C Cannabis
Control
ZF Commission

Massachusetts Cannabis Control Commission

Marijuana Product Manufacturer

General Information:

License Number: MP281742

Original Issued Date: 02/26/2020
Issued Date: 03/11/2021

Expiration Date: 03/13/2022

ABOUT THE MARIJUANA ESTABLISHMENT

Business Legal Name: Cultivate Holdings LLC

Phone Number: 207-233-1304 Email Address: sambarber@cultivatemass.com

Business Address 1: 1764 Main Street Business Address 2:

Business City: LEICESTER Business State: MA Business Zip Code: 01524
Mailing Address 1: PO Box 245 Mailing Address 2:

Mailing City: Leicester Mailing State: MA Mailing Zip Code: 01524

CERTIFIED DISADVANTAGED BUSINESS ENTERPRISES (DBES)

Certified Disadvantaged Business Enterprises (DBEs): Not a
DBE

PRIORITY APPLICANT
Priority Applicant: yes

Priority Applicant Type: RMD Priority

Economic Empowerment Applicant Certification Number:

RMD Priority Certification Number: RP201845

RMD INFORMATION
Name of RMD: Cultivate Holdings LLC

Department of Public Health RMD Registration Number: 021
Operational and Registration Status: Obtained Final Certificate of Registration and is open for business in Massachusetts
To your knowledge, is the existing RMD certificate of registration in good standing?: yes

If no, describe the circumstances below:

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

Percentage Of Ownership: 12.54 Percentage Of Control: 33

Role: Other (specify) Other Role: Owner and Member of Board of Managers
First Name: Samuel Last Name: Barber Suffix:
Gender: Male User Defined Gender:
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What is this person's race or ethnicity?: Some Other Race or Ethnicity

Specify Race or Ethnicity: Armenian

Person with Direct or Indirect Authority 2

Percentage Of Ownership: 14.91 Percentage Of Control: 33

Role: Other (specify) Other Role: Owner and Member of Board of
Managers

First Name: Robert Last Name: Lally Suffix: Jr.

Gender: Male User Defined Gender:

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

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 3

Percentage Of Ownership: 8.04 Percentage Of Control: 33

Role: Other (specify) Other Role: Owner and Member of Board of Managers
First Name: Stephen Last Name: Barber Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Some Other Race or Ethnicity

Specify Race or Ethnicity: Armenian

ENTITIES WITH DIRECT OR INDIRECT AUTHORITY
Entity with Direct or Indirect Authority 1

Percentage of Control: 100 Percentage of Ownership:
100

Entity Legal Name: Cultivate Holdings LLC Entity DBA: DBA
City:
Entity Description: Cultivate Holdings LLC is a Massachusetts limited liability company formed for the purposes of holding interests in

licensed cannabis establishments and operating cannabis establishments.

Foreign Subsidiary Narrative:

Entity Phone: Entity Email: Entity Website: https:/www.cultivatemass.com/
Entity Address 1: Entity Address 2:

Entity City: Entity State: Entity Zip Code:

Entity Mailing Address 1: Entity Mailing Address 2:

Entity Mailing City: Entity Mailing State: Entity Mailing Zip Code:

Relationship Description: Cultivate Holdings LLC is the applicant.

CLOSE ASSOCIATES AND MEMBERS
No records found

CAPITAL RESOURCES - INDIVIDUALS
No records found

CAPITAL RESOURCES - ENTITIES
Entity Contributing Capital 1

Entity Legal Name: Cultivate Holdings LLC Entity DBA:
Email: Phone:
sambarber@cultivatemass.com 207-233-1304

Address 1: 1764 Main Street Address 2:
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City: Leicester State: MA Zip Code: 01524

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

Capital: $4000000 100

Capital Attestation: Yes

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
Business Interest in Other State 1

Business Interest of an Owner or the Marijuana Establishment: Business Interest of an Owner
Owner First Name: Robert  Owner Last Name: Lally Owner Suffix: Jr.
Entity Legal Name: Manoa Botanicals LLC Entity DBA:

Entity Description: Medical Marijuana Dispensary in Honolulu

Entity Phone: Entity Email: Entity Website: Monoabotanicals.com

808-234-4658 Brian@monoabotanicals.com

Entity Address 1: 1308 Young Street Entity Address 2:

Entity City: Honolulu Entity State: HI Entity Zip Code: 96814 Entity Country: USA
Entity Mailing Address 1: 1308 Young Street Entity Mailing Address 2:

Entity Mailing City: Entity Mailing State: HI Entity Mailing Zip Code: Entity Mailing Country:
Honolulu 96814 USA

Business Interest in Other State 2

Business Interest of an Owner or the Marijuana Establishment: Business Interest of an Owner
Owner First Name: Robert Owner Last Name: Lally Owner Suffix: Jr.

Entity Legal Name: Wellness Connection of Nevada LLC Entity DBA:

Entity Description: Medical Marijuana Dispensary and Retail Store

Entity Phone: 702-241-2308 Entity Email: Entity Website: cultivatelv.com

info@cultivatelv.com

Entity Address 1: 3615 Spring Mountain Road Entity Address 2:

Entity City: Las Vegas Entity State: NV Entity Zip Code: 89102 Entity Country: USA

Entity Mailing Address 1: 3615 Spring Mountain Road Entity Mailing Address 2:

Entity Mailing City: Las Vegas Entity Mailing State: NV Entity Mailing Zip Code: Entity Mailing Country:
89102 USA

DISCLOSURE OF INDIVIDUAL INTERESTS
Individual 1

First Name: Samuel Last Name: Barber Suffix:

Marijuana Establishment Name: Cultivate Holdings LLC Business Type: Marijuana Retailer

Marijuana Establishment City: Leicester Marijuana Establishment State: MA
Individual 2
First Name: Samuel Last Name: Barber Suffix:

Marijuana Establishment Name: Cultivate Holdings, LLC Business Type: Marijuana Cultivator

Marijuana Establishment City: Leicester Marijuana Establishment State: MA
Individual 3
First Name: Samuel Last Name: Barber Suffix:

Marijuana Establishment Name: Cultivate Holdings, LLC Business Type: Marijuana Product Manufacture

Marijuana Establishment City: Leicester Marijuana Establishment State: MA
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Individual 4

First Name: Samuel Last Name: Barber Suffix:

Marijuana Establishment Name: Cultivate Holdings, LLC Business Type: Marijuana Retailer

Marijuana Establishment City: Framingham Marijuana Establishment State: MA
Individual 5
First Name: Robert Last Name: Lally Suffix:

Marijuana Establishment Name: Cultivate Holdings, LLC ~ Business Type: Marijuana Retailer

Marijuana Establishment City: Leicester Marijuana Establishment State: MA
Individual 6
First Name: Robert Last Name: Lally Suffix:

Marijuana Establishment Name: Cultivate Holdings, LLC ~ Business Type: Marijuana Cultivator

Marijuana Establishment City: Leciester Marijuana Establishment State: MA
Individual 7
First Name: Robert Last Name: Lally Suffix:

Marijuana Establishment Name: Cultivate Holdings, LLC ~ Business Type: Marijuana Product Manufacture

Marijuana Establishment City: Leicester Marijuana Establishment State: MA
Individual 8
First Name: Robert Last Name: Lally Suffix:

Marijuana Establishment Name: Cultivate Holdings, LLC ~ Business Type: Marijuana Retailer

Marijuana Establishment City: Framingham Marijuana Establishment State: MA
Individual 9
First Name: Stephen Last Name: Barber Suffix:

Marijuana Establishment Name: Cultivate Holdings, LLC Business Type: Marijuana Retailer

Marijuana Establishment City: Leicester Marijuana Establishment State: MA
Individual 10

First Name: Stephen Last Name: Barber Suffix:

Marijuana Establishment Name: Cultivate Holdings, LLC Business Type: Marijuana Cultivator
Marijuana Establishment City: Leicester Marijuana Establishment State: MA
Individual 11

First Name: Stephen Last Name: Barber Suffix:

Marijuana Establishment Name: Cultivate Holdings, LLC Business Type: Marijuana Product Manufacture
Marijuana Establishment City: Leicester Marijuana Establishment State: MA
Individual 12

First Name: Stephen Last Name: Barber Suffix:

Marijuana Establishment Name: Cultivate Holdings, LLC Business Type: Marijuana Retailer
Marijuana Establishment City: Framingham Marijuana Establishment State: MA

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
Establishment Address 1: 100 Campanelli Drive

Establishment Address 2:

Establishment City: Uxbridge Establishment Zip Code: 01569
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Approximate square footage of the Establishment: 37380 How many abutters does this property have?: 25

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

HOST COMMUNITY INFORMATION
Host Community Documentation:

Document Category Document Name Type ID Upload
Date

Certification of Host Community Uxbridge signed HCA.pdf pdf 5d536a13bc4ba7387cf50da9 08/13/2019

Agreement

Community Outreach Meeting Uxbridge Commuity Outreach pdf 5d5d5cac629a272281d2f123 08/21/2019

Documentation Documents.pdf

Plan to Remain Compliant with Local Plan to Remain Compliant with Local pdf 5d8a4f6cb107e415ca90e645 09/24/2019

Zoning Zoning (2).pdf

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

zero, please enter zero and provide documentation explaining this number.: $1

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

Document Category Document Name Type ID

Upload Date

Plan for Positive Impact Cultivate - Positive Impact Plan.pdf pdf 5d8981b41373f8087950442d

ADDITIONAL INFORMATION NOTIFICATION

Notification: | Understand

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Other Role:
First Name: Samuel Last Name: Barber Suffix:
RMD Association: RMD Owner

Background Question: yes

Individual Background Information 2

Role: Other Role:

First Name: Robert Last Name: Lally  Suffix: Jr.
RMD Association: RMD Owner

Background Question: yes

Individual Background Information 3

Role: Other Role:

First Name: Stephen Last Name: Barber Suffix:
RMD Association: RMD Owner

Background Question: yes

ENTITY BACKGROUND CHECK INFORMATION
Entity Background Check Information 1
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Role: Other (specify) Other Role: Applicant

Entity Legal Name: Cultivate Holdings LLC

Entity DBA:

Entity Description: Cultivate Holdings LLC is a Massachusetts limited liability company formed for the

purposes of holding interests in licensed cannabis establishments and operating cannabis establishments.

Phone: 207-233-1304 Email: sambarber@cultivatemass.com

Primary Business Address 1: 1764 Main Street

Primary Business City: Leicester Primary Business State: MA

Additional Information: Cultivate Holdings LLC is the applicant.

MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Primary Business Address 2:

Principal Business
Zip Code: 01524

Document Category Document Name Type ID Upload
Date

Articles of Organization Articles of Conversion.pdf pdf 5d519d3f54bcfa38af03695e 08/12/2019

Bylaws Final Cultivate Operating pdf 5d769c9b0473¢3226f35c60f 09/09/2019

Agrement.pdf

Secretary of Commonwealth - Certificate of Cert of Good Standing Sept4.pdf pdf 5d77b0cbd4b61e1ddc08d7d9 09/10/2019

Good Standing

Department of Revenue - Certificate of MA DOR Cert of Good Standing pdf 5d79214b0473c¢3226f35cc3c 09/11/2019

Good standing 09.09.19.pdf

Certificates of Good Standing:

Document Category Document Name Type ID Upload
Date

Department of Revenue - Certificate of Good COGS - Department of pdf 5ffcb93389d382080d8eed75 01/11/2021

standing Revenue.pdf

Secretary of Commonwealth - Certificate of Good COGS - Secretary of pdf 5ffcb93a2027b107e8dc9f76 01/11/2021

Standing State.pdf

Department of Unemployment Assistance - COGS - Unemployment.pdf pdf 5ffcb940d18fa907c7d93a7a 01/11/2021

Certificate of Good standing

Massachusetts Business Identification Number: 001307470

Doing-Business-As Name:

DBA Registration City: Leicester

BUSINESS PLAN

Business Plan Documentation:

Document Category Document Name Type ID Upload Date

Plan for Liability Insurance Compliance Insurance Requirements.pdf pdf

Business Plan 2020 Strategic Business Plan.pdf pdf

OPERATING POLICIES AND PROCEDURES
Policies and Procedures Documentation:

Document Category Document Name

5d51a75aad2c7633c9199e23 08/12/2019

5ffcb953e826e207c07dcaac 01/11/2021

Type

ID Upload
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Date

Sample of unique identifying marks Sample of Identifying Marks.pdf pdf 5d8995¢943436a03626a47ec 09/24/2019

used for branding

Method used to produce products Methods Used to Produce Products - pdf 5ffcb96b2027b107e8dc9f7a 01/11/2021
7.2020.pdf

Restricting Access to age 21 and older Restricting Access to Age 21 or Older - pdf 5ffcb97d9597d30802d2d694 01/11/2021
7.2020.pdf

Separating recreational from medical Separating Recreational from Medical pdf 5ffcb9909597d30802d2d698 01/11/2021

operations, if applicable Operations - 2020.pdf

Restricting Access to age 21 and older Restricting Access to Age 21 or Older - pdf 5ffch997e767d307ceee553¢ 01/11/2021
7.2020.pdf

Security plan Security Plan - 7.2020.pdf pdf 5ffcb9ac9597d30802d2d69c 01/11/2021

Inventory procedures Inventory Procedures - 7.2020.pdf pdf 5ffcb9b2982b2307e19951dd 01/11/2021

Storage of marijuana Storage of Marijuana - 7.2020.pdf pdf 5ffcb9c4841ecf07f32ac0f5 01/11/2021

Transportation of marijuana Transportation of Marijuana - pdf 5ffcb9cb89d382080d8eed7f 01/11/2021
7.2020.pdf

Maintaining of financial records Maintaining of Financial Records - pdf 5ffcb9e09597d30802d2d6a0 01/11/2021
7.2020.pdf

Diversity plan Diversity Plan - 7.2020.pdf pdf 5ffcb9f2982b2307e19951e1 01/11/2021

Quality control and testing Quality Control and Testing - pdf 5ffcba06841ecf07f32ac0f9 01/11/2021
7.2020.pdf

Dispensing procedures Dispensing Procedures - 7.2020.pdf pdf 5ffcba172027b107e8dc9f84 01/11/2021

Types of products Manufactured. Types of Products Manufactured - pdf 5ffcba27982b2307e19951e5 01/11/2021
7.2020.pdf

Record Keeping procedures Recordkeeping - 7.2020.pdf pdf 5ffcba36841ecf07f32ac0fd 01/11/2021

Qualifications and training Qualifications and Trainings - pdf 5ffcba46d18fa907c7d93a88 01/11/2021
Cultivation - 7.2020.pdf

Energy Compliance Plan Energy Compliance Plan - 7.2020.pdf pdf 5ffcba53982b2307e19951€9 01/11/2021

Plan to Obtain Marijuana Plan to Obtain Marijuana - 7.2020.pdf pdf 5ffcba7ae826e207c07dcaba 01/11/2021

Safety Plan for Manufacturing Safety Plan Manufacturing - pdf 5ffcba8516d57608051fca7e 01/11/2021

ATTESTATIONS

7.2020.pdf

| certify that no additional entities or individuals meeting the requirement set forth in 935 CMR 500.101(1)(b)(1) or 935 CMR 500.101(2)(c)(1)

have been omitted by the applicant from any marijuana establishment application(s) for licensure submitted to the Cannabis Control

Commission.: | Agree

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

or indirect authority over the management, policies, security operations or cultivation operations of the Marijuana Establishment; close

associates and members of the applicant, if any; and a list of all persons or entities contributing 10% or more of the initial capital to operate the

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

| certify that any entities who are required to be listed by the regulations above do not include any omitted individuals, who by themselves, would

be required to be listed individually in any marijuana establishment application(s) for licensure submitted to the Cannabis Control Commission.:

| Agree

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

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

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

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

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

ADDITIONAL INFORMATION NOTIFICATION

Notification: | Understand

COMPLIANCE WITH POSITIVE IMPACT PLAN
Progress or Success Goal 1

Description of Progress or Success: In its Positive Impact Plan, Cultivate Holdings, LLC (the “Company”) committed to positively impact past or
present residents of areas of disproportionate impact as defined by the Cannabis Control Commission, Massachusetts residents who have past
drug convictions, and Economic Empowerment Priority and Social Equity Program participants. The Company implemented the Cultivate Launch
Program (the “Program”) which is providing its participants with exclusive access to the Company’s employee and manager training programs
and introducing them to the industry through networking events. In addition, Cultivate implemented a charitable giving program in which it
designated the first day of the month to donate ten percent (10%) of the Company’s gross sales to charities that provide services to past or
present residents of areas of disproportionate impact or Massachusetts residents who have past drug convictions.

The Company has recruited three Social Equity Program participants to the Program. Cultivate recently accepted a fourth individual into the
Program, however they are not members of the Social Equity Program. Due to the Covid-19 pandemic, Cultivate was not able to offer in person
training as stated in the Positive Impact Plan. Instead the Company offered virtual training through Trainual to the participants in areas such as
Retail, Compliance Regulations and Marketing, Production and STOP principles. On July 24, 2020, the Company hosted a virtual event for our
Program Participants in which the Company’s President and the COO participated as well as a Cannabis business finance and operations
consultant. The presenters addressed strategies for starting marijuana related businesses, some of the pitfalls to avoid, some challenges posed
by regulations. The Company has another such virtual event planned for the first week in August.

Through the Company’s Designated Proceed Days, it has donated $60,055 to charities that serve residents of areas of disproportionate impact

and or individuals with past drug convictions.

Worcester County Food Bank ($19,294 - October, November, December 2020)
They partner with food and fund donors to provide donated food to a network of 114 local pantries and community meal programs to help

distribute 6.1 million pounds of donated food to 75,000 people from all cities and towns in Worcester County.

Cultivate Cares Farms ($12,088 - September 2020)
A non-profit farm based therapy outpatient program in Bolton, MA which provides mental health therapy for adolescents and adults with rescued

animals.

Daniel’s Table Framingham ($10,761 - August 2020)
Helps food insecure residents in Framingham through their emergency grocery distribution and their Freezer program. They prepare and freeze
healthy meals then places them in freezers located throughout Framingham in Senior Centers, schools, churches and community centers. Their

grocery distribution program serves over 650 families a week.

Community Servings ($9,083 - April, May, June, July 2020)
Boston based non-profit food and nutrition program providing services throughout Massachusetts to individuals and families living with critical

and chronic illnesses.

Project Place ($3,964 - March 2020)
Helps those transitioning out of poverty and homelessness attain self-sufficiency by providing an array of services including training programs,

job search guidance and long-term employment retention support.

1Life at a Time ($5,365 - February 2020)
A non-profit in Braintree, MA which offers career and recovery services to clients suffering from drug addiction. Many of their clients are

residents of areas of disproportionate impact and/or have previous drug convictions.
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COMPLIANCE WITH DIVERSITY PLAN
Diversity Progress or Success 1

Description of Progress or Success: Diversity Plan Update - December 2020

In its Diversity Plan, Cultivate Holdings, LLC's goal was to assemble a diverse team of employees, making a good faith effort to be inclusive of
women, veterans, disabled individuals and those with diverse ethnicities. One of our key diversity goals was to meet or exceed the demographic
composition of the overall population. Eighteen months after opening, Cultivate Holdings, LLC's workforce is inclusive and diverse, comprising
thirty seven percent (37%) women and twelve percent (16%) African Americans. Hispanic or Latino employees comprise eight percent (8%) of
Cultivate’s workforce. Approximately twenty percent (20%) of Cultivate’s employees are from the Cannabis Control Commission's designated
Areas of Disproportionate Impact - including Fitchburg, Monson, Southbridge and the Commission's designated Areas of Disproportionate
Impact in Worcester. Taken together, Cultivate Holdings LLC is exceeding its goal of a workforce where minorities, women, veterans, and/or

people with disabilities represent 40% of all employees.

Cultivate is succeeding in its internal diversity goal to match or exceed the diversity demographics of Leicester in that its African American
population is 1.5%, whereas African American employees comprise 16% of our workforce. While women make up 51% of Leicester’s population,
they comprise only 37% of Cultivate’s employees. The Company plans to make female hiring a priority in the coming year and our leadership

team is confident we can close this gap as company-wide operations expand.

Cultivate is currently in the process of conducting a full survey of employee demographic information following a recent loss of data brought
about by the Company’s migration to a new human resources provider. This will provide Cultivate’s leadership team with an even more detailed

understanding of employee demographics and inform where progress can be made towards diversity and social empowerment goals.

Of the three employees promoted to managers in the past 6 months, one is from an Area of Disproportionate Impact and one is a woman,
indicating that Cultivate is providing growth opportunities to our diverse employees. In furtherance of its stated goals, Cultivate Holdings, LLC

has contracted with two women-owned businesses: Chatterboss Communications and Forester Consulting.

Cultivate continues to reach its goal of providing comprehensive and ongoing sensitivity training to educate employees about all forms of sexual
harassment and discrimination. These trainings are carried out during all employees’ initial onboarding and continue to be offered on a recurring

basis throughout the year.

PRODUCT MANUFACTURER SPECIFIC REQUIREMENTS
Item 1
Label Picture:

Document Category Document Name Type ID Upload Date

Slumber Cartridge - 0.5g label.jpg jpeg 5ffcc04789d382080d8eeda2 01/11/2021

Name of Item: LA Confidential - 0.5g cartridge Item Type: Concentrate

Item Description: Vaporizer cartridge filled with LA Confidential in a 510 thread cartridge

ltem 2

Document Category Document Name Type ID Upload Date
Vape cartridge - 0.5g label.jpg jpeg 5ffcc3799597d30802d2d6e1 01/11/2021

Name of Item: Bliss - 0.5g cartridge Item Type: Concentrate

Item Description: Vaporizer cartridge filled with Bliss in a 510 thread cartridge

Item 3

Document Category Document Name Type ID Upload Date

Vape cartridge - 0.5g label.jpg ipeg 5ffcc4cd09cfae0810fd45e2 01/11/2021
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Name of Item: Chocolate OG - 0.5g cartridge Item Type: Concentrate

Item Description: Vaporizer cartridge filled with Chocolate OG in a 510 thread cartridge

Iltem 4

Document Category Document Name Type ID Upload Date
Vape cartridge - 0.5g label.jpg jpeg 5ffcc51379776c07d15e8bb6 01/11/2021

Name of Item: Purple Punch Full Spectrum - 0.5g cartridge Item Type: Concentrate

Item Description: Vaporizer cartridge filled with Purple Punch Full Spectrum in a 510 thread cartridge

Iltem 5

Document Category Document Name Type ID Upload Date
Vape cartridge - 0.5g label.jpg jpeg 5ffcdd35d18fa907c7d93b1f 01/11/2021

Name of Item: Cultivate Blend - 0.5g cartridge Item Type: Concentrate

Item Description: Vaporizer cartridge filled with Cultivate Blend in a 510 thread cartridge

ltem 6

Document Category Document Name Type ID Upload Date
Vape cartridge - 0.5g label.jpg jpeg 5ffcdd97e767d307ceee55fa 01/11/2021

Name of Item: Tropicana Cookies - 0.5g cartridge Item Type: Concentrate

Item Description: Vaporizer cartridge filled with Tropicana Cookies in a 510 thread cartridge

Iltem 7

Document Category Document Name Type ID Upload Date
Vape cartridge - 0.5g label.jpg jpeg 5ffcdf829597d30802d2d76a 01/11/2021

Name of Item: Super Lemon Haze - 0.5¢g cartridge Item Type: Concentrate

Item Description: Vaporizer cartridge filled with Super Lemon Haze in a 510 thread cartridge

Iltem 8

Document Category Document Name Type ID Upload Date
Vape cartridge - 0.5¢g label.jpg jpeg 5ffcdfd7841ecf07f32ac1bb 01/11/2021

Name of Item: Watermelon OG - 0.5g cartridge Item Type: Concentrate

Item Description: Vaporizer cartridge filled with Watermelon OG in a 510 thread cartridge

Item 9

Document Category Document Name Type ID Upload Date

Game Changer 1-1 Sugar Wax - Concentrate.jpg jpeg 5ffceObdeb00b107e4545fa7 01/11/2021

Name of ltem: Game Changer 1:1 Sugar Wax - 1g concentrate Iltem Type: Concentrate

Item Description: 2:1 CBD dominant wax concentrate

Iltem 10

Document Category Document Name Type ID Upload Date
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Vape cartridge - 0.5¢g label.jpg jpeg 5ffce1c2841ecf07f32ac1c9 01/11/2021

Name of Item: Grapefruit Kush - 0.5g cartridge Item Type: Concentrate

Item Description: Vaporizer cartridge filled with Grapefruit Kush in a 510 thread cartridge

Item 11

Document Category Document Name Type ID Upload Date

Trap Glue Sugar Wax - 1g concentrate.jpg jpeg 5ffce24509cfae0810fd464e 01/11/2021

Name of Item: Trap Glue Sugar Wax - 1g Item Type: Concentrate

Item Description: Hybrid wax concentrate

Iltem 12

Document Category Document Name Type ID Upload Date
Nosh Cheese Crackers 5pk - edible.jpg jpeg 5ffce36de826e207c07dch8e 01/11/2021

Name of Item: Nosh Cheese Crackers, 5pk - 25mg Item Type: Edible MIP

Item Description: Edible with biscuit like consistency with a blend of sharp cheddar, savory spices, and a little heat.

Iltem 13

Document Category Document Name Type ID Upload Date
Green Apple Hexies 10pk (50mg) - edible.jpg ipeg 5ffce3bb2027b107e8dca045 01/11/2021

Name of Item: Green Apple Hexies 10pk (50mg) Item Type: Edible MIP

Item Description: Hexies are gelatin based pull & dose fruit chews that come in a variety of interesting flavors. Each fruit chew is approximately

5mg of THC and there are 10 servings in each Hexies 10-Pack.

Iltem 14

Document Category Document Name Type ID Upload Date
Terrene Olive Oil Tincture - edible.jpg jpeg 5ffce3fa89d382080d8eee4c 01/11/2021

Name of Item: Terrene Olive Oil Tincture Item Type: Tincture

Item Description: Cannabis-infused olive oil substitute designed for cooking

Item 15

Document Category Document Name Type ID Upload Date

Salvation - Skin Salve.jpg jpeg 5ffce43beb00b107e4545fb2 01/11/2021

Name of Item: Salvation - Skin Salve Item Type: Tincture

Item Description: Cannabis-infused skin salve

HOURS OF OPERATION
Monday From: 7:00 AM Monday To: 6:00 PM

Tuesday From: 7:00 AM Tuesday To: 6:00 PM
Wednesday From: 7:00 AM Wednesday To: 6:00 PM

Thursday From: 7:00 AM Thursday To: 6:00 PM
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Friday From: 7:00 AM Friday To: 6:00 PM
Saturday From: 7:00 AM Saturday To: 6:00 PM

Sunday From: 7:00 AM Sunday To: 6:00 PM

Date generated: 03/25/2021 Page: 12 of 12



Cannabis
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Commission

COMMONWEALTH OF MASSACHUSETTS

Host Community Agreement Certification Form

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

Applicant

I, Sam Barber , (insert name) certify as an authorized representative of
Cultivate Holdings LLC (insert name of applicant) that the applicant has executed a host

community agreement with  The Town of Uxbridge (insert name of host community) pursuant

to G.L.c. 94G § 3(d) on _May 15, 2019 (insert date).

