplace health and safety requirements

Proficient in spreadsheet and data management software, particularly EXCEL

Strong communication and organizational skills

X X X X X X X X X X X X

Job Requirements:

Are at least 21 years of age

Have a valid driver's license and reliable transportation

Have no felony convictions

Recent criminal record check completed (required prior to hiring);

Are trustworthy and hardworking

Strong communication and organizational skills

Proactive in all areas of compliance and regulations.

Physical aptitude and health necessary to perform manual labor tasks required for the proper management of
processing and manufacturing tasks

X X X X X X X X

Skills & Abilities:

Superior communication skills

Ability to effectively plan and prioritize
Outstanding organizational skills
Ability to act with a sense of urgency
Ability to maintain confidentiality

X X X X X



x  Ability to remain calm in periods of high stress or unusual activity
X Absolute reliability and honest
x Focused, detail oriented and methodical



R and R Ventures

Job Description: Executive Vice President/Director of Marketing

The Executive Vice President/Director of Marketing will be responsible for the oversight of all administrative functions
including bookkeeping, seed to sale tracking, and product/brand marketing/sales. They must ensure that the Field Sales
Representative and Bookkeeper are performing their duties in the best interest of the company. They are responsible for
assessing organizational systems (both physical and process or data related) i.e. seed to sale tracking to determine gaps
in compliance specific to cultivation and determine opportunities for remediation.

Reports to: President/CEO

Essential Duties and Responsibilities:

x

Oversee the administrative and marketing functions of R and R Ventures LLC

Create and implement a marketing plan for each product line

Maintain thorough knowledge of Massachusetts Cannabis regulatory agencies laws and regulations. Particularly
extensive knowledge of 935 CMR 500.000 adult use of Marijuana.

Assess the success of current and on-going marketing practices and make recommendations for changes.
Manage and delegate responsibility to Field Sales Representative and bookkeeper

Education and/or Work Experience Requirements:

X X X X X X X X X X X X

1-2 years supervisory experience in a marketing and operations

Sufficient knowledge of the provisions of , 935 CMR 500.000, as well as any OSHA affiliated regulations
Recent criminal record check completed (required prior to hiring);

Demonstrated experience championing best practices in high-volume, dynamic environments.
Experience systematically implementing, coordinating and organizing auditable record systems;

Solid experience in the mitigation and minimization of regulatory related impacts; and

Experience in interpretation of complex regulatory requirements

Experience in writing and training WHDP PHPEHUVY RQ LPSOHPHQWDWLRQ RI 6 2 31V
Knowledge of general security compliance requirements and technologies.

General knowledge of workplace health and safety requirements

Proficient in spreadsheet and data management software, particularly EXCEL

Strong communication and organizational skills

Job Requirements:

X X X X X X X X

Are at least 21 years of age

Have a valid driver's license and reliable transportation

Have no felony convictions

Recent criminal record check completed (required prior to hiring);

Are trustworthy and hardworking

Strong communication and organizational skills

Proactive in all areas of compliance and regulations.

Physical aptitude and health necessary to perform manual labor tasks required for the proper management of
processing and manufacturing tasks

Skills & Abilities:

X X X X X X X X

Superior communication skills

Ability to effectively plan and prioritize

Outstanding organizational skills

Ability to act with a sense of urgency

Ability to maintain confidentiality

Ability to remain calm in periods of high stress or unusual activity
Absolute reliability and honest

Focused, detail oriented and methodical



R and R Ventures

Job Description: Cultivation Assistant

The Cultivation Assistant will perform all functions pertaining to the maintenance of the marijuana cultivation operation.
They preform many of the essential daily functions that will ensure that our products are of the highest possible quality.

