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$5/ +HDOWKFDUHYV 30DQ WR 5HPDLQ &RPSOLDQW Zl

ARL Healthcare plans to remain compliant with local zoning requirements set forth in the City
R1 1HZ % 4 @dritg GrilinanceA local moratorium prohibiting the establishment of
recreationamarijuana facilitiesn New Bedford expired in October 2018. More specifically,
Chapter 9 of the New Bedford Code of Ordinances, Comprehensive Zoning, was amended by
inserting the following after Section 4900A: Section 4100B. Marijuana Establishments and
Medical Marijuana Treatment Centers.

I1Q DFFRUGDQFH ZLWK WKH &LW\ Rl 1HZ %HGIRUGYV =RQLQJ 2
growing and processing marijuana establishment in New Bedford is locaté@ districte.g.,
industrialzoning district(A [IA], B [IB], C [IC]), which allows for the siting of marijuana

producers pursuant to issuance of a special permit. In compliancéi®Bof New

%YHGIRUGYV =RQLQJ 2UGLQDQFH $5/ +HDOWKFDUH KDV UHFH|
is in the process of spatpermitting fromthe New Bedfordlanning Board.

Furthermore it mee#$131B.(ii)(a)qualifications in the ordinances theproposed facility is not

located within five hundred (500) feet afyapublic or private school providing education in

grades 112, licensed day care center, nursery school, preschool, or building which operates as

part of a public or private institute of higher learning, playground, park, public library,

FKXUFK« VXEVWDQFH DEXVH WUHDWPHQW | RIMa@uaal ODULMX
Treatment Center or two hundred (200) of any dwelling unit.

ARL Healthcare will comply with all conditions and standards set forth in any local permit

required to operate a marijuana establishment at 177 John Vertente Blvd. in New Badford. |
DGGLWLRQ $5/ +HDOWKFDUH ZLOO FRPSO\ ZLWK DOO FULWHL
zoning amendment includingl32Bthrough4135 In accordance ARL Healthcare has

convened and will continue to convene meetings with various municipal officialsoands to

discuss plans for a proposed production establishment. ARL Healthcare has executed a Host
Community Agreement with the City of New Bedford and strives to work cooperatively with

various municipal departments, boards, and officials to ensurgstlestablishment remains

complains with all laws, regulations, rules, and codes with respect to design, construction,

operation, and security.

ARL Healthcare has also retained counsel to assist with ongoing compliance with local zoning
and regulatory ampliance.
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community vutreacn vieeting Atrestanion fYorm

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

1 "’T/[ ' O"{/h Y Q l’la (/ , (insert name) attest as an authorized representative of

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

I. The Community Outreach Meeting was held on 0/ / 8? { { 4 (insert date).

88

A copy of a notice of the time, place, and subject matter of the meeting, including the proposed
address of the Marijuana Establishment, was published in a newspaper of general circulation in the
city or town on | ] | Yl K (insert date), which was at Icast scven calendar
days prior to the meefing. A copy of the newspaper notice is attached as Attachment A (please
clearly label the newspaper notice in the upper right hand corner as Attachment A and upload it
as part of this document).

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

4. Notice of the time, placc and subject matter of the mecting, including the proposcd address of the
Marijuana Establishment, was mailed on i ’;}:). ]9 (insert date), which was at
least seven calendar days prior to the community outreach meeting to abutters of the proposed
address of the Martjuana Establishment, and residents within 300 feet of the property line of the
petitioner as they appear on the most recent applicable tax list, notwithstanding that the land of
any such owner is located in another city or town. A copy of one of the notices sent to abutters and
parties of interest as described in this section is attached as Attachment C (please clearly label the
municipal notice in the upper right hand corner as Attachment C and upload it as part of this
document; please only include a copy of one notice and please black out the name and the address
of the addressee).

01 Fed: 1| Street 11th Fle loston M 1 -
N b ' ‘ lnitialsofAttester:jS
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5. Information was presented at the community outreach meeting including:

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

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

opo o

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

Massachusetts Cannabis Control Commission
01 Federal Street 114th Floor. Boston M/ 1

Gi7) 7012400 tofficel | mass-cannabis-control com Initials of Attester: E 5



SouthCoast \fedia (Group

Tuesday, January 15, 2019 ==
Transaction Type: Payment Customer Type: Direct Bill Perm
Ad Number: 0000746088 Customer Category:
Apply to Current Order: No Customer Status: New Account
Payment Method: Credit Card Customer Group:
Bad Debt: - Customer Trade:
Credit Card Number: *#*****%xx%%70]0 . AmEx Account Number: 49518
Credit Card Expire Date: January 2023 Phone Number: 7814010915
Payment Amount: $377.30 Company / Individual: Company
Amount Due: $0.00 Customer Name: MARIMED ADVISORS
Reference Number: 258705
Charge to Company: South Coast Media Group Customer Address: 10 OCEANIA WAY
Category: Classified
Credit to Transaction Number: NORWOOD, MA 02062 USA
Invoice Text: 1/28 hearing: Marijuana Est - 167 John Vertente Blvd, Check Number:
Invoice Notes: New Bedford/Pub in The Standard-Times on 1/18/19 S L

Jbt NC
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EDUCATIONAL HEARING NOTICE "

LEGAL NOTICE i r
3 22 P b 30
Town of New Bedford _ .
i+ 1 CLERK

In accordance with 935 CMR 500.101.B(2)(e), ARL Healthcare, will hold a Community Outreach
Hearing on January 28,2019 at 6:00 - 8:00 PM at The Waypoint Event Center / Fairfield Inn & Suites
185 McArthur Drive. New Bedford, MA 02740 concerning the proposed operation of a Marijuana
Establishment pursuant to G. L. c. 94G and 935 CMR 500, et. seq. The address of the proposed activity is
167 John Vertente Blvd, New Bedford, MA 02745. Interested residents may hear about the proposal and
ask questions at the Community Outreach Hearing.

Ken Housman
President, ARL Healthcare

Notification to Abutters under the Adult Use of Marijuana Regulations of the Cannabis Control
Comumission, 935 CMR 500

In accordance with 935 CMR 500.101.B(2)(e), you are hereby notified of the following:

The applicant, ARL Healthcare, has filed a Notice of Community Outreach Hearing with the Town of
New Bedford concerning the proposed operation of a Marijuana Establishment pursuant to G. L. ¢. 94G
and 935 CMR 500, et. seq. The address of the proposed activity is:

167 John Vertente Blvd, New Bedford, MA 02745

You are receiving this Notice because you are an abutter of the proposed address of the Marijuana
Establishment; owner of land directly opposite on any public or private street or way; or an abutters to the
abutters within three hundred feet of the property line of the proposed Marijuana Establishment as they
appear on the most recent applicable tax list.

There will be a Community Outreach Hearing at which time interested residents may hear about the
proposal and ask questions on January 28th, 2019 at 6:00 - 8:00 pm at Waypoint Event Center / Fairfield
Inn & Suites 185 McArthur Drive. New Bedford, MA 02740.
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EDUCATIONAL HEARING NOTICE
LEGAL NOTICE
Town of New Bedford Planning Board

In accordance with 935 CMR 500.101.B(2)(e), ARL Healthcare, will hold a Community Outreach
Hearing on January 28, 2019 at 6:00 - 8:00 PM at The Waypoint Event Center / Fairfield Inn & Suites
185 McArthur Drive. New Bedford, MA 02740 concerning the proposed operation of a Marijuana
Establishment pursuant to G. L. c. 94G and 935 CMR 500, et. seq. The address of the proposed activity is
167 John Vertente Blvd, New Bedford, MA 02745. Interested residents may hear about the proposal and
ask questions at the Community Outreach Hearing.

Ken Housman
President, ARL Healthcare

Notification to Abutters under the Adult Use of Marijuana Regulations of the Cannabis Control
Commission, 935 CMR 500

In accordance with 935 CMR 500.101.B(2)(e), you are hereby notified of the following:

The applicant, ARL Healthcare, has filed a Notice of Community Outreach Hearing with the Town of
New Bedford concerning the proposed operation of a Marijuana Establishment pursuant to G. L. c. 94G
and 935 CMR 500, et. seq. The address of the proposed activity is:

167 John Vertente Blvd, New Bedford, MA 02745

You are receiving this Notice because you are an abutter of the proposed address of the Marijuana
Establishment; owner of land directly opposite on any public or private street or way; or an abutters to the
abutters within three hundred feet of the property line of the proposed Marijuana Establishment as they
appear on the most recent applicable tax list.

There will be a Community Outreach Hearing at which time interested residents may hear about the
proposal and ask questions on January 28th, 2019 at 6:00 - 8:00 pm at Waypoint Event Center / Fairfield
Inn & Suites 185 McArthur Drive, New Bedford, MA 02740.

U.S; Postal Service™

CERTIFIED MAIL® RECEIPT

3 Domestic Mail Only
E?. For dellvery information; visitiour website at www.Lusps.co
g e e el ﬁ i ,3-* e
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[l Adult Signature Reatricted Delivery § 50 ] DB
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0 [Sent 7o
r:‘ esamsssaSSEFemdssEEESmasssPEmssSlmcSaRSSSSSs
E [§irési and Apt. N, or PO Hox o™
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June 13, 2019
Dear Applicant,

Please find below the List of Abutters within 300 feet of the property known as 177 John Vertente Blvd (Map: 135,
Lot: 41). The current ownership listed herein must be checked and verified by the City of New Bedford Assessor’s
Office. Following said verification, the list shall be considered a Certified List of Abutters.

Please note that multiple listed properties with identical owner name and mailing address shall be considered duplicates
and shall require only 1 mailing. Additionally, City of New Bedford-Owned properties shall not require mailed notice.

Parcel Location Owner and Mailing Address
135-40 JOHN (w35) |CITY OF NEW BEDFORD,
VERTENTE 131 WILLIAM STREET
BLVD NEW BEDFORD, MA 02740
13507 joBN (W S) | GREATER NEW BEDFORD, INDUSTRIAL FOUNDATION
VERTENTE ~ T2oHERHONSFREEE—RM667 \Q\D {uuohase Sk wnty o-
BLVD NEW BEDFORD, MA 02740
135-22 JOHN (<) | GREATER NEW BEDFORD, INDUSTRIAL FOUNDATION
VERTENTE FZFERTONSTREET —RMG07 \\3  Yurcdage 34+ Wik o-
BLVD NEW BEDFORD, MA 02740
135-6 DARTMOUTH | GREATER NEW BEDFORD, INDUSTRIAL FOUNDATION ,
LINE T22FREON-STREET RM667— \)\> furc\hese S+. Wiy 2
NEW BEDFORD, MA 02740
555 DARTMOUTH | BWC ORIGINATION I, LLC, C/O SUN EDISON LLC
LINE 13736 RIVERPORT DRIVE STE 1000
MARYLAND HEIGHTS, MO 63043
135-43 JOHN (ES\ | NEW BEDFORD REDEVELOPMENT AUTHORITY,
VERTENTE 700 PLEASANT STREET
BLYD NEW BEDFORD, MA 02740
135-41 JOEN (w<) NEW BEDFORD REDEVELOPMENT AUTHORITY,
VERTENTE 700 PLEASANT STREET
BLVD NEW BEDFORD, MA 02740
13552 JOEN (¢S CITY OF NEW BEDFORD,
VERTENTE 131 WILLIAM STREET
BLVD NEW BEDFORD, MA 02740
18515 RAILROAD (g 3) PILLAR LLC,
150 JOHN VERTENTE BOULEVARD
NEW BEDFORD, MA 02745
135-3 BRALEY RD ASHLEY MICHAEL G,
(Wws-0) 500 LAKEVIEW ROAD
BARTON, VT 05822
135-47 JOHN 5{,) K & J DEVELOPMENT LLC,
VERTENTE 135 JOHN VERTENTE BLVD
BLVD NEW BEDFORD, MA 02745
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ARL Healthcare Inc. Positive Impact Plan

Introduction

The Cannabis Control Commission ("Commission") has identified certain communities in
Massachusetts as "areas of disproportionate impact.”" New Bedford, MA, the location of ARL
Healthcare, Inc.'s ("ARL") cultivation and product manufacturing facility is one such area. In
addition, the Commission has also identified Taunton, MA as an area of disproportionate impact.
Taunton, MA directly abuts Middleboro, MA, the location of ARtesail facility.

As a critical part of its commitment to improve the lives of the residents of New Bedford and
Taunton and share the tremendous benefits of the Commonwealth's nascemsedudtrijuana
industry, ARL will work closely with local communitgrganizations to hire residents of New

Bedford and Taunton in addition to qualified candidates who have past drug convictions or who
have parents or spouses with drug convictions (these individuals and residents of New Bedford
and Taunton are referreditothis plan, collectively, as "Impacted Individual$'l this way,

ARL hopes that its organizational successes will become New Bedford and Taunton's successes.

Positive Impact Goals

ARL will positively impact Impacted Individuals by providing employm@pportunities and
training, through realvorld experience, with the ultimate goal of providing access to and
opportunities for advancement within the Commonwealth's addtmarijuana industry. ARL
believes that by focusing its hiring efforts on thpseviously marginalized individuals, it can
remove barriers to entry into the adulte marijuana industry and ensure that the expected
prosperity from a new industry will benefit people of all income levels and backgrounds, not
merely those who have aced® significant amounts of capital.

Positive Impact Programs

ARL understands and appreciates that Impacted Individuals may not have received the same
opportunities to develop the skills needed to be attractive candidates for employment in the
adultuse marijuana industry. Accordingly, ARL will employ a md#iceted approach to
attracting and supporting Impacted Individuals.

First, in concert with its community partners, which currently include Bristol Community
College, the Greater New BedtbCareer Center, Associated Career Netwbtk,
CareerOneStop, and SouthCoast Job Fair ("Community Partners"), ARL will participate at

1 For the avoidance of doubt, as used in this narrative, "Impacted Individuat#fined to be: 1ljesidentofNew

Bedford; 2) residents of Taunton; 3) residents of other Massachusetts municipalities who have past drug convictions;
and/or 4) residents @tther Massachusetts municipalities or who have parents or spouses with drug convictions

Each of these groups has been identified in Commission guidance as "populations falling within areas of
disproportionate impact.” It is possible that a gireividual may meet more than one of these criteria. In any

event, this narrative targets only these Impacted Individuals, and does not target individuals that would fall within

the scope of ARL's Diversity Plan.

B5017338.:




community jobs fairs in the region, and broadcast open opportunities through its Communities
Partners on a quarterly or more frequently based hiring demands. Evidence of ARL's
communications with its Community Partners is attached hereto as Exhibit AwARilso

give hiring preference to qualified Impacted Individuals. ARL's Human Recourse team will
work with Community Partners to identify qualified Impacted Individuals to fill open positions
within the company.

Second, to bolster its positive impactttie New Bedford and Taunton communities, ARL will

also introduce an internship training program ("ARL Internship Program") during the first 2
years of operation of its facilities in New Bedford and Middleboro (the "Facilities"), where a
limited number ofkilled entrylevel positions (e.g., trimmer and cultivation aide positions, retail
assistants etc.) will be made available only to Impacted Individuals. ARL will work specifically
with Bristol Community Collegéto identify student®ver the age of 2ihterested in

employmat in the aduluse marijuana industry and smhlisiness management. Interns will be
trained on the different jobs involved in the cultivation and manufacturing processes (including
growing, trimming and extracting) and/or the retail operations of a naaud business. Interns

will also be trained on applicable state and local requirements and restrictions relating to
marijuana cultivation, product manufacturing and retailing, and they will be evaluated and given
constructive feedback as they go throughtitaining process. The ultimate goal of the ARL
Internship Program is to educate and train Impacted Individuals who otherwise lack experience
in the adukuse marijuana industry with the expectation that, upon completion of the internship
program, internsvill possess the job skills and experience to secure gainful employment at any
adultuse facility within the Commonwealth. ARL will yfevaluate the success of the internship
program after 2 years and expects that the ARL Internship Program will growrfioopty

with thecompany.

Third, ARL will establish free, public training session for any Impacted Individuals who are
interested in learning about the aduste marijuana industry in both New Bedford and Taunton.
The training sessions will be tailoréol provide the basic skills and background information
needed to secure employment and within the Commonwealth'susguiharijuana industry.

ARL will host these informative training sessions at Fairfield Inn located at 185 MacArthur Dr,
New Bedford, MA 02740.

B5017338.:




Positive Impact Measurement

ARL will track its positive impact and community outreach efforts. With its Community

Partners, ARL will record and maintain @ecordance with the Commission's record keeping
procedures) employment applications, for both-fille employment opportunities and ARL
InternshipProgram positions, with the expectation that applications from Impauotiédduals

will steadily increase uring ARL's first 5 years of operation of its Facilities. In addition, ARL

will record and document its participation at local job fairs and pledges to participate in at least 3
jobs fairs per year (at least one of which will be in Middleboro or Tauntahtlee others in New
Bedford). ARL will log and track communications with any Impadtedividualsoccurring at

these job fairs and also record any subsequent fallp@ommunications.

In addition, ARL will host at least one public training sessiathin the first year of operations
and will then reevaluate the program specifics and frequency of future training sessions based on
feedback from attendees and its Community Partners.

ARL will also hire at least 2 interns as part of the ARL InternshgggRam during the first 2

years of operations of the Facilities, and expects that the company will hire more interns in future
years, depending on the growth and success of the Facilities. During its first year of operations,
ARL will hire at least one imrn. Moreover, ARL's charitable support team will complete the

first cycle of ARL's grant funding initiative within the first year @berations.