Signafure of Agéorized Representative of Applicant

Host Community

I, Peter Hechenbleikner , (insert name) certify that I am the contracting authority or
have been duly authorized by the contracting authority for Town of Uxbr.ldge (insert
name of host community) to certify that the applicant and _ Town of Uxbridge (insert name

of host community) has executed a host community agreement pursuant to G.L.c. 94G § 3(d)

op~May 15,2019 (jngert date).
N \&u("»

Signature of Contracting Authority or
Authorized Representative of Host Community

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

Community Outreach Meeting Attestation Form

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

I, Robert W. Lally, Jr. , (insert name) attest as an authorized representative of

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

1. The Community Outreach Meeting was held on April 29, 2019 (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 town on _April 22, 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 April 22, 2019 (insert date) with the
city or town clerk, the planning board, the contracting authority for the municipality, and local
licensing authority for the adult use of marijuana, if applicable. A copy of the municipal notice is
attached as Attachment B (please clearly label the municipal notice in the upper right-hand
corner as Attachment B and upload it as part of this document).

4. Notice of the time, place and subject matter of the meeting, including the proposed address of the
Marijuana Establishment, was mailed on April 22, 2019 (insert date), which was at
least seven calendar days prior to the community outreach meeting to abutters of the proposed
address of the Marijuana Establishment, and residents within 300 feet of the property line of the
petitioner as they appear on the most recent applicable tax list, notwithstanding that the land of
any such owner is located in another city or town. A copy of one of the notices sent to abutters and
parties of interest as described in this section is attached as Attachment C (please clearly label the
municipal notice in the upper right hand corner as Attachment C and upload it as part of this
document; please only include a copy of one notice and please black out the name and the address
of the addressee).

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



Cannabis
g Sontrol
Commission

COMMONWEALTH OF MASSACHUSETTS

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.

® o0 T

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

Massachusetts Cannabis Control Commission
101 Federal Street, 13th Floor, Boston, MA 02110
(617) 701-8400 (office) | mass-cannabis-control.com Initials of Attester: RWL
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LEGAL NOTICE
MORTGAGEE'S SALE OF REAL ESTATE
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LEGAL NOTICE
MORTGAGEE'S SALE OF REAL ESTATE
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LEGAL NOTICE
MORTGAGEE'S SALE OF REAL ESTATE
By virtue of and in execution of the Power of Sale
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Other terms to be announced at the sale.
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'NOTICE OF MORTGAGEE'S SALE OF REAL ESTATE
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Other terms, if any, to be announced at the sale.
DEUTSCHE BANK NATIONAL TRUST COMPANY, AS
TRUSTEE FOR FFMLT TRUST 2006-FF4, MORTGAGE
PASS THROUGH CERTIFICATES, SERES 2006-FF4
Present holder of said mortgage.
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HoniTs, 33,29, 2019
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'NOTICE OF MORTGAGEE'S SALE OF REAL ESTATE
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'NOTICE OF MORTGAGEE'S SALE OF REAL ESTATE
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Commonwealth of Massachusetts
"The Trial Court
Probate and Family Court
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crraTion on
PETITION T0 CHANGE NAME
In the matter of: zcquiel Josue Negron
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Ezequiel Josue Devers

WITNESS, HON. Leilah A Keamy, First Justice of this
Date: April 08, 2019

Stephanie K. Fattman, Register of Probate
‘Apnl 22,2019
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NOTICE OF MORTGAGEE'S SALE OF REAL ESTATE
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NEWREZ LLC, F/K/A NEW PENN FINANCIAL, LLC,
D/B/A SHELLPOINT MORT RVICING
Present holder of said
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Copy Reduced to 47% from original to fit letter page[]
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PUBLIC HEARING NOTICE
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LEGAL NOTICE OF COMMUNITY OUTREACH
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Telegram and Gazette - 04/22/2019

" LEGALNOTICES

LEGAL NOTICE OF COMMUNITY OUTREACH
MEETING REGARDING AN ADULT-USE
MARIJUANA ESTABLISHMENT

CULTIVATE HOLDINGS LLC

100 Campanelli Drive
Uxbridge, Ma 01524

Notice is hereby %wen that the Cultivate Holdings
LLC (f/k/a_Natural Healthcare, Inc.) of 1764 Main
Street Leicester, MA 01569 will conduct a Com-
munity Outreach Meeting on the following matter
on April 29, 2019 at the Uxbr|dge Town Hall, 21
South Main Street, at 6:00 P.M

Cultivate HoldlnFs LLC intends to apply for one or
more of the following Adult-use Marijuana Estab-
lishment licenses: Marijuana Cultivator; Marijuana
Product Manufacturer; Marijuana Retailer or Mari-
juana Transporter, to be located at 100 Campanelli
Drive, Uxbridge, Massachusetts, pursuant to
M.G.L. Ch. 94G, and Chapter 55 of the Acts of
2017, and any other applicable laws and regula-
tions promulgated thereunder, including those pro-
mulgated thereunder by the Massachusetts Can-
nabis Control Commission.

Information Ip_resented at the community outreach
hearing shall include, but not be limited to:

1. The type(s) of Marijuana Establishment to be lo-

cated at the proposed address;

2. Information adequate to demonstrate that the

proposed Marijuana Establishment location will be

maintained securely;

3. Steps to be taken by the Marijuana Establish-

ment to prevent diversion to minors;

4. A plan by the Marijuana Establishment to posi-

tively impact the community; an

5. Information adequate to demonstrate that the

lgc?tlon will not constitute a nuisance as defined
y law.

Community members will be permitted, and are
encouraged, to ask questions and receive answers
from representatives of Cultivate Holdings LLC.

A copy of this notice is on file with the Town Clerk,
the Board of Selectmen’s office, and the PIannlnF
Department, all located at the Uxbrldge Town Hal
21 South Main Street, Uxbridge, MA, 01569 and a
copy of this Notice was mailed at least seven cal-
endar dags prior to the community outreach meet-
ing to abutters of the proposed address of the
Marijuana Establishment, owners of land directly
opposite on any public or private street or way,
and abutters to the abutters within three hundred
(300) feet of the property line of the petitioner as
they appear on the most recent applicable tax list,
notwnhs_tandmﬁ that the land of any such owner is
located in another city or town.

April 22, 2019

Copyright € 2019 Worcester Telegram &amp Gazette Corp. 04/22/2019

August 5, 2019 10:34 am (GMT +4:00)
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Attachment B

LEGAL NOTICE OF COMMUNITY OUTREACH MEETING REGARDING AN ADULT-
USE MARIJUANA ESTABLISHMENT

APR16'19rudi21

CULTIVATE HOLDINGS LLC :
Received by

100 Campanelli Drive Uxbr ldge

Uxbridge, Ma 01524 Town Clerk

Notice is hereby given that the Cultivate Holdings LLC (f/k/a Natural Healthcare, Inc.) of 1764
Main Street, Leicester, MA 01569 will conduct a Community Outreach Meeting on the
following matter on April 29, 2019 at the Uxbridge Town Hall, 21 South Main Street, at 6:00
P.M:

Cultivate Holdings LLC intends to apply for one or more of the following Adult-use Marijuana
Establishment licenses: Marijuana Cultivator; Marijuana Product Manufacturer; Marijuana
Retailer or Marijuana Transporter, to be located at 100 Campanelli Drive, Uxbridge,
Massachusetts, pursuant to M.G.L. Ch. 94G, and Chapter 55 of the Acts of 2017, and any other
applicable laws and regulations promulgated thereunder, including those promulgated thereunder
by the Massachusetts Cannabis Control Commission.

Information presented at the community outreach hearing shall include, but not be limited to:
1. The type(s) of Marijuana Establishment to be located at the proposed address;

2. Information adequate to demonstrate that the proposed Marijuana Establishment
location will be maintained securely;

3. Steps to be taken by the Marijuana Establishment to prevent diversion to minors;
4. A plan by the Marijuana Establishment to positively impact the community; and

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

Community members will be permitted, and are encouraged, to ask questions and receive
answers from representatives of Cultivate Holdings LLC.

A copy of this notice is on file with the Town Clerk, the Board of Selectmen's office, and the
Planning Department, all located at the Uxbridge Town Hall, 21 South Main Street, Uxbridge,
MA, 01569 and a copy of this Notice was mailed at least seven calendar days prior to the
community outreach meeting to abutters of the proposed address of the Marijuana Establishment,
owners of land directly opposite on any public or private street or way, and abutters to the
abutters within three hundred (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.
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Attachment C

LEGAL NOTICE OF COMMUNITY OUTREACH MEETING REGARDING AN ADULT-
USE MARIJUANA ESTABLISHMENT

CULTIVATE HOLDINGS LLC

100 Campanelli Drive
Uxbridge, Ma 01524

Notice is hereby given that the Cultivate Holdings LLC (f/k/a Natural Healthcare, Inc.) of 1764
Main Street, Leicester, MA 01569 will conduct a Community Outreach Meeting on the
following matter on April 29, 2019 at the Uxbridge Town Hall, 21 South Main Street, at 6:00
P.M:

Cultivate Holdings LLC intends to apply for one or more of the following Adult-use Marijuana
Establishment licenses: Marijuana Cultivator; Marijuana Product Manufacturer; Marijuana
Retailer or Marijuana Transporter, to be located at 100 Campanelli Drive, Uxbridge,
Massachusetts, pursuant to M.G.L. Ch. 94G, and Chapter 55 of the Acts of 2017, and any other
applicable laws and regulations promulgated thereunder, including those promulgated thereunder
by the Massachusetts Cannabis Control Commission.

Information presented at the community outreach hearing shall include, but not be limited to:
1. The type(s) of Marijuana Establishment to be located at the proposed address;

2. Information adequate to demonstrate that the proposed Marijuana Establishment
location will be maintained securely;

3. Steps to be taken by the Marijuana Establishment to prevent diversion to minors;
4. A plan by the Marijuana Establishment to positively impact the community; and

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

Community members will be permitted, and are encouraged, to ask questions and receive
answers from representatives of Cultivate Holdings LLC.

A copy of this notice is on file with the Town Clerk, the Board of Selectmen's office, and the
Planning Department, all located at the Uxbridge Town Hall, 21 South Main Street, Uxbridge,
MA, 01569 and a copy of this Notice was mailed at least seven calendar days prior to the
community outreach meeting to abutters of the proposed address of the Marijuana Establishment,
owners of land directly opposite on any public or private street or way, and abutters to the
abutters within three hundred (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.
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Plan to Remain Compliant with L ocal Zoning

The Town of Uxbridge (the“ Town”) originally amended its zoning code at atown meeting on
May 8, 2018 and May 9, 2018, to allow the cultivation, production and dispensing of marijuana
for adult-use in the Industrial B business zone. Please see the attached town meeting warrant for
reference.

Cultivate Holdings LLC (the“ Company”), is proposing to develop and operate a marijuana
cultivation and product manufacturing facility at 100 Campanelli Drive (the “ Facility”). This
site is located in the Industrial B business zone, which permits the operation of the Facility by
right (subject only to the execution of aHost Community Agreement with the Town) pursuant to
Section 400-23 of the zoning code and the table of use regulations for the Town (the “ Code”).

The Company has discussed its marijuana product manufacturing and transportation facility with
town officias, including the building department, police department and fire department, and has
appeared before the Board of Selectmen and entered into a host community agreement with the
Town.

The Company plans to continue to work with officials from the Town of Uxbridge to ensure the
operations will have a positive impact on the community and will work diligently to obtain all
necessary approvals and permitting.

The Company hereby submits that it will continue to comply with all local and state
requirements and Sam Barber will be responsible for ongoing compliance with local and state
rules and regulations.

Policiesand Proceduresfor Cultivate HoldingsLLC
1764 Main Stredt, Leicester MA 01524
(508) 859-8130 (office) | culti vatemass.com



ARTICLE 17: AMEND THE ZONING BYLAWS FOR MARIJUANA ESTABLISHMENTS AND
MEDICAL MARIJUANA TREATMENT CENTERS

To see if the Town will vote to accept Items 1 through 5, inclusive; creating an Industrial-A zone and an Industrial-
B zone as shown in the exhibited map, or take any other action relative thereto.

SPONSOR: Board of Selectmen

I COMMENTARY: This article will allow the appropriate zoning regulations for marijuana facilities.

MOTION: Move that the Town vote to accept Items 1 through 5, inclusive; creating an Industrial-A zone
and an Industrial-B zone as shown in the exhibited map, and additionally, to accept Item 6 shown below:

FY 2019 SPRING ANNUAL TOWN MEETING WARRANT — FINAL PAGE 15



Exhibit: Proposed Industrial Zoning Map
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Item 1
Amend the Index of the Zoning Bylaws (under Chapter 400, ZONING BYLAWS, ARTICLE VI, Special
Nonresidential Regulations), by deleting:
§400-23 Reserved
, and replacing it with the following:
§400-23 Marijuana establishments, and medical marijuana treatment centers
Item 2

Amend the list of districts (under Chapter 400, ZONING BYLAWS, ARTICLE II, Establishment of Districts,
§400-7 Establishment), by deletion of the paragraph:

For the purpose of this By-Law, the Town is divided into the following zoning districts: Residence A (R-
A), Residence B (R-B), Residence C (R-C), Agricultural (A), Business (B) and Industrial (I).

, replacing it with the following:

For the purpose of this By-Law, the Town is divided into the following zoning districts: Residence A (R-
A), Residence B (R-B), Residence C (R-C), Agricultural (A), Business (B), Industrial A (I-A) and
" Industrial B (I-B).

Item 3

Amend references to existing Industrial zoning districts, (under Chapter 400, ZONING BYLAWS, ARTICLE VI,
Special Nonresidential Regulations, §400-21 Adult Entertainment, C. Location and Uses), by deletion of the
sentence:

Adult Entertainment establishments shall be permitted only in the Industrial zoning district, by special
permit of the Planning Board.
, replacing it with the following:

Adult Entertainment establishments shall be permitted only in the Industrial A (I-A) and Industrial B (I-B)
zoning districts, by special permit of the Planning Board.

Further amend references to existing Industrial zoning districts, (under Chapter 400, ZONING BYLAWS,
ARTICLE X, Definitions, Uncodified Zoning By-Law Amendment Life Science and Life Science Technology,
A. Life Science and Life Science Technology), by deletion of the sentence:

Life Science and Life Science Technology in the Town of Uxbridge shall be undertaken only in the
following zoning districts; Industrial and Business zones.

, replacing it with the following:

Life Science and Life Science Technology in the Town of Uxbridge shall be undertaken only in the
following zoning districts; Industrial A (I-A) and Industrial B (I-B) and Business zones.

Item 4

Amend the body of the Zoning Bylaws (under Chapter 400, ZONING BYLAWS, ARTICLE VI, Special
Nonresidential Regulations) by deleting

§400-23 Reserved

, replacing it with the following:

§400-23 Marijuana establishments, and medical marijuana treatment centers
A. Definitions

Under Chapter 400, ZONING BYLAWS, the following definitions shall be provided:

FY 2019 SPRING ANNUAL TOWN MEETING WARRANT — FINAL PAGE 17



1. Consumer - a person who is at least 21 ygars of age.

2. Host community — The Town of Uxbrid

3. Host community agreement — an agreement setting forth the conditions to have a marijuana
establishment or medical marijuana treatinent center located within the host community which
shall include, but not be limited to, all stipulations of responsibilities between the host community
and the marijuana establishment or a medical marijuana treatment center.

4. Marijuana - all parts of any plant of the ’ nus Cannabis, not excepted below and whether growing
or not; the seeds thereof; and resin extragted from any part of the plant; and every compound,
manufacture, salt, derivative, mixture or, preparation of the plant, its seeds or resin including
tetrahydrocannabinol as defined in section 1 of chapter 94C of the Massachusetts General Laws;
provided that Marijuana' shall not include:

a. The mature stalks of the plant, fiber|produced from the stalks, oil, or cake made from the seeds
of the plant, any other compound, manufacture, salt, derivative, mixture or preparation of the
mature stalks, fiber, oil, or cake made from the seeds of the plant or the sterilized seed of the
plant that is incapable of germination);

b. Hemp; or

c. The weight of any other ingredient ¢cpmbined with marijuana to prepare topical or oral
administrations, food, drink or other |products.

5. Marijuana cultivator - an entity licensed fo cultivate, process and package marijuana, to deliver
marijuana to marijuana establishments and to transfer marijuana to other marijuana establishments,
but not to consumers.

6. Marijuana establishment - a marijuana cultivator, marijuana testing facility, marijuana research
facility, marijuana product manufacturer] marijuana retailer or any other type of licensed
marijuana-related business.

7. Medical marijuana treatment center - sh
that acquires, cultivates, possesses, proc

11 mean an entity, as defined by Massachusetts law only,
sses (including development of related products such as
food, tinctures, aerosols, oils, or ointments), transfers, transports, sells, distributes, dispenses, or
administers marijuana, products containing marijuana, related supplies, or educational materials to
qualifying patients or their personal caregivers.

8. Marijuana testing facility - an entity licensed to test marijuana and marijuana products, including
certification for potency and the presence of contaminants.

9. Marijuana research facility — an entity li¢ensed to cultivate, purchase or acquire marijuana to
conduct research regarding marijuana and marijuana products.

10. Marijuana products - products that hav ' een manufactured and contain marijuana or an extract
from marijuana, including concentratecj orms of marijuana and products composed of marijuana

and other ingredients that are intended for use or consumption, including edible products,

beverages, topical products, ointments, gils and tinctures.

11. Marijuana product manufacturer - an entity licensed to obtain, manufacture, process and package
marijuana and marijuana products, to d? iver marijuana and marijuana products to marijuana
establishments and to transfer marijuanaland marijuana products to other marijuana establishments,
but not to consumers.

R e A D A S A T D AR DR R U I R PR R M N A P RS TR AT
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12. Marijuana retailer - an entity licensed to purchase and deliver marijuana and marijuana products
from marijuana establishments and to deliver, sell or otherwise transfer marijuana and marijuana
products to marijuana establishments and to consumers.

B. Number of Marijuana Establishments and Medical Marijuana Treatment Centers

1. The maximum number of marijuana retailers shall be no more 20 per cent the total number of
licenses which have been issued within Uxbridge for the retail of alcoholic beverages not to be
drunk on the premises for the preceding fiscal year, or three in total, whichever the greater.

2. The maximum number of marijuana cultivators, marijuana testing facilities, research facilities,
marijuana product manufacturer or any other type of licensed marijuana-related business (exclusive
of marijuana retailers or marijuana treatment centers) shall be no more than three in total.

3. The maximum number of medical marijuana treatment centers shall be no more than three.

C. Location and Uses

Marijuana establishments or medical marijuana treatment centers are prohibited in all zoning districts,
except as otherwise permitted by these Bylaws, following the standards herein:

1. The Board of Selectman shall negotiate and execute a Host Community Agreement (HCA) with the
proposed marijuana establishment or medical marijuana treatment center.

2. Any marijuana establishment or medical marijuana treatment center must be located within
whichever district permissible under Appendix A, Table of Use Regulations.

3. Said uses shall additionally not be located within 750 feet from the nearest school providing
education for grades K-12

The distances specified above shall measure by straight line from the nearest corner of the building
on which the proposed said use is to be located, to the nearest boundary line to the nearest property
line of the school.

4. Except during transportation, marijuana or marijuana products held at any marijuana establishment
or medical marijuana facility shall be located within a secure indoor facility.

5. No use covered herein shall be allowed to disseminate or offer to disseminate marijuana products
or product advertising to minors or to allow minors to view displays or linger on the premises,
except for medical marijuana treatment centers.

6. No use covered herein shall be allowed to have a freestanding accessory sign in the Town of
Uxbridge.

D. Enforcement and Violations

The Board of Selectmen, or its designee, shall enforce these regulations and may pursue all available
remedies for violations, or take any other action relative thereto.

Violations of any provision of this Bylaw may be addressed administratively; by non-criminal disposition
as provided in MGL Chapter 40 §21D with fine of $300 per violation; or prosecuted through criminal
complaint procedure.

Each day a violation occurs shall be considered a separate violation hereunder.

et S T R B e B B B o A A S A S S e T Sy A s |
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Item 5

Amend Zoning Bylaws, Appendix A, Table of Use Regu
action relating thereto.

FY 2013 SPRING ANNUAL TOWN MEETING WARRANT — FINAL

E. Municipal Charges Lien

If any fine remains unpaid after six (6) months fi¢
pursuant to the provisions of MGL Chapter 40, S
are preparing a real estate tax list and warrant to
Board or officer in charge of the collection of the
the Assessors, who shall add such to the tax bill
warrant to the Tax Collector as part of such tax b

F. Validity and Severability

om its due date, it shall become a municipal charge lien
ection 58. If the bill(s) remains unpaid when the Assessors
be committee under MGL Chapter 59, Section 53, the
municipal fee or charge shall certify such charge or fee to
n the property to which it relates and commit it with their
11

The invalidity of one or more sections, subsections, clauses or provisions of this bylaw shall not invalidate

or impair the bylaw as a whole or any other part t

Appe

hereof

ations, by replacing it with Appendix B: Or take any other

ndix B

Table of Use Regulations

USE

A. Residential Uses

Apartment house

Conservation design development
Open space development
Single-family dwelling
Townhouse development

Two-family/duplex dwelling

B. Exempt and Institutional Uses

Child care facility
Educational use, nonexempt

Essential services

Facility for the sale of produce, and wine and dairy products, provided that

during the months of June, July, August and September of every year,

during the harvest season of the primary crop, the majority of such products v Y v v v

for sale, based on either gross sales dollars or volume, have been prod

the owner of the land containing more than five acres in area on which the

facility is located

Hospital or other medical institution

Municipal facility

Use of land for the primary purpose of agriculture, horticulture, floriculture, Y v v v v

or viticulture on a parcel of more than five (5) acres in area

DISTRICTS

R-A  R-B R-C A B

N N N N

N N N PB N

PB PB N N N
¥ Y Y ¥ N

PB N N N N
X Y N N N

Y Y Y: Y
ZBA ZBA ZBA N N
Y Y Y b'd Y

or

uced by

ZBA ZBA ZBA N

Y Y Y
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Use of land or structures for educational purposes on land owned or leased
by the Commonwealth or any of its agencies, subdivisions or bodies politic or Y Y ¥ Y Y
by a religious sect or denomination, or by a nonprofit educational corporation

Use of land or structures for religious purposes Y Y 54 p ¢ N 4

C. Agricultural Uses

Farm, truck garden, nursery or greenhouse with less than five (5) acres ZBA ZBA ZBA Y N
{'Ja.s\;m, truck garden, nursery, greenhouse or other agricultural or horticultural N N N v N
Nonexempt agricultural use ZBA ZBA N ZBA N

D. Commercial Uses

Adult entertainment establishment N N N N N
Airport or landing field, commercial N N N N N
Animal clinic or hospital; kennel N N N Y N
Bank, financial agency N N N N Y
Bed and breakfast establishment ZBA ZBA N N N
Billboards, including any sign of more than forty (40) square feet N N N N N
Boarding house ZBA N N N N
Business or professional office, including medical ZBA N N N Y
Commercial recreation, indoor N N N N Y
Commercial recreation, outdoor N N N Y N
Funeral home ZBA ZBA ZBA N N
%;a;z;ging and maintaining more than three (3) automobiles of the passenger ZBA N ZBA N ZBA
Gasoline or oil filling station N N N N ZBA
Hotel or motel located on a tract of land at least two (2) acres in area and at N N N Y v
least 150 feet from any permanent residential building

Laundry or laundromat; dry cleaning establishment N N N ZBA
Life Science and Life Science Technology N N N Y
Marijuana establishment v N NN N o
Medical marijqana treatment center N N - NN N :
Nursing or convalésce';xt ﬁéme; home for the aged ZBA ZBA ZBA N N
Personal service establishment N N N N Y
Private club, nonprofit ZBA ZBA N ZBA N
Private stable, nonprofit ZBA ZBA ZBA ZBA N
Racetrack N N N N N
Restaurant; diner ZBA N N Y Y
Retail stores and/or services ZBA N N N Y

S e S L R S S e an
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Shopping center

E. Industrial Uses
Blacksmith shop
Contractor's yard

Earth removal

Electrical generating facilities with a capacity of 350 megawatts or less on a
minimum site area of 15 acres using natural gas, renewable and ultra low

sulfur fuels, wind.

Electrical generating facility; cogeneration facility
Junkyard or automobile graveyard

Lumber, fuel or ice establishment

Manufacture, storage, transportation or disposal of hazardous materiaT
Manufacturing establishment

Solar Photovoltaic Ground Mounted Installation Solar Farm

Stone mason yard

E. Other Uses
Airport or landing field, noncommercial
Cemetery or crematory, nonprofit

Penitentiary

E. Accessory Uses

Home occupation

Juice Bar, as an accessory use to a private club, restaurant or country club

Retail trade or shop for manufacturing articles incidental to and as an
accessory use to a retail business

N N
N N
ZBA ZBA
N N
N N
N N
N N
N N
N N
N PB
N N
N N
ZBA ZBA
N N
Y Y
N N

ZBA N

N
N

ZBA

ZBA
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Appendix B
Table of Dimensional Requirements

............................................... (o O

v | Selbacks princpaluse () S el bl Frontage (ft) Height
District | lotgizg """"""""" """"""""" R S S T v v Mum
(sq. ft.) Front! | Side | Rear | Front? | Side | Rear Interior Corner Lot | M‘uimum i number of
| H 5 | | Lot i height (ft) | storiar
e 43......-...........:,............--..-%........-........§ .................. i, ................. E, ..................................................... X SR, :, .................. ? ..................
RA | 2000 § 30 i 25 | 3 | 6 | 5 5 125 Mo i3 i 25
I B S e Tt SRR S — —
RB | 43560 30 330 65 | 5 5 185 00 | 3§ 25
' Lesser of
; i 40ftor 3 3
RC | 43560 | 40 30 | 2%%oflt | 75 10 10 200 0 ¢ 35 25
| E | depth, ifat : : i
g ' | least30R. | § |
%.-....-....,.....;; ................................... :..-.............‘f .................. % ................................... e  OMR————— i, ................. % .................
' | Lesserof |
E | 5 :  40ftor | ; | ‘
oA s f 0 40 0 300 | 25%oflt i 75 L 10 10 300 0 |35 25
; | § i { depth, ifat | §
i § g least30 ft. ! g
LB i 15000 3 | 25 0
bevenaccncaconnane demae :, :. .......... -?- ----------------- proceccoveevensans
POLA 1 30000 0 30 i 30 0
LB 3000 | 30 | %0 20

* In the case of a comer lot, the front setback requirement applies on both streets.

? See Footnote 1.
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Vote required for passage: Zoning bylaw amendments requires a 2/3rds vote per M.G.L. Ch. 404

THE FINANCE COMMITTEE RECOMMENDATION: Favorable Action: (6-1)
This article amends the zoning bylaws to allow marijuang growing, testing and selling facilities in the industrial

zone.
THE BOARD OF SELECTMEN RECOMMENDATION: Favorable Action (5-0-0)
THE PLANNING BOARD RECOMMENDATION: (Favorable Action (5-0-0)

The motion was seconded
Moderator declares a 2/3rds majority vote, motion carries, 114-yes, 44-no

Motion to take Article 27 Out of order
The motion was seconded

Moderator declares a Simple majority vote, motion carries, 79-yes, 57-no
ARTICLE 27: AMEND THE TABLE OF USE RELATIVE TO WAREHOUSE & DISTRIBUTION IN

THE INDUS ZONE(S)

To see if the Town will vote to amend Zoning Bylaws in[Appendix A, Table of Use Regulations, under E. Industrial
Uses, by adding the following row: Or take any other actjon related thereto.

