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Plan to Remain Compliant with Local Zoning

Purpose

The purpose of this plan is to outline how Wellman Farm, Inc. (Wellman Farm) will remain in compliance and ensure
that the Marijuana Establishment is and will remain compliant with local codes, ordinances and bylaws for the

physical address of our Marijuana Outdoor Cultivation Establishment at 108 West Leyden Road, Colrain, MA, which
includes, but is not be limited to, the identification of any local licensing requirements for the adult use of marijuana.

Background

The Town of Colrain enacted a Town Zoning Ordinance that established zoning restrictions for Adult-Use marijuana
establishments.

The Town of Colrain Zoning Ordinance, regulates the time, place and manner of Marijuana Establishments within the
Town. Outdoor cultivation is allowable with the issuance of a special permit by the Planning Board in any agricultural
district within the town.

There is no buffer zone requirement for Marijuana Cultivation Establishments:

108 W Leyden Street is located in an Agricultural District and although there are no buffer zones from protected uses,
this parcel is well outside of the 500' buffer zone from schools pursuant to 935 CMR 725.100(3).

Wellman Farm is currently fully compliant with all of the requirements outlined in the Ordinance and with the Special
Permit Approval Criteria outlined in the Lowell Zoning Ordinance.

It is the intention of Wellman Farm to remain compliant with all relevant local codes and ordinances applicable to a
Marijuana Cultivation Establishments.

In addition to Wellman Farm remaining compliant with the existing Colrain Zoning Ordinance, our executive
management team and General Counsel will continually engage with the Town of Colrain to remain up to date with
local codes zoning ordinances and by-laws, to remain fully compliant with these requirements. Our executive team
enjoys a positive working relationship with the Town of Colrain and we have consulted with the Town on details of our
plan for initiation of the cultivation facility. We intend to continue a dialogue to ensure that no adverse regulatory
issues arise with the Town. To that end, the Host Community Agreement between Wellman Farm and the Town of
Colrain provides for an annual meeting and review of operating status for the cultivation facility. Should any
unexpected issue arise, we will be in a position to address that issue with the Town of Colrain in a timely manner, and
to correct any unintended issue that may arise regarding codes, ordinances and bylaws of the Town in a cooperative
manner.

With the above in mind, it is the policy and intention of Wellman Farm, to operate as a responsible neighbor and
member of the local community. We will take necessary and reasonable actions in all operational decisions to
maintain a harmonious relationship with our neighbors and other members of the local community. We will
communicate our plans to abutters in the required Community Outreach Meeting. To date we have found the reaction
and response of those in Town to be overwhelming positive and supportive of our initiative.
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The applicant and contracting authority for the host community must complete each section of this form
before uploading it to the application. Failure to complete a section will result in the application being
deemed incomplete. Instructions to the applicant and/or municipality appear in italics. Please note that
submission of information that is “misleading, incorrect, false, or fraudulent” is grounds for denial of an
application for a license pursuant to 935 CMR 500.400(1).

Applicant

L Da A f'm . QL, are , (insert name) certify as an authorized representative of

(30 Jtsitzs R R (insert name of applicant) that the applicant has executed a host
community agreement with 74, 29 £ s o o (insert name of host community) pursuant
toG.L.c.94G§3(don_ 2/ 94 7 9y (insert date).

N >

Signature of Authorized Representative of Applicant

Host Community

I, K €V. N p Foy » (insert name) certify that I am the contracting authority or
have been duly authorized by the contracting authority for /¢ Jow A o1 Co s, al (insert
name of host community) to certify that the applicantand </, | 0 w ) of Cola ;0 (insert name
of host community) has executed a host community agreement pursuant to G.L.c. 94G § 3(d) on

L2 -20 (insert date).

Ao O Foye

Signature of Contracting Authority or
Authorized Representative of Host Community

Massachusetts Cannabis Control Commission
101 Federal Siree loor. Boston. MA 62110

8171 203-8400 {office; | mass-cannabis-controlcom




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). A \ !

L_Jominic Qlf\ (?’ Z ) , (insert name) attest as an authorized representative of

(22 ilua g Farwm Linc (insert name of applicant) that the applicant has complied with the
requirements of 935 CMR 500 and the guidance for licensed applicants on community outreach, as

detailed below.

1. The Community Outreach Meeting was held on :]a,y\u apy 7, {9 0(;) O (insert date).

2. A copy of a notice of the time, place, and subject matter of the meeting, including the proposed
address of the Marijuana Establishment, was published in a newspaper of general circulation in the
city or townon D¢ @ ;441 Lg _ fl 2019 (insert date), which was at least seven calendar
days prior to the meeting. A copy of the newspaper notice is attached as Attachment A (please

clearly label the newspaper notice in the upper right hand corner as Attachment A and upload it
as part of this document).

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

4. Notice of the time, place and subject matter of the meeting, including the proposed address of the
Marijuana Establishment, was mailed on ) eco 40 . (insert date), which was at
least seven calendar days prior to the community outreach meeting to abutters of the proposed
address of the Marijuana Establishment, and residents within 300 feet of the property line of the
petitioner as they appear on the most recent applicable tax list, notwithstanding that the land of
any such owner is located in another city or town. A copy of one of the notices sent to abutters and
parties of interest as described in this section is attached as Attachment C (please clearly label the
municipal notice in the upper right hand corner as Attachment C and upload it as part of this
document; please only include a copy of one notice and please black out the name and the address
of the addressee).

Massachusetts Cannabis Contrat Commuission

Initials of Attester: ALQ ‘



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.

opoos

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

s Control Commission

- Initials of Attester: ;D_S
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Attachment B(1)

Wiotonan Forvrn S

P.O. Box 180629
Boston, MA 02116

December 20, 2019

Friends and Neighbors,

My name is Dominic Shelzi. | am the president of Wellman Farm, Inc. We have applied for a
license to operate an Adult Use Marijuana Establishment at 108 West Leyden Road in the Town of
Colrain. As part of that process we have been asked to reach out to neighbors. You are receiving this
notice because you are an abutter or landowner within a 300 foot radius of our proposed location. We
are required to supply notice in the following format:

Notice is hereby given that a Community Outreach Meeting for a proposed cultivation and
manufacturing Marijuana Establishment is scheduled for January 7, 2020 at 6:30 PM at 22
Jacksonville Road, Colrain, MA. The proposed establishment is anticipated to be located at
108 West Leyden Road, Colrain, MA. There will be an opportunity for the public to ask
questions.

If you have any questions about our proposed facility you are welcome to join us at the date and
time listed above.

Dominic Shelzi, President

Wellman Farm, Inc.

Town Clerk



Attachment B(2)

Wottonan Farm S

P.O. Box 180629
Boston, MA 02116

December 20, 2019

Friends and Neighbors,

My name is Dominic Shelzi. | am the president of Wellman Farm, Inc. We have applied for a
license to operate an Adult Use Marijuana Establishment at 108 West Leyden Road in the Town of
Colrain. As part of that process we have been asked to reach out to neighbors. You are receiving this
notice because you are an abutter or landowner within a 300 foot radius of our proposed location. We
are required to supply notice in the following format:

Notice is hereby given that a Community Outreach Meeting for a proposed cultivation and
manufacturing Marijuana Establishment is scheduled for January 7, 2020 at 6:30 PM at 22
Jacksonville Road, Colrain, MA. The proposed establishment is anticipated to be located at
108 West Leyden Road, Colrain, MA. There will be an opportunity for the public to ask
questions.

If you have any questions about our proposed facility you are welcome to join us at the date and
time listed above.

Dominic Shelzi, President

Wellman Farm, Inc.

Town Coordinator



Attachment B(3)

Wottonar Firvon Sonc

P.O. Box 180629
Boston, MA 02116

December 20, 2019

Friends and Neighbors,

My name is Dominic Shelzi. | am the president of Wellman Farm, Inc. We have applied for a
license to operate an Adult Use Marijuana Establishment at 108 West Leyden Road in the Town of
Colrain. As part of that process we have been asked to reach out to neighbors. You are receiving this
notice because you are an abutter or landowner within a 300 foot radius of our proposed location. We
are required to supply notice in the following format:

Notice is hereby given that a Community Outreach Meeting for a proposed cultivation and
manufacturing Marijuana Establishment is scheduled for January 7, 2020 at 6:30 PM at 22
Jacksonville Road, Colrain, MA. The proposed establishment is anticipated to be located at
108 West Leyden Road, Colrain, MA. There will be an opportunity for the public to ask
questions.