Finally, ARL's longterm target is to hire a working staff (i.e., all company positions below the
level of manager) that is at least 50 % composed of Impacted Individuals by year 5 of operations.
The Human Resources Manager will oversee progress toward thiselondniring goal by

obtaining annually, employee biographical data through self identifying surv&lsalso

intends to meet the following intermediate positive impact hiring goals in yedua bperation:

Commencement of Operationsminimum 25% Impacted Individual employment.
End of Year 1: minimum 30 % Impacted Individuaimployment.

End of Year 2: minimum 35% Impacted Individual employment.

End of Year 3: minimum 40 % Impacted Individuaimployment.

End of Year 4: minimum 45 % Impacted Individuamployment.

ARL's Human Resources Manager will include in the Annual Audit Report ativarra
describing ARL's progress towards these interim and-temg positive impact hiring goals.
These shorterm metrics and will ensure that ARL is regularly evaluating progress toward its
positive impact plan hiring goals and employing corrective astibimtermediary targets are not
met.

B5017338.:




Positive Impact Plan Acknowledgments

ARL pledges to adhere to the requirements set forth in 935 CMR 500.105(4)(a) which provides
the permitted advertising, branding, marketing and sponsorsagpiqges for all Marijuana
Establishments. ARL likewise pledges not to employ any of the prohibited practices articulated
in 935 CMR 500.105(4)(b). Finally, none of the actions takeprogramsanstituted by ARL

will violate the Commission's regulationsttvirespect to limitations on ownership or control or
any other applicable state laws.
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BYLAWS
OF

ARL HEALTHCARE INC.

ARTICLE |

ARTICLES OF ORGANIZATION

The name of the corporation shall be as set forth in the articles of organization. The
corporation shall have the purpose of engaging in any lawful business, unless a more limited
purpose is set forth in the articles of organization. The powers of theration shall be all powers
DV VHW IRUWK LQ WKH ODVVDFKXVHWWY %XVLQHVYV &RUSRUDW
or restrictions on any powers are set forth in the articles of organization. The powers of the
FRUSRUDWLR Q $hadhdldénd, oMary@ssdBRasmolders if the corporation has more
than one class aftock and all matters concerning the conduct and regulation of the business and
affairs of the corporation shall be subject to such provisions in regard thereto,atamg, set forth
in the articles of organization. In the event of any inconsistency between the articles of organization
and thesdylaws the articles of organization shall be controlling. All references in thdae/sto
the articles of organizatioshall be construed to mean the articles of organization of the corporation
as from time to time in effect.

ARTICLE I

SHAREHOLDERS
1. Annual Meeting.

The annual meeting sharéolders shall be held 40:00A.M., or at such other time as the
board of directors shatletermine, odune 30n each year unless such date is a legal holiday. If
such date is a legal holiday, then the annual meeting shall be held at the same hour on the next
succeeding business day not a legal holiday. The purposes for which an annngl imézbe
held include the election of directors and transacting such other business as may properly be
brought before such meeting.

2. Special Meetings.

A special meeting afhardiolders may be called at any time by the president or by the
directors. Upa written application of one or mo&hardolders who hold in the aggregate at least
ten percent of all votes, which written application or applications shall be signed and dated by such
shareholdes and shall state the purpose for which the meetinghis teeld, a special meeting shall
be called by the secretary, or in case of the death, absence, incapacity or refusal of the secretary, by
any other officer. Each call of a meeting shall state the place, date, hour and purposes of the
meeting.
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3. Place of Meetings.

The place at which any special or annual meetirghafeholdes shall be held shall be fixed
by the board of directors. Meetingssbfareholdes may be held at any physical location in or
outside Massachusetté\ny adjourned session of any meeting ofgshareholdes shall be held at
the place designated in the vote of adjournment, or if no such place is designated, at the same place
or by the same remote communication method as the adjourned meeting.

In addtion, the board of directors may authorize any meeting to be held solely by remote
communication with no fixed physical location, or may authorize thashageholdeor proxy not
physically present at a meeting may participate in the meeting and bedipezsent and entitled to
vote. In the event that ashareholdeor proxy is permitted to participate in a meeting by means of
remote electronic communication: (a) the corporation shall implement reasonable measures to
verify that each person presentigsermitted to vote at a meeting islareholdeor proxy; (b) the
corporation shall implement reasonable measures to providesisatholdes and proxies a
reasonable opportunity to participate in the meeting and vote; and @)afeholdeor proxyvotes
or takes other action by remote communication at the meeting, a record of the vote or other action
shall be maintained by the corporation.

4. Record Date for Purpose of Meetings.

The directors may fix in advance a time not more than 70 days beforatéhef dny
meeting ofshareholdes as the record date for determining $hareholdes having the right to
notice of and to vote at such meeting and any adjournment thereof. In such catamiiplder
of record on such date shall have such right, ibstanding any transfer ghare on the books of
the corporation after the record date. If no record date is fixed, the record date for determining
shareholdes having the right to notice of or to vote at a meetinghafeholdes shall be at the close
of business on the day before the day on which notice is given. If any meeting is adjourned to a
date more than 120 days after the date fixed for the original meeting, the directors shall fix a new
record date.

5. Notice of Meetings.

Written notice of the lce, day and hour of all meetingssbareholdes shall be given by
the secretary, the assistant secretary or an officer designated by the directors, at least seven days but
no more than 60 days before the meeting, to shaleholdeentitled to vote theyat and to each
shareholdewho, by the Act, under the articles of organization or undesethdaws is entitled to
such notice. Notice of an adjourned meeting shall be given only if a new record date is fixed, in
which case notice shall be given todiareholdes as of the new record date. The notice of a
meeting shall state the purposes of the meeting. At a special meetimyeifioldes, only business
within the purpose or purposes described in the meeting notice may be conducted. Notice may be
given by leaving such notice with tsbareholdeor at his residence or usual place of business, by
mailing it, postage prepaid, and addressed to shateholdeat his address as it appears in the
books of the corporation, by facsimile telecommunication directed to a number furnished by the
shareholdefor the purpose, by electronic mail to the electronic mail address shéneholdeas it
appears in the books the corporation, or by any other electronic transmission (defined as any
process of communication that does not directly involve the physical transfer of paper and that is
suitable for the retention, retrieval and reproduction of information by tig@eet). The
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corporation shall be entitled to rely on the addressstiaaeholdelast notified to the corporation.

In case of the death, absence, incapacity or refusal of the secretary, the assistant secretary or the
officer designated by the directpmich notice may be given by any other officer or by a person
designated either by the secretary or by the person or persons calling the meeting or by the board of
directors. Whenever notice of a meeting is required to be givesharaholdeunder ag

provision of the Act or of the articles of organization or tHedaws no such notice need be given

to ashareholderif a written waiver of notice, executed before or after the meeting by such
shareholdeor his attorney, thereunto authorized, isdilgith the records of the meeting.

6. Shareholdex List for Meeting.

After fixing a record date for a meeting sifareholdes, the secretary shall prepare an
alphabetical list of alkhareholdes who are entitled to notice of the meeting. $hareholdey list
shall be available for inspection by astyareholderhis agent or attorney during the period
beginning two days after notice of the meeting is given and continuing through the meeting at the
FRUSRUDWLRQTVY SULQFLSDO R irdekrd ndiid&' oD if $h© ipdetinglisteli@ WL I L H C
held only by remote communication, on a reasonably accessible electronic network, provided that
the information required to gain access to such list is provided with the notice of the meeting. A
shareholdeor his agent or attorney may copy the list at the principal office at his own expense as
permitted by the Act.

7. Quorum.

At any meeting of thehareholdes, a majority in interest of all treharesssued,
outstanding and entitled to vote upon a question t@mhsidered at such meeting shall constitute a
guorum for the consideration of such question, except that, if two or more voting groups are entitled
to vote upon such question as separate voting groups, then, in the case of each such voting group, a
guorum $all consist of a majority of the votes entitled to be cast by the voting group for action on
that matter. Notwithstanding the foregoisbareholdes, by a majority of the votes properly cast
upon the question whether or not a quorum is present, mayradoy meeting from time to time,
and the meeting may be held as adjourned without further notishamonce represented for any
purpose at a meeting is deemed present for quorum purposes for the remainder of the meeting and
for any adjournment theréaunless (a) thehareholdeattends solely to object to lack of notice,
defective notice, or the conduct of the meeting on other grounds, and does not sioéeether
otherwise consent that they are to be deemed present; or (b) in the case oframadjpa new
record date is or shall be set for that adjourned meeting.

8. Voting and Proxies.

Unless otherwise provided by the articles of organization, gzateholdeshall have one
vote for eaclshareheld by him of record on the record date and edtiibevote on the question or
guestions to be considered at any meeting ofliaeeholdes according to the records of the
corporation. Shareholdes may vote either in person or by proxy appointed by written appointment
form signed by thehareholdeor his attorney in fact. An appointment form shall be valid for the
period stated therein, or, if no period is stated, for a period of 11 months from the date the
shareholdesigned the form, or the date of its receipt by the secretary or his agent, ifdundate
Appointment forms shall be filed with the secretary or other officer or agent authorized to tabulate
votes before being voted. Except as otherwise limited therein, appointment forms appointing
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proxies for a particular meeting shall entitle the pers@msed therein to vote at any adjournment
of such meeting but shall not be valid after final adjournment of such meeting.

9. Action at Meeting.

When a quorum of a voting group is present for the consideration of a matter at any meeting
of theshareholdes, favorable action on a matter, otherwise than the election of directors, is taken
by the voting group if a majority in interest of thigare present in person or by proxy and entitled
to vote on such question votes in favor of the action, except whagea Vate is required by the
Act, the articles of organization or thdsgaws Any election of directors by a voting group shall
be determined by a plurality of the votes cassihgreholdes in the voting group present in person
or by proxy at the meetg and entitled to vote in the election. No ballot shall be required for such
election unless requested bglereholdepresent in person or by proxy at the meeting and entitled
to vote in the electionShara of the corporation are not entitled toevdftthey are owned, directly
or indirectly, by another entity of which the corporation owns, directly or indirectly, a majority of
the voting interests. The corporation may, however, voteshases, including its owrsharesheld
by it, directly or indriectly, in a fiduciary capacity.

10. Action without Meeting.

Any action required or permitted to be taken at any meeting chidweholdes may be
taken without a meeting by alhareholdes entitled to vote on the action, or if the articles of
organization g provide, byshareholdes having not less than the minimum number of votes
necessary to take the action at a meeting at whichateholdes entitled to vote on the action are
present and voting, as evidenced by written consents ofstiacbholdey tha describe the action
taken, are signed Ishareholdes having the requisite votes, bear the date of the signatures of such
shareholdes, and are delivered to the corporation for inclusion with the records of meetings within
60 days of the date of the aast dated consent delivered to the corporation. The corporation must,
at least seven days before it takes any action in reliance on consent obtained in accordance with this
provision, give written notice of its intended actiorst@reholdes not entitle to vote on the action
in any case where the Act would require such notice if the action were to be taken by voting
shareholdes at a meeting, and, if the action will be taken with less than unanimous consent, to all
shareholdes entitled to vote who didot consent to the action. Such notice shall be accompanied
by the same material that the Act or thegwswould require to be sent to sushareholdes with
a notice of meeting. The corporation may, for convenience, specify an effective date for such
consents, provided that the corporation shall not take action in reliance upon such consents except
in compliance with the articles of organization and thmsdaws

11. Electronic Action.

Any vote, consent, waiver, proxy appointment or other actiondhaeeholdeshall be
considered given in writing, dated and signed if it consists of an electronic transmission that allows
the corporation to determine: (a) the date the transmission was sent; and (b) that the sender of the
transmission was the relevahareholderproxy, or agent, or a person authorized to act on any such
SHUVRQYY EHKDOI 7KH GDWH RQ ZKLFK WKH HOHFWURQLF WL
date on which it was signed.
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ARTICLE I

DIRECTORS
1. Powers.

All corporate power shall be exerciseg or under the authority of, and the business and
affairs of the corporation shall be managed under the direction of, a board of directors, subject to
any limitation set forth in the articles of organization or shareholde § DJUHHPHQW ,Q WK
of a vacancy in the board of directors, the remaining directors may exercise the powers of the full
board until the vacancy is filled.

2. Size of Board

The board of directors shall consist of at least one director. No director need be a
shareholder

3. Vacances.

Any vacancy in the board of directors, including a vacancy resulting from the enlargement
of the board, may be filled by tishareholdes, by the board of directors, or if the directors
remaining in office constitute fewer than a quorum, they mathlivacancy by the vote of a
majority of all the directors remaining in office. If the vacant office was held by a director elected
by a voting group o$hareholdes, only theshareholdes of that voting group or directors elected by
that voting group arentitled to fill the vacancy.

4. Tenure.

Except as otherwise provided by the articles of organization or by lilgkzses each
director shall hold office until the next annual meetinglmdreholdes and thereafter until such
director's successor is elected and qualified or until such director sooner dies, resigns, is removed or
becomes disqualified.

5. Committees.

The directors may, by vote of a majority of all directors then in office, elect freim th
number an executive or other committees, provided however that if the articles of organization or
thesebylawsprovide that the number of directors required to take board action is greater than a
majority of all directors then in office, then the vofesuch greater number shall be required to
elect any committee. Except as the directors may otherwise determine, any such committee may
make rules for the conduct of its business, but unless otherwise provided by the directors or in such
rules, its busiass shall be conducted as nearly as may be in the same manner as is provided by
thesebylawsfor the directors. The directors may delegate to any committee some or all of their
powers except those which they are prohibited from delegating by any prayiseaon or by the
artides of organization or theselaws. Without limitation of the foregoing, a committee may not
(a) authorize distributions; (b) approve or proposgh@areholdes action that is required by law to
be approved bghareholdes; (c) chage the number of the board of directors, remove directors
from office or fill vacancies on the board of directors; (d) amend the articles of organization; (e)
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adopt, amend or repeal gebylaws or (f) authorize or approve reacquisitionsbiars, except
according to a formula or method prescribed by the board of directors.

6. Meetings.

Regular meetings of the directors may be held without call or notice at such places and at
such times as the directors may from time to time determine. Any or all of gotods may
participate in a meeting of the directors or of a committee thereof by, or conduct the meeting
through the use of, any means of communication by which all directors participating may
simultaneously hear each other during the meeting; and patian by such means shall constitute
presence in person at any such meeting.

A regular meeting of the directors may be held immediately following the annual meeting of
shareholdes at the same place as sgbtlareholdes’ meeting. Special meetings of thisectors may
be held at any time and place designated in a call of the meeting by the chairman of the board, if
any, the president or two or more directors.

7. Notice of Special Meetings.

Notice of the date, time and place of all special meetings of thetaliseshall be given to
each director by the secretary, or assistant secretary, or by the officer or one of the directors calling
the meeting. Notice shall be given to each director in person, by telephone, voice mail, facsimile
telecommunication, telegmaor other electronic means sent to his usual or last known business or
home address or phone number or by electronic mail to the electronic mail address of the director as
last notified to the corporation at least 24 hours in advance of the meetingnailing it to either
such business or home address at least 48 hours in advance of the meeting. Notice need not be
given to any director if a written waiver of notice, executed by him before or after the meeting, is
filed with the records of the meetingy, to any director who attends the meeting without protesting,
SULRU WR RU DW WKH PHHWLQJTVY FRPPHQFHPHQW WKH ODFN
of a directors’' meeting need not specify the purposes of the meeting.

8. Quorum.

At any meetingf the directors, a quorum of the board of directors shall be a majority of the
directors in office immediately before the meeting begisy meeting may be adjourned from
time to time by a majority of the votes cast upon the question, whether or mnmtuangis present,
and the meeting may be held as adjourned without further notice.

9. Action at Meeting.

If a quorum is present when a vote is taken, the vote of a majority of the directors present is
an act of the board of directors, unless the articlesgafrozation or theskylawsrequire the vote
of a greater number of directors.

10. Action by Consent.

Any action required or permitted to be taken at any meeting of the directors may be taken
without a meeting if all directors then in office consent to themadh a writing signed by each
director, or by electronic transmission delivered to the corporation to the address specified by the
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corporation for the purpose or, if no address is specified, to the principal office of the corporation
addressed to the getary or other officer or agent having custody of the records of proceedings of
directors, provided that such written consents and/or electronic transmissions shall be included in
the minutes or filed with the corporate records reflecting the action.taketion taken by written
consent is effective when the last director signs or delivers consent, unless the consent specifies a
different effective date. Consents given in accordance with this provision shall be treated as a vote
of the directors for alburposes.

ARTICLE IV

OFFICERS
1. Enumeration.

The officers of the corporation shall consist of a president, a treasurer, a secretary, and such
other officers, if any, including a chairman and a vice chairman of the board of directors, one or
more vice presidents, as&nt treasurers and assistant secretaries, as the incorporators at their initial
meeting or the directors from time to time may choose or appoint.

2. Appointment.

The president, treasurer and secretary shall be appointed annually by the directors at their
first meeting following the annual meetingstfareholdes. Other officers, if any, may be appointed
by the board of directors at such meeting or at any other time.

3. Vacancies.

If any office becomes vacant by reason of death, resignation, removal, disqtialifior
otherwise, the directors may choose a successor or successors, who shall hold office for the
unexpired term, except as otherwise provided by the Act, by the articles of organization or by these
bylaws

4. Qualification.

The president may, but needtrbe, a director. No officer need bstareholder Any two
or more offices may be held by the same person. Any officer may be required by the directors to
give bond for the faithful performance of his duties to the corporation in such amount asdahith
sureties as the directors may determine.