Reports to: Vice President of Cultivation/Facilities

Essential Duties and Responsibilities:

Plant cultivation and maintenance

Operation and maintenance of the watering system

Plant Nutrient maintenance

Maintenance of the lighting system

Safe and proper operation of the trimming and packaging machines
Completing all necessary logs for proper product and plant tracking
Maintenance and cleanliness of the facility

Other duties as assigned

X X X X X X X X

Education and/or Work Experience Requirements:

3- \HDUVY H[SHULHQFH ZLWK KRUWLFXOWXUH RU RWKHU UHODWHG ILHOG)
Recent criminal record check completed (required prior to hiring);

Demonstrated experience following a detailed process

Strong communication and organizational skills

X X X X

Job Requirements:

Are at least 21 years of age

Have a valid driver's license and reliable transportation

Have no felony convictions

Recent criminal record check completed (required prior to hiring);

Are trustworthy and hardworking

Strong communication and organizational skills

Proactive in all areas of compliance and regulations.

Physical aptitude and health necessary to perform manual labor tasks required for the proper management of
processing and manufacturing tasks

X X X X X X X X

Skills & Abilities:

Superior communication skills

Ability to effectively plan and prioritize

Outstanding organizational skills

Ability to act with a sense of urgency

Ability to maintain confidentiality

Ability to remain calm in periods of high stress or unusual activity
Absolute reliability and honest

Focused, detail oriented and methodical

X X X X X X X X



R and R Ventures
Job Description: Production Assistant

The Production Assistant will perform all functions pertaining to the production and packaging of marijuana products.
They preform many of the essential daily functions that will ensure that our products are of the highest possible quality.

Reports to: Vice President of Cultivation/Facilities

Essential Duties and Responsibilities:

Follow recipes and procedures for the production of infused marijuana products.
Operation and maintenance of the cooking and decarboxylation systems
Maintenance of kitchen and packaging equipment

Safe and proper operation of the kitchen tools and packaging machines
Completing all necessary logs for proper product and plant tracking
Maintenance and cleanliness of the facility

Other duties as assigned

X X X X X X X

Education and/or Work Experie nce Requirements:

3- \HDUVY H[SHULH®RMe pQduti¢thlkiidhen
Recent criminal record check completed (required prior to hiring);
Demonstrated experience following a detailed process

Strong communication and organizational skills

X X X X

Job Requireme nts:

Are at least 21 years of age

Have a valid driver's license and reliable transportation

Have no felony convictions

Recent criminal record check completed (required prior to hiring);

Are trustworthy and hardworking

Strong communication and organizational skills

Proactive in all areas of compliance and regulations.

Physical aptitude and health necessary to perform manual labor tasks required for the proper management of
processing and manufacturing tasks

X X X X X X X X

Skills & Abilities:

Superior communication skills

Ability to effectively plan and prioritize

Outstanding organizational skills

Ability to act with a sense of urgency

Ability to maintain confidentiality

Ability to remain calm in periods of high stress or unusual activity
Absolute reliability and honest

Focused, detail oriented and methodical

X X X X X X X X



R and R Ventures
Job Description: Bookkeeper

The Bookkeeper will perform all necessary administrative functions to ensure that records are properly kept in the areas of
seed to sale tracking, GAAP accounting, bookkeeping, and personnel records.

Reports to: Executive Vice President

Essential Duties and Responsibilities:

x Ensure logs are completed properly and timely

Maintain the proper use of our seed to sale tracking system

Maintain accounting and general bookkeeping records to ensure payment of bills and collection of funds from
customers.

Accounts Payable

Accounts Receivable

Preparation of records for tax and CCC audit purposes

Other duties as assigned

xX X

X X X X

Education and/or Work Experience Requirements

3- \HDUVY H[SHULHQFH ZLWK ERRNNHHSLQJ UHFRUGY PDLQWHQDQFH
Experience and proficiency with QuickBooks and Excel

Recent criminal record check completed (required prior to hiring);

Demonstrated experience following a detailed process

Strong communication and organizational skills

X X X X X

Job Requirements:

Are at least 21 years of age

Have a valid driver's license and reliable transportation

Have no felony convictions

Recent criminal record check completed (required prior to hiring);

Are trustworthy and hardworking

Strong communication and organizational skills

Proactive in all areas of compliance and regulations.