SPONSOR: Planning Board

| COMMENTARY This article will amend the zoning taljle to be inclusive

MOTION: Move to accept the motion as written and t9|include table

DISTRICTS
USE R-A RB RC A B I-A IB
E. Industrial Uses
Warehouse and/or distribution N N N N N Y Y

Vote required for passage: Requires a 2/3rds vote per M.G.L. c.404 §5

FINANCE COMMITTEE RECOMMENDATION: Favorable Action: (7-0)

This article adds to the table of uses “Warehouses & Disfribution”. This modification will support economic
development within the Town.
BOARD OF SELECTMEN RECOMMENDATION;
PLANNING BOARD RECOMMENDATION: Favo

avorable Action (4-1-0)
ble Action (5-0-0)

The motion was seconded
Moderator declares a 2/3rds majority vote, motion carries, 127-yes, 13-no

ARTICLE 18: AUTHORIZATION FOR LOCAL TAX OPTION UPON SALE OR TRANSFER OF
MARIJUANA OR MARIJUANA PRODUCTS BY JUANA RETAILERS

To see if the Town will vote to authorize, pursuant to M
upon the sale or transfer of marijuana or marijuana prod
rate of 3% of the gross receipts of the vendor. Said exci
relative thereto.

SPONSOR: Board of Selectmen

.L. Chapter 64N, Section 3, the creation of local sales tax
cts by marijuana retailers of the Town of Uxbridge, at a
e shall take effect on July 1, 2018, or take any other action
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Host Agreement Pavment Disclosure - January 2021

The executed Host Agreement between Cultivate Holdings, LLC and the City of Uxbridge,
Massachusetts stipulates that host payments are to be made quarterly on the first Tuesday in
January, April, July, and October of each year. Since Cultivate Holdings LLC only began
conducting retail operations in October 2020, no host payments have yet been made to the
municipality as of this submission. A full year’s worth of payments will be disclosed as part of
the 2022 license renewal process.

The relevant excerpt from the Host Agreement is shown below.

2 Payment: In the event that the Operator obtains a Final License, or such other licenses
and/or approvals as may be required, for the Facility in the Town by the CCC or such other state
licensing or monitoring authority, and receives revenues of gross sales of marijuana and marijuana
infused products cultivated or produced at the Facility and sold to other MMTCs and/or Recreational
Marijuana Establishments, then:

2.1 Operator shall make Annual Payments in an amount equal to One and Threc
Quarters percent (1.75%) of the gross revenue from the Facility's annual cannabis or marijuana
product sales, provided that the total amount paid per year shall not be less than One hundred
Thousand and 00/100 Dollars ($100,000.00) and shall not exceed One Hundred Fifty Thousand
and 00/100 Dollars ($150,000.00), and as long as the fee is reasonably related to the costs
imposed upon the town by the operation of the Facility. In the event that the Operator has paid
in excess of the previous year’s 1.75% of gross sales as a result of the minimum payment
referenced herein, the overpayment will be applied to the first subsequent quarter’s payment.

2.2 Annual Payments shall be made quarterly each calendar year on the 15t
Tuesday of January, April, July and October, beginning on the first of such dates after the
Facility has been permitted and the Operator occupies and operates the Facility and has made
a transaction or sale of cannabis or marijuana products at the Facility.
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2019-2020 Positive Impact Plan

Cultivate Holdings, LLC (the “Company”) plans to positively impact the following
individuals: (i) past or present residents of areas of disproportionate impact as defined by the
Cannabis Control Commission; (ii) Massachusetts residents who have past drug convictions;
and (iii) Commission designated Economic Empowerment Priority and Social Equity Program
participants.

The Company will implement the following goals, programs and measurements pursuant to this
Plan for Positive Impact (the “Positive Impact Plan”).

Goals:
The Company’s goals for this Positive Impact Plan are as follows:

1. Host two (2) networking events through the “Cultivate Launch Program”, described in
more detail below.

2. ldentify and recruit at least five (5) Economic Empowerment Program (“EEP”) and/or
Social Equity Program (“SEP”) participants to participate in the Cultivate Launch
Program.

3. Provide members of the Cultivate Launch Program with the opportunity to complete the
Company’s standard employee training program and manager training program.

4. Implement a charitable giving program wherein it will identify one day per month that
an amount equal to ten percent (10%) of the Company’s gross sales from that day will
be donated to charities that provide services to past or present residents of areas of
disproportionate impact and/or who help Massachusetts residents with past drug
convictions.

Programs:

In an effort to reach the abovementioned goals, the Company shall implement the following practices
and programs:

1. The Cultivate Launch Program

The Company is extremely proud to begin implementing its new “Cultivate Launch Program”
(the “Program”). The Program is designed to positively impact past or present residents of areas
of disproportionate impact as defined by the Cannabis Control Commission; Massachusetts
residents who have past drug convictions; and Commission designated Economic Empowerment
Priority and Social Equity Program participants by providing a select number of participants with
exclusive access to the Company’s training programs and introducing them to the industry
through networking events. The Program will not be specifically limited in duration.

Policies and Procedures for Cultivate Holdings LLC
1764 Main Street, Leicester MA 01524
(508) 859-8130 (office) | cultivatemass.com
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The Company will seek to identify and recruit at least five (5) participants in the Program during
the first year. In an effort to ensure that the participants in the Program are past or present
residents of areas of disproportionate impact as defined by the Cannabis Control Commission or
Massachusetts residents who have past drug convictions it will: (1) Post monthly notices for the
first six (6) months of the Program in newspapers of general circulation in those municipalities,
including but not limited to, the Worcester Telegram and Gazette. These notices will state,
among other things, that the Company is specifically looking for Massachusetts residents who
are 21 years or older and either (i) live in an area of disproportionate impact as defined by the
Cannabis Control Commission; or (ii) have past drug convictions, to participate in the program;
(2) Review the Commission’s database of approved EEP applicants and attempt to contact those
eligible individuals; and (3) Reach out to Boston City Councilors who have expressed an interest
in supporting and assisting SEP and EEP applicants.

Once enrolled, each participant in the Program will be offered the opportunity to complete the
Company’s standard employee training program and manager training program.

The standard employee and manager training programs will provide the participant with hands
on training as a responsible vendor including: (1) an understanding of different products and
methods of consumption including edibles; potency; effects; secondhand absorption time; (2)
procedures to ensure that consumers are not overserved; and (3) procedures for mitigating the
risk of an impaired consumer and ensuring the safety of patrons and the general public in the
event of impairment. Additionally, these training programs will provide the participants with a
review of any applicable department SOP’s and compliance regulations and product knowledge
training, including information regarding the methods that the Company uses to craft products,
the strains that are cultivated and the intended effects of those products. Additional training is
provided based on the department the participant is interested in. Collectively, between the
manager training program and employee training program, Program participants will be offered
up to 104 hours of training.

Furthermore, as described above, the Company will host two (2) networking events each year to
introduce its program participants to the Massachusetts cannabis industry. The Company will
partner with organizations such as the Commonwealth Dispensary Association, the
Massachusetts Recreational Consumer Council and the Massachusetts Patient Advocacy
Alliance for these networking events.

The Company has hired Yasue Keyes, who will serve as its community liaison and will be in
charge of implementing the Program.

2. Designated Proceed Days:

The Company will implement a charitable giving program wherein it will identify one day per
month where an amount equal to ten percent (10%) of the Company’s gross sales from that day
will be donated to charities that provide services to past or present residents of areas of
disproportionate impact or who help Massachusetts residents with past drug convictions. Such
donations may be made in that calendar month or in one lump sum at any point throughout the
year.

Policies and Procedures for Cultivate Holdings LLC
1764 Main Street, Leicester MA 01524
(508) 859-8130 (office) | cultivatemass.com
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These charities include Home Base Veteran and Family Care, Community Servings, Project
Place, Project New Hope, Leukemia & Lymphoma Society, New England Chapter and the
Crohn’s & Colitis Foundation. Copies of letters from these charities confirming that they serve
areas of disproportionate impact and/or Massachusetts residents with previous drug convictions
as defined by the Cannabis Control Commission are attached hereto and incorporated herein by
reference.

Annual Review:

Each year, the Company will review the following criteria in an effort to measure the success of
its Plan to Positively Affect Areas of Disproportionate Impact.

Identify the number of individuals participating in the Program;

Identify the number of events it has held through the Program;

Identify the number of training hours provided to participants of the Program and
Identify the amount of charitable donations the Company has made during the positive
impact plan year, and to which organizations those donations went (documentation from
the abovementioned charities about whether or not they serve Areas of Disproportionate
Impact, or residents with previous drug convictions, will be available for inspection by
the Commission upon request).

AL

The Company affirmatively states that it: (1) has confirmed that all of the abovementioned
charities have (or will) accepted donations from the Company; (2) acknowledges and is aware,
and will adhere to, the requirements set forth in 935 CMR 500.105(4), which provides the
permitted and prohibited advertising, branding, marketing, and sponsorship practices of every
Marijuana Establishment; (3) any actions taken, or programs instituted, will not violate the
Commission’s regulations with respect to limitations on ownership or control or other
applicable state laws; and (4) the Company will be required to document progress or success of
this plan, in its entirety, annually upon renewal of this license.

Policies and Procedures for Cultivate Holdings LLC
1764 Main Street, Leicester MA 01524
(508) 859-8130 (office) | cultivatemass.com



A RED SOX FOUNDATION AND
MASSACHUSETTS GENERAL HOSPITAL PROGRAM

RED SOX MASSACHUSETTS
GENERAL HOSPITAL
VETERAN
AND FAMILY CARE
July 26, 2019

This is to certify that Home Base serves past and present residents of Communities of
Disproportionate Impact as designated by the Cannabis Control Commission, such as
Abington; Amherst; Boston; Brockton; Chelsea; Fall River; Fitchburg; Haverhill; Holyoke;
Lowell; Lynn; Mansfield; Monson; New Bedford; Quincy; Randolph; Revere; Spencer;
Taunton; Walpole; Wareham and Worcester

Among the individuals we serve are those who have previous drug convictions.

i taidhinat



COMMUNITY

Joan H. Parker Building S E R V I N G S
617.522.7777

18 Marbury Terrace
Jamaica Plain, MA 02130 servings.org

July 18, 2019
To whom it may concern,

For the purposes of Cultivate LLC’s Positive Impact Plan, this letter is to certify that Community
Servings serves the following Communities of Disproportionate Impact:

e Brockton

e Lynn

¢ Revere

s  Worcester
e Chelsea

e Haverhill
e Boston

* Quincy

e Braintree
e Fitchburg
e Lowell

| can be reached at 617-522-7777 for further inquiries.

Sincerely,

Darcy Pfeifer

Director of Development and Communications

BOARD OF DIRECTORS

Karen S. Bressler, Chair Robhin |. Glasco Corby Kummer Helen Rasmussen, PhD, RD
Catherine R. Matthews, Vice Chair Maureen Goggin Michela Larson Gary H. Sherr

Sian McAlpin, Treasurer Amy F. Gorin Diane L. Leclair, CPA Ken Tutunjian

Fredi Shonkoff, Secretary David Hamiiton Diane Bissonnette Moes Eric M. Weil, MD

Liliana Bachrach Garrett Harker Larry Moulter Peter Zane

Mary-Catherine Deibel Daniel Heintzelman Rick Musiol, Jr.

Beverly Edgehill, Ed. D. Thea James, MD Tristram Oakley David B. Waters, CEQ



PROJECT
PLACE

Jobs * Housing * Hope

To Whom It May Concern: Thursday, July 18, 2019

This signed document is to certify that Project Place serves past and present residents of
Communities of Disproportionate Impact as designated by the CCC according to the Census
Tracts. These include the neighborhoods of Dorchester, Jamaica Plain, Roxbury, and Mattapan in
Boston. Among the individuals we serve are those who have previous drug convictions.

Sincerely,

(e —

Suzanne Kenney
Executive Director

| 145 Washington Street ¢ Boston, Massachusetts 02118 « tel 617-542-3740 ¢ fax 617-542-3860 -+ projectplace.org



Where Veterans
Rebuild With Honor

70 JAMES STREET, SUITE 157 » WORCESTER, MA 01603 = 508-762-9738 « FAX 508-304-9245
WWW.PROJECTNEWHOPEMA.ORG

July 22, 2019

Cultivate Holdings, LLC
1764 Main Street
Leicester, MA. 01524

Dear Ms, Yasue Keyes,

This is to certify that Project New Hope Inc. serves past and present veteran residents of Communities of
Disproportionate Impact as designated by the Cannabis Control Commission, such as Spencer, West
Springfield, Fitchburg, Holyoke and North Adams. Among the individuals we serve are those who may
have previous drug convictions.

Regards,«
J/ /
Wllram . (BII]) ore | Executwe Director
United States Alr Force | Veteran
Project New Hope Inc.
501(c){3) EIN: 27-4555998
70 James Street, Suite 157
Worcester, Massachusetts 01603
Office: 508-762-9738

Project New Hope Inc.
Hampton Pond Plaza #9
1029 North Road/Route 202
Woestfield, MA. 01085
Office: 413-315-3873

Fax: 413-322-0177

Tax-exempt under section 501(c)(3) of the Internal Revenue Code, Tax ID # 27-4555998



LEUKEMIA &
LYMPHOMA
SOCIETY®

Cultivate Holdings LLC
Yasue Keyes

1764 Main Street
Leicester, MA 01524

July 25, 2019
Dear Yasue,

Thank you for your generous donation to the Leukemia & Lymphoma Society, New England
Chapter. Our organization serves residents throughout Massachusetts including residents of all
of the Communities of Disproportionate Impact as designated by the Cannabis Control
Commission.

We provide financial assistance such as $100 Patient Aid, $500 Urgent Need, $500, Other
Medical Expenses, Co-pay Assistance of $5,000-$1 1,000.

We also have Family Support groups available throughout Massachusetts as well as online chat
and live phone support that provide information on disease, medical, financial and nutritional
resources.

Qur research funding has provided over $68 million to Boston Children’s Hospital, Dana-Farber
Cancer Institute, Harvard Medical School, Massachusetts General Hospital, and the University of
Massachusetts Medical School.

Regards,

T (ol fpr

Lisa Calkins

Operations Manager

New England Chapter

70 Walnut Street EEﬁEENﬂﬁ
Suite 301

Wellesley, MA 02481 Is I"

main 508-810-1300 OUR BLOOD.

www.lls.org/ma e —
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CROHN’S ¥*
SCOLITIS

72 River Park Street 781.449.0324 FOUNDATION
Suite 202 info@crohnscolitisfoundation.org New England Chapter
Needham, MA 02494 www.crohnscolitisfoundation.org

July 25,2019

Dear Yasue,

This is to certify that the Crohn's & Colitis Foundation serves past and present residents of Communities
of Disproportionate Impact as designated by the Cannabis Control Commission, such as Abington,
Quincy, Lowell, New Bedford and Taunton.

Warm Regards,

Kristine Poirier

Deputy Executive Director

kpoirier@crohnscolitisfoundation.org
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{1)*Exact name of corporation prior to conversion: Cultivate Holdings, Inc.

The Commonwealth of Wassachuselis

(2) Regiscered office address: 38 Rice Street, Wellesley, MA 02481 DY 24 4
(ntimber, strect, city or town, state, zip code) LI SN N .

DEC 2:9°2017

U

{3) New name after conversion, which shall sarisfy the organic law of the surviving entity:

Cultivate Holdings, LLC MA Dept. of Public Heallh
99 Chauncy Street
Boston, Ma 02111

(4) New rype of entity: Domestic Limited Liability Company

(5) The plan of entity conversion was duly approved by the shareholders, and where required, by each separate voting group in the
manner required by G.L. Chapter 156D and the articles of organization.

(6) Attach any additional sheets containing all information required to be set forth in the gublic organic document of the surviv-
ing entity.

See 47\(4 (/{ C’O/

(7) The conversion of the corperation shall be effective at the time and on the dare approved by the Division, unless a later effec-
tive date 1s specified ig acgordance with the organic law of the surviving entiry:

Signed by: y/ / W (7% ' / 7‘4 Q . ,

7L (rignature of authAued individual)
(Please check appropriate box)

S Y (\‘
O Chairman of the board of directors, - F‘EE‘ED L
O President, - T

K\ Other officer, ; JAN] 1 Zﬁ_is \

O Courc-appointed fiduciary, sﬂ:mm;ui‘ Tﬁmmnm&
" CORPORATIONS ufVISION

on this / 6 ‘li' day of ‘D{:C C,/?"' »5” , - 20 i ?,

v

rCl

. Bureau of Healthcare Safety and Quality
Massachusetts Department of Public Health

©156d=853050c11329 0THEME



CULTIVATE HOLDINGS, LLC

CERTIFICATE OF ORGANIZATION FILED
JAN 11 2018
SECRETARY OF THE COMMONWEALTH
1) The exact name of the limited liability company: CORPORATIONS DIVISioN

Cultivate Holdings, LL.C

2) The street address of the office in the commonwealth at which its records will be maintained:

38 Rice Street, Wellesley, MA (02481

3) The general character of the business:

Producing, acquiring, and distributing medical and wellness supplie g#d services, and @W\f/ fT\

engaging in any other business activity related thereto; and conducting any other lawful
business activity permissible under the Massachusetts General Laws.

4) Latest date of dissolution, if specified:

N/a

5) The name and street address, of the resident agent in the commonwealth:
NAME ADDRESS

Robert W. Lally, Jr. 38 Rice Street, Wellesley, MA 02481
6) The name and street address, if different from the office location, of each manager, if any:
NAME ADDRESS

Stephen A. Barber 38 Rice Street, Wellesley, MA 02481

Robert W. Lally Jr. 38 Rice Street, Wellesley, MA 02481



(7) The name and business address, if different from office location. of cach person in addition to manager(s) authorized w0
execute documents filed with the Corporations Division, and at least one person shall be named if there are no managers:

NAME ADDRESS

(8) The natne and business address, if different from office location, of each person authorized to execute. acknowledge, deliver
and record any recordable instrument purporting to affect an interest in real property recorded with a registry of deeds or
diserict ofhee of the land courr:

NAME ADDRESS
Steven A. Barber 38 Rice Street Wellesley, MA 02481
Robert W. Lally, Jr. 38 Rice Street Wellesley, MA 02481

(9} Additional macrers:

Signed by (by ar lewst one authorized signatory): , ﬂ / / £ / % % y
= " e / [ (/ e ﬂ

Consent of resident agent:

Robert W. Lally, Jr.

1
resident agent of the above limited liability company. consent to my appointment as resident agent pursuant to G.L. ¢ 156C § 12*

>

*or attach resident agent’s consent kereto.



SECRE
COM; TARY OF T

MI\ "'m [’

COMMONWEALTH OF MASSACHUSETTS

William Francis Galvin

19!3 JAH [l il 54 Secretary of the Commonwealth

One Ashburron Place, Boston, Massachusetts 02108-1512

CORPCTATIONS Bivision

&

Examijcr

Name approval

Articles of Entity Conversion of a
Domestic Business Corporation to a

Domestic Other Entity
(General Laws Chapter 156D, Section 9.53; 950 CMR 113.29)

I hereby certify that upon examination of these articles of conversion, duly submitted

to me, it appears that the provisions of the General Laws relative thereto have been

compligd with, and 1 hereby approve said articles; and the filing fee in the amount of

§ 7% having been paid, said zmclcs are deemed to have been filed with me this
({ day of 7—5 f»rf ?,;Si ,at am./p.m.

time

Effective date:

(must be within 90 days of date submitted)

Gl

WILLIAM FRANCIS GALVIN
Secretary of the Commonwealth ) ; / /

Filing fee: Minimum $250

TO BE FILLED IN BY CORPORATION

Conract Information:

Joshua England

50 Washington Street

Westborough, MA 01581

Telephone: 774.912.4109

Email: jengland@aafcpa.com

Upon filing, a copy of this filing will be available at www.sec.state.ma.us/cor.
If the document is rejected, a copy of the rejection shect and rejected document will
be available in the rejected queue.
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AMENDED AND RESTATED OPERATING AGREEMENT
OF

CULTIVATE HOLDINGS LLC

Dated as of June 22, 2019

Amended as of August 4, 2019
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THIS AMENDED AND RESTATED OPERATING AGREEMENT (this “Agreement”) of
Cultivate Holdings, LLC, a Massachusetts limited liability company (the “Company”), is made as
of June 22, 2019, by and among the Company, the Persons identified on the signature page
hereto as “Members” and the individuals named herein (and their successors), as the “Manager”.

RECITAL

WHEREAS, the Company was formed on June 30, 2015 as a non-profit corporation under
the laws of the Commonwealth of Massachusetts; and

WHEREAS, the Company subsequently converted to a for-profit corporation under the
laws of the Commonwealth of Massachusetts, and then converted again to be a limited liability
company organized under the laws of the Commonwealth of Massachusetts as of January 11,
2018; and

WHEREAS, the Company, the Members and the Manager entered into a certain
Operating Agreement dated as of March 6, 2017 (the “2017 Agreement”) to set out their
respective rights, obligations and duties regarding the Company and its affairs, assets, liabilities
and the conduct of its business;

WHEREAS, the Company intends to merge with Commerce Real Estate, LLC, a
Massachusetts limited liability company in accordance with a Plan of Merger that provides for the
Company to be the surviving limited liability company, with the members and their percentages
to be a set forth on Exhibit A attached hereto;

WHEREAS, the Company, the Members and the Manager now wish to amend and restate
the 2017 Agreement in its entirety to provide, inter alia, for the creation, issuance and relative
rights of a new Class C of Membership Units; and to increase the number of outstanding units by
a factor of 10;

NOW THEREFORE, in consideration of these premises and other good and valuable
consideration, the receipt and sufficiency of which each of the parties hereto hereby
acknowledge, the Company, the Members and the Manager hereby agree as follows:

ARTICLE |
DEFINITIONS

For purposes of this Agreement, capitalized terms used, and not otherwise defined, herein shall
have the meanings set forth below:

“Act” shall mean the Massachusetts Limited Liability Company Act, Massachusetts
General Laws Chapter 156C, Section 1 et seq., as amended, modified, supplemented or restated
from time to time, or any successor statute, and any reference to any section of the Act refers to
such section as amended, modified, supplemented or restated from time to time, or any
SUCCEesSOor.

“Adjusted Capital Account Deficit” shall mean, with respect to any Member, the deficit
balance, if any, in such Member’s Capital Account as of the end of the relevant taxable year, after
giving effect to the following adjustments:

-2 -



0] Credit to such Capital Account any amounts which such Member is
obligated to restore pursuant to any provision of this Agreement or is deemed to be
obligated to restore pursuant to the penultimate sentences of Regulations Section 1.704-
2(0)(1) and 1.704-2(i)(5); and

(ii) Debit to such Capital Account the items in Section 1.704-1(b)(2(ii)(d)(4),
1.704-1(b)(2)(ii)(d)(5) and 1.704-1(b)(2)(ii)(d)(6) of the Regulations.

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the
provisions of Section 1.704-1(b)(2)(ii)(d) of the Regulations and shall be interpreted consistently
therewith.

“Affiliate” shall mean, as to any Member, any Person that (i) directly or indirectly Controls,
is Controlled by or is under common Control with such Member; (ii) directly or indirectly owns a
beneficial interest of thirty percent (30%) or more in such Member or (iii) is a Family Member.

“Assumed Tax Rate” shall mean the highest effective marginal statutory combined
federal, state, municipal and local income tax rate for any Fiscal Year prescribed for an individual
residing in Boston, Massachusetts (taking into account the deductibility of state and local income
taxes for federal income tax purposes assuming the limitations of Section 68(a)(2) applies and
the character (e.g., long-term or short-term capital gain, ordinary or exempt) of the applicable
income.

“Agreement” shall have the meaning set forth in the Preamble.

“Annual Budget” shall mean an operating budget prepared for any Fiscal Year that details
the projected income and expenditures that are expected to be received and paid in said Fiscal
Year.

“Available Cash Flow” shall mean as to any period all funds available from the operations
of the Company, after the deduction of all associated fees, expenses and costs paid or payable
by the Company and such reserves as the Manager may establish in its discretion. “Available
Cash Flow’ shall not include any Capital Event Proceeds.

“Capital Account” shall have the meaning set forth in Section 5.1(b) hereof.

“Capital Contributions” shall have the meaning set forth in Section 3.1 hereof.

“Capital Event Proceeds” means: (a) the net amount of cash received by the Company
from a Capital Transaction, after (i) the deduction of all associated fees, expenses and costs paid
or payable by the Company, and (ii) such other reserves as the Manager may establish in its
discretion. Capital Event Proceeds shall include: (a) all principal and interest payments with
respect to any note or other obligation received by the Company in connection with a Capital
Transaction.

“Capital Transaction” means: (i) any liquidation (as defined in Treasury Regulation 1.704-
1(b)(2)(iv)(g)) or dissolution; of the Company; (ii) a merger, conversion into a corporation,
consolidation or other combination of the Company with or into any Person; (iii) a sale or other
disposition of all or substantially all of the Company’s assets in a single transaction or in a series
of related transactions; or (iv) any refinancing of the indebtedness secured by Company Property.

-3 --



“CCC” means the Cannabis Control Commission of the Commonwealth of
Massachusetts.

“Certificate” shall have the meaning set forth in Section 2.1 hereof.
“Claim” shall have the meaning set forth in Section 10.2.

“Class” or “Classes” means each of Class A, Class B and Class C Units, and such other
classes as may be approved and adopted in accordance herewith. The initial ownership of the
respective Units and related Classes is as set forth on Exhibit A. Exhibit A shall be deemed
amended upon each such change in the number of Units issued or transferred, in each case in
accordance with this Agreement.

“Class A Member” means a Member who holds Class A Units.

“Class A Unit” means the units of Class A interest as set forth on Exhibit A, as it may be
amended from time to time, with the right to vote one (1) vote per Unit and with the other various
rights and privileges set forth herein.

“Class B Member” means a Member who holds Class B Units.

“Class B Unit” means each unit of Class B interest as set forth on Exhibit A, as it may be
amended from time to time, with the right to vote one (1) vote per Unit and with the other various
rights and privileges set forth herein.

“Class C Member” means a Member who holds Class C Units.

“Class C Unit” means each unit of Class C interest as set forth on Exhibit A, as it may be
amended from time to time, with no voting rights but with the other various rights and privileges
set forth herein.

“Code” shall mean the Internal Revenue Code of 1986, as amended and in effect from
time to time (or any corresponding provisions of succeeding law).

“Company Property” shall mean and include all property owned by the Company, whether
real or personal and tangible or intangible.

“Control” and “Controlling” means either ownership of a majority of the outstanding voting
interests with full right to vote the same and/or the capacity (whether or not exercised) to manage
or direct the management of the business or affairs of the relevant Person.

“Depreciation” shall mean, for each Fiscal Year or other period, an amount equal to the
depreciation, amortization or other cost recovery deduction allowable with respectto an asset for
such Fiscal Year or other period, except that if the Gross Asset Value of an asset differs from its
adjusted basis for federal income tax purposes at the beginning of such Fiscal Year or other
period, Depreciation shall be an amount which bears the same ratio to such beginning Gross
Asset Value as the federal income tax depreciation, amortization or other cost recovery deduction
for such Fiscal Year or other period bears to such beginning adjusted tax basis; provided,
however, that if the adjusted basis for federal income tax purposes of an asset at the beginning
of such Fiscal Year or other period is zero, Depreciation shall be determined with reference to
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such beginning Gross Asset Value using any reasonable method selected by the Manager.