5. Tenure.

Except as otherwise provided by the articles of organization or bylilikzses the
president, treasurer and secretary shall hold office until the first meeting of the directors following
the annual meting ofshareholdes, and thereafter until such officer's successor is chosen and
qualified; and all other officers shall hold office until the first meeting of the directors following the
annual meeting of thehareholdes or the special meeting in li¢hiereof, unless a shorter term is
specified in the vote choosing or appointing them, or in each case until such officer sooner dies,
resigns, is removed or becomes disqualified.
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6. Chairman and Vice Chairman of the Board.

A chairman or vice chairman of the board of directors shall have such powers as the
directors may from time to time designate. Unless the board of directors otherwise specifies, the
chairman of the board, or in his absence the vice chairman, shall @ealtmeetings of the
shareholdes and of the board of directors. The chairman or vice chairman must be a director.

7. President and Vice President.

Except as otherwise determined by the directors, the president shall be the chief executive
officer of thecorporation and shall, subject to the direction of the directors, have general
supervision and control of its business. Unless the board of directors otherwise specifies, in the
absence of the chairman and vice chairman, if any, of the board of diréotopsesident shall
preside, when present, at all meetingstaireholdes and of the board of directors.

Any vice president shall have such powers as the directors may from time to time designate.
8. Treasurer and Assistant Treasurers.

The treasurer shabubject to the direction of the directors, have general charge of the
financial concerns of the corporation and the care and custody of the funds and valuable papers of
the corporation, and books of account and accounting records. He shall have powierse for
deposit or collection all notes, checks, drafts, and other obligations for the payment of money
payable to the corporation or its order, and to accept drafts on behalf of the corporation.

Any assistant treasurer shall have such powers asréwtais may from time to time
designate.

9. Secretary and Assistant Secretary.

Unless a transfer agent is appointed, the secretary shall keep or cause to beskeqk the
and transfer records of the corporation in which are contained the nameshafralblders and the
record address and the amounsloére held by each. The secretary shall record all proceedings of
theshareholdes in a paper record, or in another form capable of conversion into a paper record
within a reasonable time. Such recorddidbekept at the principal office of the corporation or at
the office of its transfer agent or of the secretary and shall be open at all reasonable times to the
inspection of anghareholder

If a secretary is elected, he shall record all proceedintiedfirectors in a paper record, or
in another form capable of conversion into a paper record within a reasonable time. Any assistant
secretary shall have such powers as the directors may from time to time designate. In the absence
of the secretary frorany meeting of the directors, any assistant secretary, or a temporary secretary
designated by the person presiding at such meeting, shall record such proceedings.

10. Other Powers and Duties.

Each officer shall, subject to thelsgaws have in addition to #hduties and powers
specifically set forth in thedgylaws such duties and powers as are customarily incident to his
office, and such duties and powers as the directors may from time to time designate.
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ARTICLE V

RESIGNATIONS AND REMOVALS
1. Resignation.

Any directoror officer may resign at any time by delivering his resignation in writing to the
chairman of the board, if any, the president, the treasurer or the secretary or to a meeting of the
directors. Such resignation shall be effective upon receipt unlesfiespé&zibe effective at some
other time.

2. Removal of Director.

A director (including persons elected by directors to fill vacancies in the board) may be
removed from office (a) with or without cause by majority vote ofstiereholdevoting group
entitled to appoint such director, or (b) with cause by vote of the greater of a majority of the
directors then in office or of the number of directors otherwise required to take an action of the
board, except that if a director is appointed by a voting grogpareholdes, only directors
appointed by that voting group may vote to remove him. A director may be removed by the
shareholdes or the directors only at a meeting called for the purpose of removing him and the
meeting notice must state that the pugy@s one of the purposes, of the meeting is removal of the
director.

3. Removal of Officer.
The directors may remove any officer at any time with or without cause.
4. No Right to Compensation.

No director or officer resigning and (except where a rightdeive compensation shall be
expressly provided in a duly authorized written agreement with the corporation) no director or
officer removed, shall have any right to any compensation as such director or officer for any period
following his resignation or reaval, or any right to damages on account of such removal, whether
his compensation be by the month or by the year or otherwise, unless in the case of a resignation,
the directors, or in the case of a removal, the body acting on the removal, shallan itiseir
discretion provide for compensation.

ARTICLE VI
SHARES
1. Amount Authorized.
The total number of authorizesthars shall be as fixed in the articles of organization.
2. StockCertificates; Statements for Uncertificatetbck
Share of the corporation may be certificated or uncertificated. Ehareholdeshall be

entitled to: (a) for certificatesgtock a certificate of thetockof the corporation setting forth the
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number ofshares and the class and the designation of the sermsch form as shall, in conformity

with law, be prescribed from time to time by the directors; and (b) for uncertifisttekl a written
information statement setting forth the numbesiudre and the class and the designation of the
series of thestock. Each certificate shall be signed by any two of the following officers: the
president, any vice president, the treasurer, any assistant treasurer, the secretary or any assistant
secretary, either by real or facsimile signatures, and may bear theaterpeal or its facsimile. In

case any officer who has signed or whose facsimile signature has been placed on such certificate
shall have ceased to be such officer before such certificate is issued, it may be issued by the
corporation with the same effems if he were such officer at the time of its issue.

Every certificate or information statement &brares which are subject to any restriction on
transfer pursuant to the articles of organizatiorsebglawsor any agreement to which the
corporation is a party shall have the restriction noted conspicuously on the certificate or information
statement and shall also set forth on the face or back either the full text of the restriction or a
statement of the exsnce of such restriction and a statement that the corporation will furnish a copy
thereof to the holder of such certificate or statement upon written request and without charge.
Every certificate or statement issued when the corporation is authorizsdeéanore than one class
or series oftockshall set forth on its face or back either the full text of the preferences, voting
powers, qualifications and special and relative rights o$thekof each class and series authorized
to be issued or a statent of the existence of such preferences, powers, qualifications and rights
and a statement that the corporation will furnish a copy thereof to the holder of such certificate or
statement upon written request and without charge.

3. Transfers.

Subject to theestrictions, if any, stated or noted on siteckcertificates or information
statementsshares may be transferred on the books of the corporation by: (a) for certifstatdg
the surrender to the corporation or its transfer agent of the certithemefdr properly endorsed or
accompanied by a written assignment and power of attorney properly executed, with necessary
transfer stamps affixed, and with such proof of the authenticity of signature as the corporation or its
transfer agent may reasonabdguire; and (b) for uncertificatesiock by delivery to the
corporation or its transfer agent of an instruction with a request to register a transfer properly
executed by the transferristpareholderand with such proof of authenticity of signature &s th
corporation or its transfer agent may reasonably require. Except as may be otherwise required by
the Act, by the articles of organization or by thegkaws the corporation shall be entitled to treat
the record holder ddhares as shown on its books e owner of sucBhare for all purposes,
including the payment of dividends and the right to receive notice and to vote with respect thereto,
regardless of any transfer, pledge or other disposition ofsharie, until theshars have been
transferredn the books of the corporation in accordance with the requirements obyheses

4. Record Date for Purposes Other Than Meetings.

The directors may fix in advance a time not more than 70 days preceding the date for the
payment of any dividend or the magiof any distribution t@hareholdes or the last day on which
the consent or dissent siiareholdes may be effectively expressed for any purpose, as the record
date for determining thehareholdes having the right to receive such dividend or distributothe
right to express such consent or dissent. In such casstmrgholdes of record on such date shall
have such right, notwithstanding any transfestudres on the books of the corporation after the
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record date. If no record date is fixed, theord date for determinirghareholdes shall be at the
close of business on the day on which the board of directors acts with respect thereto.

5. Replacement of Certificates.

In case of the alleged loss or destruction or the mutilatiorstifckcertificate, a duplicate
certificate may be issued in place thereof, upon such terms as the directors may prescribe.

ARTICLE Vi

MISCELLANEOUS PROVISIONS
1. Fiscal Year.

The fiscal year of the corporation shall end on the date determined from time to time by the
board of directcs.

2. Seal.

The seal of the corporation shall, subject to alteration by the directors, consist daesftht
circular die with the word "Massachusetts”, together with the name of the corporation and the year
of its organization cut or engraved thereon.

3. Regstered Agent and Registered Office.

The corporation shall continuously maintain in Massachusetts: (a) a registered agent who
may be an officer of the corporation or another individual, a domestic corporationfor-pobfit
domestic corporation, or areign corporation or ndbr-profit foreign corporation qualified to do
business in Massachusetts; and (b) a registered office, which may, but need not be, the same as any
of its places of business. The business office of the registered agent shagl tisoegistered
office of the corporation. The corporation shall record any change of its registered office or
registered agent by filing a statement of change with the Secretary of the Commonwealth.

4. Execution of Instruments.

All deeds, leases, tramss, contracts, bonds, notes and other obligations authorized to be
executed on behalf of the corporation shall be signed by the chairman of the board, if any, the
president or the treasurer except as the directors may generally or in particular casgeseothe
determine.

5. Voting of Securities.

Except as the directors may otherwise designate, the president or treasurer may waive notice
of, act and appoint any person or persons to act as proxy or attorney in fact for this corporation
(with or without power ofubstitution) at any meeting of tehareholdes, members or other
constituent parties of any other corporation, organization or entity in which the corporation holds
securities or other type of ownership interest.
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6. Corporate Records to be Maintained anciable to AllShareholdes.

The corporation shall keep in Massachusetts at the principal office of the corporation, or at
an office of its transfer agent, secretary, assistant secretary or registered agent, a copy of the
following records: (a) its artiek of organization angylawsthen in effect; (b) resolutions adopted
by the directors creating classes or seriegatkand fixing their relative rights, preferences and
limitations, if share issued pursuant to those resolutions are outstandinge (gjitiutes of all
shareholdeW § PHHWLQJV DQG UHFR UlakhRdasDvihout iéetirg GoMhB NH Q E\
past three years; (d) all written communicationshtareholdes generally during the past three
years, including annual financial statenseissued pursuant to the Act; (e) a list of the names and
business addresses of its current directors and officers; and (f) its most recent annual report
delivered to the Massachusetts Secretary of the Commonwealth. Said copies and records may be
kept inwritten form or in another form capable of conversion into written form within a reasonable
time. Ashareholders entitled to inspect and copy such records, during regular business hours at
the office at which they are maintained, on written notice gatdeast five business days before
the date he wishes to inspect and copy.

7. Indemnification.

The corporation shall, to the fullest extent permitted by law, indemnify each of its directors
and officers (including persons who serve at its request asatggeofficers, or trustees of another
organization in which it has any interest ashareholdercreditor or otherwise or in any capacity
with respect to any employee benefit plan), against all liabilities and expenses, including amounts
paid in satisfaddn of judgments, in settlement or as fines and penalties, and counsel fees,
reasonably incurred by him in connection with the defense or disposition of any action, suit or other
proceeding, whether civil or criminal, in which he may be involved or witichvhe may be
threatened, while in office or thereafter, by reason of his being or having been such a director or
officer, if: (a) he conducted himself in good faith and in the reasonable belief that his conduct was
in the best interests of the corporat@mat least not opposed to the best interests of the corporation,
and, in the case of any criminal proceeding, he had no reasonable cause to believe his conduct was
unlawful; or (b) he engaged in conduct for which he shall not be liable under the afticles
organization; provided, however, that the corporation shall not indemnify or advance expenses to
any person in connection with any action, suit, proceeding, claim or counterclaim initiated by or on
behalf of such person. Such indemnification shafpioeided although the person to be
indemnified is not currently a director, officer, partner, trustee, employee or agent of the corporation
or such other organization or no longer serves with respect to any such employee benefit plan.

Notwithstanding thedregoing, no indemnification shall be provided unless a determination
has been made that indemnification is permitted by law for a specific proceeding:

(@) if there are two or more disinterested directors, by the board of directors by a
majority vote of dlthe disinterested directors, a majority of whom for such purpose shall constitute
a quorum, or by a majority of the members of a committee of two or more disinterested directors
appointed by vote; or

(b) by special legal counsel selected either (i) ertanner prescribed in clause (a)
above, or (ii) if there are fewer than two disinterested directors, by the board of directors, in which
case directors who do not qualify as disinterested directors may participate in the selection; or
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(c) E\ WKH KROGHUYV RI D PDMRULW)\ shar&aktHe tftkUS RUDWLR
entitled to vote for directors, voting as a single voting group, exclusive aftemgowned by or
voted under the control of any interested director or officer.

The rightof indemnification hereby provided shall not be exclusive of or affect any other
rights to which any director or officer may be entitled; nothing contained in this section shall affect
any rights to indemnification to which employees, independent coortsamt agents, other than
directors and officers, may be entitled by contract or otherwise under law. As used in this
paragraph, the terms "director" and "officer" include their respective heirs, executors and
administrators, and an "interested" directoofficer is one against whom in such capacity the
proceedings in question or another proceeding on the same or similar grounds is then pending.

Any repeal or modification of the foregoing provisions of this section shall not adversely
affect any right oprotection of a director or officer of the corporation with respect to any acts or
omission of such director or officer occurring prior to such repeal or modification.

8. Advance of Expenses.

The corporation shall, before final disposition of a proceedindjf@the fullest extent
permitted by law, advance funds to pay for or reimburse the reasonable expenses incurred by a
director, officer or other person who is a party to a proceeding for which he would be or may be
entitled to indemnification as set foitihthesebylaws provided that he delivers to the corporation a
written affirmation of his good faith belief that he has met the relevant standard of conduct
described in thedeylaws and his written undertaking to repay any funds advanced if he is not
entitled to mandatory indemnification under applicable law and it is ultimately determined that he
has not met the relevant standard for indemnification set forth in biytses

9. Amendments tBylaws

Thesebylawsmay at any time be amended by vote ofghareholdes or may be amended
by vote of a majority of the direat®then in office, except thaylaw provisions dealing with
guorum or voting requirements fehareholdes, includng additional voting groups, may not be
adopted, amended or repealed by the board of directors. Notice of any changelipléesby
the directors, stating the substance of such change, shall be giveshiaraholdes entitled to vote
on amendinghtesebylawsnot later than the time that notice of gtereholdev § PHHWLQJ QH[W
following such change is required to be given.

10. Director Conflict of Interest

A conflict of interest transaction is a transaction with the corporation in which a director has
D PDWHULDO GLUHFW RU LQGLUHFW LQWHUHVW DQ 3,QWHUHYV
may create conflict of interest transactions, a director has an indirect interest in a transaction if
another entity in which he has a material finahicigerest or in which he is a general partner is a
SDUW\ WR WKH WUDQVDFWLRQ D 35HODWHG 3DUW\" RU LI DQ
trustee or in which he holds another position is a party to the transaction and the transaiction is
should be considered by the board of directors of the corporation.

A conflict of interest transaction is not voidable by the corporation solely because of the
GLUHFWRUfY LQWHUHVW LQ WKH WUDQVDFWLRGQGUUHFWRVUKKN P
interest were disclosed or known to the board or a committee of the board, and the board or
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committee authorized, approved or ratified the transaction by the vote of a majority of the directors

on the board or committee who have no direct oiréatlinterest in the transaction, but a

transaction may not be authorized, approved, or ratified by a single director; (b) the material facts of
WKH WUDQVDFWLRQ DQG WKH GLUHFW R dfarehbl@eyentittetd W ZHUH C
vote and ey authorized, approved, or ratified the transaction by the vote of a majoritysbiattee

entitled to vote or (c) the transaction was fair to the corporation. In the case of clause (b) above,

shars owned by or voted under the control of any InteceBlieector or Related Party shall not be

entitled to vote.
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The Commonwealth of Massachusetts William Francis Galvin - Nonprofit Corporation Filings

The Commonwealth of Massachusetts Minimum Fee: $35.00
William Francis Galvin
Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor

Boston, MA 02108-1512
Telephone: (617) 727-9640

Articles of Organization
(General Laws, Chapter 180)

Federal Employer Identification Number: 463459666must be 9 digits)

ARTICLE |

The exact name of the corporation is:

ARL Healthcare Inc

ARTICLE Il

The purpose of the corporation is to engage in the following business activities:

The corporation, formed pursuant to MGL Ch. 180,was established as a non-profit entity to engage in @ctivit
that promote health care services, wellness, education, both charitable and otherwise in Massachusettg, anc
do everything incidental and necessary thereto and allowable by law.

ARTICLE 1l

A corporation may have one or more classes of members. If it does, the designation of such classes, the manner of
election or appointments, the duration of membership and the qualifications and rights, including voting rights, of the
members of each class, may be set forth in the by-laws of the corporation or may be set forth below:

ARTICLE IV

Other lawful provisions, if any, for the conduct and regulation of the business and affairs of the corporation, for its voluntary
dissolution, or for limiting, defining, or regulating the powers of the corporation, or of its directors or members, or of any
class of members, are as follows:

(If there are no provisions state "NONE")

None

Notes: The preceding four (4) atricles are considered to be permanent and may only be changed by filing appropriate Articles of Amendment.

ARTICLE V
The by-laws of the corporation have been duly adopted and the initial directors, president, treasurer and clerk or other
presiding, financial or recording officers, whose names are set out on the following page, have been duly elected.