Physical aptitude and health necessary to perform manual labor tasks required for the proper management of
processing and manufacturing tasks

X X X X X X X X

Skills & Abilities:

Superior communication skills

Ability to effectively plan and prioritize

Outstanding organizational skills

Ability to act with a sense of urgency

Ability to maintain confidentiality

Ability to remain calm in periods of high stress or unusual activity
Absolute reliability and honest

Focused, detail oriented and methodical

X X X X X X X X



R and R Ventures

Job Description: Field Service Representative

The Field Service Representative will be responsible for executing product sales and activity compliant with brand
marketing. They must ensure that the VP of Marketing and Bookkeeper are informed of sales and record all data in
accordance with company standard. This role is critical in acting as a representative of the company, in order to maintain
successful partnerships both internally with vendors/suppliers of raw materials as well as externally with buyers of the
FRPSDQ\TV SURGXFW

Reports to: VP of Marketing

Essential Duties and Responsibilities:

Oversee the administrative and marketing functions of R and R Ventures LLC

Be informed of and adhere to the marketing plan for each product line

Collaborate with VP of Marketing to create innovative campaigns and sales tactics

Be familiar with knowledge of Massachusetts Cannabis regulatory agencies laws and regulations. Particularly
extensive knowledge of 935 CMR 500.000 adult use of Marijuana, as it relates to marketing and packaging.
Maintain personal and effective relationships with vendors and buyers alike.

X Properly record sales and disseminate related information to bookkeeper

X X X X

x

Education and/or Work Experience Requirements:

1-2 years sales experience in a marketing and operations background

Sufficient knowledge of the provisions of , 935 CMR 500.000, as well as any OSHA affiliated regulations
Recent criminal record check completed (required prior to hiring);

Experience with best practices in high-volume, dynamic environments.

Ability to interpret complex regulatory requirements

Knowledge of general security compliance requirements and technologies.

General knowledge of workplace health and safety requirements

Proficient in spreadsheet and data management software, particularly EXCEL

Strong communication and organizational skills

X X X X X X X X X

Job Requirements:

Are at least 21 years of age

Have a valid driver's license and/or reliable transportation

Have no felony convictions

Recent criminal record check completed (required prior to hiring);

Are trustworthy and hardworking

Strong communication and organizational skills

Proactive in all areas of compliance and regulations.

Physical aptitude and health necessary to perform manual labor tasks required for the proper management of
processing and manufacturing tasks

X X X X X X X X

Skills & Abilities:

Superior communication skills

Ability to effectively plan and prioritize

Outstanding organizational skills

Ability to act with a sense of urgency

Ability to maintain confidentiality

Ability to remain calm in periods of high stress or unusual activity
Absolute reliability and honest

Focused, detail oriented and methodical

X X X X X X X X



R&RVentures- Planto Promote Diversityvithin its Workforce

Above all elseany actions taken, or programs institutegt R&R Venturewill not violate the €[ »
regulations with respect to limitations cswnership or control or other applicable state laws.

Said pla will alsoadhere to the requirements set forth in 988/1R 500.105(4) which provides the
permitted and prohibited advertigg, brandingmarketing, and sponsorship practices of Marijuana
Establishments.

The following Goals, Programs & Measurements willdveewed6 months after openingo ensure
progress thus farandfinally all datawill be collected andnalyzed 12 monthafter opening to
determine the success of the goaldrogess will becompiled into a report ad submittedto the CCC
upon license renewdbr the next year

GOALS:

A. R&R wilincreasethe number of individuals/ho fall into the aboveisted demographics both
entry level andnanagementevelpositions
1. Comprise aManagement/Executive Team of at least 2&8%men 25% BPOC
2. Of the first4 entry level positions available at R&Rgse paitions will be filled by25%
women,25%BIPOC25% veterans25% people with disabilities
B. R&R wilbromotea culture of diversity through its leaders, by putting an emphasis on inclusive
leadership. All people in leadership roles wakticipate in trainingto learnthe definition of
Mclusive leadershigt v 8§} ]v @wareness of diversity. Contepf trainingswill
specificallycover topics such agrivilege, implicit bias, microaggressions, and micro
affirmations.