If you have any questions about our proposed facility you are welcome to join us at the date and
time listed above.

Dominic Shelzi, President

Wellman Farm, Inc.

Planning Department



Attachment C

Wottonan Forom o

P.O. Box 180629
Boston, MA 02116

December 20, 2019

Friends and Neighbors,

My name is Dominic Shelzi. | am the president of Wellman Farm, Inc. We have applied for a
license to operate an Adult Use Marijuana Establishment at 108 West Leyden Road in the Town of
Colrain. As part of that process we have been asked to reach out to neighbors. You are receiving this
notice because you are an abutter or landowner within a 300 foot radius of our proposed location. We
are required to supply notice in the following format:

Notice is hereby given that a Community Outreach Meeting for a proposed cultivation and
manufacturing Marijuana Establishment is scheduled for January 7, 2020 at 6:30 PM at 22
Jacksonville Road, Colrain, MA. The proposed establishment is anticipated to be located at
108 West Leyden Road, Colrain, MA. There will be an opportunity for the public to ask
questions.

If you have any questions about our proposed facility you are welcome to join us at the date and
time listed above.

Dominic Shelzi, President

Wellman Farm, Inc.
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EXVIGHW LQWDIWH

$V D P HWE \R JDXJH WH VXFFHW Rl RXUHIRW 1Q SRVMYHO P SDRUQ) RXUFRP P XQW Z H
Z I@ADFN UHSRWADQG DQDO] H \WWH IRTZ 1Q)
1 XP EHUR HP SB\ HV KILHG UABIGHG RUSURP RWG WDWARP H IURP
GQVSURSRMRCDWM [P SDRMG DUHDV

1 XP EHUR HP S® HHV KIWHG UHAWBICHG RUSURP RWMG \WDWDUH
&RP P MWRQ G-V QDWG 6 RAIDQ, TXIW 3 WRIWDP  SDMASDQN

1 XP EHUR HP SB\ HHV KIHG UABICHG RUSURP RWWG \WDWDUH O DWDFKXVHIW
UHVIGHQW Z KR KDYH SDW\EXI FRQYLIEWRQY

1 XP EHUR HP SB\ HHV KIHG UABICHG RUSURP RWG \WDWDUH O DWDRKXVHIY
UHVIGHQW Z W SDUHQW RUVSRXVHV Z KR KDYH GXJ FROYEWRQY

1 XP EHUDQGWSHV R NFREV FUHDWMG 1Q WWH DGXOWVH FDQQDELY IQGXAWWY 1Q JHRIUDSKIE
DUDV R GVSURSRMRQDW P SDFW

7TKH QXPEHU R VXSSTHY YHQERY DQG FROADARY ZKR DH ,QAVIGXDY RU
BEMHWHY WDWDIH RZQHG B\ RUHP S® D P DRUW R WHUHP S& HHV ILRP DUHDV R

QVSURSRMRCDW [P SDFW

7TKH QXPEHU R VXSSTHY YHQERY DQG FROADARY ZKR DUH 0 DWDFKXVHW
UHMGHQV RUBXMQHWHY WDWDUH RZCHG E\ RUHP S®& D P DRUW R WHUHP S® HHV
\WDVKDYH SDWNELXI FROYIEWRQV

7TKH QXPEHU R VXSSTHY YHQERY DQG FROADARY ZKR DUH 0 DWDFKXVHW
UHMGHQWV RUBXMQHWHY WDWDUH RZCHG E\ RUHP S& D P DRUW R WHUHP S® HHV
Z W SDUHQW RUVSRXVHV Z KR KDYH GXJ FROVIPWRQV

7KH QXP EHUR! Z KRBVDGI P DUMDCD SDZHWY Z KR DUH ( FRQRP IE ( P SRZ HP HQW
$ SSTDQW

" HPRIWSK\ R HP SB HHV \KURXI KRXWKH \ HDUIQFXAQ) WDFH HWQELW J HQGHU
DIH DQG RKHU FDIMIRUHV UHBIYDQMR GYHIW R \WH H WQAVHP SB HHV HBPWR
SDWASDM IQVHD UHSRWTY

@\ V SURUMR RXUTFHQVH UHQHZ DO DQG DQQXD® WHUHDIMU ©  HI DQ) DU Z LOBURGXFH
D FRP SUHKHQUYH UHSRWARQ WLV SOQ XVIQ) WH P HUFV RX\EHG DERYH 7KLY UHSRWZ LO
LQFOGH DQ DWHWP HOAR! \WH SOQV VXFFHW RUSURT UAW 1Q DABIQIQ) \WH RXWIHG J RDY
7KLV UHSRWZ I@EH SURYIGHG R \WH & RP P MIRQ | RUHYDODURQ SURUVR RXUDQQXDATFHQH
UHQHZ DO 7KLY UHSRWAZ I@DOR EH P DGH DYDIDE®! \R WH 7RZQR &RIDIQ : HW® DQ) DP
0 DQDUHY DQG DSSURSUDM FRP P XQW GDGHY Z I@P HHWIR GVFX\W \WH UHSRWDQG P D\H

DQ QHFHWDW DG HQNV



Jtate Howse, WBostor, Massackusetts 02733

William Francis Galvin
Secretary of the
Commonwealth

September 13, 2019
TO WHOM IT MAY CONCERN:

I hereby certify that according to the records of this office,
WELLMAN FARM, INC.

i3
is a domestic corporation organized on June 11, 2018, under the General Laws of the
Commonwealth of Massachusetts.

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

In testimony of which,
I have hereunto affixed the

Great Seal of the Commonwealth

on the date first above written.

Secretary of the Commonwealth

Processed By: KMT
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K\ GLG , UHFHLYH WKLV QRWLFH"

7KH &RPPLVVLRQHW®RWBHWHYQWKDW DV RI WKH GDWH RI WKLV FHUYV
LV LQ FRPSOLDQFH ZLWK LWV WD[ REOLJDWLRQV XQGHU &KDSWHU

7KLV FHUWLILFDWH GRHVQ W FHUWLI\ WKDW WKH WD[SD\HU LV FRP
DGPLQLVWHUHG E\ DIJHQFLHVY RWKHU WKDQ WKH '"HSDUWPHQW RI 5t
OoODZz

7KLV LV QRW D ZDLYHU RI OLHQ LVVXHG XQGHU &KDSWHU & VHFV
IDZV

KDW LI , KDYH TXHVWLRQV"

, ] \RX KDYH TXHVWLRQV FDOO XV DW RU WROO IUHH LQ |
WKURXJK )ULGD\ D P WR S P

9LVLW XV RQOLQH

oLvLW PDVV JRY GRU WR OHDUQ PRUH DERXW ODVVDFKXVHWWYV WD
LQFOXGLQJ \RXU 7D[SD\HU %LOO RI 5LJKWV DQG ODVV7D[&RQQHFW

¥f 5HYLHZ RU XSGDWH \RXU DFFRXQW

¥ &RQWDFW XV XVLQJ H PHVVDJH

¥ 6LJQ XS IRUH ELOOLQJ WR VDYH SDSHU
¥ ODNH SD\PHQWYV RU VHW XS DXWRSD\

(GZzDUG : &R\OH -U &KLHI
&ROOHFWLRQV %XUHDX



5‘ “G.L. Chapter 156D climinaes the concept of par value, however a corporation mdy spec

RC.

The Commontnealth of Wagsachusetis
William Francis Galvin
Sectetary of the Commonwealth
One Ashburton Place, Boston, Massachusetts 02108-1512

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

ARTICLEI

The exact name of the corporation is:

Wellman Farm, inc. .