ARTICLE VI

The effective date of organization of the corporation shall be the date approved and filed by the Secretary of the
Commonwealth. If a later effective date is desired, specify such date which shall not be more than thirty days after the
date of filing.

https://corp.sec.state.ma.us/corp/FilingForms/0300013.asp?stage=(222013 3:49:23 PM]



The Commonwealth of Massachusetts William Francis Galvin - Nonprofit Corporation Filings

ARTICLE VII
The information contained in Article VIl is not a permanent part of the Articles of Organization.

a. The street address (post office boxes are not acceptable)  of the principal office of the corporation in
Massachusetts is:

No. and Street: 193 Oak Street No 507
City or Town: Newton State:_MA Zip: 02464 Country: USA

b. The name, residential street address and post office address of each director and officer of the
corporation is as follows:

Title Individual Name Address (no PO Box) Expiration
First, Middle, Last, Suffix Address, City or Town, State, Zip Code of Term
President Kenneth A. Housman 193 Oak St. #507 December 31, 2016

Newton, MA 02464 USA

193 Oak St. #507
Newton, MA 02464 USA

Treasurer Kenneth A. Housman 193 Oak St., #507 December 31, 2016
Newton, MA 02464 USA

193 Oak St., #507
Newton, MA 02464 USA

Clerk Kenneth A. Housman 193 Oak St. #507 December 31, 2016
Newton, MA 02464 USA

193 Oak St. #507
Newton, MA 02464 USA

Director Kenneth A. Housman 193 Oak St. #507 December 31, 2016
Newton, MA 02464 USA

193 Oak St. #507
Newton, MA 02464 USA

Director Jon Levine 15 Sullivan Way December 31, 2013
Canton, MA 02021 USA

15 Sullivan Way
Canton, MA 02021 USA

c. The fiscal year (i.e., tax year) of the business entity shall end on the last day of the month of:
January

d. The name and business address of the resident agent, if any, of the business entity is:

Name: Robert Fireman, Esq.
No. and Street: 26 Ossipee Road
City or Town: Newton State: MA Zip: 02464 Country: USA

Filer's Contact Information
(Enter a contact name, mailing address, and email and/or phone number.)

Contact Name: Kenneth Housman

Business Name: ~ ARL Healthcare, Inc.

No. and Street: 193 Oak Street

City or Town: Newton State:_MA Zip: 02464 Country: USA
Contact Phone: (617) 413-3500ext:

Contact Email: newtonken@aol.com

https://corp.sec.state.ma.us/corp/FilingForms/0300013.asp?stage=(222013 3:49:23 PM]
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I/We, the below signed incorporator(s), do hereby certify under the pains and penalties of perjury that
I/'we have not been convicted of any crimes relating to alcohol or gaming within the past ten years. I/W
do hereby further certify that to the best of my/our knowledge the above-named officers have not been
similarly convicted. If so convicted, explain:

Kenneth A. Housman

1%

IN WITNESS WHEREOF AND UNDER THE PAINS AND PENALTIES OF PERJURY, l/we, whose
signature(s) appear below as incorporator(s) and whose name(s) and business or residential address(gs)
beneath each signature do hereby associate with the intention of forming this business entity under the
provisions of General Law, Chapter 180 and do hereby sign these Articles of Organization as
incorporator(s) this 20 Day of August, 2013. (If an existing corporation is acting as incorporator, type inJthe
exact name of the business entity, the state or other jurisdiction where it was incorporated, the name of the
person signing on behalf of said business entity and the title he/she holds or other authority by which spich
action is taken.)

Kenneth A. Housman

© 2001 - 2013 Commonwealth of Massachusetts
All Rights Reserved

https://corp.sec.state.ma.us/corp/FilingForms/0300013.asp?stage=(222013 3:49:23 PM]
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1. EXECUTIVE SUMMARY
1.1 Mission Statement

$5/ +HDOW KF D U His,@mmitté® o /groducingnd providing safe, dignified and affordable
access tohe highesguality medical and adutisemarijuana

1.2 Vision

ARL envisions being a communityrientedorganization that provideggisteregatientsand customers
over the age of 2With safe access to high qualityarijuana wellness services and educational resources.

ARL foresesthe Middleborofacility serving as a modeharijuana retailein the Commonwealth
comprised of experts from a diversage of backgroundblat will adhere tetrict compliance wittall
state and local regulationshile maintairing the highest standards sdfe angrofessional operation

As a company with roots in the communi§RL is committed to creating sustainable value for its
employees and its customers by drawing inspiration from the traditions of authenticitwdnlydamily
and community.

1.3 Product

ARL will offer high-grademarijuanaand extract products consistentiwibe limits, quality and testing

standards set forth by t @ DQQDELY &RQWURO &RPPLVMBadRIiGon W Kaditid8aR PP LV VLR (
sativa, indica, and hybriaharijuanaflower, ARL will offer marijuanainfusedproducts containing THC

in weights and dosages consistent v@ttimmissiorimits, quality and testingtandards, tracking and

traceability, other regulatory standards, and consumer demands fandaégulated products

1.4 Customers

Target customers @tude qualified registered patients and consumers who are over the ageA&il21
intends to serve all demographics equally and without differentiation by creataxperience appealing
to anyone with an interest in purchashigh qualitymarijuangproducts.

2. COMPANY DESCRIPTION
2.1 Structure

ARL is a Massachusetts domestic-foofit corporation applying for Bcensedrom the Massachusetts

&DQQDELV &RQWURO &RPPLVVLR Q Colbkdted Marijpdha OpetaRds WR RSHUDYV
3 & 0 2 { specifically,a Tier4 Marijuana Cultivator, a Marijuana Product Manufacturer, and Marijuana

Retailer in the Commonwealfbr both medical and adulise marijuanaARL currently has grovisional

Certificate of Registration for adgisteredMarijuanaDispensaryfor a Retail Dispensary in Middleboro

(Harding Street) and a Cultivation and Processing Facility in New BedAdRdl. is currently in good
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standing andh compliance with the RMD operatiorahdsecurityrequiremerg and any other conditions
imposedby the Commissioto ensure the RMD will operate in accordance with applicable Massachusetts
laws and regulations.

The location forARL 1 iétail facility will be located a9 Harding Streetfliddleboro, MA formety the
KahianfV ) X U Q L Wvelautd pvod Rolbeltaking a formerly productive community busineswsaisat
vacant and revitalize it so it can once again be a productive respected local budaréged, Inc.

SODULOHS®5/MV SDUH Q pvrdh&sedBd3,000 square fodiacility in August of 2017and
will lease theacility to ARL.

In accordance with G.L. c. 94G 58b)(3)and§ 8.55.2.a of the Middleboro Zoning Ordinancg5/ TV

proposed facility is not located within five hundi@&®dO0) feet ofany public or private school daycare

center ORUHRYHU $5/fV OLGGOHERUR PDULMXDQD UHWDLOHU IDFLOL!'
playgrounds, parks, martial arts and dance studios, houses of worship, pediatric medical offices, toy

stores, or comibookstores In addition $5/fV OLGGOHERUR PDULMXDQD UHWDLOHU
public nuisance and shall otherwise operate in accordanc& ®ith7 of the Marijuana Zoning

Ordinance

Thesite buildoutwill consist ofcompletng a construction program to build the infrastructure specified

in its site design specifications. Cosmetic and functional modifications will be based on the
recommendations of design consultants. The build out includes electrical upgrades, design andfemode
the dispensary portion of the building, HVAC upgrades and plumbing atsall

7KH ORFDWLRQ RI $5/1V FXOWLYDWLRQ DQG7PIgXeREW XULQJ IDFLC
Blvd,New Bedford, MA. The building was previously home to Aerovox Cohe Facility is
approximately 70,000 square foot, owned by Marimed and leased to ARL.

,Q DFFRUGDQFH ZLWK WKH &LW\ RI 1HZ %YHGIRUGYTV =RQLQJ 2UGLQTI
and processing marijuana establishment in New Bedford is located inigtri€t @.g., industrial zoning

district (A [IA], B [IB], C [IC]), which allows for the siting of marijuana producers pursuant to issuance

RI D VSHFLDO SHUPLW ,Q FRPSOLDQFH ZLWK % RI 1HZ %YHGIRUG
received a Host @mmunity Agreement and is in the process of special permitting from the New Bedford
Planning Board.

Furthermore it meets 4131B.(ii)(a) qualifications in the ordinance as the proposed facility is not located

within five hundred (500) feet of any public private school providing education in grade$2]

licensed day care center, nursery school, preschool, or building which operates as part of a public or
SULYDWH LQVWLWXWH RI KLJKHU OHDUQLQJ SOD\JURX@® SDUN S
facility, Marijuana establishment, or Medical Marijuana Treatment Center or two hundred (200) of any

dwelling unit.
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ARL will file, in a form and manner specified by the Commission, an application for licensufe\® a
consisting of three packets &pplication of Intent packet; a Background Check packet; and a
Management and Operations Profile packet (in addition to submission of the required fees).

2.2 Operations

ARL intends to be a vertically integrat€10, operatingunder both an RMD registration pursuant to
935 CMR 501.000Medical Use of Marijuanaand undea Marijuana Establishment license pursuant to
935 CMR 500.00Adult Use of Marijuanaon the same premisas a CMO retail operations will be
conducted at th®liddleboro facility, and theultivation and product manufacturing will be conducted at
our New Bedford facility.

ARL will establish inventory controls and procedures for conducting inventory reviews and

comprehensive inventories of marijuana productieénprocess of cultivation and finished, stored
marijuana. ARL will tag and track all marijuana seeds, clones, plants, and marijuana products, using a
seedto-sale methodology in a form and manner to be approved by the Commigss@tHDVH VHH $5/1V
Invertory Procedures for greater detail.

No marijuana product, including marijuana, will be sold or otherwise marketed that is not tested by
Independent Testing Laboratories, except as allowed under 935 CMR 500.000.

ARL will maintain records, including all cerds required in any section of 935 CMR 500.000, which will

be available for inspection by the Commission, upon request. The recordiselié maintained in

accordance with generally accepted accounting principe® HDVH VHH $5/1V 5SHFRUGNHHSLQ
for greater detail.

ARL will obtain and maintain general liability insurance coverage for no less than $1,000,000 per
occurrence and $2,000,000 in aggregate, annually, and product liability insurance covarades®
than $1,000,000 per occurrence and $2,000,000 in aggregate, annually, except as provided in 935 CMR

500.105(10)(b) or otherwise approved by the Commission. The deductible for each policy shall be no
higher than $5,000 per occurrence.

ARL will provide adequate lighting, ventilation, temperature, humidity, space, and equipment, in
accordance with applicable provisions of 935 CMR 500.105 and 500.110

All recyclables and waste, including organic waste composed of or containing finished marjdiana a
marijuana products, will be stored, secured, and managed in accordance with applicable state and local
statutes, ordinances, and regulations. Organic material, recyclable material, solid waste, and liquid waste
containing marijuana or byroducts of majuana processing will be disposed of in compliance with all
applicable state and federal requirements.

ARL will demonstrate consideration of the factors for Energy Efficiency and Conservation outlined in
935 CMR 500.105(15) as part of its operating f@ad application for licensure.

Prior to commencing operation&\RL will provide proof of having obtained a surety bond in an amount
equal to its licensure fee payable to the Marijuana Regulation Fund to ensure payment of the cost incurred
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for the destrution of cannabis goods necessitated by a violation of St. 2016, c. 334, as amended by St.
2017, c. 55 or 935 CMR 500.000 or the cessation of operation of and agents will comply with all local
rules, regulations, ordinances, and bylaws.

ARL has alreadyeceived:

1. RMD Priority Applicant Status for its Marijuana Establishment license applisation

2. Provisional Certificate of Registration for RMiatus

3. Host Community Agreements for its proposed faciljtaesd

4. Retail LicenseBond ($5,000)

2.3 Security

ARL will contract with a professional security and alarm company to design, implement, and monitor a
comprehensive security plan to ensure that the facility is a safe and secure environment for employees and
the local community.

Thestateof-the-art security system will consist of perimeter windows, as well as duress, panic, and
holdup alarms connected to local law enforcement for efficient notification and response in the event of a
security threat. The system will also include a failuréfication system that will immediately alert the

executive management team if a system failure occurs

A redundant alarm system will be installed to ensure that active alarms remain operational if the primary
system is compromised.

Security personnel will be osite during business hours, and atkrior and exterior HD video
surveillance of all areas that contain marijuana, entrances, exits, and parking lots will be oparadional
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monitored24/7 and available tlocal law enforcenmat for review and monitoring as wellhese
surveillance cameras will remain operational even in the event of a power outage.

The exterior oboth facilitieswill be sufficientlylit, and foliage will be minimized to ensure clear
visibility of the area at all times.

Only registered agents and other authorized visitors (e.g. contractors, vendors) will be allowed access to
limited access areas thfe facility, and a visitor log will benaintained in perpetuity.

All agents and visitors will be required to visibly display arbiige anavill maintain a current list of
individuals with access.

On-site consumption of marijuana by employees and visitors waliietly prohibited.
2.4 Benefits to the Municipality

ARL looks forward to working cooperatively with thecal municipalitiesto ensure thawe operate as a
responsible, contributing member of the commun&RL anticipates establishing a mutually beneficial
relationship with theommunityin exchange for permittingRL to site andperate inMiddleboroand
New Bedford Each communitptands to benefit in various ways, including but not limited to the
following:

X Additional Revenue Generating substantial tax (including local marijuana tax and real estate
taxes) revenues, as wellsignificantmonetary donationsequiredby the Host Community
Agreement.

x Jobs The dspensing facilityin Middleborowill add approximately20-25 full-time jobsthe
cultivation facility in New Bedford will have an additional-8300 full and partime jobs in
addition to hiring qualified, local contractors and vendors.

X Quality Products. Will provide the opportunity for qualified consuménsthe Commonwealtto
obtain high quality marijuana and marijuana products that are diligently tested for cannabinoid
content and contaminargs.

X Security and Controls In addition tostrict compliance with thé& R P P L V \6édRri)yT V
regulations work clogly withlocal Police Departmestand other municipal departments that
have oversight over the security systems and processes.

x EconomicDevelopment Ensuring the continued use of important commercial property as part of
the ongoing development effortsboth New Bedford anthe Town of Middlebora The build-
out andoccupancyof the property willalsocontribute to theevitalization ofthe surrounding area
andfurthercontribute to the overall economic development of the local community.

2.5 Competitive Advantage

Experience is one dARL { Wajor competitive advantages ovies competition Ourteam of executives
has decades of combined experiente highly-competitive retail marketsncluding the marijuana
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industry. Additionally,ARL is an affiliate of MariMeda publiclytraded company involved nationwide

in operating and consulting for all aspects of the marijuana industiitivating, extracting, infusing,
retail, wholesale, medical, and recreatioddéhriMed has significant expenee advising and managing
marijuana cultivation and dispensing sitekariMed is affiliated with 11 marijuana licenses across five
stateg two in Delaware, two in lllinois, one in Nevada, three in Maryland, one in Rhode Island (the
Thomas C. Slater CompassiCenter, the largest nfuir-profit medical marijuana facility in RI).
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Equally asimportant, ARL  purposedriven mission and brand messaging will create a competitive
advantage over othenarijuanaretailersin the CommonwealthSimilarly, webelievecommitmento
source product froraur own local cultivationandmanufactiring facility will provide the highest quality
productgthat will resonate with consumeasd differentiate us from thmmpetition So toowill the
gualityand unigienes®f the shoping experiencandsuperiorcustomer servicéARL will utilize state
of-the-arttechnology and showcase produats beautifully designethterior retail spacenodeledafter
the provenhigh-endmarijuanaretaileraffiliates of MarMed

3. MARKETING AND PRICING

ARL will engage in reasonable marketing, advertising, and branding practices that are not otherwise

prohibited in 935 CMR 500.105(4)(b) that do not jeopardize the public health, welfare or safety of the

general public or promote the diversion of marijuana arijona use in individuals younger than 21

years old. Any such marketing, advertising and branding created for viewing by the public shall include

WKH VWDWHPHQW 230HDVH &RQVXPH 5HVSRQVLEO\ " LQ D FRQVSLF
and shll include a minimum of two of the warnings, located at 935 CMR 500.105(4)(a), in their entirety

in a conspicuous manner on the face of the advertisement.

All marketing, advertising and branding produced by or on beh&Raf shall include the following

ZDUQLQJ LQFOXGLQJ FDSLWDOL]DWLRQ LQ DFFRUGDQFH ZLWK 0 *
not been analyzed or approved by the Food and Drug Administration (FDA). There is limited information

on the side effects of using this product, and theag be associated health risks. Marijuana use during

pregnancy and breafgeding may pose potential harms. It is against the law to drive or operate

machinery when under the influence of this product. KEEP THIS PRODUCT AWAY FROM

CHILDREN. There may be ladth risks associated with consumption of this product. Marijuana can

impair concentration, coordination, and judgment. The impairment effects of edible marijuana may be

delayed by two hours or more. In case of accidental ingestion, contact poison loattittrel :800-222-

1222 0r91- 7KLV SURGXFW PD\ EH LOOHJDO RXWVLGH RI 0% °

The goal ofARL is to provide a highguality product that will be recognized and sought after by
consumers and among adult use dispensaries in Massachusetts. Our focus on dmdrixtingd
messaging, and our commitment to quality will differentiate our product in the marketplace.