PROGRAMS:

A. R&R strives toecruitand retaindiverse individualsThis will first be donby appealingo wide
audiencefor employment opportunitiesand forsuchcolleagies to grow with intenn a career
path at R&R Once recruited, individuals from the abewentioned groups will be mentored
with hopes topromote from within for supervisory/management roles

1. Advertise enployment opportunitiesat least once pr quarterin diverse publications
such asThe Berksine Eajle (out of Pittsfield MA) The Republicafout of Springfield
MA), aswell as posting it onlinevith MassHire Berkshire Career Center

2. After 6 months of employmengll Entry-Levelcolleaguewill be eligible foi$1000
tuition reimbursement progranannuallyto be usedor work-related classesThe
colleague will be able to choos@y program of their interest, and justify 3 specific ways
that it relates to their ability to bring value to their role at R&Exampesinclude
ExcelMicrosoft courses, Social Media/Marketing related, Botany/Horticulture related
ServeSafe, OSHA, CuliriBiytrition related, anycourserelatedto



N> EMNBh#gement). Reimbursement will be given once pifaof competion
and proof of payment areubmitted
3. R&R will assign a member from the executive team lsle@tor to each Entntevel
Colleague after 6 months of employmentle trained for next levelsupervisor_
andor ~o _role. A Job Description of the SupervistigadRole will be used as the
rubric and from thaB SMART Goals will entified. D}vSZoC 4nzZ |
}JVA E+ §]}ve_ Aloo v u s AlSZ ( suppattihe SZ u vS}E §}
colleagudn achieving their goaldf the colleague achieves the 3 SMART Goals in the
following 6 months, they will be promoted to said role.
B. Require all colleagues in a supervisor role or above to enrolthesled learning such as
NMv opue]A > EZ]%W dZ WIA E [WhichiEa %aveek class pEvidsyC
the University of Colorado (through the platform Coursera)

MEASUREMENTS:

A. Total number ofcolleagues hired who amgomen, BPOCyeterans peoplewith disabilitieswill
be counted. Tis number will be compared with the totalmber of individuals hiredo ensure
that 50% of all individuals fall within this goal. If 50% is reachediersty Plan shall be
consideredsucessful.The following will be teen into consideration whenomparingemployee
analytics to measure success against the ¢oalboth entrylevel and managemerevel roles)

1. Number of individuals from the aboweferenced demographicrgups who were hired
and retained after the issuance of a license
2. Number of promotions for people falling into the abelisted demographics since initial
licensure

Number of positions created since initial licensure

Participation in the Tuition Reimbursemt Program

5. Mentor & ColleagudéssignmentWorkbook(which includeolleague, Mentor, Job
Description, the3 identified SMART goalsand Monthly Checin Notes.)

W

B. Require proof ofCourse Material and Completion
a. syllabus contento outlines specific topics included in course includimgvilege,
implicit bias, microaggressions, and miafdirmations
b. completion of course through certificatef completion



1.18 Qualifications and Training

PURPOSE AND SCOPE R & R Veistameamitted to ensuring that all staff have

access to learning, development and training opportunities which enable them to

be suitably knowledgeable and skilled to carry out their role within the Company,

and to develop their talents in ways thatfit®Z $Z }u% VvC[e A 0}%u v$§
meet its strategic objectives.

Recruiting In order to be considered for a position with R & R Ventures each
perspective employee must complete our employment application and agree to a
full background check. Qualificatie for each position are listed on the job
descriptions seen below.

WE}% E SE Jv]vP ]e E]S] 0 % ES }( D EJ]ip v 5 ¢
Cannabis Control Commission (Commission) regulations, Marijuana Establishment
Agents are required to comgtie training prior to performing their job functions.

x All current owners, managers, and employees shall complete the
Responsible Venddrogram after July 1, 2019 or when available.

x All new employees shall complete the Responsible Vendor Program within
90 days obeing hired.

X Responsible Vendor Program documentation must be retained for four (4)
years.

x Trainingwill be tailored to the roles and responsibilities of each Marijuana
Establishment job function

x Each Marijuana Establishment Agent must receive eight hours of ongoing
training annually. Th&aining must include at least two hours of active in
class or online instruction time by a Commissaantified Responsible
SVIEdE ]JvVE VvV %E % E % ES] |% vSe ~N SS v
subsequent written test with a score of 70% or better.

x Employees mst stay current on all trainings and required continuing
education for their position.