“Economic Interest” shall mean an interest in the Company’'s Profits, Losses and
distributions of the Company’s assets pursuant to this Operating Agreement and the Act arising
from the transfer of a Unit (together with the appropriate portion of the transferor's Capital
Contribution and Percentage Interest) which has not received any consent required hereunder,
but shall not include any right to participate in the management or affairs of the Company,
including the right to vote on, consent to or otherwise participate in any decision of the Members
or the Manager.

“Economic_Interest Owner” shall mean the owner of an Economic Interest who is not a
Member.

“Event of Withdrawal” shall mean (i) the bankruptcy or insolvency of any Member, a
general assignment for the benefit of creditors of a Member, or the occurrence of any event
causing the termination of a Member’s interest in the Company; or (ii) the assumption by a legal
representative or successor in interest of control over the rights of a Member due to the death or
incompetence of an individual Member, or dissolution or termination of any entity which is a
Member.

“Eair Market Value” shall mean, as of any date and as to any asset, the price which a
knowledgeable, willing buyer would pay to a knowledgeable, willing seller for such asset, neither
buyer nor seller being under any obligation to engage in such transaction.

“Eamily Member” shall mean and include a Member’s spouse, parent, child, brother, sister,
grandparent, grandchild, uncle, aunt, nephew, niece or in-law (whether naturally or by marriage
or adoption) of such Member or the spouse of such Person; and trusts for the benefit of each of
the foregoing.

“Eiscal Year” shall have the meaning set forth in Section 2.9 hereof.

“Gross Asset Value” shall mean with respect to any asset, the asset’s adjusted basis for
federal income tax purposes, except as follows:

0] The initial Gross Asset Value of any asset contributed by a Member to the
Company shall be the gross fair market value of such asset, as determined by the
contributing Member and the Manager.

(ii) The Gross Asset Value of all Company assets shall be adjusted from time
to time to reflect their respective gross fair market values, as determined by the Manager
taking into account: (A) the acquisition of an additional interest in the Company by any
new or existing Member in exchange for more than a de minimis Capital Contribution; (B)
the distribution by the Company to a Member of more than a de minimis amount of
Company Property as consideration for an interest in the Company; and (C) the liquidation
of the Company within the meaning of Regulations Section 1.704-1(b)(2)(ii)(g), provided,
however, that the adjustments pursuant to clauses (A) and (B) above shall only be made
if the Manager reasonably determines that such adjustments are necessary or appropriate
to reflect the relative economic interests of the Members in the Company;
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(iii) The Gross Asset Value of any Company asset distributed to any Member
shall be adjusted to equal the gross fair market value of such asset on the date of
distribution as determined by the Manager. and

(iv) The Gross Asset Value of Company assets shall be increased (or
decreased) to reflect any adjustments to the adjusted basis of such assets pursuant to
Code Sections 734(b) or 743(b), but only to the extent that such adjustments are taken
into account in determining Capital Accounts pursuant to Regulations Section 1.704-
1(b)(2)(iv)(m); provided, however, that Gross Asset Value shall not be adjusted pursuant
to this subparagraph (iv) to the extent the Manager determines that an adjustment
pursuant to subparagraph (ii) hereof is necessary or appropriate in connection with a
transaction that would otherwise result in an adjustment pursuant to this subparagraph

(iv).

If the Gross Asset Value of an asset has been determined or adjusted pursuant to subparagraphs
(), (i) or (iv) above, such Gross Asset Value shall thereafter be adjusted by the Depreciation
taken into account with respect to such asset for purposes of computing Profits and Losses.

“Lien” shall mean any mortgage, pledge, hypothecation, assignment, deposit
arrangement, encumbrance, lien (statutory or other), preference, priority or other security
agreement of any kind or nature whatsoever.

“Majority in Interest” shall mean, as of any date, as to any Class, the holders of a majority
of all issued and outstanding Units of that Class. If any act requires the consent or approval of
all Members, a “Majority in Interest” shall mean the holders of a majority of all issued and
outstanding voting Units of the Company voting as a single group.

“Manager” shall mean the Board of Managers, or an individual Manager as the context
does so admit. No reference to “Manager” shall be interpreted to apply to a single Manager if the
context is to grant the Manager independent power or authority unless such authority is made
explicit herein.

“Member” shall have the meaning set forth in the opening paragraph of this Agreement,
preceding the Recitals. For the avoidance of doubt, “Member” shall mean and include all holders
of any Units and each Economic Interest Owner except that the Economic Interest Owner shall
not have any rights to participate in the management of the Company, or the right to vote on,
consent to or otherwise participate in any decision of the Members or the Manager.

“Member Bankruptcy” shall have the meaning set forth in Section 9.5 hereof.

“Percentage Interest” shall mean, with respect to any Member, as of any date, the ratio
(expressed as a percentage) of such Member’s Units as set forth on Exhibit A attached hereto
on such date to the aggregate Units outstanding (or all outstanding Units of the same Class, as
applicable) as set forth on such Exhibit A on such date.

“Person” shall mean a natural person or any corporation, association, joint venture, limited
liability company, general or limited partnership, trust or other legal person or entity.
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“Priority Return” means a five (5) percent per annum cumulative return on a Class B
Member’s Capital Contributions from the date such amounts were contributed until the date all
Capital Contributions are paid.

“Profits” and “Losses” shall mean, for each Fiscal Year or other period, an amount equal
to the Company’s taxable income or loss for such Fiscal Year or other period, determined in
accordance with Code Section 703(a) (for this purpose, all items of income, gain, loss or
deduction required to be stated separately pursuant to Code Section 703(a)(1) shall be included
in taxable income or loss), with the following adjustments:

0] Any income of the Company that is exempt from federal income tax and
not otherwise taken into account in computing Profits and Losses pursuant to this
definition of “Profits and “Losses” shall be added to such taxable income or loss;

(ii) Any expenditure of the Company described in Code Section 705(a)(2)(B)
or treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section
1.704-1(b)(2)(iv)(i) and not otherwise taken into account in computing Profits and Losses
pursuant to this definition of “Profits and “Losses” shall be subtracted from such taxable
income or loss;

(iii) In the event that the Gross Asset Value of any Company asset is adjusted
pursuant to subparagraphs (ii) or (iii) of the definition of “Gross Asset Value,” the amount
of such adjustment shall be taken into account as gain or loss from the disposition of such
asset for purposes of computing Profits and Losses;

(iv) Gain or loss resulting from any disposition of Company Property with
respect to which gain or loss is recognized for federal income tax purposes shall be
computed by reference to the Gross Asset Value of the property disposed of,
notwithstanding that the adjusted tax basis of such property differs from its Gross Asset
Value;

(v) In lieu of the depreciation, amortization and other cost recovery deductions
taken into account in computing such taxable income or loss, there shall be taken into
account Depreciation for such Fiscal Year or other period, computed in accordance with
the definition of “Depreciation”;

(vi) To the extent an adjustment to the adjusted tax basis of any Company
asset pursuant to Code Section 734(b) or Section 743(b) is required pursuant to
Regulations Section 1.704-1(b)(2)(iv)(m) to be taken into account in determining Capital
Accounts as a result of a distribution other than in liquidation of a Member’s interestin the
Company, the amount of such adjustment shall be treated as an item of gain (if such item
increases the basis of such asset) or loss (if the adjustment decreases the basis of such
asset) from the disposition of the asset and shall be taken into account for purposes of
computing Profit or Loss;

“Requlations” shall mean the rules and regulations promulgated by the Internal Revenue
Service pursuant to the Code.

“Taxing Jurisdiction” shall have the meaning set forth in Section 5.4 hereof.
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“Transfer” shall mean any offer, sale, conveyance, assignment, hypothecation, pledge,
encumbrance, grant of a security interest in, transfer, or other disposition (including any gift,
bequeath or other transfer for no consideration (whether or not by operation of law, except in the
case of bankruptcy)) of any Unit or any rights therein.

“Transferee” shall mean and include any recipient of a Transfer pursuant to Article VII
hereof.

“Unit” means an interest in the Company held by a Member, and includes all Class A,
Class B and Class C Units. The number of Units held by each Member is as indicated on Exhibit
A, as it may be amended from time to time.

“Withdrawing Member” shall have the meaning set forth in Section 7.5 hereof.

ARTICLE I
THE LIMITED LIABILITY COMPANY

2.1 Formation. The Company was formed as a limited liability company pursuant to the
provisions of the Act, and a Certificate of Organization for the Company (the “Certificate”) was
filed in the Office of the Secretary of State of the Commonwealth of Massachusetts in conformity
with the Act.

2.2 Name. The name of the Company is Cultivate Holdings LLC and its business shall be
carried on in such name with such variations and changes as the Managers shall determine or
deem necessary to comply with the requirements of the jurisdictions in which the Company’'s
operations are conducted.

2.3 Reaistered Office; Redistered Agent. The name and address of the Company’s registered
agent in the Commonwealth of Massachusetts is John F. Bradley, Prince Lobel Tye LLP, One
International Place, Boston, MA 02110, or such other person as the Managers may select from
time to time.

24 Principal Place of Business. The principal place of business of the Company shall be at
1764 Main Street, Leicester, MA 01524 or such other location as the Manager may select from
time to time.

25 Business Purpose of the Company. The purpose of the Company shall be (a) to submit
applications with all applicable Massachusetts regulatory agencies to obtain authorization to, and
upon approval to, engage directly and indirectly in the cultivation, transportation and distribution
of cannabis products, to the extent permitted and in accordance with Massachusetts law, (b) to
invest in other entities so authorized, and (c) to engage in any other business in which a
Massachusetts limited liability company is authorized to engage. The Company will not engage
in any activity requiring the approval and endorsement of the cannabis control commission until
such authorizations have been received.

2.6 Powers. The Company shall have all the powers necessary or convenient to carry out its
purposes including, without limitation, all powers granted by the Act. In furtherance, and not in
limitation, of the foregoing, the Company shall have the power to engage in the following activities:
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(@ to enter into and perform its obligations under any ground lease, residential or
commercial lease, loan, mortgage, and/or security, other agreements contemplated by any of the
foregoing and contracts, instruments and agreements incidental to the operation of the property;

(b) to enter into and perform its obligations under such contracts, agreements,
instruments and arrangements as the Manager may deem necessary or appropriate in
connection with the management and operation of any property owned or managed by the
Company including, without limitation, contracts, agreements and arrangements with property
managers, brokers, agents, advisers, accountants, attorneys and other service providers;

(c) to enter into any contract, agreement or arrange ment with any member, Manager,
principal or guarantor of the obligations of the Company, or any Affiliate of any of the foregoing,
provided that the terms and conditions of any such contract, agreement or arrangement shall be
commercially reasonable, shall reflect competitive market rate pricing and shall otherwise be
substantially similar to those that would be available on an arm’s length basis with an unaffiliated
third party;

(d) to admit members and to accept capital contributions from time to time from the
Members;

(e) to distribute to the Members all available cash to the extent that such distributions
of other available cash are not prohibited by applicable law and are otherwise in accordance with
the terms and provisions of this Agreement;

Q) to enter into any and all agreements on behalf of the Company with any Person
or entity for any purpose in any form

(9) to pay (or to reimburse one or more Affiliates for) (i) the organizational, start-up
and routine transactional and maintenance expenses of the Company, including the creation,
assumption or incurrence of obligations to pay service providers to the Company and other
ordinary course expenses of maintaining its existence and carrying out its various purposes under
this Agreement and (ii) the fees, costs and expenses incurred in connection with the issuance
and sale of Units to new Members; and

(h) to engage in any other lawful activities which are necessary to accomplish the
foregoing or are incidental thereto or necessary in connection therewith.

2.7 LLC Formalities; Financial Statements. The Company shall abide by all limited liability
company formalities and the Company shall cause its financial statements to be prepared in
accordance with generally accepted accounting principles in a manner that indicates the separate
existence of the Company and its assets and liabilities and not permit its assets to be listed on
the financial statements of any other entity, except that the assets and liabilities of the Company
may be consolidated with one or more Affiliates in accordance with generally accepted
accounting principles. The Company shall not assume the liabilities of any Member or any Affiliate
of any Member and shall not guarantee the liabilities of any Member or any Affiliate of any
Member thereof.

2.8 Continuation. Subject to the provisions of Article 1X, the Company shall have perpetual
existence.
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29 Fiscal Year. The fiscal year (the “Eiscal Year”) of the Company for financial statement
and accounting purposes shall end on the 31st day of December in each year.

ARTICLE llI
MEMBERS

3.1 Members. No Person may become a Member or an Economic Interest Owner unless he,
she or it is admitted in accordance with this Agreement, and also qualifies as a party allowed to
hold an interest in all licenses and registrations held by the Company, including to the extent
applicable: (a) Registered Marijuana Dispensary Certificates of Registration issued Mass.
General Laws Ch. 94H and its implementing regulations 935 CMR 501.000, et seq., and (b) any
Provisional or Final License(s) for a Marijuana Establishment pursuant to Mass. General Laws
Ch. 94G and its implementing regulations 935 CMR 500.000, et seq., and 935 CMR 502.000, et
seq., each as applicable to the Company’s business.

3.2 Roster. The Company shall maintain a roster of the Members and the number and Class
of Units and amounts or other property contributed to the initial capital of the Company (the
“Capital Contribution”), as well as all Additional Capital Contributions, of each.

3.3 Actions Requiring the Consent of Members. Except as provided in Sections 4.1(b) and
4.6, no Member shall, or shall have any right to, participate in the management of the Company
merely by virtue of such Member’s status as a Member. All authority, power and discretion to
manage and control the business, affairs and properties of the Company, to make all decisions
regarding those matters, and to perform any and all other acts or activities customary or incident
to the management of the Company’s business is, and shall be vested in the Manager.

3.4 Meetings of Members. At any time and from time to time, the Manager may, but shall not
have any obligation to, call meetings of the Members. Written notice of any such meeting shall
be given to all Members not less than five (5) days and not more than sixty (60) days prior to the
date of such meeting. A Majority in Interest shall constitute quorum for all purposes at any such
meeting. Each meeting shall be conducted by the Manager or a designee of the Manager. Each
Member may authorize any other Person (regardless of whether such Person is a Member) to
act on its behalf with respect to all matters on which such Member is entitled to consent or
otherwise participate. Any such proxy must be signed by the Member or by such Member’s
attorney-in-fact.

35 Liability of the Members.

(@ No Liability for Company Obligations. All debts, obligations and liabilities of the
Company, whether arising in contract, tort or otherwise, shall be solely the debts, obligations and
liabilities of the Company and no Member shall have any obligation with respect to for any such
debt, obligation or liability of the Company solely by reason of being a Member.

(b) Limitation on Liability. Except as otherwise expressly required by law, no Member
shall have any liability in excess of: (i) the amount of its capital contribution to the Company, (ii)
its share of any assets and undistributed profits of the Company, and (iii)) the amount of any
distributions wrongfully distributed to it.

3.6 Compliance with Securities Laws and Other Laws and Obligations. Each Member hereby
represents and warrants to the Company and to each other Member and acknowledges that (a)
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it has such knowledge and experience in financial and business matters that it is capable of
evaluating the merits and risks of an investment in the Company and making an informed
investment decision with respect thereto, (b) it is able to bear the economic and financial risk of
an investment in the Company for an indefinite period of time and understands that it has no right
to withdraw and have its Units repurchased by the Company, (c) it is acquiring its Units in the
Company for investment only and not with a view to, or for resale in connection with, any
distribution to the public or public offering thereof and (d) it understands that the Units have not
been registered under the securities laws of any jurisdiction and cannot be disposed of unless
they are subsequently registered and/or qualified under applicable securities laws and the
provisions of this Agreement have been complied with.

3.7 Power to Bind the Company. No Member, in its capacity as a Member, shall take part in
the management or control of the business of the Company, transact any business in the name
of the Company, have the power or authority to bind the Company or to sign any agreement or
document in the name of the Company, or have any power or authority with respect to the
Company except (i) as expressly provided in this Agreement, (ii) as directed by the Manager or
(i) as provided in the Certificate, as the same may be amended from time to time.

3.8 Admission of Members. New members shall be admitted to the Company only with the
prior written consent of the Managers.

ARTICLE IV
MANAGEMENT OF THE COMPANY

41 Management by the Managers.

@ Manager; Actions. The management of the Company is fully vested in its
Managers (the “Manager”). The powers of the Company shall be exercised by or under the
authority of, and the daily business and affairs of the Company shall be managed under the
direction of, the Manager, who shall make all decisions and take all actions for the Company. All
services to be furnished by the Managers may be delegated to and furnished by an officer or
employee of any member of the Manager or any other Person or agent designated or retained
by the Managers. In managing the business and affairs of the Company and exercising its
powers, the Managers may act through resolutions adopted by written consents. Decisions or
actions taken by the Managers in accordance with this Agreement shall constitute decisions or
actions by the Company and shall be binding on the Company.

(b) Appointment. The Managers are Robert W. Lally Jr. and Stephen A. Barber, and
Samuel Barber will be added to the Board upon approval by the Massachusetts Cannabis Control
Commission. Successors shall be appointed by (i) the then continuing Managers or (ii) if there
is no Manager, by a Majority in Interest. Each Manager shall serve until such Manager resigns
or his successor shall have been appointed and qualified. A Manager may resign upon giving
sixty (60) days written notice to the Members.

(© Duties and Obligations. In connection with the management of the business and
affairs of the Company, the duties and obligations of the Manager shallinclude, without limitation,
the following: (i) selecting, engaging and supervising the property manager of any property
owned or managed by the Company and all other services providers providing services to the
Company, any direct or indirect subsidiary of the Company; (ii) preparing (or cause the
preparation of) an annual budget for the Company; (iv) obtaining and arranging financing and/or
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refinancing of property; and (v) managing all aspects of the disposition of property including,
without limitation, determining the timing of such disposition, negotiating and documenting the
terms and conditions of any such disposition and consummating such transaction. For the
avoidance of doubt, the Company may enter into any contract, agreement or arrangement
(whether for the provision of services or otherwise) with any Affiliate of the Company or of any
member of the Manager provided that the terms and conditions of any such contract, agreement
or arrangement shall be commercially reasonable, shall reflect competitive market rate pricing
and shall otherwise be substantially similar to those that would be available on an arm’s length
basis with an unaffiliated third party.

(d) Place and Time of Meetings. The meetings of the Manager shall be held at such
places and times and with such frequency as is determined by the Manager. Accurate minutes
of any meeting of the Manager shall be maintained by the Manager.

4.2 Manager Has No Exclusive Duty to Company. The Managers shall devote to the
Company such time as they may deem necessary to manage the affairs of the Company. The
Manager may engage or have an interest in other business ventures which are similar to or
competitive with the business of the Company, including but not limited to, the ownership,
financing, leasing, operation, management, syndication, brokerage or development of real
property competitive with real property owned or managed by the Company and the pursuit of
such ventures shall not be deemed wrongful or improper or give the Company or the Members
any rights with respect thereto. Neither the Managers nor any Member shall be obligated to
present an investment opportunity to the Company even if such investment opportunity is similar
to or consistent with the business of the Company, and any such Person shall have a right to
take for its own account or recommend to others any such investment opportunity.

4.3 Bank Accounts; Company Books. The Managers may from time to time open bank
accounts in the name of the Company. In accordance with Section 2.7 hereof, the Managers
shall maintain and preserve, during the term of the Company, and for six (6) years thereafter, all
accounts, books, and other relevant Company documents. Upon reasonable request, each
Member shall have the right, during ordinary business hours, to inspect and copy such Company
documents at the requesting Member’s expense.

4.4 Officers. The Manager may appoint individuals as officers of the Company with such titles
as the Manager may select, including the titles of Chairman, President, Vice President, Treasurer
and Secretary, to act on behalf of the Company, with such power and authority as the Manager
may delegate to any such individual.

45 Fiduciary Duties. The fiduciary duties of the Members to the Company and of the
Manager and the Officers to the Company and the Members are hereby eliminated except to the
limited extent expressly set forth in this Agreement or as required by law, provided that each act
or omission shall be taken in the reasonable belief that such act or omissionis in or is not contrary
to the best interests of the Company and does not constitute fraud, willful misconduct, bad faith
or gross negligence. In the absence of fraud, no contract or other transaction between this
Company and any other corporation, limited liability company, firm, association, partnership or
person shall be affected or invalidated by the fact that any Manager or Member of this Company
is financially or otherwise interested in or is a director, member, manager or officer of such other
corporation, limited liability company, firm, association, partnership or person, or is a party to or
is financially or otherwise interested in such contract or other transaction or is in any way
connected with any person or persons, firm, association, partnership, or corporation financially
or otherwise interested therein; provided that the fact that such Member or Manager, individually
or as a director, member or officer of such corporation, firm, association or partnership is such a
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party or is so interested shall be disclosed to or shall have been known by the Managers or a
majority of such members thereof as shall be present or represented at a meeting at which action
upon any such contract or transaction shall be taken; any Manager may be counted in
determining the existence of a quorum and may vote at any meeting of the Managers for the
purpose of authorizing any such contract or transaction with like force and effect as if they were
not so interested, or were not a director, member or officer of such other corporation, firm,
association or partnership, provided that any vote with respect to such contract or transaction
must be adopted by a majority of the Managers then in office who have no interest in such
contract or transaction.

4.6 Rights of the Class B Members. Notwithstanding anything to the contrary herein
contained, the Company shall not, and the Managers shall not approve, any of the actions
immediately hereinbelow constituting a Major Decision without the advance written approval of a
Majority in Interest of the Class B Members, which approval shall be subject to such Members’
sole discretion; provided, however, the rights of the Class B Members as described in this Section
shall continue only until distributions to the Class B Members equals each Class B Member’s
Capital Contribution, on a cumulative basis, plus the Priority Return. The term “Major Decision,”
as used in this Agreement, means any decision to:

a) Approve an Annual Budget for the Fiscal Year at issue that exceeds the previous
Fiscal Year's Annual Budget, by more than ten percent (10%).

b) Commit or create any Company indebtedness in excess of $1,000,000 (excluding
any third-party trade payables incurred in the ordinary course of business of the
Company), and approval of any renewals, extensions, amendments, or
modifications to any such indebtedness;

c) Acquire on behalf of the Company any real property or any interests therein in
addition to that which the Company already has an interest;

d) Enter into any borrowing in excess of Five Hundred Thousand Dollars
($500,000.00), secured by all or any portion of any real property in which the
Company has an interest;

e) Sell any portion of any real property in which the Company has an interest;

f) File a petition for relief under the United States Bankruptcy Code, as amended,
with respect to the Company, make an assignment for the benefit of creditors of
the Company, apply for the appointment of a custodian, receiver or trustee for the
Company or any of its property, consent to any other bankruptcy or similar
proceeding; consent to the filing of such proceeding with respect to the Company,
or admit in writing the Company’s inability to pay its debts generally as they
become due;

g) Approve any modification to the economics of the various Member classes;

h) Settle any litigation requiring the payment by the Company of more than One
Million Dollars ($1,000,000);

i) Settle any litigation requiring pleading guilty to a crime;
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) Pay wages and/or salary to any Officer of the Company who is also a Member in
excess of Two Hundred Fifty Thousand Dollars ($250,000.00) per year; or

k) Amend this Section 4.6.
ARTICLE V
ADDITIONAL CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNT,;
PROFITS, LOSSES AND DISTRIBUTIONS

51 Additional Capital Contributions; Capital Account.

(a) Additional Capital Contributions. The Manager may, from time to time, cause the
Company to raise additional capital. In connection with any such capital-raising, the Manager
may cause the Company to issue and sell Units in the Company which may be pari passu with,
or senior in right to, any class of Units.

(b) Capital Accounts. A Capital Account shall be maintained on the books and
records of the Company for each Member (each, a “Capital Account”) in accordance with the
provisions of this Section 5.1:

0] To each Member’s Capital Account there shall be credited such Member’s
Capital Contributions, such Member’s distributive share of Profits and the amount of any
Company liabilities assumed by such Member or that are secured by any Company
Property distributed to such Member.

(ii) To each Member’s Capital Account there shall be debited the amount of
cash and the Gross Asset Value of any Company Property distributed to such Member
pursuant to any provision of this Agreement, such Member’s distributive share of Losses,
and the amount of any liabilities of the Company assumed by such Member or that are
secured by any property contributed by such Member to the Company.

(iii) In the event that all or a portion of any interest in the Company is
Transferred in accordance with this Agreement, the Transferee shall succeed to the
Capital Account of the Transferor to the extent it relates to the Transferred interest.

The foregoing provisions, and the other provisions of this Agreement relating to the maintenance
of Capital Accounts are intended to comply with Section 1.704-1(b) of the Regulations and shall
be interpreted and applied in a manner consistent with such Regulations. In the event that the
Manager shall determine that it is prudent to modify the manner in which the Capital Accounts,
or any debits or credits thereto (including, without limitation, debits or credits relating to liabilities
that are secured by contributed or distributed property or that are assumed by the Company or
the Members) are computed in order to comply with such Regulations, the Manager may make
such modification, provided that it is not likely to have a material effect on the amounts
distributable to any Member pursuant to Section 9.3 hereof upon the dissolution and liquidation
of the Company. The Manager shall also (i) make any adjustments necessary or appropriate to
maintain equality between the aggregate Capital Accounts of the Members and the amount of
Company capital reflected on the Company’s balance sheet, as computed for book purposes in
accordance with Regulations Section 1.704-1(b)(2)(iv)(q) and make any appropriate
modifications in the event unanticipated events might otherwise cause this Agreement not to
comply with Regulations Section 1.704-1(b).

-14 --



(c) Loans. No Member shall have any obligation to loan funds to the Company;
provided, however, the Company may borrow funds or enter into other similar financial
accommodations with any Member or any Affiliate of any Member. Loans to the Company by
any Member shall not be considered Capital Contributions.

5.2 Calculation of Profits and Losses. For financial accounting purposes, the Profits and
Losses of the Company shall be determined on an annual basis in accordance with this
Agreement.

53 Allocation of Profits, Losses, Credits and Other ltems.

(a) Profits and Losses. Any Profits and Losses (or items thereof), for each period,
shall be allocated among the Members so as to, as nearly as possible increase or decrease, as
the case may be, each Member’s Capital Account balance to the extent necessary such that each
such Member’s Capital Account is equal to the amount that such Member would receive if the
Company were dissolved, its assets sold for their respective Book Values, its liabilities satisfied
in accordance with their terms and all remaining amounts were distributed to the Members in
accordance with Section 5.5, immediately after making such allocations. The intent of the
foregoing allocations is to comply with Regulation Section 1.704-1(b) and to ensure that the
Members receive allocations of Profits and Losses (and items thereof) pursuant to this Section
5.3(a) in accordance with their relative economic interests in the Company.