ARL is planning a responsible, targeted and integrated marketing program to raise awareness, interest and
understanding oARL 9 bfand, its sustainabilitmission, its products and igslucatiomal resourcesThe

program will include fully integrated website and digital marketing tools, proprietary search engine
optimization techniques, social media, direct marketing and partnership programs with unca@gromi
attentiveness to only targeting adult markets@@mnmissiorregulations.

The ARL service model, shopping experience, variety of products and its plan to feaalkesourced
products combine to create unique sellopportunities driving profitability. ARL also plans to offer
loyalty programs and other incentives for higilume customers.

Our locatiors will enable us to keep costs down andamticipatethat our pricing will beextremely
competitive in the adulise market.Pricing will alsodepend on a variety of factors including the
availability of product in an emerging market.

4. CAPITALIZATION & FINANCIAL PROJECTIONS
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4.1 Capitalization.

ARL currently has a provisional Certificate of Registration for a Registeredudias Dispensary for a
Medical MarijuanaRetaikrfacility in Middleboroand Cultivation in New Bedfordnd does not require
additional fundingo pursue aarijuana Establishment license pursuant to 935 CMR 508.8dlt Use

of Marijuana on the sampremiseasa CMO,

4.2 Projected Income Statement Years-b.

Revenue
Flower Revenue

2019

$226,549

2020 2021 2021 2022

$4,881,359 $6,510,955 $8,175,463 $10,368,464

Product Revenue $60,413 $1,301,696 $1,736,255 $2,180,124 $2,764,924
Concentrate Revenue 70,482 1,518,645 2,025,630 2,543,477 3,225,744
Revenue Adult Use
Flower Revenue 257,250 3,519,265 4,463,279 5,300,122 5,972,310
Product Revenue 102,900 1,407,706 1,785,312 2,120,049 2,388,924
Concentrate Revenue 120,050 1,642,324 2,082,864 2,473,390 2,787,078
Non-Cannabis Sales 3,524 75,932 101,282 127,174 161,287
Total Revenue 841,169 7,701,700 10,272,840 12,899,064 16,359,133
Cost of Goods Sold
Sales Tax - - - -
Community Host Tax
Merchant Processing Fees 7,360 67,390 89,887 112,867
Cultivation Costs 658,971 1,940,071 2,677,901 3,116,985 3,536,399
Flower Purchases 77,947 538,448 682,261 802,968 911,898
Product Purchases 31,179 215,379 272,904 321,187 364,759
Concentrate Purchases 36,375 251,276 318,389 374,719
Accessory purchase 3,374 31,302 41,412 51,793 65,686
Total Cost of Goods Sold 190,394 291,486 372,173 427,891 497,606
Gross Margin 25,963 4,657,835 6,190,085 8,118,545 10,911,697
Gross Margin % 11.50% 95.40% 95.10% 99.30% 105.20%
Other Administrative Costs
Direct Salaries $93,638 $720,794 $1,006,051 $1,362,958 $1,567,046
Direct Payroll Taxes $18,301 $115,337 $158,986 $213,593 $244,818
Confidential and Proprietary to ARL Healthcare, INC. 10
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Executive Salaries
Executive Payroll Taxes
Benefits

Outside Security and Monitoring
Legal Fees
Accounting/Audit
Government Relations
Consulting Disp

Consulting Grow

Office Supplies

Software Expense

Rent

Rent Expense Premium
Common Area Maintenance
Property Insurance

Real Estate Tax

Utilities

Leasehold/Office Expenses
Facility Maintenance
Insurance GL/WC/Umb
Licensing Fees & Permits
Marketing & Outreach
Community Contributions
Total Other Administrative Costs

EBITDA

Working Capital P&l

Depreciation

Net Surplus

5. TEAM

5.1 General

4,444
496
9,364

$4,000
$5,000
3,000
$0

$0
$5,500
$2,700
212,500
10,588
71
$22,500
$16,864
$58,350
250
$3,500
500

$95,054

($481,529)

-481,529

27,600
513
72,079

$4,000
$10,250
3,000
$0

$0
$9,120
$5,670
352,750
8,118
73
$23,400
$17,370
$61,268
500
$10,200
1,350
$0
2,575
$0
$130,993

$3,115,735

3,115,735

28,568
500
100,605

$4,000
$10,763
3,000
$0

$0
$9,485
$5,954
357,000
18,217
75
$24,570
$17,891
$64,331
500
$10,710
1,445
$0
2,652
$77,017
$171,826

$4,151,908

4,151,908

29,572
469
136,296

$4,000
$11,301
3,000

$0

$0
$9,864
$6,251
361,250
37,186
76
$25,799
$18,428
$67,547
500
$11,246
1,546

$0

2,732
$102,728
$229,033

$5,421,822

5,421,822

30,614
449
156,705

$4,000
$11,866
3,000

$0

$0
$10,259
$6,564
367,625
60,000
78
$27,088
$18,981
$70,925
500
$11,808
1,654

$0

2,814
$128,991
$274,348

$7,684,010

7,684,010

ARL has put togethemaexperience executive managemeaim to implement the operations of the
CMO. Its Board ofDirectors has decades of experience in running successful businesses in the

Commonwealth.
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5.2 Executive Tea

President

KennethHousman

Mr. Housman is aifetime Newton resident and Divisional President of Armatron Internatfoaal
Massachusetibased compangwned and operated lize Housman family since its founding in 1920.
Mr. Housman directs all business strategy, and oveekeesmpany activity including sales, production,
and budgeting.

Property Owner and Local Consultant

Ronald Simons

Mr. Simons has been active in tfeal estate industry since 19&&a developmentonsultant andeneral
contractor,who has contributetb numerous projects in NewtpMA. For the past thirtywo (32) years,
Ronald has been president of Bodwell Pines Corporasigonstruction managemeobmpanyand real
estatebrokerage. Throughout his career, Ronald has owned, developed and manageithapgly two
hundred fifty-four (254) properties including rental and homeowner housing units, nursing homes, retalil
spaceand commerciabffice space.Mr. Simons recently acquired the property located at 1114 Beacon
Street, NewtonMA which consists o& 6,100SF empty restaurant and 73 parking spaces on a 52,000SF
lot. Mr. Simons haslso completed CommonwealtResidences, a fiftjwo (52) unit residential rental
development, and in 2013 he completed Eleven West, a fifty (50) 1sbitry residential metal housing
development with 8,257SF of commercial space.

CEO

Gerald McGraw

Mr. McGraw has been the CEO of the Thomas C. Slater Center in Providence, R.I since its opening in
2011. The Slater Center is a nationalyclaimed medical cannabis facilityt services 17,000 licensed
medical patients with safe, consistent cannabis medicines and products. ThE€&itterreates a safe

and secure environment for its patients while maintaining positive relations with local residents and law
enforcement

CFO

Jon Levine

Mr. Levine has over ten yeafi®xperience in the operation and financial oversight of cannabis
dispensaries. He will be directly responsible for all financial operations, marijuana tax reporting and
marijuana regulatory requirements #®RL. He is a proven executive with over 25 years management
experience in finance, human resources, real estate development and healthcare management. Mr. Levine
worked for over 17 years at Equity Industrial Partners Corp., a Massachusetts commercidahteal es
development company that has managed and sold over 50 million SF in the US.

COO

Timothy Shaw

Mr. Shaw is the Chief Operating Officer of MariMed, bringing over 20 years of business leadership and
operational excellence to the company, along with deefed technical expertise in agriculture,
cultivation, hydroponics, processing, facilities management and product development. He prowides day
to-day leadership and management to the organization, while ensuring proper operational controls,
reporting preedures, and people systems are in place to effectively grow the organization and to ensure
financial strength and operating efficiency. His meticulous execution has led to extraordinary success in
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operational and human capital, always producing top seanll creating maximum value for company
stakeholders.

VP, Operations

Brian Staffa

Mr. Staffaf ¥xperiencecontributesto a well-rounded,in-depth understandingof the similarities and
differencesbetweena myriad of state and country marijuana programs.He founded a marijuana
consultingfirm that hasadvisedclientsaroundthe countryin all aspectf marijuanalicensing,facility
design,buildout and operationaimanagementExperiencegainedwhile leadingmarijuanaconglomerate
Palliatechthroughthe build out andlicensingphase®f their vertically-integratediagshipfacility in New
Jerseyservedasa catalyst,allowing Mr. Staffato mapand streamlinegprocessoperationdrom blueprint
to saleleadingup to andthroughout 3 D O O L B8V ye&riéffpvoduction.He designedsystemsto drive
down the costof pharmaceuticagirademedicalmarijuanaproductionto what remainsone of the lowest
costsin New Jerseyto date.
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Personnel Policies Including Background Checks

Introduction

ARL Healthcare Inc. 3 $ 5/ will maintain personnel records as a separate category of records
due to the sensitivity and importance of information conceramgnarijuana esblishment

agent 3$J H QiN¢luding registration status and backgrdwcheck records. At a minimum,

ARL will maintain the following personneecords:

1. Job descriptions for each employaedinternshipas well as organizational charts
consistent withHe job descriptions.

2. Personnetecords for eacAgentin accordance to commission regulations.

3. A staffing plan that will demonstrate accessible business hours and safe conditions for all
positions at$5/V IDFLOLWLHYV LQ OLGGOHERUtRatithaMtiDLO DQG 1
manufacturing)

4. Personnel policies and procedures and all background check reports obtained in will be in
accordance with 935 CMR 500.030.

Marijuana EstablishmentAgent Personnel Records

Personnel records for eaglgentas defined in 85 CMR 500.002 will be maintainddr at least
twelve (12) months afteterminationor other separatioof the Agentfrom ARL and will include
at a minimum, the following:

5. All materials subnited to the Commission pursuaat935 CMR 500.030(2)

6. Document#on of verification of references.

7. The job description cemployment contract that includes duties, authority, respdities,
gualifications, andupervision of theAgent

8. Documentation of all requad training, including trainingegarding privacy rad
confidentiality requirements, and the rségl statement of the individuialdicating the date,
time, and place he or she received saithitng and the topics discussedgluding he name
and title of presenters.

9. Periodicperformancesvaluations and any notice of disciplinary action against the Agent.

10. Notice of completed responsiblendor and ight-hour related duty training.

11.Results of intial background investigation, including CORI reports doedumentation of
all searity related events (includgviolations) and the results of any investigations and
description ofemedial actions, restrictionasgdditional training required as a result of an
incident. These personnel records will be ke secure location and accessible only by
ARL TV 'L U éf B&UUREY andxecutive management team.



Marijuana EstablishmentAgent Background Checks

In addition to completing the Agent registration proaesgiired by the Commissipall Agents
hired to work forARL will undergo a detailed background investiion prior to being granted
access toD Q\ R %$adifftiésor beginning work dutiesBackground checks will be
conducted on al\gents in their capacity as employgessuant to 935 CMR 500.100 and will
be used by the Director of Security, who vioié registereavith the Department of Criminal
Justice Information Systenpgirsuant to 803 CMR 2.04: iCORIegistration and the
Commission for purposes of determining shtability of individuals foregistration as a
marijuana establishment agent witle ficensee.

For purposes of determining suitability based on background checks performed in accordance
with 935 CMR 500.101(1)ARL will consider:

1. All conditions, offenses, andolations are construed to include Massachusetts law or like or
similar law@) of anothertate,the United States or foreign jurisdiction, a military, temidl
or Native American tribahuthaity, or any other jurisdiction.

2. All criminal disqualfying conditions, offenses, aniblations include the crimes of attempt,
accessoryconspiracyand solicitation.Juveniledispositions will not be considered as a
factor for determining suitability.

3. Whereapplicable, all lookback periods for criminal conditions, offees, and violations
included in935 CMR 500.802shall commeoe upon the date of disposition; providie
however, that isuchdispositionresuledin incarceration in any institution, the lotdack
periodwill commence upothe date ofelease from incarceratio®RL will make
employment suitability detenmations in acordance with th@rocedures set forth in 935
CMR 500.800.

4. In addition tothe requirements established85 CMR 500.800ARL will :

a. Comply withall guidance provided by the Commissiand 935 CMR 500.802:
Tables B through D to determine ifetihesults othe background reviews ageounds
for Mandatory Disqualification or Presumptive Né&ga Suitability Determination;

b. Consider whether offense(s) or information that woelsit in a Presumptive
NegativeSuitability Determination under 935 CMR 500.808.the event a
Presumptive NegativBuitability Determination is made, will consider the following
factors:

I. Time since the offense or incident.
ii. Age of the subject at thteéme of the offense or incident.
iii. Nature and specific circumstees of the offense ongident.
iv. Sentence imposed and length, if aofyincarceration, if criminal.
v. Penalty or discipline imposed, including damages awarded, if civil or
administrative
vi. Relationship of offense or incident to nature of work to be performed
vii. Number of offenses ancidents
viii. Whether offenses or incidents were committed in association with
dependence on drugs or alcohol from which the subject hasrermeered



ix. If criminal, any relevant evidence of rehabilitation or lack thereof, such as
information about compliamcwith conditions of parole or probation,
including orders of no contact with victims and witnesses, and the s@bject
conduct and experience since the time of the effeémcluding but not limited
to, professional or educational certifications obtained; a

X. Any other relevant information, including information submitted by the
subject.

Consider appeals of determinations of unsuitability based on claims of erroneous information
received as part of the background check during the application processrolaaceoniti803
CMR 2.17 Requirement to Maintain a Secondary Dissemination Log and 2.18: Adverse
Employment Decision Based on CORI or Other Types of Criminal History Information Received
from a Source Other than the DCJlIfhonanadverse determination farparticular applicant,
ARL will provide the applicant a copy difis/herbackground screening report and a-pdeerse
determination letteand provideheapplicant with a copy dfis/herright to dispute the contents
of the report, whm to contactn orderto do sgand the opportunity to provide a supplemental
statemento ARL. After 10 business days, if the applicaaes not dispute the contents of the
report and no applicaiprovided statement gives causatter the suitability determination, an
adverse action letter will be issued providing the appligatit information on the final
determination madky ARL along with any legal noticagquired. All suitability determinations
will be documented in compliance with all requiremesgsforth in @35 CMR 500et seq and
applicableguidance provided by the Commission.

All ARL background screenisgvill be comlucted by an investigative firfmolding the National
Association of Professional BackgrauBcreeners (NAPBS®) BackgrouBdreening
Credentialng Council (BSCC) accreditation and ahfe of performing the searchesgjuired by
the & R P P L V \ragRI&I§nNg andny applicablguidance provided by the Commissiofiny
referenceprovidedby theapplicantwill be verified at the time of hire. Assgmel necessary,
individualsapplyingto be hired for key positions with unique andstwe access (e.g.,
members othe executive management teand security staffwill undergo additional
screening, whih may include$5/9V FR Q G Xnewiev@ WitR pior employers and/or
colleagues.As a comlition of continued employmeiarr business relationship with ARAgents,
contractors, and subcontractors are requiredriew their Registration Car@ss that term is
defined in 935 CMR 500.002) annually and suto other background screeniag may be
required byARL or the Commission.

Staffing Plan and Business Hours
Hiring and Recruitment

$ 5/ VumanResourcedlanager will work with the executive management tesma regular

basis to determine if vacansiare anticipated W $5/V IDFLOLWLHY LQ OLGGOHER
Bedfordanddeterminewhether specifipositions need to be created@sponse to company

needs. $5/V KLULQJ SUDFWLFHV ZLOO LQFOXGH EXW DUH QRW C
types & workforce determinationsicludinghiring, firing, promotions, harassmeumt

discrimination complaintdraining, wages and benefits:



Equal Employment OpporturyiCommission (EEOC) Compliance
$5/9V 'LYHUVLW\ 30DQ

$5/V 3RVLWLYH ,PSDFW 30DQ

Backgroundchecks andeferences

Mandatory reporting of criminalonvictions (and termination if necessary)
The Federal Familyand Medical.eave Actand analogous state law.

State and Feder&Vorkplace Safety Laws;

State and Federal Minimum Wage Requirements

Non-Disclosure and Noi€ompete Agreements

CoNoOGO~WNE

Standards of Employee Conduct

$5/9V PLV\YdpgroQidé & professional workplace free from harassmendiandmination

for all employeesARL has a zerdolerance policyagainstharassment atiscrimination base

on sex, race, color, national origin, age, religion, disability, sextihtation, gender identity,
gender expression, or any other trait or characteristic protectaaytgpplicable federal, state,
or local law or ordinanceHarassment or discrimitian on thebasis of any protected ttar
FKDUDFWHULVWL F emBleyse pdicresh®iead rdbge|of behavior could constitute
harassment aror discrimination. In generaharassment is any verbal or physical conduct that:

1. Has thepurpose oeffect of creating amtimidating, hostile, or offensive working
environment
2. Has the purpose or effect ofireasonably interferingith an individuals work
performance.
3. $GYHUVHO\ DQG XQMXVWLILDEO\ DITHFWitesDQ LQGLYLGXDOY

ARL Employees are expected to maintain the highest degree of professional behayior. A
harassmendr discrimination byARL employees is strictly prohibited-urthermoe, harassing
or discriminatorybehavior of noremployeegincluding customerssendors or other visitors to
$5/9V |IDF di@ttéd biREL employee®r ARL customers alswill also becondemnednd
promptly addressed.

Violence and Weapons in the Workplace

Any and all acts of violence in the workplace will result in immediateoval ofthe employee,
customer,orRITHQGLQJ SDUWLHYV | IARPARLSMiployBdaddagivHnvacts of
violence in the workplace will be terminatetocal police (either Middleboro P.D. or New
Bedford P.D., depending on the location of the ingifland other law enforcement authorities,
as applicable, will be contacted immediately in the case of a violent exs#@pons are not
permitted atny of $ 5 / fdcilitiesby employees, customers, or any othersons Agents
(including emplgees) founctarrying weapons atny ARL facility will be immediately
terminated. Vendors or other visitors to the fagildund carrying weapons on tpeemises will
be asked to leave and/or tleeal police departmenwill be notified accordingly.