Job Descriptions:
R and R Ventures
Job Description: President

The President will be responsible for the oversight of the entire operation. Ensuring that the COO,
Director of Cultivation and Facilities and The Executive Vice President are performing their duties in the
best interest of the company. All compliance with regulations, policies, and procedures, create process
maps and supporting standard operating procedures (S.0.P.s), as well as lead health and safety
compliance. They are responsible for assessing organizational systems (both physical and process or
data related) i.e. seed to sale tracking to determine gaps in compliance specific to cultivation and
determine opportunities for remediation.

Reports to: Board of Directors

Essential Duties and Responsibilities:

X Oversee the administrative and creative functions of R and R Ventures LLC

x  Continuously monitor the changing regulatory landscape to assist in development,
implementation, monitoring and assessment of strategic initiatives for the department and
organization in the area of regulations; and

X Maintain thorough knowledge of Massachusetts Cannabis regulatory agencies laws and
regulations. Particularly extensive knowledge of 935 CMR 500.000 adult use of Marijuana.

X Ensure the creation of process maps and standard operating procedures for all critical processes
related to seed to sale inventory (Bio track) and compliance specific

Education and/or Work Exp erience Requirements:

x 1-2 years supervisory experience in a highly regulated field or in regulatory operations
Sufficient knowledge of the provisions of , 935 CMR 500.000, as well as any OSHA affiliated
regulations

Recent criminal record check completed (required prior to hiring);

Demonstrated experience championing best practices in high-volume, dynamic environments.
Experience systematically implementing, coordinating and organizing auditable record systems;
Solid experience in the mitigation and minimization of regulatory related impacts; and
Experience in interpretation of complex regulatory requirements

([SHULHQFH LQ ZULWLQJ DQG WUDLQLQJ WHDP PHPEHUYV RQ LPSOHPL
Knowledge of general security compliance requirements and technologies.

General knowledge of workplace health and safety requirements

Proficient in spreadsheet and data management software, particularly EXCEL

Strong communication and organizational skills

X

X X X X X X X X X X

Job Requirements:

Are at least 21 years of age

Have a valid driver's license and reliable transportation

Have no felony convictions

Recent criminal record check completed (required prior to hiring);
Are trustworthy and hardworking

Strong communication and organizational skills

Proactive in all areas of compliance and regulations.

X X X X X X X



x Physical aptitude and health necessary to perform manual labor tasks required for the proper
management of processing and manufacturing tasks

Skills & Abilities:

Superior communication skills

Ability to effectively plan and prioritize

Outstanding organizational skills

Ability to act with a sense of urgency

Ability to maintain confidentiality

Ability to remain calm in periods of high stress or unusual activity
Absolute reliability and honest

Focused, detail oriented and methodical

X X X X X X X X



R and R Ventures

Job Description: Chief Operating Officer/Director of Operations

The Chief Operating Officer is the primary point of contact for all administrative and regulatory functions.
It is their responsibility to ensure the smooth daily operation of the facility and to ensure adherence to all
relevant regulatory procedures including but not limited to: seed to sale tracking, full compliance with
Massachusetts regulations for Adult use of Marijuana as established in 935 CMR 500.

Reports to:  President/ CEO

Essential Duties and Responsibilities:

x Oversee operational and regulatory functions of R and R Ventures LLC

Create, implement, and revise as needed all operations plans and procedures

Maintain thorough knowledge of Massachusetts Cannabis regulatory agencies laws and
regulations. Particularly extensive knowledge of 935 CMR 500.000 adult use of Marijuana.
Ensure all logs are completed for proper tracking of products and cannabis materials
Ensure all security measures are in place at all times and are adhered to

Manage the safe and legal distribution of products to our customers via company transportation
Conduct disciplinary and human resource functions as necessary.