(b) Alternative Allocations. It is the intent of the Members that each Member’s
distributive share of Profit or Losses (or item thereof) be determined and allocated consistently
with the provisions of the Code, including, without limitation, Code Section 704(b) and Code
Section 704(c). If in connection with the issuance of Units pursuant to the provisions of this
Agreement, or for any other reason, the Manager deem it necessary in order to comply with the
Code, the Manager may, and hereby is authorized, to allocate Profit or Losses (or items thereof)
arising in any year differently than as provided for in this Article V if, and to the extent, that (i)
allocating Profit or Losses (or item thereof) would cause the determinations and allocations of
each Member’s distributive share of Profit or Losses (or item thereof) not to be permitted by the
Code or (ii) such allocation would be inconsistent with a Member’s interest in the Company taking
into consideration all facts and circumstances. Any allocation made pursuant to this Section
5.3(b) shall be deemed to be a complete substitute for any allocation otherwise provided for in
this Agreement, and no further amendment of this Agreement or approval by any Member shall
be required to effectuate such allocation. In making any such allocations under this Section 5.3(b)
(the “New Allocations”), the Manager is authorized to act in reliance upon advice of counsel to
the Company or the Company’s regular accountant that, in his or her opinion after examining the
relevant provisions of the Code, the New Allocation is necessary in order to ensure that, in either
the then-current year or in any preceding year, each Member’s distributive share of Profit or
Losses (or items thereof) are determined and allocated in accordance with the Code and the
Member’s interests in the Company. New Allocations made by the Manager in reliance upon the
advice of counsel or accountant as described above shall be deemed to be made in the best
interests of the Company and all of the Members, and no Member shall have the right to make
any claim or cause of action against the Company, any Manager, or any other Member as a result
thereof.

54 Non-Federal Taxes.

(a) Elections. The Company may make any tax elections allowed under the tax laws
of any state or other local jurisdiction having taxing jurisdiction over the Company (“Taxing
Jurisdiction”).
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(b) Taxes of Taxing Jurisdictions. As determined by the Manager, to the extent that
the laws of any Taxing Jurisdiction require, each Member requested to do so will submit to the
Taxing Jurisdiction an agreement indicating that the Member will timely file all returns and make
all income tax payments to the Taxing Jurisdiction or that the Member accepts personal
jurisdiction of the Taxing Jurisdiction with regard to the collection of income taxes attributable to
the Member’'s income, and interest and penalties assessed on such income or such other
agreement as the Taxing Jurisdiction provides. If the Member fails to provide such agreement, to
file such returns, or to make such tax payments, the Company may, and if required by the Taxing
Jurisdiction shall, withhold and pay over to such Taxing Jurisdiction the amount of tax, penalty
and interest determined as due under the laws of the Taxing Jurisdiction. Any such payments
with respect to a Member shall be treated as an advance of a distribution to such Member,
provided that if the Member was not entitled to such a distribution, without notice or demand the
Member shall pay to the Company the amount the Company paid to the Taxing Jurisdiction. The
Company may, where permitted by the rules of any Taxing Jurisdiction, file a composite,
combined or aggregate tax return reflecting the income of the Company and pay the tax, interest
and penalties of some or all of the Members on such income to the Taxing Jurisdiction, in which
case the Company shall inform the Members of the amount of such tax, interest and penalties so
paid and such amounts shall be also treated as such an advance distribution and be subject to
repayment.

55 Distributions.

(a) Generally. Distributions hereunder shall be made to the Members in accordance
herewith hereof at such time and in such amounts as may be determined by the Manager. The
Manager shall have sole discretion to determine the amounts and time for any distributions. In
this regard, the Manager may take into account such matters as the repayment of obligations to
creditors and the setting aside of amounts to be retained by the Company for any purpose,
including the conduct of the Company’s business affairs. No Member shall have the status of, or
be entitled to any remedies available to, a creditor of the Company with respect to any distribution
to which such Member may become entitled.

(b) Tax Distributions to Members. Notwithstanding the other provisions of this
Agreement, to the extent funds are available, the Managers may make distributions to the
Members from time to time with respect to any taxable year in an amount to pay when due any
federal, state and local income taxes imposed on such Members, calculated using the Assumed
Tax Rate, that is attributable to the cumulative taxable income allocated to the Members under
this Agreement. Tax distributions pursuant to this Section 5.5(b) shall not be made with respect
to the year in which the Company liquidates. Tax distributions made hereunder shall be treated
as an advance on other distributions to which a Member is entitled in respect of such Member’s
Units, and shall therefore reduce the amount of other distributions payable to that Member under
this Agreement in respect thereof.

(c) Distributions of Available Cash Flow. After distributions described in Section
5.5(b) are made, all distributions from the Available Cash Flow of the Company shall be made as
follows:

0] First, 30% to the Class C Members and, 70% to the Class B Members (in
proportion to each Member’s respective Percentage Interests of their Membership Class),
until total distributions by the Company to each Class B Member (including those made
prior to the date of this amendment) equals each such Class B Member’'s Capital
Contributions, plus the Priority Return on such Class B Member’s Capital Contributions
from the date such amounts were contributed until the date all such Capital Contributions
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are fully returned;

(i) Second, 100% to the Class C Members (each in proportion to such
Member’'s respective Percentage Interests of their Membership Class), until total
distributions by the Company to each Class C Member equals each such Class C
Member’s Capital Contribution;

(iii) Third, 100% to Class A Members (each in proportion to such Member’s
respective Percentage Interests of their Membership Class), until total distributions by the
Company to each Class A Member equals each such Class A Member’'s Capital
Contribution; and

(iv) Thereafter, to all Members pro rata in proportion to their Percentage
Interests.

(d) Distributions of Capital Event Proceeds. Capital Event Proceeds and the net
proceeds upon liquidation of the Company shall be distributed to the Members, at such times and
in such amounts as the Manager may approve (subject to the full repayment of any loans by
Members, which shall be accomplished promptly), as follows:

0] First, 30% to the Class C Members and, 70% to the Class B Members (in
proportion to each Member’s respective Percentage Interests of their Membership Class),
until total distributions by the Company to each Class B Member (including those made
prior to the date of this amendment) equals each such Class B Member’'s Capital
Contributions, plus the Priority Return on such Class B Member’s Capital Contributions
from the date such amounts were contributed until the date all such Capital Contributions
are returned;

(i) Second, 100% to the Class C Members (each in proportion to such
Member’'s respective Percentage Interests of their Membership Class), until total
distributions by the Company to each Class C Member equals each such Class C
Member’s Capital Contribution;

(iii) Third, 100% to Class A Members (each in proportion to such Member’s
respective Percentage Interests of their Membership Class), until total distributions by the
Company to each Class A Member equals each such Class A Member’'s Capital
Contribution; and

(iv) Thereatfter, to the Class A, B and C Members pro rata in proportion to their
Percentage Interests.

(e) Prohibited Distributions. Notwithstanding anything to the contrary contained
herein, the Company shall not make any distribution to a Member if such distribution would violate
the Act or other applicable law.

5.6 Creditor Status. No Member shall have the status of, or be entitled to any remedies
available to, a creditor of the Company with respect to any distribution to which such Member
may become entitled.

5.7 Withholding Taxes. The Company is authorized to withhold from distributions to the
Members, and to pay over to a federal, state or local government, any amounts required to be
withheld pursuant to the Internal Revenue Code of 1986, as amended, or any other provisions of

217 --



any other federal, state, local or foreign law. Any amounts so withheld shall be treated as having
been distributed to the Members pursuant to Section 5.3 for all purposes of this Agreement.

5.8 Condition to Distributions. At any time or from time to time, and prior to making any
distributions, the Manager may request from any Member or other Person receiving a distribution
an affidavit or other evidence that such Person is not a “foreign person” within the meaning of
Code Section 1445 or Code Section 1446. If such Person does not provide such affidavit or other
evidence in form and content reasonably satisfactory to the Members within 30 days after such
request, the Manager may withhold and pay over to the IRS such portion of such Person’'s
distribution as may be necessary to comply with Code Section 1445 or Code Section 1446, and
any amount so withheld and paid over shall be treated as a distribution to such Person at the
time it is paid over to the IRS.

ARTICLE VI
ACCOUNTING REPORTS

6.1 Accounting Period. The Company’s accounting period shall be the calendar year.

6.2 Records, Audits and Reports. The Manager shall maintain records and accounts of all
operations and expenditures of the Company at 1764 Main St, Leicester, MA 01524. At a
minimum the Company shall keep at its principal place of business (and, at the request of a
Member, shall deliver to such Member by electronic mail) the following records:

(a) A copy of the Certificate and all amendments thereto, together with executed
copies of any powers of attorney pursuant to which any articles of amendment have been
executed:;

(b) Copies of the Company’s federal, state, and local income tax returns and financial
statements for the six most recent years, or, if such returns or statements were not prepared for
any reason, copies of the information and statements provided to, or which should have been
provided to, the Members to enable them to prepare their federal, state and local tax returns for
such period. Tax returns and financial statements shall be prepared by an accountant selected
by the Manager.

(c) Copies of the Company’s current effective written Operating Agreement and all
amendments thereto and copies of any written operating agreements no longer in effect.

(d) A writing stating events, if any, upon the happening of which the Company is to be
dissolved and its affairs wound up;

(e) Other writings, if any, prepared pursuant to a requirement in this Operating
Agreement or prepared according to requirements of the Act.

ARTICLE VI
TRANSFERABILITY

7.1 Transfers Generally.

(a) No Member shall have the right to Transfer all or any of its Units, except in
accordance with this Article VII.
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(b) Board Approval. Except for Transfers permitted by Section 7.5, all Transfer are
subject to the approval of the Board, such approval not to be unreasonably withheld.

(c) In the event of either the sale of a Member’s Units to a third party purchaser or the
gift of aninterest in the Company, and as a condition to recognizing the effectiveness and binding
nature of any such sale or gift as against the Company or otherwise, and (subject to Sections 7.2
- 7.6, below, inclusive) the acceptance and substitution of a new Member, the Manager may
require the Transferring Member and the proposed Transferee to execute, acknowledge and
deliver to the Manager such instruments of transfer, assignment and assumption and such other
certificates, representations and documents, and to perform all such other acts which the
Manager may deem necessary or desirable to:

0] constitute such Transferee as a Member;

(i) confirm that the person desiring to acquire an interest or interests in the
Company, or to be admitted as a Member, has accepted, assumed and agreed to be
subject and bound by all of the terms, obligations and conditions of this Agreement, as
the same may have been further amended (whether such Person is to be admitted as a
new Member);

(iif)  preserve the Company after the completion of such Transfer or substitution
under the laws of each jurisdiction in which the Company is qualified, organized or does
business;

(iv)  maintain the status of the Company as a partnership for federal tax
purposes; and

) assure compliance with any applicable state and federal laws including
securities laws and regulations.

(d) Any Transfer of a Unit or admission of a Member in compliance with this Article
VIl shall be deemed effective as of the last day of the calendar month in which the Manager
consent thereto was given.

(e) The Transferring Member hereby indemnifies the Company, the Manager and the
remaining Members against any and all loss, damage, or expense (including, without limitation,
tax liabilities or loss of tax benefits and reasonable accounting and legal expense) arising directly
or indirectly as a result of any transfer or purported transfer in violation of this Article VII.

7.2 Transferee Not Member in Absence of Consent of Manager.

(a) Notwithstanding anything contained herein to the contrary, if the Managers (other
than any Manager who proposes to Transfer any Units) do not approve of the proposed Transfer
of any Units to a Transferee which is not a Member immediately prior to such Transfer, then the
proposed Transferee shall have no right to become a Member or otherwise to participate in the
management of the business and affairs of the Company. No Transfer of a Member’s Units in the
Company (including any transfer of the Economic Interest or any other Transfer which has not
been approved by the Manager shall be effective unless and until written notice (including the
name and address of the proposed Transferee and the date of such transfer) has been provided
to the Company and the non-transferring Members.
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(b) Upon and contemporaneously with any Transfer of a Transferring Member’'s
Economic Interest in the Company which does not at the same time Transfer the balance of the
rights associated with the Economic Interest transferred by such Transferring Member (including,
without limitation, the rights of the Transferring Member to participate in the management of the
business and affairs of the Company), the Company shall purchase from the Transferring
Member, and the Transferring Member shall sell to the Company for a purchase price of $100.00,
all remaining rights and interests retained by the Transferring Member which immediately prior to
such sale or gift were associated with the transferred Economic Interest.

7.3 Right of First Refusal Upon Sale of Units.

(@) In the event that any Member holding Class B Units or Class C Units (a
“Transferring Party”) shall at any time desire to Transfer all or any portion of his Units to any
Person then, in addition to other requirements and limitations set forth in this Agreement, such
Transferring Party shall first receive a bona fide written offer (the “Offer”) from an offeror (the
“Offeror”) to purchase such Units. The Transferring Party shall then give written notice (the “Offer
Notice”) to the Class A Members of his intention to so sell. The Offer Notice shall:

0] include a copy of the Offer;

(i) state the intention to Transfer the Class B Units or the Class C Units, as
applicable, and the amount to be transferred (the “Offered Interest”);

(iii)  state the name, business, and address of the Offeror; and

(iv)  state the amount of the consideration and the other terms of the Offer.

(b) The Class A Members shall have an option to Purchase (“Purchase Option”) on
the same terms and conditions as set forth in the Offer Notice, all, or any portion, of the Offered
Interest; provided that such Purchase Option shall be exercisable only during the period ending
fifteen (15) Business Days after the receipt by the Class A Members of the Offer Notice.

(c) The Purchase Option granted in this Section to the Class A Members must be
exercised by notice within the period designated for such exercise, and the Class A Members
may purchase, all or any portion of the Offered Interest within one hundred eighty (180) days of
the date of the Offer Notice, or it shall be deemed that the Purchase Option was rejected. If and
to the extent that the Class A Members do not exercise their right to purchase such Offered
Interest in its entirety, the Transferring Party shall then have the right to transfer that portion of
the Offered Interest which the Class A Members have not elected to purchase in accordance with
the Offer Notice within a period of thirty (30) days next following the expiration of the Purchase
Option. In the event the Transferring Party has not transferred the Offered Interest in accordance
with the Offer Notice or the Manager does not approve the transferee then any transfer shall be
null and void, and the Offered Interest will continue to be subject to this Agreement.

7.4 Right of First Refusal Upon Involuntary Withdrawal.

(a) In the event that any Class B Member or Class C Member (a “Withdrawing Party”)
shall suffer an Event of Withdrawal, then in addition to the other requirements and limitations set
forth in this Agreement, the legal representatives of the Withdrawing Member (“Representatives”)
shall give written notice within ninety (90) days of the occurrence of such event (the “Withdrawal
Notice”) to the Class A Members of the withdrawal of the Withdrawing Party.
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(b) For a period of ninety (90) days after the receipt by the Class A Members of the
Withdrawal Notice, the Class A Members shall have an option to purchase (“Option”) all, but not
less than all, of the Withdrawing Party’s interest in the Company (“Abandoned Interest”), on the
terms and conditions set forth below in subparagraphs (c) and (d).

(c) The Option granted in this Section to the Class A Members must be exercised by
notice within said ninety (90) day period and the Class A Members must purchase all of the
Abandoned Interest, or it shall be deemed that the Option was rejected. If and to the extent that
the Class A Members do not exercise their right to purchase the Abandoned Interest inits entirety,
the Economic Interest represented by the Abandoned Interest and right to request admission as
a substitute Member shall pass to the authorized legal representative(s) of the Withdrawing Party
by operation of law, but subject, nevertheless, to the provisions of Section 7.1 hereof.

(d) The purchase price for the Abandoned Interest (“Purchase Price”) shall be the Fair
Market Value of the Abandoned Interest as determined by an appraiser selected by the Manager.
The value of the Abandoned Interest shall be determined as of the date of the Event of
Withdrawal, unless otherwise mutually agreed by the Company and the legal representatives of
the Withdrawing Party. The cost of the appraisal shall be paid by the Company. The Purchase
Price shall be paid in cash by wire transfer of immediately available funds or by certified or bank
treasurer’s check upon the transfer of the Abandoned Interest.

7.5 Permitted Transfers. Notwithstanding anything in the Agreement to the contrary, all
transfers of Units or Economic Interests to an Affiliate or to a Family Member can be undertaken
without restriction. Notwithstanding anything in this Section 7.5 to the contrary, the Transferring
Member shall maintain all voting rights attached to his Units during his lifetime in regard to any
Transfer to a Family Member.

7.6 Tax Limitation. Notwithstanding anything to the contrary contained herein, no Transfer
of, or Lien on, any interest in the Company shall be permitted if such Transfer or Lien would cause
the Company to be treated as an association taxable as a corporation for U.S. federal income tax
purposes, including pursuant to Section 7704 of the Internal Revenue Code of 1986, as amended.

7.7 Holder of Record. The Company shall be entitled to treat the record owner of Units as
the absolute owner thereof in all respects, and shall incur no liability for distributions of cash or
other property made in good faith to such owner until such time as (i) a written assignment of
such Units has been received and accepted by the Company in accordance with the terms and
conditions set forth in this Agreement and (ii) the transferee has been admitted as a Member of
the Company and has fulfilled the terms and conditions of Section 7.1(b) of this Agreement. In
the absence of the substitution (as provided herein) of a Member for an assigning or transferring
Member, any payment to a Member or any trustee in bankruptcy in accordance with the terms of
this Agreement shall acquit the Company and any other Member of all liability to any other
persons or entities who may be interested in such payment by reason of any purported
assignment or transfer of such Member. In addition to and not in limitation of any other legal or
equitable remedies which it may have, the Company and any of its Members may enforce its
rights hereunder by actions for specific performance.

7.8 Tag Along Rights.

(@) Notwithstanding anything contained herein to the contrary in this Article VII, in the
event that the holders of the Class A Units (the “Tag-Along Transferors”) desire to transfer a
majority of the Class A Units for consideration (such Units, the “Tag-Along Units”) to any one or
more Persons in an “arms’-length” single transaction or series of related transactions, then the
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Tag-Along Transferors shall provide all other Members of all Classes (the “Tag-Along
Members”) with written notice (“Transfer Notice”) of their intention to transfer the Units,
specifying in such Transfer Notice the identity of the proposed transferee, the number of Units to
be transferred, the purchase price therefor (the “Purchase Price”), and the terms (the “Transfer
Terms”) of the proposed sale (the “Proposed Sale”).

(b) Upon receipt of Transfer Notice, each Member that is not a Tag-Along Transferor,
shall, for a period of twenty (20) days (“Tag-Along Exercise Period”), have the right and option
(“Tag-Along Right”) to sell to the proposed Transferee in the Proposed Sale at a price and on
terms equivalent to the per Unit Purchase Price and the Transfer Terms, up to that number of
Units owned by such Tag-Along Member as shall equal the product of (i) a fraction, the numerator
of which is the number of Tag-Along Units and the denominator of which is the aggregate number
of Units owned of record as of the date of the Tag-Along Notice by the Tag-Along Transferors,
multiplied by (ii) the number of Units owned of record by such Tag-Along Member as of the date
of the Tag-Along Notice. Such written notice shall state the aggregate number of Units that such
Tag-Along Member proposes to include in such Transfer.

(c) If any Tag-Along Member exercises its rights pursuant to this Section 7.8, then
Tag-Along Transferors will attempt to obtain from the proposed Transferee a commitment, for the
benefit of each such Tag-Along Member, to purchase the number of Units that such Tag-Along
Member proposes to include in such Transfer pursuant to this Section 7.8. To the extent Tag-
Along Transferors cannot obtain such a commitment from such proposed Transferee for each of
the Tag-Along Members, the Tag-Along Transferors and Tag-Along Members shall reduce the
number of Units being sold by the Tag-Along Transferors and Tag-Along Members such that
each Tag-Along Transferor and each Tag-Along Member sells a number of Units as is determined
by multiplying (i) a fraction, the numerator of which is equal to the number of Units that such Tag-
Along Transferor or such Tag-Along Member, as the case may be, would have sold if Tag-Along
Transferors had obtained such commitments from such proposed Transferee, and the
denominator of which is equal to the total number of Units that would have been sold by all of
such Tag-Along Transferors and all of such Tag-Along Members if Tag-Along Transferors had
obtained such commitments from such proposed Transferee, multiplied by (ii) the total number
of Units that such proposed Transferee is in fact acquiring from all Tag-Along Transferors and all
Tag-Along Members. Anything in this Section to the contrary notwithstanding, each reduction
shall be determined based on the amount to be distributed to each of the Tag-Along Transferors
and each of the Tag-Along Members as if the proceeds were to constitute Capital Event Proceeds
(with any non-cash consideration valued at its fair market value) and were to be distributed
pursuant to Section 5.5 at the time of such Transfer.

(d) The closing of the Transfer of the Units with respect to which rights have been
exercised by a Tag-Along Member pursuant to this Section 7.8 is subject to, and will take place
concurrently with, the closing of the Transfer of the Units by Tag-Along Transferors to the
proposed Transferee. At such closing, each Tag-Along Member electing to Transfer Units shall
deliver to the proposed Transferee, free and clear of all liens, the Units to be sold and shall receive
in exchange therefor, the consideration to be paid by the proposed Transferee (but giving effect
to the distribution priorities set forth in Section 5.5 as if such sale were a Capital Transaction) in
respect of such Units as described in the Tag-Along Notice.

(e) If any Tag-Along Transfer is not closed within six (6) months from the date of the
Transfer Notice, with the same proposed transferee and at the same or better Purchase Price
and Transfer Terms than those set forth in the Transfer Notice, then prior to concluding any other
proposed transfer of a majority of Units to any one or more Persons in a single transaction or
series of related transactions, the Tag-Along Transferors shall be required to give all Members a
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new notice of their desire to transfer in accordance with the foregoing requirements and the
foregoing procedures shall again be followed.

7.9 Drag Along Rights.

(@ Following the expiration of the Tag-Along Exercise Period, the Tag-Along
Transferors shall have a period of fifteen (15) days to elect by written notice to require the
Members that did not exercise their Tag Along Right to participate in the proposed transaction
(the “Drag-Along Right”) at a price and on terms equivalent to the per Unit Purchase Price and
the Transfer Terms, provided that the liability of any Member for any breach of representations
or covenants shall be joint but not several for any Member holding less than 20% of all Units
outstanding.

(b) No Member participating in a Proposed Sale (“Drag-Along Seller”) pursuant to the
exercise of Drag Along Rights of the Tag-Along Transferors shall be required to make any
representations and warranties other than those related to authority, ownership and the ability to
convey title to such Units, including, but not limited to, representations and warranties that (i) the
Drag-Along Seller holds all right, title and interest in and to the Units such Drag-Along Seller
purports to hold, free and clear of all liens and encumbrances, (ii) the obligations of the Drag-Along
Seller in connection with the transaction have been duly authorized, if applicable, (iii) the documents
to be entered into by the Drag-Along Seller have been duly executed by the Drag-Along Seller and
delivered to the acquirer and are enforceable (subject to customary limitations) against the Drag-
Along Seller in accordance with their respective terms; and (iv) neither the execution and delivery
of documents to be entered into by the Drag-Along Seller in connection with the transaction, nor
the performance of the Drag-Along Seller’s obligations thereunder, will cause a breach or violation
of the terms of any agreement to which the Drag-Along Seller is a party, or any law or judgment,
order or decree of any court or governmental agency that applies to the Drag-Along Seller;

(c) A Drag-Along Seller is not required to agree (unless such Drag-Along Seller is an
Officer or employee of the Company) to any restrictive covenant in connection with the Proposed
Sale (including without limitation any covenant not to compete or covenant not to solicit
customers, employees or suppliers of any party to the Proposed Sale);

(d) A Drag-Along Seller is not liable for the breach of any representation, warranty or
covenant made by any other Person in connection with the Proposed Sale, other than the
Company (except to the extent that funds may be paid out of an escrow established to cover
breach of representations, warranties and covenants of the Company as well as breach by any
member of any of identical representations, warranties and covenants provided by all Members);

(e) A Drag-Along Seller’s liability shall be limited to such Drag-Along Seller’s applicable
share (determined based on the respective proceeds payable to each Drag-Along Seller in
connection with such Proposed Sale) but that in no event exceeds the amount of consideration
otherwise payable to such Drag-Along Seller in connection with the Proposed Sale, except with
respect to claims related to fraud by such Drag-Along Seller, the liability for which need not be
limited as to such Drag-Along Seller;

Q) Upon the consummation of the Proposed Sale (i) each holder of each class or
series of the Units must receive the same form of consideration for their Units of such class or
series as is received by other holders in respect of their Units of such same class or series of
Units, and (ii) unless waived pursuant to the terms of this Agreement and as may be required by
law, the aggregate consideration receivable by all holders of the Units shall be allocated among
the holders of the Classes giving effect to the distribution priorities set forth in Section 5.5 as if
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such sale were a Capital Transaction).

(9 If any Proposed Sale is not closed within six (6) months from the date of the
Transfer Notice, with the same proposed transferee and at the same or better Purchase Price
and Transfer Terms than those set forth in the Transfer Notice, then prior to concluding any other
proposed transfer of a majority of Units to any one or more Persons in a single transaction or
series of related transactions, the Tag-Along Transferors shall be required to give all Members a
new notice of their desire to transfer in accordance with the foregoing requirements and the
foregoing procedures shall again be followed.

7.10. Securities Issues. If the consideration to be paid in exchange for the Units pursuant to
this Section 7 includes any securities and due receipt thereof by any Member would require under
applicable law (x) the registration or qualification of such securities or of any person as a broker
or dealer or agent with respect to such securities; or (y) the provision to any Member of any
information other than such information as a prudent issuer would generally furnish in an offering
made solely to “accredited investors” as defined in Regulation D promulgated under the
Securities Act of 1933, as amended, the Company may cause to be paid to any such Member in
lieu thereof, against surrender of the Units which would have otherwise been sold by such
Member, an amount in cash equal to the fair value (as determined in good faith by the Board) of
the securities which such Member would otherwise receive as of the date of the issuance of such
securities in exchange for the Units; provided that if there is insufficient cash available for such
Members, the Company shall make such other arrangements as are reasonably necessary to
make such payments within one year of the Closing.

ARTICLE VIII
BOOKS, ACCOUNTING AND TAX TREATMENT

8.1 Books and Records; Accounting. The Manager shall keep or cause to be kept at the
address of the Company (or at such other place as the Manager shall determine in its discretion)
true and complete books and records regarding the status of the business and financial condition
of the Company.

8.2 Financial Statements. The Company will send to all Members not more than 90 days
after the end of each Fiscal Year an audited financial report including a balance sheet and
statements of income, changes in Member’s equity and changes in cash flows, prepared in
accordance with accounting principles used to prepare the Company’s federal income tax return
and a statement for each Member of its Capital Account. In addition, within 60 days after the end
of each calendar quarter the Company will provide its members with unaudited financial
statements and other information.

8.3 Tax Treatment. The Members intend for the Company to be considered a partnership for
Federal income tax purposes and agree that the Company will be governed by the provisions of
Subchapter K of the Code and the applicable Treasury Regulations promulgated thereunder. The
Members are aware of the income tax consequences of the allocations made by Article V and
hereby agree to be bound by the provisions of Article V in reporting their shares of Company
Profit and Losses for income tax purposes. The Manager will undertake any and all actions
necessary under the Code and the Regulations to ensure that the Company will be classified as
a partnership for Federal income tax purposes and will file or cause to be filed any elections that
may be required (but only if required) under the Code and the Regulations in order to ensure that
the Company will be classified as a partnership for Federal income tax purposes.