At-Will Employmat



In the state of Massachusetts, employment is assumed tewdewatless otherwise statedht

will employment implies that employer and employee alike may terminate the work relationship
at any given moment and for any legitimate purpdsongful temination may be more

difficult to prove in an atvill arrangement because of the freedom that each party has to end the
employment.However, there are still many instances wherein a termination or discharge can be
called wrongful, even in an-atill employment.

Workplace Attire

The required attire faregistered marijuana agents at ARL varies based tigofacility at which

WKH HPSOR\HH ZRUNV OLGGOHERUR Y jdbHuActtortd GléwRhireé DQG Wi
training will define appropriate ate for each role and the Hum&esources Manager will be

responsible for ensurirgmployeecompliance.

Overview of Personnel Policies and Procedures
Standard Employment Practices

ARL values and thrives off of the contributions of its management angstifions.

ARL intends to be a market leader in workplace fati®on by offering competitivevage and

benefits packages amg nurturing a corporate culturbdt values meaningful woilife balance,

complete transparency and accountability and servitetoommunity. 3O HDVH VHH $5/7V
'LYHUVLW\ 30DQ DQG 3RVLWLYH ,PSDFW 30DQ IRU JUHDWHU C
communities of Middleboro and New Bedford.

EmployeeAdvancemer®ractices

$5/91V IDFLOLWLHV LQ 0L G G @iHie RtiudRuré&l@@ rélatidelydlet GnaRAGIG
with promotional opportunitieavailablewithin each departmen®articipation in training and
bi-annual performance evaluations will d@rerequisitéor any promotions or pay increases.
ARL pledges to be an equal apfunity employer anagdvancer of its employees.

$5/9V Z udmpldyre@policies will address the Family and Medical Leave ARMLA ),

the Consolidated Omnibus Budget Reconciliation A&MBRA"), equal employment

opportunity, discrimination, harassmt, the Employee Retirement Income Security Act

(ERISA), disabilities, maintenance of personnel files, privacy, email policy, 935 CMR 500.000

et. seq., holidays, hours, sick time, personal time, overtime, performance reviews, disciplinary
procedures, wiking hours, pay rates, overtime, bonuses, veteran preferences, drug testing,

personnel policies, military leaves of absence, bereavement leave, jury duty, CORI checks,

smoking, +tHDOWK ,QVXUDQFH 3RUWDELBIRAXY DPAEStSFFRXQWDELOL\
confidentiality, and compliance hotline.

Compliancdnvestigations
ARL will develop policies and procedures to investigate any complaints or concerns

identified or raised internally or externally in order to remain compliant with 935 CMR
500.000 et. seq.



Designated Outside Counsel

ARL may retain counsel specializing in employment law to assist the Human Resources
Manager with any issues and questions.

Job Status
Job Classifications

Positions aARL are categozed by rank and by departmemRL { ¥xecutivemanagement

teamZLOO RYHUVHH WKH RYHUDOO VXFFHVGRIWEBDKLHYLQJ WKH
responsible for implementatiaf the mission and thiargerexecutive management team is

responsible for ensuring that all departments are propregutng their functions and

responsibilities. Job classification is comprised of three rank figexecutive managemerg)
managers/supervisqrand3) nonrmanager employee staff.

Work Schedules

Work schedules will bearttime, full-time, or salaried, gending of the specific

position. Schedules will be set according to the needs of each department as determined by the
applicabledepartment manager consultation with the executive management telins the
departmentPDQDJHPHQW TV G X W\tolb&ysod ahivar® sthpduleehadprovides
necessary duty and personnel coveragelbes not exceed what is teged for normal

operations of the facilityDepartmenmanages will also ensure that adequate coverage occurs

on a dailybasis and does nt#ad to unnecessary utilization of overtime coverage.

Mandatory Meetings

ARL will convenea mandatoryreoccurringcompanywide meeting on a quarterly basighis
meeting may be held at either the Middleboro facility, New Bedford facility, or ary oth
convenient locationAll full -time employees will be notified of their required attendance.

Breaks

Daily breaks, including lunch breaks, will comply with the laws of the Commonwealth of
Massachusetts.

Performance Reviews

Performance reviews willdoconducted bthe ARL executivemanagement teaor department
managers.Reviews will be conducted at thresonth intervals for new employees during the

first year of employment and atrBonth intervals thereafte written review will be provided

to, and signed by, the employee under reviedl. review documentation will be saved in

employee personnel feeDQG WUHDWHG DV D SHUVRQQHOrddttdsRUG LQ DF



maintenanc@olicies. Performance reviews must take into account positive pe#ioce factors
and areas requiring improvement.

Leave Policies

ARL 1 Mave policies wilcomplywith all applicablestate and federal laavAll full -time

employeewill receive two 46hour weeks of paid vacation pgrar Additional leave must be
requesed in writing at least 2 weeks in advance and must be approuee bdgpartment
managemendr executive management team in consultation withHin®an Resources

Manager. ARL will offer paid maternity leave. Additional leave will not be paid and must be
approved by the department manageéRL fV H[HFXWLYH P DvwjlDctermireQiichV HD P
holidays will be observed and which departments will not be requiredrioon those. The

holidays currently recognézl and observed by ARL are:

New Years

Martin Luther King Day
Presidents Day
Memorial Day
Independence Day
Labor Day
Thanksgiving
Christmas

N>R~ WNE

Disciplinary Policies
Purpose

$5/91V G L srirpoic@da@d procedurearedesigned to provide a structuradd uniform
correctiveaction process to improvand prevent a recurrence of undesirarigloyeebehavior
and/orjob performanceassues.The steps outlined below have been designed for consistency
with $ 5/ fdfganizational valuesndustrybest practices, arapplicableemployment laws.

ARL reserveshe right to combine or skip steps depending upon facts of each situation and the
nature of the offense.Each offense will be reviewed and remediated on alogsase

basis. The level of disciplinary intervention may also vaiyhe procedure outlined lmav is

intended to provide guidance to the Human Resources Manager and executive management team
and not bind them in any given disciplinary scenaome of the factors that will be considered
depend uponl) whether the offense is repeated despite ltiogc counseling, and/or training)

the employee's work record; aByithe overallimpactof the conduct and performance issues on
ARL as a company

Procedure
Step linformal Counseling and Verbal Warning
Step 1 creates an opportunity for the immedgupervisdmanageto schedule a meeting with

anemployee to bring attention smexisting performance, conduct, or attendance is3ie.
supervisofmanageshould discuss with the employee the nature of the problem or violation of
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company policies ahproceduresThe supervisdmanageshallclearly outline expectations and
steps the employee must take to improve performance or resolve the prulitam. five
business days, the supervisoanagewill prepare written documentation tife preliminay
meeting. The employee will be asked to Bithe written documentation to demonstrdfethat
the meeting took place; and 2) that the emplayederstandthe issue andf applicable any
corrective action that is needed.

Step 2: Written Warning

A written warning involves a more formal damentation of the performana®nduct, or
attendance issue apdtentialconsequences.

At Step 2, theH P S O Rihtiriddjate supervisor and a department managan executive team
memberwill meetwith the employeand review any additional incidents or information about
the performance, conduct, or attendance issues as well as any prior relevant corrective action
plansimplemented at Step IManagement stafiill thenoutline the consequences for the
employee of Is or her continued failure to meet performance and/or conduct expectadions.
formal performance improvement plafP(P") formally implementingcorrective actio(s) will

be issued within five business days of a Step 2 meekfanagement staff may alsaclude in

the PIP a writtenvarningexplainingthat the employee may be subject to additional discipline up
to and includingermination if immediate and sustained corrective action is not taken.

Step 3: Suspension and Final Written Warning

There may begregiougperformance, conduct, or safety incidergguiring thetemporary

removal of the employee from teorkplacewhile the offending conduct is being investigated

or remediatedWhen immediate action is necessary to ensure the safety of the engloyee
others, theH P S O Rikhtiriddjate supervisor may suspend the employee pending the results of
aninvestigation. Suspensions that are recommended as part of the normal progression of this
progressivealiscipline policy and procedure are subject to apgrivean the executive
management teaand theHuman Resources Manager.

Depending upon the seriousness of the infraction, the employee may be suspended
without pay in fultday increments consistent with federal, state and local-aad&our
employment laws Nonexempt/hourly employees may not substitute or use an accrued
paid vacation or sick day in lieu of the unpaid suspendire to Fair Labor Standards
Act (FLSA ") compliance issues, unpaid suspension of salaried/exempt employees is
reserved for serigcs workplace safety or conduct issudfie Human Resources Manager
will provide guidance so that the discipline is administered without jeopardizig{ V
FLSA exemption statusPay may be restorednd back pay provideth the employee if an
investigaton of the incidenbr infractionabsolves the employed# wrongdoing

Step 4: Recommendation for Termination of Employment

The final and mosserious step irs 5 / Mogressive discipline procedure issgommendation
to terminate employmentARL will endeavor tautilize and implementhe progressive nature of
thisdisciplinepolicy by first providing warnings, a final writtamarning, and/or suspension



from the workplace beferinstituting termination proceedings$lowever,ARL reserves the right

to comhbine and skip steps depending upon the circumstances and severity of each situation and

the nature of the offensé-or the avoidance of doy#RL reserves the right to terminate

employees without prior notice or disciplinary actigll managementecomnendations to

terminatean employeenust be approved by the Human Resources ManageY\akdH HPSOR\HH TV
department manager direct supervisor Notwithstanding the foregoing, nothing in this policy

provides any contractual rights regarding employee diseir counseling nor should anything

in this policy be read or construed as modifying or altering the employatenll relationship

betweemARL and its employees.

Appeal Process

ARL employees will have the opportunity to present information that rhaitfenge information
ARL management haglied upon irissung disciplinary action.The purpose of this process is
to permit the employee to counter allegations or provide additional detagxtenuating
circumstances that may have contributed to thpleyeef performanceand/or conduct issues
while allowing for an equitable solutionf anemployee does not present informat{either
orally or in written form)during any of thebovedescribed meetingthe employeavill have
five business days aftéhatmeeting to present information.

Performance and Conduct Issues Not Subject to Progressive Discipline

Behavior that is illegal is not subject to progressive discipline and may be reported to the
Police Department or other law enforcement authatitigheft, intoxication at workfighting
and other acts of violence are also not subject to progressive discipline and are fgnounds
immediate termination.

Documentation

The employee will be provided copies of all progressive discipline documeniatiuding all
PIPs The employee will beequiredto sign copies of thidocumentation attesting tos/her
receipt and understanding of thkkegations andorrective actionif any, outlined intherein
documents All suchdocuments will be placed in grloyee$ personnel filand maintained in
accordance with the recordkeeping requirements of the Commission

Separation of Employment

Separation of employmefrom ARL can occur for several different reasolnployment may
end as a result of resignatiacetirement, release (end of seasoassignment), reduction in
workforce, or terminationWhen an employee separates frARL, his or her manager must
contact the Human Resources Manager to schedule an exit inteBiéwnterviews generally
take phce on the employees last day of work.

Types of Separation



1. ResignationResignation is a voluntary act initiated by the employee to end employment
with ARL. The employee must provide a minimum of two (2) wefgkdice priorto the
HP S OR\H H 1. Vf & Brapldyeés Ddes not provide advance moticfails to actually
work theremaining two weeks, the employee will be ineligifderehire and will not
receiveaccrued benefits.

2. RetirementAn ARL employee who wishes to retire is required to notig/dm her
departmentnanageandthe Human Resources Manager in writing at least one (1) month
before plannetiis or heretirement date.

3. Job Abandonmenin employee who fails to report to work or contac or her
supervisor for two (2gonsecutive wikdays will be considered to haveamdoned the
job without noticeeffective at the end of thel PSOR\HH{V QRUPDO VKLIW RQ V
The departmennanageresponsible for the employeéll notify the Human Resources
Managerat the expiration of theesondworkday and initiate the paperwork to terminate
the emploge. Employees who argeparated due to job abandonment are ineligible to
receive accrued benefits and areligible for rehire.

4. Termination Employees oARL are employed on an-aiill basis, and the company
retainsthe right to terminate an employee at any time.

5. Reduction in WorkforceAn ARL employee may be laid off due to changes in duties,
organizational changes, lackfoinds, or lack of work ARL employees who are laid off
may not apeal the layoff decisiothrough the appeal process.

6. ReleaseRelease is the end of temporary or seasonal employment. The Human Resources
Manager, in consultation with the department manager, will inform the temporary or
seasonal worker of their releageaccordance to the terms of the individgaémporary
employment.

Exit Interview

The separating employee will contact the Human Resources Manager as soon as notice is given
to schedule an exit interview. This will be scheduled on the last day ofplaeasing employe®
employment.

Return of Property

The separatingmployee must return all ARproperty at the time of separation, includmg

not limited to uniforms, cell phones, keys, facility access cards, computers, and identification
cards. Failure to return some items may result irddetions from final paycheckAt the time of
hiring, dl employeswill be required to sign the Wage Deduction Authorization Agreement
which shall permit ARL taleduct the costs @nysuch items from themployeH fival

paycheck.

Termination of Benefits
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An employee separating froARL is eligible to receive benefits as longresor she follows the
appropriate procedureescribedstated aboveAny accrued vacation and/or accrued sick leave
will be paid in tle last paycheck.

Health Insurance

Health insurance terminates on the last day ofasiamonth of employment, unless the
employeerequests immediate termination of benefédkL will provide informationabout
COBRA continued health coveragemployeeswill be required to pay their share of the
dependent health and dental premiums through thefethé month.

Rehire

FormerARL employees who lethe companyn good standing and were clasgifias eligible
for rehire may beonsidered for reemploymeint the future An application must be submitted
to the Human Resourc&anager, and the applicant must meett@hexisting,minimum
gualifications and requirements of tbpenposition, includinghe satisfactory completiaof any
gualifying exam andurrent registratioprocessewith the Commissionf applicable
Department managers must obtain approval from the Human Resowanagé\ or designee
prior to rehiring a former employed®kehired employeesill be classified, fobenefitspurposes,
asanewemployee.For example, previougnure will not be considered in calculating
longevity, leave accruals, or anther benefits An ARL applicant or employee who is
terminated for wlating companypolicy or who resigneth lieu of terminatioras a esult ofa
companypolicy violation will be ineligible for rehire.

Compensation

ARL believes that it is in the best interests of both the organization and its emplofady to
compensate its workforce for the value of the work providsL thereforeintends to usa
compensation system that will determine the current market value of a position based on the
skills, knowledge, and behaviors required of a fglynpetent incumbentThe system used for
determining compensation will be objective and+dgstriminatory in theory, application and
practice. ARL has determined that this can best be accomplished by upnodessional
compensation consultant, as needed, and a system recommended and appleveddnputive
management team.

Selection Criteia

1. The compensation system will prieenployeepositions to market by using local,
national, andnarijuanaindustry specific survey data.

2. The market data will primarily include marijuanaated businesses and will include
survey data for more specializpdsitions and will address significant market differences
due to geographical location.
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3. The system will evaluate external equity, which is the relative marketplace job worth of
every marijuanandustry job directly comparable to similar jobsA®RL, factared for
general economic variances, and adjusted to reflect the local ecomankietplace.

4. The system will evaluate internal equity, which is the relative worth of each job in the
organization when comparing the required level of job competencies, ftvenmahg and
experience, responsibility and accountability of one job to another, and arranging all jobs
in a formal jobgrading structure.

5. Professional support and consultation will be available to evaluate the compensation
system and provide egoing assstance in the administration of the program.

6. The compensation systemill be flexible enough to ensure that the ARL is ableetwuit
and retain a highhgualified workforce, while providing the structure necessary to
effectively manage thé- R P S Day&r§IMcompensation program.

Responsibilities

7KH HIHFXWLYH PDQDJHPHQW WHDP ZLOO SRVVHVV ILQDO DS
compensation systerand, on an annual basis will:

1. Review and approve, appropriate, recommended changes to posianige movment
as determined throughe vendor's market analysis process.

2. Review andapprove, as appropriate, funds to be allocated for total compensation, which
would include base salaries, bonus, varidideed or incentivbased pay, and all other
relatedexpenss, including benefit plans.

Management Responsibility

The CEO is charged with ensuring tW&RL is staffed with highlyqualified, fully-competent
employees and that all company programs are administered ajtpropriate guidelines and
within the appreedsalarybudget. The salary budget will include a gross figure for the
following budget adjustments, bilte individual determinations for each employee's salary
adjustment will be the exclusidomain of the CEO: determining the appropriate head count,
titles, position levels, merdnd promotional increases and compensation consisting of salary,
incentive, bonus, another discretionary pay for all positionEinally, the CEO will ensure that
salary ranges are updated at least annually, that alidiidihjobs are market priced at least once
every two years, and that pay equity adjustmenta@dmgnistered in a fair and equitable manner.
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Z> , 08z & [/vshallefisdre that all marijuana establishment agents undergo and maintain
comprehensive training prior to performing job functions, and at regular intervals. Training shall be
tailoredto the roles and responsibilities of the job function of each marijuana establishment agent, and
at a minimumshall include participation in @ommissiormandatedResponsible Vendor Program
pursuant to 935 CMR 500.105(2)(BRLwill require that all maijuana agents and staff receive and
participate in, a minimum of, eight hours of training annually.