ARTICLE II

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

ARTICLE III

of each class of stock that the corporation is authorized to issue. All corpo-

State the total number of shares and par value, * if any,
horized, it is not necessary to specify any parcicular designation.

rations must authorize stock. If only one class or series is aut

WITHOUT PAR VALUE WITH PAR VALUE
TYPE NUMBER OF SHARES TYPE ' NUMBER OF SHARES PAR VALUE
' 275,000 $.01

if§ par vaiue in Arvicle III. See G.L. Chapter 156D,

Section 6.21, and the comments relative thereto.

c156d8202850c 11316 0143/05




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

None

ARTICLEV
The restrictions, if any, imposed by the articles of organization upon the transfer of shares of any class or
seties of stock are:
faes ]d*(

Restrictions, if any, asAset forth in Shareholders Agreement.

ARTICLE VI
Other lawful provisions, and if there are no such provisions, this article may be left blank.
See attached Addendum.

Nete: The preceding six (6) articles are considered to be permanent and may be changed only by filing appropriare articles of amendment.
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BHFWLRQ $QQ@KHBMD QKWDQRHHWLQJ RI VWRFNKROGHUV VKDO
DIWHU WKH HQG RI WKH &RUSRUDWLRQ V ILVFDO \HDU VSHFLILHG L
PHHWLQJ VKDOO EH IL[HG E\ WKH 'LUHFWRUV 7KH SXUSRVHV IRU Zk
WR WKRVH SUHVFULEHG E\ ODZ E\ WKH $UWLFOHV RI 2UJDQL]DWLR:
'LUHFWRUV RU WKH 3UHVLGHQW ,Q WKH HYHQW WKDW QR GDWH IR
PHHWLQJ LV KHOG LQ DFFRUGDQFH ZLWK WKH IRUHJRLQJ SURYLVLR
DQG DQ\ DFWLRQ WDNHQ DW VXFK PHHWLQJ VKDOO KDYH WKH VDPH

6HFWLRQ 6SHEESBDPLOKWHMHHWYQJV RI WKH VWRFNKROGHUV PD
E\ WKH 'LUHFWRUV DQG VKDOO EH FDOOHG E\ WKH 6HFUHWDU\ RU
RI WKH 6HFUHWDU\ E\ DQRWKHU RIILFHU XSRQ ZULWWHQ DSSOLFD
WHQ SHUFHQW LQ LQWHUHVW RI WKH FDSLWDO VWRFN HQWLWOHG \

6HFWLRQ SODEBRPBIHMM.RQAQYVRI VWRFNKROGHUY VKDOO EH K
WKH &RUSRUDWLRQ XQOHVYV D GLIITIHUHQW SODFH ZLWKLQ WKH 8QL"

BHFWLRQ $ ZRWWRPHM) QRWLFH VWDWLQJ WKH SODFH GD\ DQG
VKDOO EH JLYHQ E\ WKH 6HFUHWDU\ RU $VVLVWDQW 6HFUHWDU\ R
VHYHQ GD\V EHIRUH WKH PHHWLQJ WR HDFK VWRFNKROGHU HQWLW
ODZ WKH $UWLFOHV RI 2UJDQL]DWLRQ RU WKHVH %\ /DZV LV HQW]
KLP RU DW KLV UHVLGHQFH RU XVXDO SODFH RI EXVLQHVV RU E\ PI
VWRFNKROGHU DW KLV DGGUHVV DV LW DSSHDUV XSRQ WKH ERRNYV
FDOOHG RWKHUZLVH WKDQ E\ WKH 6HFUHWDU\ PD\ EH D FRS\ Rl WK
RWKHUZLVH FDOOHG VXFK QRWLFH JLYHQ E\ WKH 6HFUHWDU\ VKDO
DOO PHHWLQJV RI VWRFNKROGHUV VKDOO VWDWH WKH SXUSRVHV I
JLYHQ WR DQ\ VWRFNKROGHU LI D ZULWWHQ ZDLYHU RI QRWLFH HJI
VWRFNKROGHU RU KLV DWWRUQH\ WKHUHXQWR DXWKRUL]JHG LV IL

BHFWLRQ SOQORHWMWPWKH $UWLFOHV RI 2UJDQL]DWLRQ RWKHUZL
VWRFNKROGHUV D TXRUXP IRU WKH WUDQVDFWLRQ RI EXVLQHVV VK
SHUVRQ DQG RU DV SUR[LHV DQG RZQLQJ DQG RU UHSUHVHQWLQJ C
RXWVWDQGLQJ DQG HQWLWOHG WR YRWH SURYLGHG WKDW OHVV W
PHHWLQJ IURP WLPH WR WLPH

6HFWLRQ IRWLHRFO QW RERKIRID\GHU VKDOO KDYH RQH YRWH IF
WR YRWH DQG D SURSRUWLRQDWH YRWH IRU DQ\ IUDFWLRQDO VKD
WKH UHFRUGV RI WKH &RUSRUDWLRQ XQOHVV RWKHUZLVH SURYLGI
6WRFNKROGHUV PD\ YRWH HLWKHU LQ SHUVRQ RU E\ ZULWWHQ SUR
PHHWLQJ QDPHG WKHUHLQ 3UR[LHV VKDOO EH ILOHG ZLWK WKH 6H|



DGMRXUQPHQW WKHUHRI ([FHSW DV RWKHUZLVH OLPLWHG WKHUHL
YRWH DW WKH PHHWLQJ VSHFLILHG WKHUHLQ DQG DW DQ\ DGMRXUC
DIWHU ILQDO DGMRXUQPHQW RI WKH PHHWLQJ $ SUR[\ ZLWK UHVSH
SHUVRQV VKDOO EH YDOLG LI HIHFXWHG E\ DQ\ RQH RI WKHP XQOH)\
&RUSRUDWLRQ UHFHLYHV D VSHFLILF ZULWWHQ QRWLFH WR WKH FFR
EH HIHFXWHG E\ RU RQ EHKDOI RI D VWRFNKROGHU VKDOO EH GHHP
H[HUFLVH DQG WKH EXUGHQ RI SURYLQJ LQYDOLGLW\ VKDOO UHVW
SUR[\ FRXSOHG ZLWK DQ LQWHUHVW VXIILFLHQW LQ ODZ WR VXSSRI
OLPLWDWLRQ DQ LQWHUHVW LQ WKH VKDUHV RU LQ WKH &RUSRUD\
SURYLGHVY QHHG QRW VSHFLI\ WKH PHHWLQJ WR ZKLFK LW UHODWH
LQWHUHVW WHUPLQDWHV RU IRU VXFK VKRUWHU SHULRG DV PD\ EF

BHFWLRQ $FWSHRWLRWY RHHWWKIHQYWRFNKROGHUV RQ DQ\ PDWWF
PHHWLQJ VKDOO UHTXLUH DQG PD\ EH HIIHFWHG E\ WKH DIILUPDW
SUHVHQW RU UHSUHVHQWHG DQG HQWLWOHG WR YRWH DQG YRWLQ
OHDVW D PDMRULW\ RI WKH QXPEHU RI VKDUHV UHTXLUHG WR FRQV
ZKHUH D GLIIHUHQW YRWH LV UHTXLUHG E\ ODZ WKH $UWLFOHV RI
VWRFNKROGHUV VKDOO EH GHWHUPLQHG E\ D SOXUDOLW\ RI WKH Y|
HOHFWLRQ 1R EDOORW VKDOO EH UHTXLUHG IRU VXFK HOHFWLRQ >
UHSUHVHQWHG DW WKH PHHWLQJ DQG HQWLWOHG WR YRWH LQ WKF

BHFWLRQ $FWLRQ ZLWKRXW OPHMFVQLIRE)\ EV MMMR IF [ KERROQBHHUQWVF
ZLWKRXW D PHHWLQJ LI DOO VWRFNKROGHUV HQWLWOHG WR YRWH
ZLWK WKH UHFRUGV RI WKH PHHWLQJV RI VWRFNKROGHUV 6XFK FR
PHHWLQJ