-24 -



8.4 Tax Returns and Other Elections.

(a) Preparation and Filing. The Manager shall cause the preparation and timely filing
of all returns required to be filed by the Company pursuant to the Code and all other tax returns
deemed necessary and required in each jurisdiction in which the Company does business.
Copies of such returns or pertinent information therefrom, shall be furnished to the each Member
as soon as practical after the end of the Company’s fiscal year but in any event not more than 90
days after the end of each Fiscal Year. The tax information provided to each Member shall
include, without limitation, such Member’s federal tax Schedule K-1.

(b) Tax Elections. The Manager is hereby authorized to make elections and prepare
and file returns regarding any federal, state or local tax obligations of the Company, and to serve
as the “Tax Matters Partner” of the Company for purposes of Section 6231(a)(7) of the Code,
with power to manage and represent the Company in any administrative proceeding of the
Internal Revenue Service.in his sole discretion, provided that he shall make any tax election
requested by the remaining Members holding a Majority Interest if such election does not
materially increase the tax obligations of any other Member.

ARTICLE IX
DISSOLUTION

9.1 Duration and Dissolution. The Company shall be dissolved and its affairs shall be wound
up upon the first to occur of the following:

(a) the Managers unanimously vote for dissolution; and
(b) the entry of a decree of judicial dissolution under Section 44 of the Act.

9.2 Winding Up. Subject to the provisions of the Act and, unless otherwise required by law,
upon any dissolution of the Company the Manager shall have the right and obligation to wind up
the Company’s affairs in accordance with the Act and shall also have the right to act as or appoint
a liquidating trustee in connection therewith.

9.3 Distribution of Assets. Upon the winding up of the Company, once the Company has
made payment of, or adequate provisions for, the debts, expenses and obligations of the
Company, the remaining assets of the Company shall be distributed to the Members in
accordance with Section 5.5(d).hereof.

9.4 Cancellation of Certificate. Upon the completion of the winding up of the Company and
the distribution of the Company’s assets, the Company shall be terminated and the Manager shall
cause the Company to execute and file a Certificate of Cancellation in accordance with Section
14 of the Act.

9.5 Disassociation; No Dissolution Upon Bankruptcy of Member; Resignation.
Notwithstanding any otherwise applicable provision of this Agreement, the Certificate or the Act:

(€)) No Disassociation Upon Member Bankruptcy. No Member shall be disassociated
fromthe Company by reason of the occurrence of any event of Bankruptcy (as defined in Section
2 of the Act) with respect to such Member (a “Member Bankruptcy”), and such Member shall
continue as a Member of the Company upon, during and following any such Member Bankruptcy.
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(b) No Dissolution Upon Member Bankruptcy. The Company shall not be dissolved
or otherwise terminated by reason of any Member Bankruptcy, and the Company shall continue
its existence as a limited liability company upon, during and following any Member Bankruptcy.

(© Member Resignation. No Member may resign from the Company or otherwise
disassociate itself from the Company without the affirmative vote of the Manager.

ARTICLE X
EXCULPATION AND INDEMNIFICATION

10.1 Exculpation. Notwithstanding any other provisions of this Agreement, whether express or
implied, or obligation or duty at law or in equity, none of the Managers or Members, any of their
respective officers, directors, stockholders, partners, members, employees, representatives or
agents, or any director, officer, employee, or representative, or any member of the Manager, or
agent of the Company or any of its affiliates (individually, an “Indemnified Person” and collectively,
the “Indemnified Persons”) shall be liable to the Company or any other Person for any act or
omission (in relation to the Company, this Agreement, any related document or any transaction
or investment contemplated hereby or thereby) taken or omitted in good faith by an Indemnified
Person and in the reasonable belief that such act or omission is in or is not contrary to the best
interests of the Company and is within the scope of authority granted to such Indemnified Person
by this Agreement, provided that such act or omission does not constitute fraud, willful
misconduct, bad faith or gross negligence.

10.2 Indemnification. To the fullest extent permitted by applicable law, the Company shall
indemnify and hold harmless each of the Indemnified Persons from and against any and all
losses, claims, demands, liabilities, expenses, judgments, fines, settlements and other amounts
arising from any and all claims, demands, actions, suits or proceedings, civil, criminal,
administrative or investigative, in which the Indemnified Person may be involved, or threatened
to be involved, as a party or otherwise, by reason of its management of the affairs of the Company
or which relates to or arises out of the Company or its property, business or affairs (a “Claim”).
An Indemnified Person shall not be entitled to indemnification under this Section 10.2 with respect
to any claim, issue or matter in which it has engaged in fraud, willful misconduct, bad faith or
gross negligence. The Company shall advance to any Indemnified Person reasonable attorneys’
fees and other costs and expenses incurred in connection with the defense of any such Claim if
the Indemnified Person agrees in writing before any such advancement that he will reimburse the
Company for such fees, costs and expenses to the extent that it is determined that he was not
entitled to indemnification under this Section 10.2.

ARTICLE XI
MISCELLANEOUS

11.1 Power of Attorney. Each Member does hereby irrevocably constitute and appoint each
Manager and any Person which becomes an additional or substituted Manager and any of the
foregoing acting alone, in each case with full power of substitution, its true and lawful agent and
attorney-in-fact, with full power and authority in its name, place, and stead, to make, execute,
acknowledge, swear to, attest, seal, deliver, file, register, and record such documents and
instruments as may be necessary, convenient, or advisable, in the sole discretion of any such
attorney-in-fact, to carry out the provisions of this Agreement, including (a) such amendments to
this Agreement and the Certificate as are necessary, convenient, or advisable as are described
below or to admit to the Company any additional or substituted Member in accordance with the
terms and provisions of this Agreement, (b) such documents and instruments as are necessary
to cancel the Certificate, (c) an amended Certificate reflecting the terms of this Agreement, (d) all
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certificates and other instruments deemed necessary, convenient, or advisable by the Manager
to permit the Company to become or to continue as a limited liability company wherein the
Members have limited liability in the jurisdictions where the Company may be doing business, (e)
all fictitious or assumed name certificates required or permitted to be filed on behalf of the
Company, and (f) all other instruments which may be required or permitted by law to be filed on
behalf of the Company. The foregoing power of attorney is coupled with an interest and shall be
irrevocable and survive the death, dissolution, bankruptcy, or incapacity of any Member.

11.2 Title to Company Property. All Company Property shall be deemed to be owned by the
Company as an entity, and no Member, individually, shall have any ownership of such property.
The Company may hold any of its assets in its own name or in the name of its nominee, which
nominee may be one or more trusts, corporations, individuals or other entities. Any property held
by a nominee trust for the benefit of the Company shall, for purposes of this Agreement, be
treated as if such property were directly owned by the Company.

11.3 _Representations and Warranties of the Members. Each Member hereby represents,
warrants and covenants to the other Members that the following are/were true and correct as of the
date of admission as a Member of the Company:

(A) such Member has/had full power and authority to execute, deliver, and perform this
Agreement in accordance with its terms, and this Agreement constitutes the valid and binding
obligation of such Member, enforceable against such Member in accordance with its terms; and

(B) no Event of Bankruptcy has occurred with respect to such Member.

11.4 Investment Representation. Each Member represents to the Company and the other
Members that (i) such Member has such knowledge and experience in financial and business
matters that the Member is capable of evaluating the merits and risks of an investment in the
company and making an informed investment decision with respect thereto, (ii) such Member is
able to bear the economic and financial risk of an investment in the Company for an indefinite
period of time and understands that such Member has no right to withdraw and have its interest
repurchased by the Company, (iii) such Member is acquiring an interest in the Company for
investment only and not with a view to, or for resale in connection with, any distribution to the
public or public offering thereof, (iv) such Member understands that the equity interests in the
Company have not been registered under the securities laws of any jurisdiction and cannot be
disposed of unless they are subsequently registered and/or qualified under applicable securities
laws, or in accordance with an applicable exemption therefrom, and the provisions of this
Agreement have been complied with and (v) if such Member is an entity, the execution, delivery
and performance of this Agreement do not require it to obtain any consent or approval that has
not been obtained and do not contravene or result in a default under any provision of any existing
law or regulation applicable to it, any provision of its organizational documents, including without
limitation its charter, by-laws or other governing documents (if applicable), or any agreement or
instrument to which it is a party or by which it is bound.

11.5 Amendments of the Adreement. Amendments to this Agreement may be made from time
to time upon the approval of the Manager and a Majority in Interest, except that no amendment
may reduce any class of Units’ share of the Company's Profits, Losses, Distributions or
Allocations without the consent of a Majority in Interest of the adversely affected Class. However,
the Managers may amend this Agreement without the approval of the Members to (i) reflect
changes validly made in the ownership of Units or Economic Interests and the Capital
Contributions of the Member, (ii) reflect a change in the name of the Company, (iii) make any
change that is necessary to cure any ambiguity, to correct or supplement any provision of this
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Agreement that would be inconsistent with any other provision contained herein, in each case so
long as such change does not adversely affect any Members in any material respect, (iv) make
a change that is necessary or desirable to satisfy any requirements, conditions, or guidelines in
any opinion, directive, order, statute, ruling or regulation of any federal, state or local
governmental entity so long as such change is made in a manner which minimizes any adverse
effect on the Members and (v) make any other amendments that in the opinion of the Manager
may be necessary or advisable provided that such amendments do not adversely affect the
Members in any material respect.

11.6 Successors, Counterparts. This Agreement (i) shall be a legal, valid and binding
agreement of the Company and the Members enforceable against the Company and each
Member in accordance with its terms and (ii) may be executed in several counterparts with the
same effect as if the parties executing the several counterparts had all executed one counterpart.

11.7 Waiver of Action for Partition. Each Member irrevocably waives during the term of the
Company any right that such Member has or may have to maintain any action for partition with
respect to the property of the Company.

11.8 Governing Law; Consent to Jurisdiction; Waiver of Jury Trial. This Agreement shall be
governed by and construed in accordance with the laws of the Commonwealth of Massachusetts
without giving effect to the principles of conflict of laws thereof. In particular, this Agreement shall
be construed to the maximum extent possible to comply with all the terms and conditions of the
Act. Each Member hereby irrevocably consents to the exclusive jurisdiction of the state and
federal courts sitting in Boston, Massachusetts in connection with any matter or dispute relating
to or arising under this Agreement or relating to the affairs of the Company. Further, each of the
parties to this Agreement hereby waives any and all rights such party may have to a trial by jury
in connection with any such matter or dispute.

11.9 Severability. If it shall be determined by a court of competent jurisdiction that any
provisions or wording of this Agreement shall be invalid or unenforceable under the Act or other
applicable law, such invalidity or unenforceability shall not invalidate the entire Agreement. In that
case, this Agreement shall be construed so as to limit any term or provision so as to make it
enforceable or valid within the requirements of any applicable law, and, in the event such term or
provisions cannot be so limited, this Agreement shall be construed to omit such invalid or
unenforceable terms or provisions. If it shall be determined by a court of competent jurisdiction
that any provision relating to the distributions and allocations of the Company or to any expenses
payable by the Company is invalid or unenforceable, this Agreement shall be construed or
interpreted so as (i) to make it enforceable or valid and (ii) to make the distributions and
allocations as closely equivalent to those set forth in this Agreement as is permissible under
applicable law.

11.10 Integration. This Agreement constitutes the entire agreement among the parties
pertaining to the subject matter hereof, and supersedes all prior agreements and understanding
pertaining thereto. No covenant shall affect or be deemed to interpret, change or restrict the
express provisions hereof.

11.11 Filings. Following the execution and delivery of this Agreement, the Manager shall
promptly prepare or cause to be prepared any documents required to be filed and recorded under
the Act and shall promptly cause each such document to be filed and recorded in accordance
with the Act and, to the extent required by applicable law, to be filed and recorded or notice
thereof to be published in the appropriate place in each jurisdiction in which the Company may
hereafter establish a place of business. The Manager shall also promptly cause to be filed,
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recorded and published such statements of fictitious business name and any other notices,
certificates, statements or other instruments required by any provision of any applicable law of
the United States or any state or other jurisdiction which governs the conduct of its business from
time to time.

11.12 Headings. Section and other headings contained in this Agreement are for reference
purposes only and are not intended to describe, interpret, define or limit the scope or intent of
this Agreement or any provision hereof.

11.13 Additional Documents. The Members agree to perform all further acts and execute,
acknowledge and deliver any documents that may be reasonably necessary to carry out the
provisions of this Agreement.

11.14 Notices. All notices, requests and other communications shall be in writing (including
facsimile or similar writing) and shall be given to the Members (and any other Person designated
by any Member) at its address or facsimile number set forth on Exhibit B attached hereto or such
other address or facsimile number as such Member may hereafter specify for the purpose by
notice. Each such notice, request or other communication shall be effective (a) if given by
facsimile, when transmitted to the number specified pursuant to this Section 11.13 and the
appropriate confirmation is received, (b) if given by mail, 72 hours after such communication is
deposited in the mails with first-class postage prepaid, addressed as aforesaid, or (c) if given by
any other means, when delivered at the address specified pursuant to this Section 11.13.

11.15 Waivers. The failure of any party to seek redress for violation of or to insist upon strict
performance of any covenant or condition of this Agreement shall not prevent a subsequent act,
which would have originally constituted a violation, from having the effect of an original violation.

11.16 Rights and Remedies Cumulative. The rights and remedies provided by this Agreement
are cumulative and the use of any one right or remedy by any party shall not preclude or waive
the right to use any or all other remedies. Said rights and remedies are given in addition to any
other rights the parties may have by law, statute, ordinance or otherwise.

11.17 Counterparts. This Agreement may be executed in counterparts, each of which shall be
deemed an original but all of which shall constitute one and the same instrument.

11.18 Separate Counsel. Each Member has been represented by legal counsel chosen by such
Member in connection with the negotiation, documentation, execution and delivery of this
Agreement.

[Signatures are on the following pages]
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IN WITNESS WHEREOF, the undersigned have duly executed this Amended and Restated
Operating Agreement of CULTIVATE HOLDINGS LLC as of June 22, 2019.

CULTIVATE HOLDINGS LLC

By: /s/ Robert Lally
Name: Robert Lally
Title: it's Manager

And

By: /s/ Stephen Barber
Name: Stephen Barber
Title: it's Manager

MEMBERS:
Class A:

[s/ Robert Lally
Robert Lally, individually

[s/ Greqg Lally
Greg Lally, individually

Lally Leicester LLC

By: /s/ Robert Lally
Robert Lally, its Manager

/s/ Sam Barber
Sam Barber, individually

The Augustus and Marjorie K. Barber 2006 Insurance Trust
for the benefit of Stephen A. Barber - I

By: /s/ Thomas Peckham
Thomas Peckham, its Trustee

The Augustus and Marjorie K. Barber 2006 Insurance Trust
for the benefit of Stephen A. Barber - I

By: /s/ Sara Wells
Sara Wells, its Trustee
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Stephen Barber Revocable Trust

By: /s/ Stephen Barber
Stephen Barber, its Trustee

Mimi Barber Revocable Trust

By: /s/ Mimi Barber
Mimi Barber, its Trustee

The Barber Irrevocable Trust f/b/o Samuel

By: /s/ Sara Wells
Sara Wells, its Trustee

/s/Randall LaMattina
Randall LaMattina, individually

CLASS B:

[s/ Eric Cooper
Eric Cooper, individually

/s/ Samuel R. Rubenstein
Samuel R. Rubenstein, individually

[s/ Benjamin C. Rubenstein
Benjamin C. Rubenstein, individually

[s/ Michael J. Epstein
Michael J. Epstein, individually

[s/ Douglas M. Epstein
Douglas M. Epstein, individually

[s/ Bryan E. McGourthy
Bryan E. McGourthy, individually

/s/ Bruce Winer
Bruce Winer, individually

Bev Spring Capital LLC

BY: /s/ Michael J. Epstein
Michael J. Epstein, its Manager

/s/ Kathleen M. Heffernan
Kathleen M. Heffernan, individually

[s/ Gregory Donoghue
Gregory Donoghue, individually
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/s/ John J. Chester IV

John J. Chester IV, individually

/s/ Ronald Schwarz
Ronald Schwarz, individually

H Hope, LLC

By: /s/ John Peter Martin
its Manager

TZ Investments, LLC

By: /s/ Ge Tian
Ge Tian, its Manager

Coldshot, LLC

By: /s/ Bob Dickey
its Manager

and

By: /s/ Andrew W. Blocksom

its Manager
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CULTIVATE HOLDINGS LLC

EXHIBIT A

Names and Number of Units

Member Name Class A Units | Class B Units | Class C Units TOTAL
Robert Lally 12,679 12,679
Greg Lally 1,275 1,275
Lally Leicester LLC 6,950 6,950
Stephen Barber 2006 4,641 3,187 7.828
Insurance Trust
Stephen Barber 2006 3187 3.187
Insurance Trust Two
Stephen Barber 6,834 6,834
Revocable Trust
Mimi Barber Revocable 6,800 6.800
Trust
The Barber Irrevocable 5100 5,100
Trust f/b/lo Samuel

10,664 10,664
Sam Barber
. 761 761
Randall LaMattina
. 2,016 2,016
Eric Cooper
. . 3,374 3,374
Bev Spring Capital
. 1,594 1,594
Samuel R. Rubenstein
Benjamin C. Rubenstein 1,594 1,594
Michael J. Epstein 1,594 1,594
Douglas M. Epstein 1,594 1,594
1,275 1,275
Bryan E. McGourthy
1,594 1,594
Gregory A. Lally
. 1,275 1,275
Bruce Winer
956 956
H Hope, LLC

-33--




637.5 637.5
Kathleen M. Heffernan
637.5 637.5
Gregory Donoghue
1,594 1,594
TZ Investments, LLC
1,912.5 1,913
Coldshot, LLC
637.5 637.5
John J. Chester IV
637.5 637.5
Ronald Schwarz
[AUGUST 2019 15,000 15,000
Investors]
TOTAL: 55,704 29,296.5 15000 100,000.5
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Fhe Gommornwealtl of Massaclusetts
Jémeécz/y gféﬁ& 5 omnonweallly

Jtate %ms:&, anafz"w&, Massackusetts 02753

William Francis Galvin
Secretary of the
Commonwealth

September 4, 2019

TO WHOM IT MAY CONCERN:

I hereby certify that a certificate of organization of a Limited Liability Company was
filed in this office by

CULTIVATE HOLDINGS, LLC

in accordance with the provisions of Massachusetts General Laws Chapter 156C on January 11,
2018.

I further certify that said Limited Liability Company has filed all annual reports due and
paid all fees with respect to such reports; that said Limited Liability Company has not filed a
certificate of cancellation; that there are no proceedings presently pending under the
Massachusetts General Laws Chapter 156C, § 70 for said Limited Liability Company’s
dissolution; and that said Limited Liability Company is in good standing with this office.

[ also certify that the names of all managers listed in the most recent filing are:
STEPHEN BARBER, SAMUEL BARBER, ROBERT W. LALLY, JR.

I further certify, the names of all persons authorized to execute documents filed with this
office and listed in the most recent filing are: STEPHEN BARBER, SAMUEL BARBER,
ROBERT W. LALLY, JR.

The names of all persons authorized to act with respect to real property listed in the most
recent filing are: STEPHEN BARBER, SAMUEL BARBER, ROBERT W.LALLY, JR.
In testimony of which,
I have hereunto affixed the
Great Seal of the Commonwealth
on the date first above written.

Secretary of the Commonwealth

Processed By:BOD



(=], 505
Commonwealth of Massachusetts Letter ID: L0120182656 é—“%g
Department of Revenue Notice Date: September 6, 2019 )
Christopher C. Harding, Commissioner Case ID: 0-000-646-973

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

SAM BARBER

CULTIVATE HOLDINGS LLC
38 RICE ST

WELLESLEY MA 02481-6037

Why did I receive this notice?

The Commissioner of Revenue certifies that, as of the date of this certificate, CULTIVATE HOLDINGS
LLC is in compliance with its tax obligations under Chapter 62C of the Massachusetts General Laws.

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

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

What if I have questions?

If you have questions, call us at (617) 887-6400 or toll-free in Massachusetts at (800) 392-6089, Monday
through Friday, 8:30 a.m. to 4:30 p.m..

Visit us online!

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

*  Review or update your account

*  Contact us using e-message

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

St

Edward W. Coyle, Jr., Chief
Collections Bureau
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I NS UR AN C E
WHERE SECURITY MEETS STRENGTH

April 19, 2018

Cannabis Control Commission
101 Federal Street, 13" Floor

Boston MA 02110
RE: Cultivate Holdings, Inc. — Compliance with Insurance Requirements

To Whom It May Concern:
I am the insurance agent for Cultivate Holdings, Inc.

I have been asked to verify that Cultivate Holdings, Inc. has insurance in place to comply with the
following insurance requirement.

A Marijuana Establishment shall obtain and maintain general liability insurance coverage for no less
than $1,000,000 per occurrence and 52,000,000 in aggregate, annually, and product liability insurance
coverage for no less than 51,000,000 per occurrence and 52,000,000 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 55,000 per occurrence.

| can verify that Cultivate Holdings, Inc. has the following insurance in place now with a carrier licensed
to do business in the State of MA.

Should you have any further questions, please feel free to contact me.

Sincerely;

2,y

Michael P. Kilbride
Vice President and Account Executive
Cross Insurance Agency

Office 207-221-8550

2331 Congress Street
Portland, Maine 04102
telephone: (207) 780-1677 / 1-800-286-5352

fax: CL (207) 828-8902 / PL (207) 780-6377 “
( ) (207) “Desnond & Payne, Inc. dba Cross Insurance - Portland is legally organized as a Maine business corporation
www.crossinsurance.com and is separately and locally managed and operated as a wholly owned subsidiary of Cross Financial Corp, Bangor, ME"
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2020 Strategic Business Plan

Cultivate Holdings, LLC (the “Company”) currently operates nine marijuana establishment
licenses across the Commonwealth of Massachusetts. The Company has been operating as an
ME since November of 2018, and as a MTC since December of 2017. The Company was
established to deliver world class cannabis to its end users and it is striving to meet that goal each
and every day. The Company’s facility in Leicester is currently at full cultivation and production
capacity. The Company’s cultivation and production licenses in Uxbridge commenced
operations in October 2020 and are also operating at full capacity. Co-located retail and medical
dispensaries in Framingham and Leicester are also operating as of December 2020. The
Company will continue to provide high quality products for its customers in addition to
producing and developing a range of cannabis, extracts, and infused products.

The single most important component of the Company’s business model is consistent, high
quality processing practices across the entire extraction and production processes, maintaining
the source of the natural compounds needed to produce impeccable cannabis products. Healthy
and vibrant plants yield higher quality products and medicine. The more efficient the Company
is in producing high-yielding cannabis products, the more affordable products will be for its
patients and customers.

This ethos of success starts with the company’s owners and managers, who have been serving
the cannabis community for years, from multiple sectors within the legal cannabis markets. The
Company brings an unwavering commitment to best practices and agricultural science
throughout the entire production cycle as a result of its ownerships combined experiences across
the cannabis industry. Their collective experiences will be the soil which allows the company to
grow into a healthy and fruitful venture.

The Company applies this commitment towards consistency and quality not only to the medicine
and products it produces, but towards the cannabis community at large. It is a core belief of the
Company that all those that participate in the cannabis community share a responsibility to the
greater society and environment. As such, the Company strives to contribute to the advancement
of the industry’s knowledge base of utilizing sustainable processing practices by making
available data by the Company’s operations in compliance with state regulations.

The Company defines its commitment to producing consistent and high-quality products and
medicine below by detailing crucial components of the business model including compliance,
marketing, and philanthropic ventures. The methodologies defined below have been developed
and refined by the results of previous success in business across a spectrum of industries, not just
cannabis. The Company lets its values and evidence lead its decision-making and, if given the
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opportunity, will demonstrate that its team possesses all the necessary tools to create a positive
impact in the customer(s) and patient(s) lives it hopes to serve. We will make the
Commonwealth of Massachusetts and our local community proud.

Business Model

Management

Board of Managers - The Board oversees the CEO and maintains intimate knowledge of the
business and how it relates to the market at large. Pre-licensing, the Board helped in building the
procedural plans and approving business decisions. Post-licensing the Board will guide the CEO,
judge the efficacy of the executive management team, and provide mid and long-term directives
for the Company.

Chief Executive Officer - The CEO oversees the management team. The CEO is responsible for
instituting due diligence processes for the all officers and managers. The CEO will utilize
information from all members of the business to make effective business decisions. The CEO
will institute recommendations of the Board to the management team.

Community Relations Officer - This individual works directly for the executive management
team and is tasked with effectively communicating their message to the community, government
officials, and regulatory agencies. Responsibilities include maintaining the Company’s good
standing in the community and designing philanthropic efforts.

Chief Financial Officer - The CFO reports to the CEO and approved financial documents to the
Board and regulatory authorities. His/her focus is on projecting costs, developing financial
models, and ensuring ample capital has been set aside in order to cover expenses. Additionally,
he/she will focus on financial compliance and taxes.

Chief Operating Officer - The COO will directly oversee all managers onsite. Pre-licensing the
COO will interview staff, build processes, and design facility workflow. Post-licensing the COO
is responsible for instituting the policies and procedures of the business.

Chief Compliance Officer - The CCO oversees the security staff on site. The CCO is
responsible for ensuring that the Company remains safe and compliant at all times.
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Staff

Production Manager(s) - The Production Manager oversees the production team in the product
kitchen. They maintain schedules, budgets, and manage production runs. They communicate
with the extraction and inventory managers to maintain tight controls over production schedules.

Extraction Manager(s) - The Extraction Manager is in charge of the extraction lab and its staff.
They must manage relationships with external cultivators to source the highest quality inputs for
use. They strategize with the production manager to maintain appropriate inventory in order to
provide a consistent flow of products to meet demand.

Inventory Manager(s) - The Inventory Manager has a narrow scope of focus: inventory control.
They have a small team whose success is judged on how efficiently the operations run in
between production procedures. Compliance and 100% tracking are top priorities for this
individual.

Transportation Manager(s) - They oversee all transportation into, and out of, the facility. They
maintain clear reporting and documentation standards and create schedules for transportation
agents. Their ability to communicate and coordinate with external dispensary managers, security
personnel, and internal managers is paramount to their success.

Sales Manager(s) - Their job is to focus on the needs of Massachusetts dispensaries and their
patients and customers. They will maintain sales estimates which will impact production levels.
They will hear from patients and those serving them about what is missing in the market and
relay that information back to the company. Current market information is critical to superior
success and longevity.

Quality Assurance Manager - The Quality Assurance Manager is independent of any
individual portion of the facility and acts and an internal auditor. They work in close
communication with the Chief Compliance Officer with two-way communication on potential
changes and results of current procedural audits.

Compliance in Business

This operations and management team features several experts who have a wide range of
experience operating in highly regulated industries. These experts will work together to ensure
the Company retains its good standing and that its day-to-day operations are consistently
compliant with all regulations.



cultivate

In order to have a successful business in the cannabis industry, safety and compliance with
Massachusetts Code of Regulations must be the number one priority. The Company will remain
in compliance at all times and, whenever there is a question of whether an action is compliant, it
is the duty of the CEO to confirm with relevant regulatory and law enforcement agencies.

The Facility

The Company has secured the long-term lease for 250 Worcester Road, Framingham 01702, MA
01610, which serves as an ideal location for a marijuana establishment. The Company is in
compliance with local ordinances, rules, and regulations. The exterior is structurally sound and
already connected to utilities.