Company Training’rogram
Z>[+ u% adi@ingpdlicies shalinclude the following requirements

1. AllARLowners, managers and employees that are involivethe handling wholesaling or
sellingof marijuana for adult use at the time of licensure or renewal of licensure, as applicable,
shall attend and successfully complete a responsible vendor trapmivgyam

2. All newARLemployees involved in the handl, wholesaing or sellingpf marijuana for adult
use shall successfully complete a responsible vetrdaring program within 90 days of hiring.

3. After initial successful completion of a responsible vendaining program, eachARLowner,
manager, and employee involved in the handling and wholesale of marijuana for adult use shall
successfully complete the program once each year thereafter in order to maintain designation
as a responsible vendor.

4. ARL dministrative employees who do not halegwholesaleor sellmarijuana may voluntarily
participate inaresponsible vendairaining program.

5. ARLshall maintain records of responsible vendor training program compliance for four years
and makesuch recordsvailable for inspection by the Commission and arheogapplicable
licensing authority upon request during normal business hours.

Responsible VendofrainingProgram

ARLshall ensure thathe core curriculunof the responsible vendor training programith which it

contractsincludes the followingninimum requirements and meets any other requirements of a

Commission approved curriculurihe responsible vendor training program is operated by a licensed,

third-% ESC A v JEX ~ 8ifd DZ AIIXiiiX A~ Z *%}ve] 0o s v }E dE ]Jv]vP
operated by an education provider accredited by the Commission to provide the annual minimum two

hours of responsible vendor training to marijuana establishment agents

1. Safetyandsecurity best practicesandrules andregulations pertaining to Cultivaticand
Product Manufacturing, including sanitary procedures;
2. ]e peel}v }v Ev]vP u EJlip v I[e (( $}v3EZ Zuuv } CU Al3Z *% ]
a. D EJ]Jip Vv [* %ZC*] 0o (( S = }vSZ SC% }(u E]ip v % E}
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7.

b. Duration of physical effects;
c. The visiblesigns of impairmentand
d. Recognizing the signs of impairment.
Diversion prevention and prevention of sales to minors;
Compliance with all inventory tracking requirements;
Acceptable forms of identification, with specific focus on:
a. Verifying identificéion;
b. Spotting false identification;
c. Medical registration cards issued by the Department of Public Health;
d. Confiscating fraudulent identifications;
e. Common mistakes made in verification.
Other state laws and regulations affecting owners, managers, and employees, which shall
include:
a. Local and state licensing and enforcement;
Incident and notification requirements;
Administrative and criminal liability;
License sanctions and court sangois;
Waste disposal;
Health and safety standards;
Patrons prohibited from bringing marijuana onto licensed premises;
Permitted hours of sale;
Conduct of establishment;
Permitting inspections by state and local licensing and enforcement authorities;
Licensee responsibilities for activities occurring within licensed premises;
|.  Maintenance of records;
m. Privacy issues; and
n. Prohibited purchases and practices.
Any other areas of training determined by the Commission to be included in a responsible
venda training program.

S@ "o oooT
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Personnel Plans

At launch or shortly thereafter, thARLplans to hire personnel to fill the following positioasits New
Bedford cultivation and product manufacturing facility

© N O~ WD

Head of Cultivation
Facility Manager

Human ResourceManager
Cultivation Aide(s)
Trimmer(s)

Security Manager
Security Guard(s)
Administrative assistants
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ARL Healthcare Inc. ("ARL") has developed a documentation and maintenance of records plans that

strictly adheres to applicable state law and Commission regulations pertaining to the operation ef adult

use Marijuandacilities, as well as complies with state and federal privacy laws. The documentation and
ujlvdvv }(E }E e« %0 v AJoo JA Ee v C 8Z }EP v]l §]}v—e Z] ( K¢
with daily oversight by the Director of Compliance. The documt#nt and maintenance of records

program at ARL is focused on mudtatform record keeping that is secure, accessible to regulators, and
comprehensive in scope. The program in all respects complies with 935 CMR 5§%.000.

Records related to the cultivatioof Marijuanaare essential to the standardization of production
processes. ARL will maintain written operating policies of the facility as required by 935 CMR
500.501(1).

Documentation and Maintenance of Records Plan

Record keeping is essential to m@iiming proper regulatory controls for inventory oversight, as well
ensuring full compliance for functions like finance, security, and audits. ARL's management plans,
business records, cultivation records, equipment maintenance logs, operating proceslecasty

records, inventory reports, and audit records will be recorded, secured, and available for review and
inspection by state regulators and law enforcement officials at any time. The guiding principles of the
record keeping program are to discourag@y potential unlawful activity as well as ensuring the
organization's operating efficiency and compliance.

ARL will maintain clear records of maintenance of equipment that comes in contact with marijuana s in

the facility. As part of the regular maintenee of operation of this equipment, ARL will routinely

calibrate, check and inspect all automatic, mechanical or electronic equipment in its facility used for
cultivation and processing of marijuartacalesbalances, and other measurement devices usetthén

E A (JE ( ]0]l8C[* }% & 3]}ve Aloo ]Jv op ulvd vv %E}PE uX
maintenance of equipment, cleaning of equipment, and calibration will be recorded each day by ARL

staff and included in Leaflogix These records will be maiethas part of the organization's

recordkeeping protocol, and stored for a period of five years in hard copy and electronic format. The

hard copy records will be maintained-@ite and held in firgesistant containers.



Records will also be kept on plocesses related to the cultivation apdocessing of marijuand he

standard operating procedures for cultivation calls for monitoring systems for Marijuana plants, with
data from the monitors to be continually reported in Leaflogix and in {tagy famat. Data on facility
temperature, humidity, ventilation, water treatments, light cycles, and carbon dioxide levels will be
recorded maintained as part of the organization's recordkeeping protocol, and stored for a period of five
years in hard copy andextronic format. The hard copy records will be maintaineesda and held in
fire-resistant containers.

In accordance with 935 CRM 500.105(8), inventory and transaction records are another significant
component of ARL's maintenance of records plan. Ggeen, the ARL will utilize the industsading
electronic inventory control system LeafLogix. ARL has a thorough protocol for entering all inventory

into the LeafLogix system as Marijuana seeds, immature Marijuana plants, Marijuana plants, and
Marijuanaproducts and infused products are created or enter the facility, with immediate identification
and tracking through unique 1@igit barcodes applied to every single product in inventory. A product
record is maintained in the LeafLogix system which mdlLide a description of the Marijuana product;
product type (species); name; address; percentage of THC and CBD per independent lab testing results;
amount of doses per package; the form and quantity of marijuana; expiration date; packaging date;
proper storage information, if applicable; and price.

ARL's electronic inventory system will record the unbroken chain of custody of all Marijuana seeds,
immature Marijuana plants, Marijuana plants, and Marijuana products throughout production and
processing cyes, pursuant to 935 CMR 500.105(8)(e). In addition, protections are built into the system
to ensure that no amount of Marijuana will be available for transport, recall, or disposal without being
appropriately tracked in the electronic records system.

Byutilizing LeafLogix, ARL will track exact records of all seeds, plants, and Marijuana products in its
facility in real time. Inventory reports can be run at any time by the organization's execution
management team or other employees with inventory manageat responsibilities. The inventory

reports will be reconciled with regular counts of all seeds, plants, and marijuana products contained in
the facility, regularly monthly inventory reviews, and a comprehensive annual inventory of all items
contained inthe facility. All inventory reports will be documented and maintained for a period of five
years. Inventory reports will be maintained electronically on the ARL's internal file servers, with hard
copies retained in firgesistant storage containers on sit@ventory reports and records will be made
available to the Commission at any time.



Along with cultivation, equipment maintenance, and inventory records, ARL will institute a record
keeping program for other organizational records, including thiefdng:

Security Records

ARL will document and retain records pertaining to security at the facility. Security record keeping will

be overseen by the Director of Securi@Mand the COO. Security records will include hard copies of

visitor logs to thedcility, reports on any reportable incidents (disruptions, diversion, theft, code of

conduct violation, emergencies, etc.). All security records will be maintained in hard copy form and

retained by the organization in firgesistant containers for a periaaf five years. Reports will be
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made available to the Commission and law enforcement agencies upon request.

All surveillance video recordings amdages will be retained for a 9fay period and stored on file

servers in a secure room within the facility. The video recordings will have the capability to immediately
produce a clear, color, still photo in accordance with 935 CMR 500.110(5) and lwileian embedded

date and time stamp. At the conclusion of the @&y period, all recordings will be archived in an
electronic format and securely stored at an-gffe records storage facility. The archived recording will

be stored in waterproof and figroof storage containers at the storage facility.

ARL will promptly respond to any request for video surveillance recordings from the Commission or law

enforcement upon request. Requested content will be provided electronically (thumb drive, disk) and

sentvia email or standard mail per the preference of the requesting agency. ARL will also make the

recordings available to the Commission on law enforcement on site. The Director of Security will confirm
Z & <g *SU } pu vS §Z E «<p e+Ss]andprovide the red@iest€H content

immediately.

Closure

Intheevent Z>[« ( ]Jo]3C o} U 00 E }E + AJoo | %% (JE 3§ o <5 3A} ~1
in both electronic and hard copy and at a location acceptable to the commission. hBhnwnunicate

with the Commission during the closure process and accommodate any additional request that the

commission or other commonwealth agencies rhaye.



Personnel Records

ARL will maintain extensive records for all employees dadiities in accordance with 935 CMR
500.030 and 935 CMR 500.030(2). The personnel records will include the following information:

1.

2.

10.

11.

Name, address, and contact information for each employee.
WZ}S} }%C }( u%o}C [« ] vs](] s]tv P X

Written notice from the Commission indicating passage of state and federal criminal
background checks.

Documentation of verification of references.

Annual affidavit signed by the employee stating that they have not been found guilty of
a felony in MA or any ot state.

Documentation of all employee trainings (security, safety;gpbcific responsibilities,
responsible vendor program) including the signature of the employee receiving the
training and the supervisor responsible for all training.

Updated resume for each employee.

Job description for each employee and their respective position.
Records of disciplinary actions.

Attendance records.

Documentation of periodic performance evaluations.

Personnel records will be maintained for a perafdive years after the employee is no longer employed
at ARL. Hard copies will be maintained on site in fire resistant storage containers. Review of personnel
records by the Commission and law enforcement agencies will be permitted in accordance with
applicable state and federal employment law.



Waste Disposal Records

when marijuana or majuana products are disposed of ARL will create and maintain a written record of
the date, the type and quantity disposed of or handled, the manner of disposdher handling, the
location of disposal or other handling, and the names oftthe agents present during the disposal or
handling, with their signatures in comphiee with 935 CMR 500.105(12).ARI keep disposal records

for at least three (3) year3his period will automatically be extended for the duration of any
enforcement action and may be extended by an order of the Commission.

Reportable Incidents

ARL will maintain records of any reportable incidents at the facility, and make such recordblavail

the Commission and law enforcement agencies in accordance with state laws and regulations.
Reportable incidents include any instance of diversion, loss, or theft of medical marijuana, as well as any
disciplinary action taken by the organizationeTihcident reports will include the following:

1. Z>[*vu v }vS S ]Jv(}E&u S]}vX

2. Description of the incident including its cause, and identification of injuries if applicable.
3. Names of employees or other persons involved in the incident if cqdglie.

4. The date and time of the incident.

5. The action taken in direct response to the incident.

6. The identity of any law enforcement or emergency personnel contacted or allowed to

enter the premises as a result of the incident.
7. The signature oftte person reporting the incident.

All reportable incident records will be retained in hard copies on site for a period of five years and
contained in fireresistant containers. The reports will be scanned and preserved electronically on the
JEP v]Ii Silgsdrver as well with regular bacip.

Transportation & Visitors

ARL will bénvolved in transportation of marijuana andamjuana products as dictated by the normal
course of business. The transportation will be limited to delivery of Marijuana predadts aligned
dispensary locations, or delivery of small samples of Marijuana to an independent laboratory for testing
and analysis.



ARL will only transport marijuana or marijuana produwatsl used licensed marijuana transporters in

the Commonwedh. The organization will also record all visitors to the facility. Records for all
transportation and visitors will be documented by the organization and retained for inspection and
review by state regulators. The records will be preserved in hard copitefor a period of five years,
stored in a fireresistant container. The reports will also be scanned and saved electronically on the
JEP v]l §]}v[e (Jo  « EA @pAlhkedfigieBansp@aationland visitor records will

include: 1) dateand times that all employees are either in the registered premises or offsite
transporting Marijuana products; 2) Transports manifests to and from the ARL facility; 3) access to the
ARL premises by other authorized persons, including the name, signdfueg times, state purpose,

and the name of the employee providingaort.

Testing and handling

ARL will maintain all testing results for a minimum of one (1) year.

Management Plans, Business Records, Operating Procedures

ARL has developed a litanydzfcuments that are specific to the management and operation of the
organization. These plans are confidential in nature, given the intellectual property contained within. As
an effective organization, ARL is committed to storing, updating and maintaimbsg materials, which
include: business plans, operating manuals, staffing plans, departmental operating procedures,
employee handbooks/manuals, management plans, cultivation and processing procedures, and human
resources plans. All of these materiald \wé maintained in hard copy at the ARL facilities and kept in a
secure location on each premise. Electronic copies of all management plans and operating procedures
Aloo ujvs Jv C §z K Al$Z -u]8 o lp% u Jvs Jviilepern®z }EP v]I
Access to these documents will be restricted to only those with appropriate clearance for review. ARL
will provide copies of all management plans and operating procedures for review by the Commission
upon request.



Maintenance of businesand financiarecords of ARL are an essential component of the regulatory
compliance. State regulators will have regular and immediate access to all pertinent buesidess
financialrecords upon request. These records include:

1. Computerized reports adissets and liabilities.
2. Monetary transactions.

3. Bank statements.

4. Journals.

5. Ledgers.

6. Checks.

7. Invoices.

8. Vouchers.

ARL works with a certified public accountant licensed in Massachusetts to verify the accuracy of all
financial reports. AR&lso employs an internal finance department with professionals who maintain the
day-to-day books and records of the organizatiél. financial records will be maintained electronically

on the inhouse accounting system, which is integrated with the ineentontrol systems of the

cultivation operations (LeafLogix). All financial records will be encrypted and secure, haciethe

internal file servers with added backup to an additional storage system. Hard copies of all financial
records will be maintaed onsite for a period of five years and stored in fiesistant storage

containers on premise. All records will be available for inspection and review by state regulators and law
enforcement upon request.
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$5/ +HD OW KF D U His,dgdicateti$cbproducing the highest quality marijuana and

marijuana products. That commitment requi€d to maintain safe and sanitary working

conditions, to hold its employees to the higtsstitation standardb W $5/V IDFLOLWLHV LQ 1
Bedford and Middleborcand to ensure that its products are properly tested for contaminants.

Accordingly, ARL shall abide by the below requirements.

Testing of Marijuana

x ARL shall engage an Independemsiing Laboratory to test its marijuana and marijuana
products in compliance with tHerotocol for Sampling and Analysis of Finished Medical
Marijuana Products and Marijuanénfused Productsas amended in November, 2016,
published by the Massachusetts mep WPHQW RI 3XEOLF +HDOWK 3'3+° DQf
environmental mediae(g.,soils, solid growing media, and water) in compliance with the
Protocol for Sampling and Analysis of Environmental Media for Massachusetts Registered
Medical Marijuana Dispensariegublished by the DPH.

x ARL will never market or sell marijuana or marijuana product that is not capable of being
tested by Independent Testing Laboratories (except as allowed under 935 CMR 500.000).

x ARL will utilize an Independent Testing Laboratorycmnduct testing for contaminants as
required by the Commission, including for mold, mildew, heavy metals-gtanith
regulators, and pesticides not approved for use on marijuana by the Massachusetts
Department of Agricultural Resources. Testing reconddl e maintained for no less than
one year.

x ARL shall provide written notification within seventyo hours to the Commission of any
WHVWLQJ UHVXOWY LQGLFDWLQJ WKDW LWV PDULMXDQD RL
above the acceptable limitdentified in 935 CMR 500.160(1), that contamination cannot be
remediated, and must be disposed of shall also ensure that its Independent Testing
Laboratory notify the Commission of the results. In its written notification to the
Commission, shall offea proposed plan to destroy the contaminated product and to identify
and remediate the source of contamination.

x All transportation of marijuana and marijuana products to and from an Independent Testing
Laboratory shall be secure and in compliance with ©®IR 500.105(13).



X JROORZLQJ WHVWLQJ DOO H[FHVV PDULMXDQD VKDOO EH G
Disposal Policy and 935 CMR 500.105(12), either by the Independent Testing Laboratory
returning the excess marijuana&BL for disposal or by t Independent Testing
Laboratory disposing of it directly.

x Consistent with 935 CMR 500.120(®RL shall provide documentation of compliance or
lack thereof, as the case may be, with the testing requirements of 935 CMR 500.160 for all
marijuana and marijuana products sold, or otherwise transferred, to other Marijuana
Establishments.

Handling of Marijlana & Sanitation

ARL shall handle and process marijuana and marijuana products in a safe and sanitaryARinner.
shall implement the following policies:
X ARL shall process the leaves and flowers of the female marijuana plant only. Such leaves and
flowers shall be: (i) well cured and generally free of seeds, stems, dirt, sand, debris, mold,
rot, other fungus, and bacterial diseases; (ii) prepared and handled ayrddedstainless
steel tables; and (iii) packaged in a secure area.