6HFWLRQ S5HAKRUIGUHAWR UV PD\ IL[ LQ DGYDQFH D WLPH ZKLFEk
GD\V SULRU WR D WKH GDWH RI DQ\ PHHWLQJ RI VWRFNKROGHUYV
PDNLQJ RI DQ\ GLVWULEXWLRQ WR VWRFNKROGHUV RU H WKH OD\
VWRFNKROGHUV PD\ EH HITHFWLYHO\ H[SUHVVHG IRU DQ\ SXUSRVH
VWRFNKROGHUV KDYLQJ WKH ULJKW WR QRWLFH RI DQG WR YRWH D
WR UHFHLYH VXFK GLYLGHQG RU GLVWULEXWLRQ RU WKH ULJKW W
VWRFNKROGHUV RI UHFRUG RQ VXFK UHFRUG GDWH VKDOO KDYH VX
WKH ERRNV RI WKH &RUSRUDWLRQ DIWHU WKH UHFRUG GDWH :LWK
DQ\ RI VXFK SXUSRVHV FORVH WKH WUDQVIHU ERRNV IRU DOO RU D

,] QR UHFRUG GDWH LV ILIHG DQG WKH WUDQVIHU ERRNV DUH (

7KH UHFRUG GDWH IRU GHWHUPLQLQJ VWRFNKROGHUV KDYL
RI VWRFNKROGHUV VKDOO EH DW WKH FORVH RI EXVLQHVV RQ WKH

7KH UHFRUG GDWH IRU GHWHUPLQLQJ VWRFNKROGHUYV IRU L
EXVLQHVV RQ WKH GD\ RQ ZKLFK WKH %RDUG RI 'LUHFWRUV DFWYV Z
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6HFWLRQ 7K RZHRDWG RI 'LUHFWRUV VXEMHFW WR DQ\ DFWLRC
VWRFNKROGHUYV DV WKHQ KDYH WKH ULJKW WR YRWH VKDOO KDYH
&RUSRUDWLRQ LWV SURSHUW\ DQG EXVLQHVV DQG PD\ H[HUFLVH D

6HFWLRQ IXPEHWKKBD @QXPEHBWRIRGQLUHFWRUV VKDOO EH QRW O
ZKHQHYHU WKHUH VKDOO EH RQO\ WZR VWRFNKROGHUV WKH QXPEH
ZKHQHYHU WKHUH VKDOO EH RQO\ RQH VWRFNKROGHU WKH QXPEHU
RWKHUZLVH SURYLGHG E\ WKHVH %\ /DZV RU LQ WKH $UWLFOHV RI
FROQVWLWXWH WKH ZKROH %RDUG RI 'LUHFWRUV VKDOO EH IL[HG D
DQQAXDO PHHWLQJ 1R 'LUHFWRU QHHG EH D VWRFNKROGHU

BHFWLRQ $OFPRFDB¥\ DW DQ\ WLPH H[LVWLQJ LQ WKH %RDU (
WKH %RDUG Rl 'LUHFWRUV DW DQ\ PHHWLQJ 7KH VWRFNKROGHUV K
FDOOHG DW OHDVW LQ SDUW IRU WKH SXUSRVH FKRRVH D VXFFHVV
WKH SHUVRQ VR FKRVHQ VKDOO GLVSODFH DQ\ VXFFHVVRU FKRVHQ

6HFWLRQ (QODUJHPHQW RKMW QK PERDUBI RVKHUXRWRG \RI 'LUHI
LQFUHDVHG DQG RQH RU PRUH DGGLWLRQDO 'LUHFWRUV HOHFWHG
OHDVW LQ SDUW IRU WKH SXUSRVH RU E\ WKH 'LUHFWRUV E\ YRWH

6HFWLRQ ([FH®WUMHY RWKHUZLVH SURYLGHG E\ ODZ E\ WKH $U!
%\ /DZV 'LUHFWRUV VKDOO KROG RIILFH XQWLO WKH QH[W DQQXDO
VXFFHVVRUVY DUH FKRVHQ DQG TXDOLILHG

BHFWLRQ  S$DAL'LQBIWWRQ PD\ UHVLJQ E\ GHOLYHULQJ KLV ZUL
&RUSRUDWLRQ DW LWV SULQFLSDO RIILFH RU WR WKH 3UHVLGHQW
UHFHLSW XQOHVV LW LV VSHFLILHG WR EH HIIHFWLYH DW VRPH RW}

6HFWLRQ $5HRRFMWRU PD\ EH UHPRYHG IURP RIILFH D ZLWK F
WKH KROGHUV RI D PDMRULW\ RI WKH VKDUHVY HQWLWOHG WR YRWH
D PDMRULW\ RI WKH 'LUHFWRUV WKHQ LQ RIILFH $ 'LUHFWRU PD\ El
DQG RSSRUWXQLW\ WR EH KHDUG EHIRUH WKH ERG\ SURSRVLQJ WR

BHFWLRQ $QQXPDHGLBMMIOQ DIWHU HDFK DQQXDO PHHWLQJ RI
PHHWLQJ KHOG LQ OLHX WKHUHRI DQG DW WKH SODFH WKHUHRI LI
PHHWLQJ RI WKH 'LUHFWRUV ZLWKRXW QRWLFH EXW LI VXFK D TXR
QRW SURFHHG LPPHGLDWHO\ WKHUHDIWHU WR KROG D PHHWLQJ RI
VKDOO EH FDOOHG LQ WKH PDQQHU KHUHLQDIWHU SURYLGHG ZLWK

BHFWLRQ 5HJ%GDYOTHHRHBWL QJV Rl WKH 'LUHFWRUV PD\ EH
SODFHV DV VKDOO IURP WLPH WR WLPH EH IL[HG E\ UHVROXWLRQ R
PHHWLQJV KHOG DW WLPHV DQG SODFHV VR IL[HG 3529,'(" +2:(9(5
KROGLQJ RI UHJXODU PHHWLQJV VKDOO UHPDLQ LQ IRUFH RQO\ XQV
VSHFLDO PHHWLQJ KHOG LQ OLHX WKHUHRI DQG WKDW LI DW DQ\ P



IL[LQJ WKH WLPHV RU SODFH RU SODFHV IRU DQ\ UHJXODU PHHWLQ.
SXUVXDQW WR VXFK UHVROXWLRQ XQWLO HLWKHU HDFK VXFK DEVH
DSSURYHG WKH UHVROXWLRQ RU VHYHQ GD\V KDYH HODSVHG DIWH!
KDV EHHQ PDLOHG SRVWDJH SUHSDLG DGGUHVVHG WR HDFK VXFK
DGGUHVYV

6HFWLRQ 6SHEFEPPLOWWHRAHHWYQJV RI WKH 'LUHFWRUV PD\ EH
WKH 6HFUHWDU\ E\ WKH 6HFUHWDU\ E\ DQ\ WZR 'LUHFWRUV RU E\
'LUHFWRU DQG VKDOO EH KHOG DW WKH SODFH GHVLJQDWHG LQ W|

6HFWLRQ 1RWMAHHWRI DQ\ VSHFLDO PHHWLQJ RI WKH 'LUHFWR
E\ WKH 6HFUHWDU\ D E\ PDLOLQJ WR KLP SRVWDJH SUHSDLG DQG
WKH ERRNV RI WKH &RUSRUDWLRQ RU LI QRW VR UHJLVWHUHG DW
QRWLFH RI VXFK PHHWLQJ DW OHDVW IRXU GD\V EHIRUH WKH PHHW!|
IDFVLPLOH WUDQVPLVVLRQ RU HOHFWURQLF PDLO WR KLP DW OHD
RI VXFK PHHWLQJ RU F E\JLYLQJ QRWLFH WR VXFK 'LUHFWRU LQ !
DGYDQFH RI WKH PHHWLQJ 6XFK QRWLFH LI WKH PHHWLQJ LV FDOC(
RI WKH FDOO RI WKH PHHWLQJ DQG LI WKH PHHWLQJ LV QRW VR RW
VKDOO FRQVWLWXWH D FDOO RI WKH PHHWLQJ E\ KLP ,I WKH 6HFUF
UHFHLSW RI D FDOO WR JLYH QRWLFH RI VXFK VSHFLDO PHHWLQJ F
RU WKH 6HFUHWDU\ DQG 6HFUHWDU\ DUH DEVHQW IURP WKH &RPPR!
QRWLFH PD\ EH JLYHQ E\ WKH RIILFHU RU RQH RI WKH 'LUHFWRUYV F
DQ\ 'LUHFWRU LI D ZULWWHQ ZDLYHU RI QRWLFH H[HFXWHG E\ KLP
UHFRUGV RI WKH PHHWLQJ RU WR DQ\ 'LUHFWRU ZKR DWWHQGV WK
FRPPHQFHPHQW WKH ODFN RI QRWLFH WR KLP $ QRWLFH RU ZDLYH
VSHFLI\ WKH SXUSRVHV RI WKH PHHWLQJ