Timeline to Implementation

The Company is currently operating an adult use and medical marijuana facility in Leicester,
MA. Our current status as an operational ME and MTC means all required SOP’s and training
have been in place at current facilities. The Company will train new staff at its currently
operating facility before opening up new ones to make the new operations run as smooth as
possible.

Financial Plan

Financial Projections - The Company is currently profitable. With current projected market
prices and production capability first year operating cash flows are projected at $24 million.

Market Projections - The Company’s finance team primarily used an accepted study with
adjustments, based on its conservative stance, to determine baseline market assumptions. The
projections do not assume any legislative or regulatory agency changes.

Revenue Source - The Company’s consumption assumptions are in line with state analysts. The
Company utilizes a 3.6 ounces per annum consumption rate covering all forms of cannabis
including flowers, tinctures, topicals, etc. At $21 per gram (retail) and when fully operational
that would be $15 million in gross sales over 12 months. A great many variables affect this
prediction but the Company feels this is sound and realistic.

Pricing - The Company has established its pricing assumptions based on existing market data
and predictions based on other more mature markets.
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Quality Assurance

The Company has developed a quality assurance plan that fully addresses the safety of patients,
the surrounding community, and employees. The Company’s standard operating procedures
(SOPs) have been established to ensure compliance with requirements of the Commission’s
regulations. These SOPs specifically address Quality Control Measures, Laboratory Testing,
Waste Disposal, Adverse Events/Recall, Labelling & Packaging, Inventory Control, Production
Control, and everything associated with the processing workflow. The plan relies on an approach
that utilizes the fullest extent of the expertise of the team.

Marketing Plan

Cannabis

The Company is first and foremost a cannabis company and that is the very reason it operates as
it does. From sowing the seed to selling the flower, the Company’s team immerse themselves
and engages in all aspects of growing, extracting, producing and selling cannabis. Each team
member shares a common trait — a passion for cannabis. The Company strives to deliver the best
quality of adult use and medicinal cannabis.

Community

The community shapes every aspect of how the Company operates. The Company seeks to
inspire, guide, and motivate people to engage with one another and create lasting relationships.
The Company takes pride in understanding its end users and working to exceed their
expectations. The Company strives to make its host community and the surrounding area’s better
through passion, dedication and a commitment to the betterment of the places in which it
operates.

Culture

The Company values the unique qualities its customers, patients and team members bring to the
Company and these qualities make up the culture of the Company. Embracing these qualities
allows for a more collaborative environment, both internally and externally. The Company takes
pride in its commitment to foster diverse, collaborative environments and the culture they create.
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Field Marketing

The aim of the field marketing strategy is long term relationships. Outreach and industry events
facilitate face-to-face interaction necessary to foster relationships. This will allow our team to
make connections with stakeholders of this industry.

The Company has researched doctor and patient group conferences and symposiums where it’s
team, often accompanied by an affiliated researcher, will guest speak on the subject of
cannabinoids and regulations pertaining to the appropriate regulatory agency. Many industry
meetings and collaborative events that the Company can assist with will be attended by a
representative.

Promotion Through Community Involvement

The Company will maintain a philanthropic public image in part by bridging socio-economic
gaps between community service organizations, local merchants’ associations, corporate
sponsors and investors. The Company will host educational seminars for customers patients and
the community as part of efforts to establish a positive social image and redefine negative
stigmas associated with the sale and use of cannabis products. The Company will establish itself
as a member of local merchants’ associations as part of an effort to demonstrate the company is a
dedicated community member concerned with the overall well-being and small business
economy of the local area.

Philanthropic Giving Program

The Company has and plans to continue to give back to the community in many forms. Please
see the Company’s Plan for Positive Impact for more detail on its Philanthropic efforts.

Economic Development

Economic development and job-creation have been a hallmark of legal cannabis sales in the
states in which it has occurred thus far and the industry is often referred to as “America’s Fastest
Growing Job Sector”. The economic impact from job creation and the tax revenue derived from
the industries sales across the Commonwealth of Massachusetts has already shown to be
significant and will continue to do so as the industry grows. The Company hopes to be a large
contributor to this positive economic boom.
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Job Creation

The opportunity afforded to the Company due to its proposed location is perfectly aligned with
existing job-creation and economic development goals. Long-term and high-paying jobs will do
a great deal to benefit the community at large. This facility has budgeted for 25-50 employees for
its initial hiring phase. Entry-level wages will range from $12-$15 per hour. Processing staff
hourly wages will range from $14-$22 per hour while management salaries will range from
$40,000 - $80,000. Employment includes benefits such as health insurance. Please see the
Company’s diversity plan for additional job creation goals and metrics.

Career development is an associated benefit from working for the Company. Continuous training
including cross-training are mandatory of individuals working for the Company. This process
prepares employees for careers in a burgeoning industry with massive upside potential. The
long-term economic benefits of new careers versus short-term or part-time employment cannot
be overstated. The Company is committed to the local community and, given the opportunity,
will grow alongside it.

Conclusion

This cannabis operation will grow and succeed in a beautifully built out marijuana establishment.
Combined with the Company’s community commitments, this project will continue to have a
positive impact on the community with which it resides. The Company’s ownership team has
made careers out of bold and adaptive moves and they believe in the transformative power of
cannabis.



Restricting Access to Age 21 or Older

Verification of Identification

Upon entry into the Cultivate Holdings, LLC facility by any individual, a Cultivate agent shall
immediately inspect the individual's proof of identification and determine that the individual is 21
years of age or older. If the individual is younger than 21 years old but 18 years of age or older,
he or she shall not be admitted unless they produce an active medical registration card issued
by the Department of Public Health. If the individual is younger than 18 years old, he or she
shall not be admitted unless they produce an active medical registration card and they are
accompanied by a personal caregiver with an active medical registration card. In addition to the
medical registration card, registered qualifying patients 18 years of age and older and personal
caregivers must also produce proof of identification.



Separating Recreational from Medical Operations

Verification of Identification

Upon entry into the Cultivate Holdings, LLC facility by any individual, a Cultivate agent shall
immediately inspect the individual's proof of identification and determine that the individual is 21
years of age or older. If the individual is younger than 21 years old but 18 years of age or older,
he or she shall not be admitted unless they produce an active medical registration card issued
by the Department of Public Health. If the individual is younger than 18 years old, he or she
shall not be admitted unless they produce an active medical registration card and they are
accompanied by a personal caregiver with an active medical registration card. In addition to the
medical registration card, registered qualifying patients 18 years of age and older and personal
caregivers must also produce proof of identification.

Medical patient consultation

When a medical patient presents their medical registration card to the Cultivate agent in the
entry vestibule, the agent will direct the patient to the area of the sales floor dedicated to serving
medical patients. If it is the patient’s first time purchasing medical or marijuana, the agent will
direct the patient to the patient consultation area for a private meeting with a Cultivate agent.
The private consultation area will be a new area of the dispensary sales floor cordoned off and
separated by semi-permanent walls. Patient consultations are also available upon request at
any time.

Physical separation of sales areas

The Cultivate dispensary sales floor will be physically divided into two different areas: one
serving retail marijuana customers and another which exclusively serves medical patients. As
currently configured, the sales floor contains a long, L-shaped sales counter on which eight
POS stations evenly spaced. The two POS stations on the sales counter furthest from the
entrance to the sales floor will be dedicated to medical patient sales. The medical and retail
sales areas will be separated using a stanchion which will be placed perpendicular to the sales
counter between the second and third POS stations. Signage will also delineate one sales area
from the other. Medical patients, however, are not limited to the medical sales-only area of the
dispensary; they may use the retail area of the sales floor if they so choose. GreenBits, the POS
software utilized by Cultivate Holdings, LLC, has the capability of conducting medical or retalil
sales on a sale-by-sale basis, meaning it is very easy to assist medical patients in the retail
sales area and will not disrupt operations in any way.

Reserved medical marijuana inventory

To comply with 935 CMR 500.140(10), Cultivate Holdings, LLC will ensure that 35% of all
marijuana and marijuana product inventory will be reserved for medical patients. Each quarter,
Cultivate Holdings, LLC will conduct a review of all medical and retail sales figures from the
previous six months to ensure that the products reserved for medical sales reflect the trends in
demand exhibited by both medical and retail patient populations. These reviews will be made
available to the Commission in a format determined by the Commission. Weekly audits will also
be conducted by inventory staff to ensure that appropriate levels of medical inventory are being



reserved. These audits will be carried out in conjunction with other weekly inventory count
procedures as not to duplicate efforts.

Digital separation at the point-of-sale

Cultivate Holdings, LLC utilizes GreenBits for its POS software. Prior to beginning a transaction,
a sales agent is prompted by GreenBits to indicate whether the transaction will be for medical or
retail sales. Medical patients will be prompted to present their medical cards upon entry to the
Cultivate facility in the entry vestibule and directed to the medical area of the sales floor. The
vast majority of medical sales will take place in the medical sales floor area, but this feature also
gives flexibility, if necessary, to conduct medical sales in the retail sales area. As an added
measure, patient consultants executing any sales transaction will again ask the patient to see
their medical registration card before carrying out the transaction.



Restricting Access to Age 21 or Older

Verification of Identification

Upon entry into the Cultivate Holdings, LLC facility by any individual, a Cultivate agent shall
immediately inspect the individual's proof of identification and determine that the individual is 21
years of age or older. If the individual is younger than 21 years old but 18 years of age or older,
he or she shall not be admitted unless they produce an active medical registration card issued
by the Department of Public Health. If the individual is younger than 18 years old, he or she
shall not be admitted unless they produce an active medical registration card and they are
accompanied by a personal caregiver with an active medical registration card. In addition to the
medical registration card, registered qualifying patients 18 years of age and older and personal
caregivers must also produce proof of identification.



Maintaining of Financial Records

Cultivate Holdings, LLC has developed procedures for maintaining records that conform to
Massachusetts regulations and best practices for the cannabis and pharmaceutical sectors. Our
Company maintains a detailed description of plans, procedures and systems adopted and
maintained for tracking, record keeping, record retention and surveillance systems relating to
cannabis delivery, transporting, distributing, sale and dispensing. Further, our company will
maintain all records for a period of five years and make these records available to any
regulatory agency upon request. The recordkeeping policies and procedures detailed below
demonstrate not only full compliance with legal and regulatory requirements, but a commitment
to full documentation and transparency in all company operations.

Cultivate Holdings, LLC shall maintain for at least 5 years the following financial records:
1. Corporate Bylaws
2. Consents
3. Manual or computerized records of

a.

o i

Assets and Liabilities,

Bank statements,

Audits,

Monetary Transactions,

Journals,

Ledgers and Supporting Documents,
Agreements,

Checks,

Invoices,

Vouchers, and

Any other financial accounts reasonably related to operations.



Diversity Plan

Cultivate Holdings, LLC (the “Company”) is committed to inclusive, diverse hiring and retention
of employees from our local communities. It is a policy of the Company to promote equity
among minorities, women, veterans, people with disabilities, and people of all gender identities
and sexual orientations (i.e. L.G.B.T.Q. +) in its operation. We plan to continue to foster a
culture that emphasizes mentorship taking active steps to recruit, hire and train diverse,
qualified applicants.

To the extent permissible by law, the Company will make jobs available to minorities, women,
veterans, people with disabilities, and people of all gender identities and sexual orientation (i.e.
L.G.B.T.Q. +), but this does not prevent the Company from hiring the most qualified candidates
and complying with all employment and other legal requirements.

The Company already has a diverse employee base and has shown it is capable of
implementing a comprehensive approach to a diverse workforce. The Company’s workforce is
inclusive and diverse, comprised of forty one percent (41%) women and twelve percent (12%)
African Americans. The Company is succeeding in its internal diversity goal to match or exceed
the diversity demographics of Leicester in that its African American population is 1.5%, whereas
African American employees comprise 12% of its workforce.

Goals

The Company’s goal is to assemble a diverse team of employees, making a good faith effort to
be inclusive of women, veterans, disabled individuals and those with diverse ethnicities.

The Company’s goal is to continue to maintain a diverse workforce that it is comprised of at
least forty percent (40%) of individuals who are minorities, women, veterans, and/or people
with disabilities. Employees of the Company will have access to a living wage, comprehensive
benefits and substantial workplace training that will empower them to grow and succeed within
the Company.

Programs

Employees are required to complete online diversity sensitivity training programs within the first
ninety (90) days of employment and once annually thereafter. Online trainings may be
completed individually or in a group setting. Upon completion of a training course, employees
must take, and pass, a related test and provide management with a certificate of completion.

Sensitivity Training is designed to make individuals aware of their behavior toward others, who
are different in race, color, gender, religion, age, ethnicity, sexual orientation and other
categories protected under Title VII of the Civil Rights Act. Sensitivity training also raises
awareness of other characteristics that employees may encounter in their daily interactions,



such as individuals with different experiences, backgrounds, perspectives and communication
styles.

Additionally, all employees are trained on Company policies and applicable laws as part of the
onboarding process.

The Company’s online training course requirements vary based on position and department and
include, but are not limited to:

1. Discrimination Free Workplace

2. Sexual Harassment for Employees

3. Harassment in the Workplace (for Managers)
4. Violence in The Workplace

5. Ethics

6. Drug and Alcohol-Free Workplace

7. Fatigue and Stress Awareness (for Managers)
8. Active Shooter Response

9. Back safety

10. Slips, trips and falls

11. First aid

12. Electrical Safety

13. Emergency and Fire Preparedness

14. Eyewash and Safety Showers

15. Osha Work Related lliness and Record Keeping (for Managers)
16. Computer Security (for Managers)

Additionally, in an effort to ensure that it has the opportunity to interview, and hire, a diverse
group of employees, the Company shall publicize its job opportunities through Masshire.

Measurements

Each year, the Company will measure its hiring goals against the actual number of employees
employed or hired that meet the above noted criteria. In addition the Company will measure the
number of promotions of the actual numbers of employees employed or hired that meet the
above noted criteria.

The Company affirmatively states that: (1) it has reached out to MassHire to confirm that it can
post job offers through that organization; (2) it acknowledges and is aware, and will adhere to,
the requirements set forth in 935 CMR 500.105(4) which provides the permitted and prohibited
advertising, branding, marketing, and sponsorship practices of every Marijuana Establishment;
(3) any actions taken, or programs instituted, will not violate the Commission’s regulations with
respect to limitations on ownership or control or other applicable state laws; and (4) the
Company will be required to document progress or success of this plan, in its entirety, annually
upon renewal of this license.






Quality Control and Testing

Testing Policies and Procedures

1. No marijuana product, including marijuana, may be sold or otherwise marketed for adult
use that is not capable of being tested by Independent Testing Laboratories, except as
allowed under 935 CMR 500.000. Testing of marijuana products shall be performed by
an Independent Testing Laboratory in compliance with the Protocol for Sampling and
Analysis of Finished Medical Marijuana Products and Marijuana-infused Products, as
amended in November, 2016, published by the DPH. Testing of environmental media
(e.g., soils, solid growing media, and water) shall be performed in compliance with the
Protocol for Sampling and Analysis of Environmental Media for Massachusetts
Registered Medical Marijuana Dispensaries published by the DPH.

2. Cultivate Holdings, LLC will maintain the results of all testing for one year;

3. All testing must be conducted by an independent laboratory that is:

a. Accredited to International Organization for Standardization (ISO) 17025 by a
third party accrediting body such as A2LA or ACLASS; or

b. Certified, registered, or accredited by an organization approved by the
Department.

4. Cultivate Holdings, LLC will arrange for testing to be conducted for each batch of
marijuana cultivated, each batch of marijuana product produced, each batch of growing
media prior to use, and each non-PWS source on a quarterly basis pursuant to the
Protocol for Sampling and Analysis of Environmental Media for Massachusetts
Registered Medical Marijuana Dispensaries.

a. Cultivate Holdings, LLC will have a contractual arrangement with ProVerde
Laboratories for the purposes of testing marijuana, marijuana products, growing
media, and non-PWS water sources, including a stipulation that those individuals
responsible for testing at the laboratory be registered as dispensary agents of
Cultivate Holdings, LLC pursuant to 105 CMR 725.030;

b. All excess marijuana must be returned to Cultivate Holdings, LLC and be
disposed of pursuant to 105 CMR 725.105(J). See processing “Waste Disposal”

c. All transportation of marijuana to and from laboratories providing marijuana
testing services will comply with 105 CMR 725.110(E); See “Transportation”

5. Quarantine Policy

a. Cultivate Holdings, LLC will ensure that any outdated, damaged, deteriorated,
mislabeled, or contaminated marijuana is segregated from other marijuana and
destroyed.

b. Cultivate Holdings, LLC will notify the Commission with 72 hours of any
laboratory testing results indicating that a contamination cannot be remediated
and a plan for disposing of the entire production batch.

c. A segregated and labeled area must exist within the facility and be utilized only to
quarantine product.

i.  Quarantine Procedure:
1. Put on nitrile gloves
2. Take affected product to the designated quarantine area



3. Place on shelf labeled “Quarantine.”
4. Notify the general manager and inventory personnel.
d. Cultivate Holdings, LLC staff will document all disposal of marijuana using the
Waste Disposal Log

Recall Policy

1.

There are two levels of product recall: recall and withdrawal. A “recall” is generally
undertaken to protect consumer health and safety. A “withdrawal” is conducted for
guality purposes or as a precautionary measure before an official recall is implemented.
The classification of a recall typically involves the presence of bacteria or a substance
that may cause a potential allergic reaction. The term “recall” should be used carefully
and only when regulations mandate. Otherwise, the term “withdrawal” must be used.
The following examples would constitute an incident requiring a withdrawal or recall:
a. Product found with a pesticide residue for an illegal/restricted chemical,
b. Product found with a pesticide residue above permitted legal limits;
c. Known, assumed or suspected product contamination by chemical, physical or
microbiological hazards;
d. Incorrect labeling which may constitute a breach in food safety, quality or legality
standards;
e. Notification from a supplier than any of the above had occurred to product prior to
supply; and
f. Malicious contamination.
There must be a designated withdrawal and recall team, which is responsible for
traceability in the event of a recall or withdrawal. A recall coordinator is to be appointed
by the General Manager and members of the recall team will be identified from the
various functional areas.
If the General Manager is unsure of the need for withdrawal or recall or of the correct
event classification the General Manager may engage the services of an expert to assist
the process.
Any determination by the General Manager to implement recall procedures must be
supported by test results or other scientific documentation or expert opinion.
Recall Procedures:
a. Investigate Complaint
i.  Gather information from the customer, supplier, or regulator about the
nature of the product complaint.
ii.  General Manager must assemble the personnel or experts needed to
conduct a product complaint investigation.
iii.  Conduct a thorough investigation into the problem with the affected
product.
iv.  Determine the nature and potential causes of the problem.
v.  Determine any other product(s) that may potentially be affected.
vi.  Determine, from the criteria below, whether the situation constitutes a



1. Product Recall: A food safety or health risk due to physical,
chemical, biological or immunological cause(s)

2. Product Withdrawal: A quality-related issue with the affected
product(s).

3. No Corrective Actions: An isolated incident with the affected
product(s)

b. Notify Legal Counsel, Insurance Company, and Executive Management Team
i.  The General Manager must notify legal counsel that a situation meets the
criteria for a withdrawal or recall. The Chief Executive Officer must
approve any recommendations by counsel for alternative procedures.

ii.  The General Manager must notify the insurance company and determine
coverage.

iii.  The General Manager must notify the Chief Executive Officer of his/her
findings and discuss event classification.

c. Assess and Classify Event
i.  Conduct an assessment to determine the procedures to implement. Items
to consider include:

1. Whether or not disease or injuries have already occurred from use
of the product

2. Hazard to various segments of the population (e.g.
immunocompromised patients) who are expected to be exposed
to the product being considered

3. Degree of seriousness of the health hazard to which the
population at risk would be exposed

4. Likelihood of occurrence of hazard

ii.  Assign the withdrawal or recall event to one of the following classes:

1. Class 1: An emergency situation involving removal from the
market of products in which the consequences of use or exposure
to the product are life-threatening or involve a serious adverse
health consequence

2. Class 2: A situation in which the use of, or exposure to, a
contaminated product may cause temporary adverse health
consequences or where the probability of serious adverse health
consequence is remote (ex: pathogenic bacterial population,
exclusive of C. botulinum, adequate to cause food poisoning)

3. Class 3: A situation in which the use of, or exposure to, the
product is not likely to cause adverse health consequences (ex: a
non-hazardous labeling violation)

iii. Seek Chief Executive Officer's approval for the event classification. If the
Chief Executive Officer approves a recall, (s)he must issue a press
release to the Department and Commission immediately.

d. Track Affected Product(s)
i. Determine type of product(s) affected:



1. Finished Product - All products that have been partially or
completely distributed, including products for sale in retail store

2. Work in Progress - All products that have not been distributed,
including but not limited to vegetative and flowering plants,
cannabis in storage, and infused oils or butters in storage

3. Ingredient - All ingredients for cultivation or manufacturing

4. Packaging Material - All packaging material or containers used for
work in progress or finished products

ii. If affected product is Finished Product:

1. Assemble personnel needed to conduct tracking of a finished
product.

2. Identify affected and any other potentially affected product(s),

product code(s) and production date(s).
Determine the quantity of affected product(s) produced.

4. Determine from the inventory management system and point of
sales system the last day of shipment/distribution (and the
customer) for the affected product(s).

5. Determine from the point of sale system all customers/licensees
who purchased the affected product(s) during this period (i.e.
period = day of packaging to last day of shipment).

6. Determine from the inventory management system the remaining
guantity of the affected product(s) in company inventory.

iii.  If affected product is Work in Progress:

1. Assemble the personnel needed to conduct tracking of a work-in-
progress product.

2. Identify the affected and any other potentially affected product(s),
product code(s) and production date(s) from the production
records.

3. Determine from the inventory management system and production
records the quantity of the affected product(s) produced.

4. Locate the affected product(s) from the cultivation area, storage
areas, cooler(s), freezer(s), etc.

iv.  If affected product is an Ingredient:

1. Assemble the personnel needed to conduct tracking of an
ingredient.

2. Identify the affected and any other potentially affected
ingredient(s) and lot number(s)/production code(s)/best before
date(s)/receiving date(s).

3. Determine the quantity and receiving date of the affected
ingredient(s) received.

4. Based on the lot number/receiving date, determine from the
production records the period of use for the ingredient.

5. Determine from the production records all the finished product(s)
produced by the affected ingredient(s)
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6.

7.

8.

9.

10.

Determine from the production records the quantity of the affected
product(s) produced during this period.

Determine from the production records and inventory records the
day the affected product(s) entered company inventory (i.e.
packaging date)

Determine from the point of sale system the last day of shipment
(and the customer) for the affected product(s).

Determine from the point of sale system all the customers who
purchased the affected product(s) during this period (i.e. period =
day of packaging to last day of shipment.

Determine from the inventory management system the remaining
guantity of the affected product(s) in company inventory).

v. If affected product is Packaging Material:

1.

10.

Identify affected and any other potentially affected packaging
material(s) and lot number(s)/quality control code/receiving
date(s).

Determine the quantity and receiving date of the affected
packaging material(s) received.

Based on the type and size of packaging material, determine all
the finished product(s) associated with the affected packaging
material(s).

Determine from the production records the period of use for the
affected packaging material(s).

Given the affected period and product, determine from the
inventory management system the quantity of the affected
product(s) associated with the affected packaging material(s) in
this period.

Determine from the production records and inventory
management system the day the affected product(s) entered into
company inventory (i.e. packaging date)

Determine from the point of sale system the last day of shipment
(and the customer) for the affected product(s).

Determine from the point of sale system all the customers who
purchased the affected product(s) during this period (i.e. period =
day of packaging to last day of shipment)

Determine from the inventory management system the remaining
guantity of the affected product(s) in our inventory

Locate any remaining affected packaging material(s) from the
storage shelves and cabinets.

e. Execute Withdrawal or Product Recall
i. Assemble the withdrawal or recall team ensuring adequate resources are
available for the severity of the issue.
ii.  Gather all information collected in the tracking process.



iii.  Detain and segregate all products to be recalled which are in our control.
Adhere a DO NOT DISTRIBUTE sign and complete any relevant internal
logs/forms.

iv.  Send a Naotification of Recall to the affected customers.

v.  Notify the Department and Commission within twenty-four hours.

vi.  Ensure the following information is accurately provided:

1. Name and Product Code of the withdraw/recalled product(s).

Production date(s) of the withdraw/recalled product(s).

Reason for the withdrawal/recall.

Quantity of withdraw/recalled product(s) distributed.

Quantity of withdraw/recalled product(s) in inventory (for internal

use only).

6. Area(s) of distribution and customers affected (for internal use
only).

vii.  Coordinate and monitor the recovery of all affected product(s); all
products in the homes of customers should be picked up by company
employees in accordance with Cultivate Holdings, LLC's Transportation
Procedures.

viii.  Conduct a reconciliation of the total quantity of recalled product and
affected product in inventory against the total quantity produced.

ix.  Randomly remove and submit samples of recalled product(s) to an
independent laboratory for testing as appropriate.

X.  Collect testing results and discuss the results and corrective actions that
may be required with the Department of Public Health and/or the
Cannabis Control Commission.
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Recordkeeping

Cultivate Holdings, LLC has developed procedures for maintaining records that conform to
Massachusetts regulations and best practices for the cannabis and pharmaceutical sectors. Our
Company maintains a detailed description of plans, procedures and systems adopted and
maintained for tracking, record keeping, record retention and surveillance systems relating to
cannabis delivery, transporting, distributing, sale and dispensing. Further, our company will
maintain all records for a period of five years and make these records available to any
regulatory agency upon request. The recordkeeping policies and procedures detailed below
demonstrate not only full compliance with legal and regulatory requirements, but a commitment
to full documentation and transparency in all company operations.

Our Company shall maintain for at least 5 years the following records:

1. Standard operating procedures

2. Inventory records including seed to sale tracking

3. Confidential customer profiles and dispensing history

4. All dispensed cannabis and periods of no-fill (zero report)
5. Dispensing errors

6. Allergy and adverse event reporting

7. Cannabis recalls

8. Employee records and policies

9. Waste disposal records

10. Maintenance records

11. Our company'’s assets and liabilities

12. Fixed asset schedules

13. Insurance and escrow requirements

14. All monetary transactions

15. Books of accounts including journals, ledgers and supporting documents, agreements,

checks, invoices, vouchers, monthly and quarterly reports and annual audits

16. Sales records

17. Salary and wages paid to each employee

18. Compensation of any kind

19. All licensing documentation and other correspondence with the Department of Public
Health and the Cannabis Control Commission

Employee Records
The General Manager must maintain a current organizational chart and job descriptions for
each employee. Accurate employee records for each employee must be maintained for at least
five years and include:
1. The job description or employment contract that includes duties, authority,
responsibilities, qualifications, and supervision
2. Documentation of all required training, including training regarding privacy and
confidentiality requirements, and the signed statement of the individual indicating the



date, time, and place he or she received said training and the topics discussed, including
the name and title of presenters;

3. Documentation of periodic performance evaluations;

4. Arecord of any disciplinary action taken; and

5. Notice of completed responsible vendor and eight-hour related duty training.

Operating Procedures

Standard operating procedures are tightly internally controlled. Adapting and updating them is
an laborious collaboration between operating managers, executives, and board members.
Protection of the documents ultimately live digitally with multiple back-ups. Their approved
copies live in paper form in the manager's office in a locked cabinet and process specific copies
live throughout the facility in conspicuous locations for use.