Monitor trends in the industry

Monitor regulatory changes and ensure all compliance

Manage and delegate responsibility to Production Assistant

xX X

X X X X X X X

Education and/or Work Experience Requirements:

X 5-10 years supervisory experience in operations

Sufficient knowledge of the provisions of , 935 CMR 500.000, as well as any OSHA affiliated
regulations

Recent criminal record check completed (required prior to hiring);

Demonstrated experience championing best practices in high-volume, dynamic environments.
Experience systematically implementing, coordinating and organizing auditable record systems;
Solid experience in the mitigation and minimization of regulatory related impacts; and
Experience in interpretation of complex regulatory requirements

Experience LQ ZULWLQJ DQG WUDLQLQJ WHDP PHPEHUVY RQ LPSOHPHQWD
Knowledge of general security compliance requirements and technologies.

General knowledge of workplace health and safety requirements

Proficient in spreadsheet and data management software, particularly EXCEL

Strong communication and organizational skills

X

X X X X X X X X X X

Job Requirements:

Are at least 21 years of age

Have a valid driver's license and reliable transportation

Have no felony convictions

Recent criminal record check completed (required prior to hiring);

Are trustworthy and hardworking

Strong communication and organizational skills

Proactive in all areas of compliance and regulations.

Physical aptitude and health necessary to perform manual labor tasks required for the proper
management of processing and manufacturing tasks

X X X X X X X X



Skills & Abilities:

X X X X X X X X

Superior communication skills

Ability to effectively plan and prioritize

Outstanding organizational skills

Ability to act with a sense of urgency

Ability to maintain confidentiality

Ability to remain calm in periods of high stress or unusual activity
Absolute reliability and honest

Focused, detail oriented and methodical



R and R Ventures

Job Description: Vice President of Cultivation/Facilities

The Vice President of Cultivation/Facilities has responsibility for the regulatory compliant operation of the
entire cultivation facility, oversight of the mechanical operation of the facility at large, and the adherence
to all safety and security protocols It is their responsibility to ensure the smooth daily operation of the
cultivation operation and to ensure adherence to all relevant regulatory procedures including but not
limited to: seed to sale tracking, full compliance with Massachusetts regulations for Adult use of
Marijuana as established in 935 CMR 500.

Reports to: President/ CEO

Essential Duties and Responsibilities:

x  Oversee cultivation functions of R and R Ventures LLC

Oversee and maintain the physical plant

Create, implement, and revise as needed all cultivation, safety, and security plans and
procedures

Ensure that all anti-contamination measures are functioning and adhered to

Ensure that all odor control measures and functioning and adhered to

Ensure the Completion of all necessary logs for proper product and plant tracking
Maintain thorough knowledge of Massachusetts Cannabis regulatory agencies laws and
regulations. Particularly extensive knowledge of 935 CMR 500.000 adult use of Marijuana.
Monitor cultivation and facility trends in the industry

Monitor regulatory changes and ensure all compliance

X Manage and delegate responsibility to Cultivation Assistant

xX X

X X X X

X X

Education and/or Work Experience Requirements:

X 5-10 years supervisory experience in facility management

Sufficient knowledge of the provisions of , 935 CMR 500.000, as well as any OSHA affiliated
regulations

Recent criminal record check completed (required prior to hiring);

Demonstrated experience championing best practices in high-volume, dynamic environments.
Experience systematically implementing, coordinating and organizing auditable record systems;
Solid experience in the mitigation and minimization of regulatory related impacts; and
Experience in interpretation of complex regulatory requirements
Experience in writing and trainingte DP PHPEHUV RQ LPSOHPHQWDWLRQ RI 6 2 31V
Knowledge of general security compliance requirements and technologies.

General knowledge of workplace health and safety requirements

Proficient in spreadsheet and data management software, particularly EXCEL

Strong communication and organizational skills

X

X X X X X X X X X X

Job Requirements:

Are at least 21 years of age

Have a valid driver's license and reliable transportation

Have no felony convictions

Recent criminal record check completed (required prior to hiring);
Are trustworthy and hardworking

Strong communication and organizational skills

Proactive in all areas of compliance and regulations.