BHFWLRQ S$¥RQXPHHWLQJ RI WKH 'LUHFWRUV D PDMRULW\ R
FRQVWLWXWH D TXRUXP IRU WKH WUDQVDFWLRQ RI EXVLQHVV SUR
RQH RU PRUH DQG ZKHWKHU RU QRW FRQVWLWXWLQJ D TXRUXP FR
PHHWLQJ RU DW DQ\ DGMRXUQHG PHHWLQJ PD\ PDNH DQ\ UHDVRQDE

6HFWLRQ $FWEWQDRQW PHHHWLQ@QII RlI WKH 'LUHFWRUV DW ZKLFK
DFWLRQ RI WKH 'LUHFWRUV RQ DQ\ PDWWHU EURXJKW EHIRUH WKH
WKRVH SUHVHQW XQOHVV D GLIITHUHQW YRWH LV UHTXLUHG E\ ODZ

6HFWLRQ $FWLRQ B\Q\URFWLHRE® &R OWKHQW UHFWRUV PD\ EH WI
LI D ZULWWHQ FRQVHQW WKHUHWR LV VLIQHG E\ DOO WKH 'LUHFWR
PHHWLQJV 6XFK FRQVHQW VKDOO EH WUHDWHG DV D YRWH RI WKH

6HFWLRQ &REP LWWIHWWRUV PD\ E\ YRWH RI D PDMRULW\ RI W
LQ RIILFH HOHFW IURP WKHLU QXPEHU DQ H[HFXWLYH RU RWKHU FR
VRPH RU DOO RI WKHLU SRZHUV H[FHSW WKRVH ZKLFK E\ ODZ WKH
DUH SURKLELWHG IURP GHOHJDWLQJ ([FHSW DV WKH 'LUHFWRUYV PL
PDNH UXOHV IRU WKH FRQGXFW RI LWV EXVLQHVV EXW XQOHVV RW
LWV EXVLQHVYVY VKDOO EH FRQGXFWHG DV QHDUO\ DV PD\ EH LQ WKt
WKH 'LUHFWRUV 7KH 'LUHFWRUV VKDOO KDYH WKH SRZHU WR ILOO
GLVEDQG DQ\ VXFK FRPPLWWHH



6HFWLRQ 7HOHSKR QH 7&RIQ' IHUHFOWFRIU VHRIW PEIPEHUV RI DQ\ FR
SDUWLFLSDWH LQ D PHHWLQJ RI WKH 'LUHFWRUV RU VXFK FRPPLWW
FRPPXQLFDWLRQV HTXLSPHQW E\ PHDQV RI ZKLFK DOO SHUVRQV SD
DW WKH VDPH WLPH DQG SDUWLFLSDWLRQ E\ VXFK PHDQV VKDOO F
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6HFWLRQ (FXPHRIDWIHRY RI WKH &RUSRUDWLRQ VKDOO EH D
6HFUHWDU\ DQG VXFK 9LFH 3UHVLGHQWYV $VVLVWDQW 7UHDVXUHU
6HFUHWDULHY DQG RWKHU RIILFHUV DV PD\ I[IURP WLPH WR WLPH EH
DSSRLQW RQH RI LWV PHPEHUV WR WKH RIILFH RI &KDLUPDQ RI WKF
DQG GXWLHV RI WKDW RIILFH QRWZLWKVWDQGLQJ DQ\ RWKHU SURY

BHFWLRQ (OHFWLRKHDBUGHYDEBQWLHWHDVXUHU DQG 6HFUHWE
E\ WKH 'LUHFWRUV DW WKHLU ILUVW PHHWLQJ IROORZLQJ WKH DQQ
KHOG LQ OLHX WKHUHRI 2WKHU RIILFHUV PD\ EH FKRVHQ E\ WKH 'L
$Q\ YDFDQF\ DW DQ\ WLPH H[LVWLQJ LQ DQ\ RIILFH PD\ EH ILOOHG E
VXFFHVVRU LQ RIILFH VKDOO KROG RIILFH IRU WKH XQH[SLUHG WHU

6HFWLRQ 4XBELIVHYWERQW PD\ EXW QHHG QRW EH D 'LUHF'
VWRFNKROGHU $Q\ WZR RU PRUH RIILFHV PD\ EH KHOG E\ WKH VDPI
ODVVDFKXVHWWY XQOHVV WKH &4RUSRUDWLRQ KDV D UHVLGHQW DJt
$Q\ RIILFHU PD\ EH UHTXLUHG E\ WKH 'LUHFWRUV WR JLYH ERQG IRL
&RUSRUDWLRQ LQ VXFK DPRXQW DQG ZLWK VXFK VXUHWLHY DV WKF&E
ERQGV PD\ EH SDLG E\ WKH &RUSRUDWLRQ

6HFWLRQ ([FHHSM WD RWKHUZLVH SURYLGHG E\ ODZ E\ WKH $U\
%\ /bzV WKH 3UHVLGHQW 7UHDVXUHU DQG 6HFUHWDU\ VKDOO KRO
IROORZLQJ WKH QH[W DQQXDO PHHWLQJ RI VWRFNKROGHUV RU WK
XQWLO KLV VXFFHVVRU LV FKRVHQ DQG TXDOLILHG 2WKHU RIILFHU
'LUHFWRUV IROORZLQJ WKH QH[W DQQXDO PHHWLQJ RI VWRFNKROG
XQOHVV D VKRUWHU WHUP LV VSHFLILHG LQ WKH YRWH FKRRVLQJ R

BHFWLRQ  S$#QALRQDMHBR®D)\ UHVLJQ E\ GHOLYHULQJ KLV ZULW
&RUSRUDWLRQ DW LWV SULQFLSDO RIILFH RU WR WKH 3UHVLGHQW
XSRQ UHFHLSW XQOHVV LW LV VSHFLILHG WR EH HIIHFWLYH DW VRF
HYHQW

6HFWLRQ 7XHHPRYDMEWRUV PD\ UHPRYH DQ\ RIILFHU DSSRLQWH
ZLWKRXW FDXVH E\ D YRWH RI D PDMRULW\ RI WKH HQWLUH QXPEHU
RINTLFHU PD\ EH UHPRYHG IRU FDXVH RQO\ DIWHU UHDVRQDEOH QRW
'LUHFWRUV SULRU WR DFWLRQ WKHUHRQ

BHFWLRQ 7XUHHYUBMOQGHQW ZKHQ SUHVHQW VKDOO SUHVLGH D
DQG Rl WKH 'LUHFWRUV +H VKDOO EH WKH FKLHI H[HFXWLYH RIILFF



'LUHFWRUV PD\ RWKHUZLVH SURYLGH ,W VKDOO EH KLV GXW\ DQG
UHVROXWLRQV RI WKH 'LUHFWRUV DUH FDUULHG LQWR HIIHFW +H \
PDWWHUV ZLWKLQ KLV NQRZOHGJH ZKLFK WKH LQWHUHVWYV RI WKH
7KH 3UHVLGHQW VKDOO SHUIRUP VXFK GXWLHV DQG KDYH VXFK SRZ
VKDOO GHVLJQDWH