X Any ARL agent whoseop includes contact with marijuana or nonedible marijuana products
shall comply with the requirements for food handlers specified in 105 CMR 300.000:
Reportable Diseases, Surveillance, and Isolation and Quarantine Requiremainttain
adequate personaytiene; and wash their hands thoroughly before starting work, and at any
other time when hands may have become soiled or contamiA&edshall provide such
agents with readihaccessible handiashing and drying facilities in all areas where good
sanitarypractices require employees to wash and sanitize their hands.

x ARL shall implement the following policies and procedures to ensure that its facility is
maintained in a sanitary conditions:

o Provide adequate storage for equipment and materials neckssaey
maintenance
of sanitary operations;

0 Remove and dispose of litter and waste, in a manner consistent with 935
CMR 500.105(12), to prevent the development of odor and minimize the
potential for the waste attracting and harboring pests;

o Ensure tht the facility is constructed in a manner that allows surfaces to be
kept clean and in good repair;

o Provide ample lighting in all areas where marijuana is processed and stored
and where equipment or utensils are cleaned;



0 Purchase equipment and utensils that are designed to allow adequate
sanitization;

0 Maintain all contact surfaces in a clean and sanitary condition, cleaning them
as frequently as necessary to protect against contamination. All cleaning of
contact surfacewill be performed with a sanitizing agent registered by the
86 (QYLURQPHQWDO 3URWHFWLRQ $JHQF\ 3(3%"

o Clearly label any toxic item and store them in a manner that protects against
contamination of marijuana products;

0 Maintain a safe, potable, and gdate water supply, with plumbing that is
adequately designed and installed to carry sufficient quantities of water
throughout the facility, and to convey sewage and liquid disposable waste
from the facility;

o Provide agents with adequate, readily actéssoilet facilities that are
maintained in a sanitary condition and in good repair; and

o Store products that can facilitate the rapid growth of undesirable
microorganisms in a manner that prevents such growth.

X ARL shall store and transport productslenconditions that protect against physical,
chemical, and microbial contamination as well as against deterioration of finished products or
their containers. This includes ensuring that vehicles and transportation equipment provide
adequate temperaturertml to prevent the marijuana products or edibles from becoming
unsafe during transportation.

x All edible products shall be prepared, handled, and stored in compliance with the sanitation
requirements in 105 CMR 590.00@inimum Sanitation Standards féood Establishments
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Access toARL Healthcare Ine. Z shal be strictly limited to individuals age 21 or older who possess
a valid, norexpired, governmenissued photo identification verifying their age. ARLagents shall be

age 21 or olderARLand will require all visitors to present governmeasued photo identification to

verify their age. In the event tha&RLdiscovers that any of its agents intentionally or negligently allowed
a person under the age @flL to enter its facility, the agent will be terminated and the Commission will
be notified.

While ARLwill not be marketing diectly to consumers, ARWill take all possible measures to ensure
that its products reach intended recipients, which will obég/Commissioficensed retailers.
Furthermore ARLwill develop processes and procedures to verify that theiteta it sells to are
compliant with the customer identification requirements outlined in 935 CMR 500£105&q

Z > [ dvertising, marketingand labeling practices will comply with 935 CMR 500.105, including the
requirements designed to ensure that individuals under 21 years of age do not use marijuana or
marijuana products. Z > jvebsite will require all online visitors to verify they arey&ars of age or
older prior to accessing the website.
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products from marijuana and marijuana products produced for medical patients. ARL will accomplish
this by the use of 1gs that will be attached to each clone, plant or finished packaged marijuana product
that identify its use for adult or medical. Each tag will be entered in to LeafLogix Inventory control
software.

ARL will periodically look at historic sales data to adely forecast the needs of medical use patients
at its Middleborough retail location to ensure a stable and adequate supply of medieaharijuana
will be available at all times.

}Jveled v8 A]§Z Z>[« » HuE]SC Wo v v W EitdNe® Bedfgrgl CuhiveEei andWo v (} G
Manufacturing facility, no persons under the age of 21 will be permitted to access the facility.

In compliance with 935 CMR 500.140(10), and in connection with its retail establishment in

Middleborough, ARL will ensure thaggistered patients have access to a sufficient quantity and variety

of marijuana and marijuana products to meet their medical needs. For the first 6 months of operations,

iA9 }( Z>[+ u E]Jip Vv %E} u § ]JvA VvE}EC Aloo u dEdr redi}t@edi ] o0 He Vv
patients. Thereafter, a quantity and variety of marijuana products for patients that is sufficient to meet

the demand indicated by an analysis of sales data collected during the preceding 6 months will be

marked and reserved for registergatients.

All marijuana and marijuana products that are tracked in LeafLogix for medical use will comply with 935

DZ AiiXiifi~ieX § 8Z %}]vsS }( (Jv o % @&} pu S]}vU Z>[e u E]Jipv Vv u C
medical use will comply with 935 CMRI i XiiA~fA*U v Z>[e u E]Jip v Vv u EJip v % E}
recorded for adult use will comply with 935 CMR 500.105(5) and (6).



Maintaining of Financial Records
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& Ppo S]}ve § 01 DZ Al §X ecolls rAatenéhue plan mcldEles policies and

procedures requiring that:

A. Confidential information will be maintained in a secure location, kept separate from all other records,
and will not be disclosed without the written consent of the individualvttom the information applies,

or as required under law or pursuant to an order from a court of competent jurisdiction; provided
however, the Commission may access this information to carry out its official duties.

B. All recordkeeping requirements unde&8®CMR 500.105(9) are followed, including the keeping

written business records available for inspection, and in accordance with Generally Accepted Accounting
WE]V [%0 ¢« ~*' W_«U AZ] Z AJoo Jv ou u vp o }JEU ]( %idesjes U o 3SE
and liabilities; 2) monetary transactions; 3) books of accounts, which will include journals, ledgers, and
supporting documents, agreements, checks, invoices, and vouchers; 4) the quantity, form, and cost of
marijuana products sold to other licead marijuana establishments; and 5) salary and wages paid to

each employee and any executive compensation, bonus, benefit, or item of value paid to any individual
affiliated with a marijuana establishment, including members, if any.

C. Additional writterbusiness records will be kept, including, but not limited to, records of: 1)
compliance with liability insurance coverage or maintenance of escrow requirements under 935 CMR
500.105(10) and all bond or escrow requirements under 935 CMR 500.105(16)% ppidainder 935

Dz AiiXiiA }& vG¢ }SZ & « S]}v }( S$Z }uu]ee]}v[e E Ppo S]}veV v i« (]
puv €& 6iA DZ AliXAAl }& vC }SZ & « S]}v }( SZ }uulee]}v[e E Puo S]}v

D. In accordance with 935 CMR 500.140(6)(c), only ARagaenand the ARL Accounting Department

Aloo Z A e 8§} Z>[e s 0+ § v § u Vv]%po 3]}v C vC u%o}C ]
Access control within our inventory and sales software Leaflogix will prevent any data manipulation. To

protect aganst any such data manipulation ARL will conduct regular monthly physical audits between

sales and inventory reports pursuant to 935 CMR 500.140(6)(d). If ARL determines that software has

been installed for the purpose of manipulation or alteration oesalata, it will: 1) immediately notify

the Commission; 2) cooperate with the Commission and, if applicable, local law enforcement in any

sl ¢ <g VS JVA «3]P §]}vV Vv i« 31| VvC }8Z E S3]}v E <y 8§ C §Z }uu]
Department willalso generate monthly reports which will separately account for marijuana and non

D E]Jip Vv * 0 °* %UE*p vS 8§} 01A DZ ATIXidi~0e~(*X Z>[* > (0}P]AE <C-:



separately log and account for all namarijuana sales. Finally, incacdance with 935 CMR 140.(6)(h)

ARL will create lannual sales reports and convene forecasting meetings with its cultivation,
manufacturing, and retail managers to plan for future consumer demands and ensure adequate product
supply for our medical and att-use markets. All kannual sales reports shall be provided to the
Commission.



ARL Healthcare Diversity Plan

Introduction

New Bedford is one of the most cultural LYHUVH FLWLHV LQ 1HZ (QJODQG 1H
diversity traces its roots back to thé"iéentury when the city became an attractive destination

for immigrants, in particular Portuguese immigrants, becaugs tifriving whaling and fishing

industries. This proud legacy of diversity has survived until today. In fact, in 2014, the Boston
Business Journal ranked New Bedford as tHer8st diverse municipality in the

Commonwealth based on 2010 census tata.

ARL +HDOWKFDUH ,QF 3%$5/° ZLOO ZHOFRPH 1HZ %HGIRUGTV O
cultivation and manufacturing facility located &71John Vertente Blvd, and also its retail

IDFLOLW\ ORFDWHG QHDUE\ LQ OLGGOHERURngMWekaHiNg) DFLOLWL
and promoting a workforce that reflects the diversity of the surrounding community. Underlying

this commitment is the recognition that diversity in the workforce will be a critical aspect of the
$5/V FRQWULEXWLRQV W R ald Kdniof MiddIBblord.FARL %iH fGstét Bl G

diverse culture and pledges to promote equity among minorities, women, veterans, people with
disabilities, and people identifying as LGBTQ+. In addition, ARL will make every effort to hire

and advance in employmequalified and diverse people at all levels within the company.

Il. Diversity Goals

ARL will develop and maintain a diverse, aware and inclusive working environment through its:

1) diversity hiring initiative; 2) diversity training and advancement poli@ed;3) Diversity
&RPPLWWHH 'UDZLQJ SULPDULO\ WKH UHJLRQTV GLYHUVH SR
workforce at its Facilities that is at least 50% comprised of diverse individuals and will devote
significant institutional resources to ensuring thaséhdiverse individuals have every chance at
succeeding within the company. ARL will also implement a-zelerance policy against

discrimination in the workplace and encourage its employees to report and speak out against any
forms of discrimination or itmlerance within the company.

Il. Diversity Programs

a. Diversity HiringInitiative

As patrt of its diverse candidate outreach and hiring practices, ARL will broadcast job openings
to diverse individuals in New Bedford, Middleboro and the surrounding region and proactively
seek out qualified, diverse candidates for employment. ARL wileaetthis goal primarily

through participation at community job fairs and leveraging the diverse networks of its
community partners. Those community partners currently include Bristol Community College,

! https|IWWW|_biziournals.com/boston/news/2014/08/05/hdiwerseis—vour—massachuset-tsitv-or—town.html




the Greater New Bedford Career Center, Associated Career Network, LLC, CareerOneStop, and
6RXWK&RDVW -RE )DLU 3&RPPXQLW\ 3IDUWQHUV”™ $5/V UHJX
$5/71V UHJ X QilddtighRvRhAts Community Partners about open job postings and career
opportunities will ensure that a broad base of diverse individuals is aware of and interested in job
openings within the company.

b. Diversity Training and AdvancemeRblicies

ARL is also committed to being an etble opportunity employer in New Bedford and
Middleboro. In order to ensure and maintain a diverse staff, ARL will offer promotions, career
counseling, and training to provide all employees wjtportunity for growh. ARL will provide

this opportunity by communicating opportunities for promotion within the company and clearly
defining job responsibilities. ARL will also provide all employees waghportunity for career
counseling, counsel employees owvatement opportunities, and provide training programs
(either internally, or in partnership with its Community Partners or otherplairty job training
vendors) to assist all employees in their cagesrelopment.

In addition, peer mentoring willplaP Q LPSRUWDQW UROH LQ DGYDQFLQJ $5/
Peer mentors will be trained at ARL by the Human Resources Manager and Diversity Committee

on issues of concern that are specific to individuals from diverse communities. Opportunities to
match new dierse employees with seasoned diverse mentor§e&alh ongoing initiative at

ARL in order to promote a positive and productive wenkironment.

Moreover, ARL will instill its commitment to diversity in all new employees from the date of

hire. ARL will offer a robust diversity and aftiias training program for all new employees.

This program will require that all employees undergo diversity awareness aihibaritaining

LQ DFFRUGDQFH ZLWK LQGXVWU\ EHV-NasSrdimrwiLFHY $5/V GL
XQGHUVFRUH W K Holéraéneescbrmifmént BigdiRst discrimination and intolerance in

the workplace. The executive management team and managers will also be encouraged to enroll

in executive diversity and arbias trainings at identified the Human Resourc®$anager.

ARL will pay for or reimburse for the cost of these trainings.

c. Diversity Committee

Finally, ARL will establish the Diversity Committee to support Human Resources Manager and

the ARL executivemanagemerteamwith theimplementationgrowthandregularreviewof this

Diversity Plan. The Human Resources Manager will chair the Diversityn@ibee. Other

members of the committee wileappointed by the executive management team and shall
LQFOXGH UHSUHVHQWDWLYHYVY IURP DOO OHYHOV L H H[HFX!
hierarchy. The Diversity Committee will be responsible

A. Developing egitable employment opportunity statements and policy
goals for inclusion within the ARL employ&andbook;
d. Reviewing and resolving any complaints of discrimination or intolerance within
the workplace and, if appropriate, recommending reat@didisciplinary actions
to the executive managemeeam;



e. Assisting the executive management team in arriving at effective solutions to
problems regarding issues of diversity and inclusion initbré&place;

f. In accordance with the process swtli in section IV below, assisting tHeiman
5HVRXUFHV ODQDJHU LQ PHDVXULQJ $5/9V SURJUHVYV
interim and longterm diversity hiring goalsand

g. Developing diversity and antliscrimination/bias training curricula and/or
contracting with thirgparties to provide diversity awareness and-anti
discrimination/bias training to all ARL employees on a regodesis.

All employees will be encouraged teport any incidents of discrimination or intolerance to the
Human Resources Manager or other member of the Diversity Committee. The Diversity
Committee shall then investigate and report all bona fide complaints to the ARL executive
management team, and pitie recommendations for resolving the complaint and/or
remedial/disciplinary actions. The executive management team is ultimately responsible for
implementing any recommendations of the Diversity Committee and shall take any other action
necessary orap®SULDWH WR HII HielfawekcamBr®nt apeitsRdiscrimination

and intolerance in the workplace.

V. Diversity Measurement

Under the leadership of the Diversity Committee, ARL will regularly analyze the effectiveness

of its diversity hiring iniiative and diversity training and advancement policiepart of that

UHJXODU DQDO\VLV $5/9V +XPDQ 5HVRXUFHYVY 0DQDJHU ZLOO
received by the company to ensure that the company is attracting interest from the diverse
populations of New Bedford, Middleboro, and the surrounding region. The Human Resources
ODQDJHU ZLOO DOVR DXGLW DOO QHZ KLULQJ GHFLVLRQV WR
diverse and inclusive work environment is reflected in its hiring decisiong-diiman

Resources Manager will report the results of these annual audits to the ARL executive

management team in the form of an Annual Diversity Audit Report. The executive team will

annually review the results of the report and determine whether the cofifpaf 3 LYHUV LW\ SROI
have yielded a staff that reflects the diverse communities of New Bedford and Middleboro and
GHPRQVWUDWHY SURJUHVYVY WRZDUG R UtarbdWersityiiiifgLRQ R1 $5
goals. The Diversity Committee shall be resp@h€H IRU XSGDWLQJ WKH FRPSDQ\T
policies and diversity training and advancement policies as necessary to ensure that the policies

yield a diverse workforce that reflects the diversity inréggon.

ARL pledges to participate in at least 3 community job fairs per year (at least one of which will
be in Middleboro or Taunton, and the others in New Bedford) and will also encourage its diverse
employees to publicize job openings to other qualified diveaiseidates within their

communities. ARL will log and track communications with any diverse candidates occurring at
these job fairs and also record any subsequent fallpsommunications.

$5/71V adrmhlring goal is a minimum of 50% diverse (i.e.norities, women, veterans,

people with disabilities, and LGBTQ+ individuals) individual employment across the entire
FRPSDQ\ E\ \HDU RI RSHUDWLRQV LQ 1HZ %HGIRUG DQG OLGH!
Manager will oversee progress toward this long temmdpigoal by obtaining, at least annually,

employee biographical data through sdéntifying surveys. This will permit the Human



5HVRXUFHY ODQDJHU WR PHDVXUH $5/V SURJUHVV WRZDUG L
intends to meet the followg intermediate goals in the first two years of operation in New
Bedford and Middleboro:

Commencement of Operationsminimum 20% diverse individual employment.
End of Year 1: minimum 30% diverse individuamployment.

End of Year 2: minimum 40% diverse indidual employment.

The Human Resources Manager will include in the Annual Audit Report a narrative describing
$5/1V SURJUHVV WRZDU G :tenrkhiivgHoh!Q Theke shaerh@ndtriCs Rl J
oversight by the Human Resources Manager will enthat ARL is regularly evaluating

progress toward its diversity hiring goals and employing corrective actions if interim targets are
not met.

V. Diversity PlanAcknowledgments

ARL pledges to adhere to the requirements set forth in 935 CMR 500.105(4ih)prdvides

the permitted advertising, branding, marketing and sponsorship practices for all Marijuana
Establishments. ARL likewise pledges not to employ any of the prohibited practices articulated

in 935 CMR 500.105(4)(b). Finally, none of the actiorketaor programs instituted by ARL

ZLOO YLRODWH WKH &RPPLVVLRQTYVY UHIJXODWLRQV ZLWK UHV
any other applicable state laws.
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