X X X X X X X



x Physical aptitude and health necessary to perform manual labor tasks required for the proper
management of processing and manufacturing tasks

Skills & Abilities:

Superior communication skills

Ability to effectively plan and prioritize

Outstanding organizational skills

Ability to act with a sense of urgency

Ability to maintain confidentiality

Ability to remain calm in periods of high stress or unusual activity
Absolute reliability and honest

Focused, detail oriented and methodical

X X X X X X X X



R and R Ventures

Job Description: Executive Vice President/Director of Marketing

The Executive Vice President/Director of Marketing will be responsible for the oversight of all
administrative functions including bookkeeping, seed to sale tracking, and product/brand marketing/sales.
They must ensure that the Field Sales Manager and Bookkeeper are performing their duties in the best
interest of the company. They are responsible for assessing organizational systems (both physical and
process or data related) i.e. seed to sale tracking to determine gaps in compliance specific to cultivation
and determine opportunities for remediation.

Reports to:  President/CEO

Essential Duties and Responsibilities:

X Oversee the administrative and marketing functions of R and R Ventures LLC

Create and implement a marketing plan for each product line

X Maintain thorough knowledge of Massachusetts Cannabis regulatory agencies laws and
regulations. Particularly extensive knowledge of 935 CMR 500.000 adult use of Marijuana.

X Assess the success of current and on-going marketing practices and make recommendations for
changes.

X Manage and delegate responsibility to Field Sales Manager and bookkeeper

x

Education and/or Work Experience Requirements:

x 1-2 years supervisory experience in a marketing and operations

Sufficient knowledge of the provisions of , 935 CMR 500.000, as well as any OSHA affiliated
regulations

Recent criminal record check completed (required prior to hiring);

Demonstrated experience championing best practices in high-volume, dynamic environments.
Experience systematically implementing, coordinating and organizing auditable record systems;
Solid experience in the mitigation and minimization of regulatory related impacts; and
Experience in interpretation of complex regulatory requirements

Experience in writing and training team memberson LPSOHPHQWDWLRQ RI 6 2 31V
Knowledge of general security compliance requirements and technologies.

General knowledge of workplace health and safety requirements

Proficient in spreadsheet and data management software, particularly EXCEL

Strong communication and organizational skills

X

X X X X X X X X X X

Job Requirements:

Are at least 21 years of age

Have a valid driver's license and reliable transportation

Have no felony convictions

Recent criminal record check completed (required prior to hiring);

Are trustworthy and hardworking

Strong communication and organizational skills

Proactive in all areas of compliance and regulations.

Physical aptitude and health necessary to perform manual labor tasks required for the proper
management of processing and manufacturing tasks

X X X X X X X X

Skills & Abilities:



X X X X X X X X

Superior communication skills

Ability to effectively plan and prioritize

Outstanding organizational skills

Ability to act with a sense of urgency

Ability to maintain confidentiality

Ability to remain calm in periods of high stress or unusual activity
Absolute reliability and honest

Focused, detail oriented and methodical



R and R Ventures

Job Description: Cultivation Assistant

The Cultivation Assistant will perform all functions pertaining to the maintenance of the marijuana
cultivation operation. They preform many of the essential daily functions that will ensure that our products
are of the highest possible quality.

Reports to: Vice President of Cultivation/Facilities

Essential Duties and Responsibilities:

Plant cultivation and maintenance

Operation and maintenance of the watering system

Plant Nutrient maintenance

Maintenance of the lighting system

Safe and proper operation of the trimming and packaging machines
Completing all necessary logs for proper product and plant tracking
Maintenance and cleanliness of the facility

Other duties as assigned

X X X X X X X X

Education and/or Work Experience Requirements:

3- \HDUVY H[SHULHQFH ZLWK KRUWLFXOWXUH RU RWKHU UHODWHG Il
Recent criminal record check completed (required prior to hiring);

Demonstrated experience following a detailed process

Strong communication and organizational skills

X X X X

Job Requirements:

Are at least 21 years of age

Have a valid driver's license and reliable transportation

Have no felony convictions

Recent criminal record check completed (required prior to hiring);

Are trustworthy and hardworking

Strong communication and organizational skills

Proactive in all areas of compliance and regulations.