6HFWLRQ 9LFQ WMKHHVDEWMR@WAH RU GLVDELOLW\ RI WKH 3UHVLC
EH SHUIRUPHG E\ WKH 9LFH 3UHVLGHQW LI RQO\ RQH RU LI PRUH
E\ WKH 'LUHFWRUV (DFK 9LFH B3UHVLGHQW VKDOO KDYH VXFK RWKH
'LUHFWRUV VKDOO IURP WLPH WR WLPH GHVLIQDWH 7KH 'LUHFWRU
(IHEXWLYH 9LFH 3UHVLGHQW 6HQLRU 9LFH B3UHVLGHQW DQG DQ\ RW

6HFWLRQ TTKIHDVKONMUHU VKDOO VXEMHFW WR WKH GLUHFW
FKDUJH RI WKH ILQDQFLDO DIIDLUV RI WKH &RUSRUDWLRQ DQG VKD
VKDOO KDYH FXVWRG\ RI DOO IXQGV VHFXULWLHV DQG YDOXDEOH
'LUHFWRUV PD\ RWKHUZLVH SURYLGH +H VKDOO SURPSWO\ UHQGHL
VWDWHPHQWY RI KLV WUDQVDFWLRQV DQG DFFRXQWYV DV WKH 3UHYV
WLPH UHTXLUH 7KH 7UHDVXUHU VKDOO SHUIRUP VXFK GXWLHV DQG
WKH 'LUHFWRUV PD\ GHVLJQDWH

6HFWLRQ $VVLVEYDMNWW DEVHOFHHRY GLVDELOLW\ RI WKH 7UH
VKDOO EH SHUIRUPHG E\ WKH $VVLVWDQW 7UHDVXUHU LI RQO\ RQH
WKH SXUSRVH E\ WKH 'LUHFWRUV (DFK $VVLVWDQW 7UHDVXUHU VK
GXWLHV DV WKH 'LUHFWRUV VKDOO IURP WLPH WR WLPH GHVLJQDW

6HFWLRQ BKHF LHWDHWDU\ VKDOO UHFRUG LQ ERRNV NHSW IR
SURFHHGLQJV RI WKH VWRFNKROGHUYV DQG LI WKHUH EH QR 6HFUH
PHHWLQJV 8QOHVV WKH 'LUHFWRUV VKDOO DSSRLQW D WUDQVIHU |
WKH SXUSRVH WKH 6HFUHWDU\ VKDOO EH FKDUJHG ZLWK WKH GXW
RI DOO VWRFN RXWVWDQGLQJ VWRFN FHUWLILFDWHY LVVXHG DQG
UXOHV DV VKDOO EH DGRSWHG IURP WLPH WR WLPH E\ WKH 'LUHFW|
FHUWLILFDWH ERRNV 7KH 6HFUHWDU\ VKDOO SHUIRUP VXFK GXWLH
DV WKH 'LUHFWRUV VKDOO GHVLJQDWH

6HFWLRQ $VVLV,WDORH CeHRPVUHWBURHWKH 6HFUHWDU\ TURP DC
VWRFNKROGHUV RU LI WKHUH EH QR 6HFUHWDU\ RU $VVLVWDQW 6H
$VVLVWDQW 6HFUHWDU\ LI RQH EH HOHFWHG RU LI WKHUH EH PRL
WKH 'LUHFWRUV RWKHUZLVH D 7THPSRUDU\ 6HFUHWDU\ GHVLJQDWH
SHUIRUP WKH GXWLHV RI WKH 6HFUHWDU\ (DFK $VVLVWDQW 6HFUH
RWKHU GXWLHV DV WKH 'LUHFWRUV PD\ IURP WLPH WR WLPH GHVLJ!

$57,&/( ,9
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BHFWLRQ ,VVXDQFH$RD & ER/YXHGHEDSWIVRIO VWRFN IURP WLP

XQGHU WKH $UWLFOHV RI 2UJDQL]DWLRQ PD\ EH LVVXHG E\ YRWH R
6WRFN PD\ EH LVVXHG IRU FDVK WDQJLEOH RU LQWDQJLEOH SURSH



6WRFN KDYLQJ SDU YDOXH VKDOO QRW EH LVVXHG IRU FDVK SURSHEH
YDOXH )RU WKH SXUSRVH RI WKLV 6HFWLRQ D GHEW RU QRWH RI
FRQVLGHUHG SURSHUW\

6HFWLRQ &HUW(DERDMWHRFRKBOUERHAEN VKDOO EH HQWLWOHG WF
UHSUHVHQWLQJ LQ WKH DJJUHJDWH WKH VKDUHV RZQHG E\ KLP DQC
VKDOO EH LQ VXFK IRUP DV WKH 'LUHFWRUV VKDOO DGRSW XQOHVYV
%\ /bzV (DFK FHUWLILFDWH RI VWRFN VKDOO EH VLIJQHG E\ WKH 3U
RU DQ $VVLVWDQW 7UHDVXUHU EXW ZKHQ D FHUWLILFDWH LV FRXQ
WKDQ D 'LUHFWRU RIILFHU RU HPSOR\HH RI WKH &RUSRUDWLRQ V>
RIILFHU ZKR KDV VLIQHG RU ZKRVH IDFVLPLOH VLIQDWXUH KDV EHF
EH VXFK RIILFHU EHIRUH VXFK FHUWLILFDWH LV LVVXHG LW PD\ EH
LIl KH ZHUH VXFK RIILFHU DW WKH WLPH RI LWV LVVXH (YHU\ FHUWL
UHVWULFWLRQ RQ WUDQVIHU SXUVXDQW WR WKH $UWLFOHV RI 2UJI
&RUSRUDWLRQ LV D SDUW\ VKDOO KDYH WKH UHVWULFWLRQ QRWH:«
IRUWK RQ WKH IDFH RU EDFN HLWKHU WKH IXO0 WH[W RI WKH UHVW
UHVWULFWLRQ DQG D VWDWHPHQW WKDW WKH &RUSRUDWLRQ ZLOO
ZULWWHQ UHTXHVW DQG ZLWKRXW FKDUJH (YHU\ FHUWLILFDWH LV
PRUH WKDQ RQH FODVV RU VHULHV RI VWRFN VKDOO VHW IRUWK RQ
YRWLQJ SRZHUV TXDOLILFDWLRQV DQG VSHFLDO DQG UHODWLYH U
WR EH LVVXHG RU D VWDWHPHQW RI WKH H[LVWHQFH RI VXFK SUHIF
VWDWHPHQW WKDW WKH &RUSRUDWLRQ ZLOO IXUQLVK D FRS\ WKHU
UHTXHVW DQG ZLWKRXW FKDUJH

6HFWLRQ S8QFHUMKIHLED WHWRAKDBEVSURYLGH E\ UHVROXWLR
DOO FODVVHV DQG VHULHV RI LWV VKDUHVY VKDOO EH XQFHUWLILFD
UHSUHVHQWHG E\ D FHUWLILFDWH XQWLO VXFK FHUWLILFDWH LV V>
HQWLWOHY DQ\ VWRFNKROGHU RI D FODVV RU VHULHV WR UHFHLYH
DOO RWKHU KROGHUV RI VKDUHV RI VXFK FODVV RU VHULHV VKDOO
ZLWK UHVSHFW WR WKH LVVXDQFH RU WUDQVIHU RI XQFHUWLILFDW
WUDQVIHU SXUVXDQW WR WKH $UWLFOHV RI 2UJDQL]DWLRQ WKH %
D SDUW\ VKDOO KDYH VXFK UHVWULFWLRQ QRWHG FRQVSLFXRXVO\
IXOO WH[{W RI WKH UHVWULFWLRQ RU D VWDWHPHQW RI WKH H[LVWI
&RUSRUDWLRQ ZLOO IXUQLVK D FRS\ RI VXFK UHVWULFWLRQ WR WK
UHTXHVW DQG ZLWKRXW FKDUJH 7KH LQLWLDO WUDQVDFWLRQ VWD
XQFHUWLILFDWHG VKDUHV ZKHQ WKH &RUSRUDWLRQ LV DXWKRUL]H
VHW IRUWK HLWKHU WKH IXOO WH[W RI WKH SUHIHUHQFHV YRWLQJ
RI VKDUHV RI HDFK FODVVY DQG VHULHV LI DQ\ DXWKRUL]J]HG WR EH
D VWDWHPHQW RI WKH H[LVWHQFH RI VXFK SUHIHUHQFHV SRZHUV
&RUSRUDWLRQ ZLOO IXUQLVK D FRS\ WKHUHRI WR WKH KROGHU RI \
ZLWKRXW FKDUJH

6HFWLRQ 7UDGXME MY FRW 6WWRRWKH UHVWULFWLRQV LI DQ\ VWD
FHUWLILFDWH RU RQ WKH LQLWLDO WUDQVDFWLRQ VWDWHPHQW L(
&RUSRUDWLRQ VKDOO EH WUDQVIHUDEOH VR DV WR DIIHFW WKH Ul
WKH ERRNV RI WKH &RUSRUDWLRQ RU LWV WUDQVIHU DJHQW LQ SF
VXUUHQGHU RI WKH FHUWLILFDWH RU FHUWLILFDWHY SURSHUO\ HQ
DXWKHQWLFLW\ RI VLIQDWXUH DV WKH &RUSRUDWLRQ VKDOO UHDYV



BHFWLRQ (TXLWDEOH ,QWHWBRUBRUBWLRHFREQOGIGEH HQWLW
RI UHFRUG RI DQ\ VKDUH RU VKDUHV Rl VWRFN DV WKH KROGHU LQ
HTXLWDEOH RU RWKHU FODLP WR RU LQWHUHVW LQ VXFK VKDUH RU
EH RWKHUZLVH H[SUHVVO\ SURYLGHG E\ ODZ

6HFWLRQ /RVW RU "HVRWHUR RDAJ & RUWILUIHFDMWRHW RI WKH &RUSR
WR ODVVDFKXVHWWY *HQHUDO /DZV &KDSWHU % 6HFWLRQ DV
FRQGLWLRQV XSRQ ZKLFK D QHZ FHUWLILFDWH RI VWRFN RU XQFHU
FHUWLILFDWH DOOHJHG WR KDYH EHHQ ORVW GHVWUR\HG RU PXW
UHTXLUH WKH RZQHU RI D ORVW PXWLODWHG RU GHVWUR\HG FHUW
VXIILFLHQW LQ WKHLU RSLQLRQ ZLWK RU ZLWKRXW VXUHW\ WR LQ
ZKLFK PD\ DULVH E\ UHDVRQ RI WKH LVVXH RI WKH VKDUHV LQ SODF
FHUWLILFDWH
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(I[FHSwW DV WKH 'LUHFWRUV PD\ RWKHUZLVH GHVLJQDWH WKH 2
DQG DSSRLQW DQ\ SHUVRQ RU SHUVRQV WR DFW DV SUR[\ RU DWWR
SRZHU RI VXEVWLWXWLRQ DW DQ\ PHHWLQJ RI VWRFNKROGHUV RU
RUJDQL]DWLRQ WKH VHFXULWLHV RI ZKLFK PD\ EH KHOG E\ WKLV &

$57,&/( 9,
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%RRNV DFFRXQWV GRFXPHQWY DQG UHFRUGV RI WKH &RUSRU
'LUHFWRU DW DOO WLPHV GXULQJ WKH XVXDO KRXUV RI EXVLQHVV
2UJDQL]DWLRQ %\ /DzZzVv DQG UHFRUGV RI DOO PHHWLQJV RI WKH LQ
WUDQVIHU UHFRUGV ZKLFK VKDOO FRQWDLQ WKH QDPHV RI DOO VYV
VWRFN KHOG E\ HDFK VKDOO EH NHSW LQ ODVVDFKXVHWWY DW WKt
RI LWV WUDQVIHU DJHQW RU RI WKH 6HFUHWDU\ RU WKH UHVLGHQW
UHFRUGY QHHG QRW DOO EH NHSW LQ WKH VDPH RIILFH 7KH\ VKDO
LQVSHFWLRQ RI DQ\ VWRFNKROGHU IRU DQ\ SURSHU SXUSRVH EXW
LQIRUPDWLRQ IRU WKH SXUSRVH RI VHOOLQJ VDLG OLVW RU LQIRUF
SXUSRVH RWKHU WKDQ LQ WKH LQWHUHVW RI WKH DSSOLFDQW DV

$57,&/( 9,,
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&KHFNV QRWHV GUDIWV DQG RWKHU LQVWUXPHQWYV IRU WKH
QDPH RI WKH &RUSRUDWLRQ PD\ EH VLJQHG E\ DQ\ RIILFHU RU RIILF

'LUHFWRUV WR VLJQ WKH VDPH 1R RIILFHU RU SHUVRQ VKDOO VLJQ
DXWKRUL]JHG E\ WKH 'LUHFWRUV WR GR VR
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7KH VHDO RI WKH &RUSRUDWLRQ VKDOO EH FLUFXODU LQ IRUP
DQG WKH \HDU RI LWV LQFRUSRUDWLRQ 7KH 7UHDVXUHU VKDOO KI
RWKHU RIILFHU LI DXWKRUL]JHG E\ WKH 'LUHFWRUV WR DQ\ LQVWUX

$57,&/1( ,;
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7KH ILVFDO \HDU Rl WKH &RUSRUDWIFRI@ B/HKLDPD B DBHK WHKHU\HDU H
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7KH 'LUHFWRUV VKDOO KDYH WKH SRZHU WR IL[ WKHLU FRPSHC
WUDQVDFWLRQ EHWZHHQ WKH &RUSRUDWLRQ DQG RQH RU PRUH RI
DQG DQ\ RWKHU &4RUSRUDWLRQ SDUWQHUVKLS DVVRFLDWLRQ RU
'LUHFWRUV RU RIILFHUVY DUH GLUHFWRUV RU RIILFHUV RU KDYH D I
VROHO\ IRU WKLV UHDVRQ RU VROHO\ EHFDXVH WKH 'LUHFWRU RU
WKH %RDUG RI 'LUHFWRUV RU FRPPLWWHH WKHUHRI ZKLFK DXWKRU
KLV RU WKHLU YRWHY DUH FRXQWHG IRU VXFK SXUSRVH QRU VKDO
&RUSRUDWLRQ RQ DFFRXQW RI DQ\ VXFK FRQWUDFW RU WUDQVDFW

7KH PDWHULDO IDFWV DV WR KLV UHODWLRQVKLS RU LQWHL
GLVFORVHG RU DUH NQRZQ WR WKH %RDUG RI 'LUHFWRUV RU WKH F
WKH FRQWUDFW RU WUDQVDFWLRQ E\ WKH DIILUPDWLYH YRWHYV RI |
WKH GLVLOWHUHVWHG 'LUHFWRUV EH OHVV WKDQ D TXRUXP RU

7KH PDWHULDO IDFWV DV WR KLV UHODWLRQVKLS RU LQWHL
GLVFORVHG RU DUH NQRZQ WR WKH VWRFNKROGHUV HQWLWOHG WR
VSHFLILFDOO\ DSSURYHG E\ YRWH RI WKH VWRFNKROGHUV RU