Physical aptitude and health necessary to perform manual labor tasks required for the proper
management of processing and manufacturing tasks

X X X X X X X X

Skills & Abilities:

Superior communication skills

Ability to effectively plan and prioritize

Outstanding organizational skills

Ability to act with a sense of urgency

Ability to maintain confidentiality

Ability to remain calm in periods of high stress or unusual activity
Absolute reliability and honest

Focused, detail oriented and methodical

X X X X X X X X



R and R Ventures

Job Description: Production Assistant

The Production Assistant will perform all functions pertaining to the production and packaging of
marijuana products. They preform many of the essential daily functions that will ensure that our products
are of the highest possible quality.

Reports to: Vice President of Cultivation/Facilities

Essential Duties and Responsibilities:

Follow recipes and procedures for the production of infused marijuana products.
Operation and maintenance of the cooking and decarboxylation systems
Maintenance of kitchen and packaging equipment

Safe and proper operation of the kitchen tools and packaging machines
Completing all necessary logs for proper product and plant tracking
Maintenance and cleanliness of the facility

Other duties as assigned

X X X X X X X

Education and/or Work Experience Requirements:

3- \H D eXygdfience in a high-volume production kitchen
Recent criminal record check completed (required prior to hiring);
Demonstrated experience following a detailed process

Strong communication and organizational skills

X X X X

Job Requirements:

Are at least 21 years of age

Have a valid driver's license and reliable transportation

Have no felony convictions

Recent criminal record check completed (required prior to hiring);

Are trustworthy and hardworking

Strong communication and organizational skills

Proactive in all areas of compliance and regulations.

Physical aptitude and health necessary to perform manual labor tasks required for the proper
management of processing and manufacturing tasks

X X X X X X X X

Skills & Abilities:

Superior communication skills

Ability to effectively plan and prioritize

Outstanding organizational skills

Ability to act with a sense of urgency

Ability to maintain confidentiality

Ability to remain calm in periods of high stress or unusual activity
Absolute reliability and honest

Focused, detail oriented and methodical

X X X X X X X X



R and R Ventures
Job Description: Bookkeeper

The Bookkeeper will perform all necessary administrative functions to ensure that records are properly
kept in the areas of seed to sale tracking, GAAP accounting, bookkeeping, and personnel records.

Reports to: Executive Vice President

Essential Duties and Responsibilities:

x Ensure logs are completed properly and timely

Maintain the proper use of our seed to sale tracking system

Maintain accounting and general bookkeeping records to ensure payment of bills and collection of
funds from customers.

Accounts Payable

Accounts Receivable

Preparation of records for tax and CCC audit purposes

Other duties as assigned

xX X

X X X X

Education and/or Work Experience Requirements:

3- \ H D eXygdfience with bookkeeping records maintenance
Experience and proficiency with QuickBooks and Excel

Recent criminal record check completed (required prior to hiring);
Demonstrated experience following a detailed process

Strong communication and organizational skills

X X X X X

Job Requirements:

Are at least 21 years of age

Have a valid driver's license and reliable transportation

Have no felony convictions

Recent criminal record check completed (required prior to hiring);

Are trustworthy and hardworking

Strong communication and organizational skills

Proactive in all areas of compliance and regulations.

Physical aptitude and health necessary to perform manual labor tasks required for the proper
management of processing and manufacturing tasks

X X X X X X X X

Skills & Abilities:

Superior communication skills

Ability to effectively plan and prioritize

Outstanding organizational skills

Ability to act with a sense of urgency

Ability to maintain confidentiality

Ability to remain calm in periods of high stress or unusual activity
Absolute reliability and honest

Focused, detail oriented and methodical

X X X X X X X X






	1.12.2. Processing/Handling – In terms of processing, quality control measures will be taken to ensure that only the leaves and flowers of the female marijuana plant are processed accordingly in a safe and sanitary manner including:
	 Well cured and generally free of seeds and stems
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