7TKH FRQWUDFW RU WUDQVDFWLRQ LV IDLU DV WR WKH &RUS
RU UDWLILHG E\ WKH %RDUG RI 'LUHFWRUV D FRPPLWWHH WKHUHFR

&RPPRQ RU LQWHUHVWHG GLUHFWRUV PD\ EH FRXQWHG LQ GHWHUP
%RDUG RI 'LUHFWRUV RU RI D FRPPLWWHH ZKLFK DXWKRUL]JHV WKH
VWRFNKROGHUV WKHLU YRWHV PD\ EH FRXQWHG IRU WKH SXUSRVH
WUDQVDFWLRQ
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7KH &RUSRUDWLRQ VKDOO WR WKH H[WHQW OHJDOO\ SHUPLV\
VHUYHG DV D 'LUHFWRU RU RIILFHU Rl WKH &RUSRUDWLRQ RU DW L
RUJDQL]DWLRQ RU DW LWV UHTXHVW LQ DQ\ FDSDFLW\ ZLWK UHVSF
DQG H[SHQVHV LQFOXGLQJ DPRXQWV SDLG LQ VDWLVIDFWLRQ RI M
DQG FRXQVHO IHHV UHDVRQDEO\ LQFXUUHG E\ KLP LQ FRQQHFWLR
VXLW RU RWKHU SURFHHGLQJ ZKHWKHU FLYLO RU FULPLQDO LQ ZK
WKUHDWHQHG ZKLOH LQ RIILFH RU WKHUHDIWHU E\ UHDVRQ RI KL\
LQ DQ\ FDSDFLW\ ZLWK UHVSHFW WR DQ\ HPSOR\HH EHQHILW SODQ
VKDOO KDYH EHHQ DGMXGLFDWHG LQ DQ\ SURFHHGLQJ QRW WR KDY
KLV DFWLRQ ZDV LQ WKH EHVW LQWHUHVWV RI WKH &RUSRUDWLRQ
ZLWK UHVSHFW WR DQ HPSOR\HH EHQHILW SODQ LQ WKH EHVW LQYV
HPSOR\HH EHQHILW SODQ SURYLGHG KRZHYHU WKDW DV WR DQ\ |
VXFK SHUVRQ SXUVXDQW WR D FRQVHQW GHFUHH RU RWKHUZLVH
DQ\ RWKHU H[SHQVHV VKDOO EH SURYLGHG XQOHVV VXFK FRPSURPI
DSSURYHG

L E\D PDMRULW\ YRWH RI D TXRUXP FRQVLVWLQJ RI GLVLQWF

LL LI VXFK D TXRUXP FDQQRW EH REWDLQHG WKHQ E\ D PDMF
'LUHFWRUV FRQVLVWLQJ RI bOO WKH GLVLQWHUHVWHG 'LUHFWRUYV

LLL LI WKHUH DUH QRW WZR RU PRUH GLVLQWHUHVWHG 'LUHF
WKHQ LQ RIILFH SURYLGHG WKH\ KDYH REWDLQHG D ZULWWHQ ILQC
E\ D PDMRULW\ RI WKH 'LUHFWRUV WR WKH HIITHFW WKDW EDVHG X¢
DV GHVFULEHG LQ VXFK RSLQLRQ WKH SHUVRQ WR EH LQGHPQLILH
UHDVRQDEOH EHOLHI WKDW KLV DFWLRQ ZDV LQ WKH EHVW LQWHUF
PDWWHU UHODWHV WR VHUYLFH ZLWK UHVSHFW WR DQ HPSOR\HH E
EHQHILFLDULHV RI VXFK HPSOR\HH EHQHILW SODQ

LY E\ WKH KROGHUV RI D PDMRULW\ RI WKH VKDUHV RI VWRFN
ZKLFK PDMRULW\ PD\ LQFOXGH LQWHUHVWHG 'LUHFWRUV DQG RIILF

Y E\D FRXUW RI FRPSHWHQW MXULVGLFWLRQ

| DXWKRUL]JHG LQ WKH PDQQHU VSHFLILHG DERYH IRU FRPSUR
IHHV UHDVRQDEO\ LQFXUUHG E\ DQ\ VXFK SHUVRQ LQ FRQQHFWLRQ
DFWLRQ VXLW RU RWKHU SURFHHGLQJ PD\ EH SDLG IURP WLPH WR
GLVSRVLWLRQ WKHUHRI XSRQ UHFHLSW RI D DQ DIILGDYLW RI VXF
WKH VWDQGDUG RI FRQGXFW QHFHVVDU\ IRU LQGHPQLILFDWLRQ XQ
LQGLYLGXDO WR UHSD\ WKH DPRXQWV VR SDLG WR WKH &RUSRUDW!|
IRU VXFK H[SHQVHV LV QRW DXWKRUL]JHG E\ ODZ RU XQGHU WKLV $L
UHIHUHQFH WR WKH ILQDQFLDO DELOLW\ Rl VXFK SHUVRQ WR PDNH



7KH ULJKW RI LQGHPQLILFDWLRQ KHUHE\ SURYLGHG VKDOO QR
ZKLFK DQ\ VXFK LQGHPQLILHG SHUVRQ PD\ EH HQWLWOHG 1RWKLQ.
WR LQGHPQLILFDWLRQ WR ZKLFK FRUSRUDWH SHUVRQQHO RWKHU W
HQWLWOHG E\ FRQWUDFW E\ YRWH RI WKH %RDUG RI 'LUHFWRUV R

$V XVHG LQ WKLV $UWLFOH WKH WHUPV SHUVRQ 'LUHFWRU
HIHFXWRUV DQG DGPLQLVWUDWRUV DQG DQ LQWHUHVWHG 'LUHFV
WKH SURFHHGLQJV LQ TXHVWLRQ RU RWKHU SURFHHGLQJV RQ WKH

, DQ\ WHUP RU SURYLVLRQ RI WKLV $UWLFOH RU WKH DSSOLF
VKDOO WR DQ\ HIWHQW EH KHOG LQYDOLG RU XQHQIRUFHDEOH WKI
WHUP RU SURYLVLRQ WR SHUVRQV RU FLUFXPVWDQFHV RWKHU WKD
XQHQIRUFHDEOH VKDOO QRW EH DIIHFWHG WKHUHE\ DQG HDFK WH
DQG EH HQIRUFHG WR WKH IXOOHVW H[WHQW SHUPLWWHG E\ ODZ

$57,&/( ;,,
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7TKHVH %\ /bzv PD\ DW DQ\ WLPH EH DPHQGHG E\ YRWH RI WKH
VXEVWDQFH RI WKH SURSRVHG DPHQGPHQW LV VWDWHG LQ WKH QR
2UJDQL]DWLRQ WKH 'LUHFWRUV PD\ DOVR PDNH DPHQG RU UHSHD
ZLWK UHVSHFW WR $UWLFOHV ; DQG ;, RU DQ\ RWKHU SURYLVLRQ W
RU WKHVH %\ /DZV UHTXLUHVY DFWLRQ E\ WKH VWRFNKROGHUV 1RW
RI VWRFNKROGHUV QH[W IROORZLQJ WKH PDNLQJ DPHQGLQJ RU UH
WKHUHRI VWDWLQJ WKH VXEVWDQFH RI VXFK FKDQJH VKDOO EH JLY
WKH %\ /DZV $Q\ %\ /DZ DGRSWHG E\ WKH 'LUHFWRUV PD\ EH DPHQC
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Wellman Farm Plan for Obtaining Liability Insurance

(This document is a summary of the Wellman Farm Plan to obtain Liability Insurance.)

Purpose

The purpose of this plan is to outline how Wellnfearmwill obtain and maintain the required General
Liability and Product Liability insurance coverage as required pursuant to 935 CMR 500.105(10), or
otherwise comply with this requirement.

Research

WellmanFarmhas engaged with multiple insurance providefieang General and Product Liability
Insurance coverage in the amounts required in 935 CMR 500.105(10). These providers are established
in the legal marijuana industry. We are continuing these discussions with the insurance providers and
will engage wit the provider who best suits the needs of the company once we receive a Provisional
License.

Plan

1. Once Wellmarkarmreceives its Provisional Marijuana Establishment License we will engage
with an insurance provider who is experience in the legal marijirachastry.

a. WellmanFarmwill 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 coverage for no less than $1,000,000 per occurrernc$23800,000
in aggregate, annually.

b. The deductible for each policy shall be no higher than $5,000 per occurrence.

2. In the event that Wellmakarmcannot obtain the required insurance coverage, Wellrfanm
will place a minimum of $250,000 in an escrow@mt. These funds will be used solely for the
coverage of liabilities.

a. WellmanFarmwill replenish this account within ten business days of any expenditure.

3. WellmanFarmwill maintain reports documenting compliance with 935 CMR 500.105(10) in a
manner and form determined by the Commission and make these reports available to the
Commission up request.
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