Audit Records
Internal Audits of inventory and processes are kept digitally indefinitely. The data derived is
crucial for further developing operational efficiency

System Equipment

Our Company will acquire an ADP/POS system requiring hardware and software. Our Company
will use cloud based software systems that allow the use of standard hardware and that provide
sufficient backup capabilities. Our Company’s ADP/POS system will communicate with Metrc
and their recommended hardware, data storage and software for all operating functions so long
as they retain the contract to provide services to the regulatory agency. All software must be
serviced by a real-time offsite backup system

Transportation Records

At any time cannabis, cannabis waste or cannabis products are transported out of a the facility
for any reason, there are policies that must be adhered to. All deliveries must be accompanied
by a delivery manifest. The manifest must be verified as accurate by the Inventor Manager and
provided to the destination facility. Marijuana arriving to the facility should be accompanied by a
transportation manifest that should be signed by both parties and a copy taken and filed
internally under the vendors folder for no less than one year.

Surveillance Records

The General Manager must ensure uninterrupted recordings from all video cameras are
available for immediate viewing by the authorities in accordance with 935 CMR 500.110(5). Our
facility will maintain all security system equipment and recordings in a secure location so as to
prevent theft, loss, destruction or alterations. A current list of authorized employees and service
personnel that have access to the surveillance room must be maintained and enforced by the
General Manager. Records of security tests must be maintained for five years and made
available upon request. All documentation of theft or diversion of any kind must be available for
review by authorities upon request for at least five years.

Attendance Logs



All attendance and payroll is performed digitally by a reputable company that exclusively
services the cannabis industry. Along with being an excellent way to store reference and
education materials the system also stores:
1. Clock intimes
Break times
PTO
Vacation time
Employment taxes
All other related reports and fees relating to HR management
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Waste Disposal Records

All waste composed of or containing cannabis at each dispensary, will be stored, secured and
prepared for incineration in accordance with applicable state and local laws and regulations. All
waste disposed of will be recorded in a Waste Disposal Log, including the date of disposal, the
type and quantity disposed of, the manner of disposal, the reason for disposal and the name of
the customer who supplied the waste, if applicable.

Incident Records

Any loss or unauthorized alteration of any company records discovered or suspected by any
employee must be reported immediately. Upon discovery of a records security breach, the
General Manager must review all recordkeeping and security policies to identify deficiencies
and necessary corrective measures. The General Manager must engage the service of a third-
party data security expert as needed.

Statutory Record Keeping Requirements
1. All business, personnel, and inventory records maintained by Cultivate Holdings, LLC
will be available for inspection by the Commission, upon request. Records of Cultivate
Holdings, LLC will be maintained in accordance with generally accepted accounting
principles. This includes all written operating procedures, inventory records, seed-to-sale
tracking records, and the following personnel records:

a. A personnel record for each Cultivate Holdings, LLC agent. Such records shall
be maintained for at least 12 months after termination of the individual’s affiliation
with Cultivate Holdings, LLC and shall include, at a minimum, the following:

i.  All materials submitted to the Commission pursuant to 935 CMR
500.030(2);

ii. Documentation of verification of references;

iii.  The job description or employment contract that includes duties, authority,
responsibilities, qualifications, and supervision

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

v.  Documentation of periodic performance evaluations;
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vi.  Arecord of any disciplinary action taken; and
vii.  Notice of completed responsible vendor and eight-hour related duty
training.
A staffing plan that will demonstrate accessible business hours and safe
cultivation conditions;
Personnel policies and procedures; and
All CORI background check reports.

2. Business records will be maintained, including computerized records of:

a.
b.
C.

Assets and liabilities;

Monetary transactions;

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

Sales records including the quantity, form, and cost of marijuana products; and
Salary and wages paid to each employee, stipend paid to each board member,
and any executive compensation, bonus, benefit, or item of value paid to any
individual affiliated with a Marijuana Establishment, including members of the
nonprofit corporation, if any.



Qualifications and Trainings

Qualifications

Cultivation Manager: Four-year degree in a horticultural, agricultural, or related field. Strong
indoor horticulture and/or greenhouse management experience. Two years of experience in a
position with managerial responsibilities. Thorough understanding of State and local medical
cannabis laws and how they apply to the operations of the company. Excellent communication
skills and attention to detail. Effective time management and ability to multitask. Ability to work
in a fast-paced, changing, and challenging environment. Proficiency in Windows-based software
and point of sale applications. Ability to stand, sit, kneel, and lift up to 50 Ibs. for extended
periods of time.

Cultivation Tech: Two-year degree in horticulture or related field preferred. Two years of
experience in general gardening production, preferably a regulated field producing for human
consumption. Or any satisfactory combination of experience and training that clearly
demonstrates the ability to perform the following duties. Knowledge of medical cannabis law,
medicinal benefits, and horticulture skills. Effective time-management skills and ability to
multitask. Ability to stand, sit, kneel, and lift equipment or plants up to 50 Ibs. for extended
periods. Ability to work in a fast-paced, changing, and challenging environment. Proficiency in
Windows-based software and point-of-sale applications.

Transportation Manager: Two years of experience in a position with managerial responsibilities.
Thorough understanding of state and local medical cannabis laws and how they apply to
Cultivate Holdings, LLC operations. Demonstrated experience managing logistics of high-risk
transportation operations. Demonstrated experience in a position requiring critical-thinking,
problem solving, planning, and assessment. Excellent oral and written communication skills and
security training, certification, or experience. A candidate with knowledge of GPS tracking and
secure communications technologies is strongly preferred.

Transportation Agent: Two years of experience providing excellent pickup and delivery service.
Must be skilled in customer support and able to follow strict operational guidelines and security
policies. Transportation Agent will have the ability to manage randomized schedules and ensure
accurate and on time delivery of cargo. Transportation Agent is required to manually document
services and enter data into cloud-computing databases on transportation of cargo, delivery
procedures, and best practices. Qualified applicants must have a valid driver’s license in lllinois
and a good driving history. Transportations Agents are expected to follow Cultivate Holdings,
LLC regulations and wear provided uniforms.

Trainings

Aside from the Responsible Vendor training required by 935 CMR 500.105(2)(b), all agents and
managers employed by our company are required to participate in and complete four weeks
(100 hours total) of structured, documented training prior to beginning work. The initial
employee training, otherwise referred to as “onboarding,” would be conducted by experienced



operators from developed markets including Washington, Nevada, and Hawaii. Each would
educate new employees on aspects of the cannabis industry in which they hold the most
personal experience. Our stakeholders experienced in cultivation would present information
about cannabis’ growth process and biological characteristics, while those versed in processing
would provide detailed instruction about the production of extracted goods and other infused
products. More specialized training is administered depending on the unit in which and
employee works, particularly in cultivation or production.

The initial training consists of 35 distinct training modules, amounting to 100 total hours of
training. A minimum of 2 hours will be spent on each module, excluding time spent on breaks,
opening, or closing remarks. Successful completion of each module will be documented using
the following information:

Certificates of completion;

Reference documents;

Spreadsheet tracking;

The date of training or educational seminar;
Trainee name;

Trainer name;

Training item;

Quiz and test results;

. Brief description of covered topics; and

10. Manager confirmation.
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The intent behind onboarding our employees over a period of several weeks is to be able to
enable learning through 7 different methods. We provide our employees ample opportunity to
internalize the training topics in an experiential way, dramatically increasing their effectiveness
and ensuring true preparation for when we open our doors. Our training regimen approaches
each topic from seven different learning styles, acknowledging that our employees all learn in
different ways. The following are our seven learning styles accompanied by examples of each:
1. Visual
a. Diagrams
b. Graphics
c. Videos
d. Group skits
2. Audible
a. Lecture
b. Videos
3. Logical
a. Question and Answer
b. Quizzes
c. Test
4. Physical
a. Miming



b. Acting out processes
5. Verbal

a. Guest lectures

b. Trainee presentation
6. Social

a. Group problem solving

b. Mock service
7. Solitary

a. At home study

b. Reference guides

Repetition and observation of the actual execution of our operating procedures merges the
training modules to practical application. Thus, company employees will repeatedly drill every
process numerous times, progressing through a three-step process.

The first step begins with the new hire following the assigned trainer. The employee observes
as the trainer walks through the procedure, form, description, pertinent log, or resource affiliated
with a training module. Employees are encouraged to voice questions at any time during
presentations for additional clarification. This step merges theory with practice in the minds and
behaviors of our employees.

During the second step, the supervisor or unit manager follows the new hire through each of the
procedures or knowledge points until they are perfected. Sometimes this is comprised of
individuals giving presentations on the same material similar to giving a book report. In other
instances a trainee may be navigating the inventory management system as the trainer watches
and guides. In this format the supervisor or unit manager pushes questions to the trainee
before, during, and after the process is completed to force the individual

Third, a member of the on-site management team follows the new hire down the list of standard
operating procedures. Each and every step of this process is documented, culminating with the
completion and submission of the onboarding checkilist.

Ongoing training will continue monthly. Each employee is required to complete and document
50 hours of training per annum not including the four week onboarding training. This culminates
with an annual employment review and discussion on how the employee can improve their
practices. Internally, The Company maintains reference guides which accompany managers
and agents throughout their training. This knowledge is engrained in the employee and remains
an integral part of daily process maintenance throughout their employment.

The above information establishes the process through which each employee progresses during
each training module. The following enumerated items represent the contents of each of the 35

modules.

The 35 training modules are as follows:



1. The drug database established pursuant to section 4729.75 of the Revised Code;
2. The Company’s compliant inventory tracking system
3. Responsible use including:

a. The toll-free telephone line established pursuant to section 3796.17 of the
Revised Code; and

b. signs of medicine abuse or adverse events in the medical use of marijuana
4. Proper use of security measures and controls

a. Alarm systems

b. Camera systems

c. Entry and Exit Controls
5. Patient Confidentiality/HIPAA Requirements

a. Confidential information

b. Confidentiality policy

c. Entries into patient records
d. Electronic signatures

e. Protections

f.  Maintenance

g. HIPAA Law

h.

HIPAA: Privacy Rule

6. Strains of Medical Marijuana;
a. Understanding Indica v. Sativa
b. Classifying Marijuana Strains

7. Forms of Marijuana and Methods of Administration
a. Inhalation

i.  Smoking Devices

ii.  Vaporization

iii.  Vaporizing Devices

b. Ingestion
i. Edibles
ii.  Sublingual
c. Topicals

8. Qualifying conditions;
9. Authorized uses of medical marijuana;
10. Regulatory inspection preparedness and law enforcement interaction;
a. Inspection checklists
b. Addressing Regulatory Personnel
c. Information Location (Information Binders)
11. Legal Requirements of a Licensed Dispensary Employee;
12. Facility and Personnel Security
a. Personnel Authorization
b. Personnel Requirements
c. Panic Buttons - Robbery Response
d. Preventing, reporting, and detecting theft, loss, and diversion



13. Marijuana Science
a. Cannabinoids and their tested effects on the body
Marijuana laboratory testing
Potency testing
Trends in Pharmacological Sciences
Terpenoid Guide
Resources
Decarboxylation - activation points
Research institutions
14. Opening Procedures
15. Cleaning, Sanitation and Hygiene
a. Material Safety Data Sheets
b. How to Clean
c. How to Sanitize
d. Cleaning Checklists
16. Agent lliness and Exposure
17. Inventory Control
18. Audits
19. Receiving Inventory
20. Armored Vehicle Service
21. Check In Procedures
22. Assisting Patients
23. Assisting Patients with Disabilities
24. Packaging and Labeling Requirements
25. Processing Transactions
26. Complaints
27. Recall and Withdrawal
28. Refusal of sale and recognizing Abuse
29. Waste Disposal
30. Closing Procedures
31. Notes and Documentation
32. Logs and Forms
a. Alarm/Security Incident Log
Surveillance System Access Log
Waste Disposal Log
Visitor Log
Manager Notes
ADP/POS Adjustment Log
Procedure Variance Log
Back-Up Sales Log
Complaint Log
j. Patient intake Forms
33. Reference Guides
34. Legal Resources
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35. Industry Resources



Energy Compliance Plan

Cultivate Holdings LLC will implement the following energy use reduction strategies at the
Leicester facility to comply with the energy efficiency and conservation regulations codified in
935 CMR 500.105(15).

e A series of several windows allow the sales floor to take advantage of natural lighting
during the day, significantly reducing the need for overhead lighting.

e A smart thermostat will be installed to reduce overall electricity consumption by the
building’s heating and air conditioning systems. Fully automating the heating and cooling
systems will result in more efficient energy use.

e High efficiency, motion-activated LED lighting systems will be used in areas of the facility
to minimize potential energy use. The electrical subcontractor will calibrate all sensor
time delays and sensitivity settings to ensure proper detection of occupants and energy
savings.

e All appliances and equipment used at the facility will be Energy Star certified.

Cultivate Holdings LLC will implement the following energy use reduction strategies at the
company’s Leicester facility to comply with the energy efficiency and conservation regulations
codified in 935 CMR 500.105(15) relating to manufacturing and cultivation operations.

e Cultivate Holdings will utilize a greenhouse-based cultivation system at the Leicester
facility. Greenhouse-based systems tend to utilize 60-75% less energy per pound of
flower produced than traditional indoor cultivation designs, making this the cornerstone
of Cultivate Holdings’ energy efficiency strategy. According to an analysis of greenhouse
cultivation methods in Colorado,” indoor grow operations require between 18 and 24
hours per day of artificial light during the vegetative stage and 12 hours during the
flowering stage. Greenhouses only require up to six hours per day of supplemental
artificial lighting for the vegetative stage (depending on the geographic location), and
may not require any supplemental lighting for the flowering stage. In addition
greenhouses are typically designed for much more air circulation than an indoor grow,
which allows greenhouses to use evaporative cooling systems, which save up to 75% of
the energy needed compared to refrigerant-based cooling and dehumidification.”

e Cultivate Holdings LLC will use Fluence VYPR LED lamps in its cultivation processes.
Light intensity for plant growth is measured in micromoles and is referred to as PAR
(Photosynthetically Active Radiation). Seedlings and Cloned Plants require the lowest

ihttps://www.swenergy.org/data/sites/1/media/documents/publications/documents/A%20Budding%200pp
ortunity%20%20Enerqy%20efficiency%20best%20practices%20for%20cannabis%20grow%20operations.
pdf
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levels of light intensity. These plant types will be illuminated by T5 LED Fixtures.
Seedlings and Cloned Plants are illuminated to a PAR intensity of 120-150 micromoles
m= s using this fixture. The height of the fixture from the plant will be adjusted
according to the type (seedling or cloned plant) in order to produce different responses
from the plant as needed. The use of LED lamps in this style of fixture in place of the
more common fluorescent lamp results in a larger amount of micromoles per watt,
resulting in a decrease in energy consumption needed to obtain optimum lighting levels.
Flowering plants have the highest PAR intensity requirement, thus, yield and quality are
highly correlated with PAR intensity during this stage. Approximately 1100 micromoles
m? s™ are supplied to flowering bench areas by Fluence VYPR LED lamps. These lamps
are currently the most efficient lamps at converting electrical energy to PAR light (1.7
micromoles/watt), rivaled by only a few High Pressure Sodium lighting manufacturers for
PAR light. However, using LED’s in place of High Pressure Sodium fixtures reduces the
output of heat considerably, which in turn reduces overall HVAC costs and minimizes
instances of “hot spots” that endanger the health of the cannabis plant. By producing a
larger amount of micromoles/watt, fewer watts are needed to illuminate flowering
benches to this intensity value. This drastically reduces facility energy demands for plant
illumination and mechanical cooling.

Electric motors used in the plumbing system shall be premium efficiency type. They
shall conform to NEMA Standard MG-1, Table 12-10 (1993 Rev.) and shall have their
efficiencies determined in accordance with IEEE Standard 112 Method B. The NEMA
nominal efficiency shall be listed on the motor nameplate. Minimum nominal efficiencies
shall be as follows: 1-3HP (84%); 5-7.5HP (88.5%); 10-25HP (90%); 30-100HP (93%);
100+ (95%).

Electric motors used in the HVAC system shall be premium efficiency type. They shall
conform to NEMA Standard MG-1, Table 12-10 (1993 Rev.) and shall have their
efficiencies determined in accordance with IEEE Standard 112 Method B. The NEMA
nominal efficiency shall be listed on the motor nameplate. Minimum nominal efficiencies
shall be as follows: 1-3HP (84%); 5-7.5HP (88.5%); 10-25HP (90%); 30-100HP (93%);
100+ (95%).

Electric motors used in the HVAC system’s centrifugal fans shall be high or premium
efficiency type.

The individually-mounted Three-Phase Dry-Type Transformers shall be of energy
efficient design and meet the requirements of NEMA Standard “TP-1".

High efficiency, motion-activated LED lighting systems will be used in areas of the facility
not used for cultivation or production to minimize potential energy use. The Electrical
Subcontractor shall calibrate all sensor time delays and sensitivity settings to ensure



proper detection of occupants and energy savings.

e All kitchen appliances and equipment used at the facility will be Energy Star certified.



Safety Plan - Manufacturing

Cultivate Holdings LLC’s safety policies detail procedures for ensuring the implementation of
best safety practices at all times and in accordance with Occupational Safety and Health
Administration (“OSHA”) guidelines throughout all facilities and operations. The systematic
guidelines established will be strictly enforced, as the safety of agents and the public is the
company’s foremost business consideration. All agents will comply with all applicable safety
regulations as listed in the Standard Operating Procedures (“SOPs”) as a condition of
employment. Safety training will be provided as often as necessary and annually at a minimum.
Regular required safety inspections are required along with respirator use and training
procedures.

All facilities will be inspected quarterly by the Cultivation and Production Managers to identify
potential hazards using the OSHA Self-Inspection Checklist to prevent hazardous material and
chemical incidents that could result in injury and/or iliness to any agent or visitor. It is
established that requirements of OSHA’s Hazard Communication standard will be met and all
Managers are assigned responsibility for conducting job specific hazard training on chemicals
used by their agents. After attending training, each agent will sign a form to verify that he or she
attended the training and understands the company’s policies on hazard communication.

Copies of Material Safety Data Sheets (“MSDS”) for all hazardous chemicals to which agents
may be exposed will be available on the intranet and by hard copy in each chemical storage
area of the operating unit in a designated MSDS binder. Sample documents include accident
report forms, a safety rule violation notice, and the OSHA Self-Inspection Checklist.

Safety rules addressed include those relevant to accident and hazard reporting, drug and
alcohol use, driving, work-related injuries and the required use of Personal Protective
Equipment (“PPE”). Enforcement measures and disciplinary actions detailed are to be
implemented in response to safety rule violations established herein. All emergency situations
including chemical spill response will be handled by local emergency response agencies in
accordance with the company’s emergency and incident response SOPs. Additional measures
serve to establish procedures for injury claims and policies related to workers’ compensation
and benefits provided.

Culture of Safety

It is the policy of the company that the safety of its agents and the public is the company’s
foremost business consideration. The prevention of accidents and injuries takes precedence
over expedience. In the conduct of the company’s business, every attempt will be made to
prevent accidents from occurring. The company requires that its agents, as a condition of
employment, comply with all applicable safety policies and procedures.

Enforcement of Safety Plan



Agents will be subject to disciplinary action for violations of safety rules. Cultivation supervisors
are responsible for the enforcement of safety rules. Agents will be afforded instructive
counseling and/or training to assure a clear understanding of the infraction and the proper
conduct under organizational guidelines. All training will be documented on a safety rule
violation notice form and placed in the agent’s personnel file. Nothing in this policy or this safety
program will preclude management from terminating an agent for a safety violation. This is not a
progressive discipline system and any safety violation may lead to an agent’s termination
without prior instruction or warning.

Safety Rules

These safety rules are designed to provide agents with knowledge of the recognized and
established safe practices and procedures that apply to many of the work situations
encountered while employed at this organization. It would be impossible to cover every work
situation. If any agent is in doubt about the safety of any condition, practice or procedure, they
will consult their immediate supervisor for guidance. Any agent that willingly disregards a safety
rule may be terminated.

Accident Reporting - All accidents or near misses will be reported to a manager immediately.
Falsification of company records, including employment applications, time records or safety
documentation will not be tolerated. Safety incidents will also be reported to the Commission
within 24 hours of occurring.

Hazard Reporting - Agents will notify a unit manager immediately of any unsafe condition and/or
practice.

Alcohol and Drugs - No illegal drugs or alcohol will be allowed on the worksite. Agents will notify
a manager if they are taking any prescription drugs that might affect their work performance.
The use of prescribed medication will be accommodated by the company to every extent
possible. Please refer to the company’s Alcohol and Drug-Free Workplace Plan for further
details.

Driving - While driving a company vehicle or driving a personal vehicle for company business,
agents will obey traffic laws and signs at all times. Seat belt use is required and agents will obey
posted speed limits.

Lifting - When agents are required to lift an item, they should always seek mechanical means
(fork lift, lift table, pallet jack, etc.) first. If an item will be lifted manually, agents will refer to the
detailed lifting safety rules before performing the task.

Falls - When working above a lower level (4 feet in general industry, 6 feet in construction) with
unprotected sides, edges, or openings, agents will protect themselves by use of guardrails or an
approved personal fall-arrest system (e.g., lanyard, harness, anchor point).



Personal Protective Equipment - Appropriate Personal Protective Equipment (“PPE”) will be
worn at all times during hazardous operations. If an agent has any questions or needs PPE,
they will notify a manager and reference the PPE job hazard analysis. Agents are required to
wear approved eye and face protection when sawing, grinding, drilling, using air tools or
performing any other task that could generate flying debris. When working with chemicals,
agents will wear the required protective eyewear. Gloves will be worn when handling metal,
rough wood, fiberglass and other sharp objects. Hard hats will be provided when there are
overhead hazards. Appropriate footwear, long sleeved shirts, long pants, high-visibility vest,
etc., should also be worn as required.

Fire Safety

The Cultivate Holdings LLC facility will comply with all local fire codes. Flammable materials will
be stored in a fire cabinet properly labeled for first responder identification and all areas of
egress will be properly signed in accordance with NFPA 704 standards. Fire extinguishers must
be maintained annually and all cultivation agents must be properly trained in fire prevention and
mitigation measures.

Hazard Communication Policy

The company is committed to the prevention of hazardous material and chemical incidents that
could result in injury and/or illness to any agent. The company will spare no effort in providing a
safe and healthful work environment for agents and all levels of supervision will be accountable
for the safety of those agents under their direction.

The Occupational Safety and Health Administration’s (“OSHA”) Hazard Communication
standard (29 CFR 1910.1200) is based on the simple concept that agents have both a need and
a “right to know” the identities and hazards of any chemicals they work with during the course of
their employment. Agents also need to know what protective measures are available to prevent
chemical exposures and how to avoid adverse health effects.

The following constitutes the company’s written Hazard Communication program. The company
will meet the requirements of OSHA’s Hazard Communication standard as follows:

Container Labeling - It is the policy of the company that no container will be released for use
unless it has a complete label. Managers will ensure that secondary containers, such as spray
bottles, have complete labels. Either (1) a copy of the original manufacturer’s label will be made
and placed on the secondary container, or (2) the minimal information bulleted above will be
placed on the container in permanent ink. The unit managers or their designee will verify that all
cannabis containers kept onsite will clearly list contents on the label:

1. Product Name;

2. Hazard warnings (corrosive, flammable, skin irritant, etc.); and

3. Manufacturer’'s name and address.




Material Safety Data Sheets - Copies of Material Safety Data Sheets (“MSDSs”) for all
hazardous chemicals to which agents of Cultivate Holdings LLC may be exposed will be
available on the intranet and by hard copy in each chemical area of the department in a binder
designated “MSDS Sheets.” Agents are required to read MSDSs for the chemicals they use.
MSDSs will be available to all agents during all shifts. If an MSDS is missing, or if new products
arrive without an MSDS, agents will immediately inform a Manager so they can call the supplier
or manufacturer.

Agent Training - Managers are responsible for conducting job specific hazard training on
chemicals used by their agents. After attending training, each agent will sign a form to verify that
he or she attended the training, received written materials, and understands the company
policies on hazard communication. Prior to starting work, each new agent will attend a health
and safety orientation and will receive information and training on the following:
1. An overview of the requirements contained in OSHA’'s HAZCOM standard: 29 CFR
1910.1200;
Chemicals present on company premises;
Location and availability of the company’s written hazard policies;
Physical hazards and health effects of the company’s hazardous chemicals;
Methods and observation techniques used to determine the presence or release of
hazardous chemicals in the work area;
6. How to reduce or prevent exposure to these hazardous chemicals by using engineering
controls, work practices and personal protective equipment;
7. Steps the company has taken to reduce or prevent exposure to these chemicals.
Emergency procedures to follow if an agent is exposed to chemicals;
9. How to read labels and review MSDS to obtain appropriate hazard information.
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Hazardous Chemicals List - Unit managers will maintain a list of all the chemicals and products
used at the company within their unit. This list is kept in the front of the MSDS book. Each
chemical entry on the inventory list has a corresponding MSDS available for providing specific
hazard information and personal protective measures. This list will be updated quarterly by the
unit manager to remove chemicals that are no longer in use at the company and to add new
products.

Respiratory Protection Policies and Procedures

It is the policy of the company that all agents working in areas or job classifications requiring the
use of tight-fitting respirators will undergo medical evaluation and fit testing before assignment.
In addition, these agents will receive training on the requirements of this program as well as
specific instruction on the proper use, maintenance, and limitations of respirators.

Voluntary respirator use will be limited to the use of filtering face-piece type respirators such as
dust masks. All agents using filtering face-piece type respirators will receive instruction on the
proper use and limitations of this type of respirator by the unit managers.



Under no circumstances will agents use self-contained breathing apparatus type respirators
(“SCBASs”) or will agents be exposed to chemical concentrations approaching Immediately
Dangerous to Life or Health (“IDLH”) concentrations. All emergency situations including gas
leaks and chemical spill response will be handled by local emergency response agencies in
accordance with the company’s emergency and incident response plan.

Engineering controls, such as ventilation and substitution of less toxic materials, are the first line
of defense for the company; however, engineering controls have not always been feasible for
some of the company’s operations, or have not always completely controlled the identified
hazards. In these situations, respirators and other protective equipment will be used. When
properly used, respirators are effective in protecting agents from exposure to potentially harmful
substances.

To provide effective protection, respirators will be properly fitted to the individual agent and
properly worn by the agent. In addition, respirators make breathing more difficult which may
cause significant health problems for individuals with existing medical conditions. This written
respiratory protection program insures that agents are properly trained, fit tested, and medically
cleared in order to provide maximum agent protection.

Respirator Selection - The Certification of PPE Hazard Assessment outlines the work areas and
job classifications where respirators are required along with the types of respirators necessary.
Respiratory protection determinations for non-routine tasks and future jobs will be performed by
the program administrator using the following procedures:

1. Identification of the hazardous substances using material safety data sheets or other
appropriate resources;

2. Review of work processes to determine where potential exposures to these hazardous
substances may occur;

3. Agent exposure assessments utilizing air monitoring, published exposure data, or
information provided by manufacturers or trade associations;

4. Appropriate respirators will be selected using information from respirator vendors along
with information contained in the OSHA Small Entity Compliance Guide for the Revised
Respiratory Protection Standard available at www.osha.gov.

5. All respirators will be certified by the National Institute for Occupational Safety and
Health (“NIOSH”) and will be used in accordance with the terms of that certification. Also,
all filters, cartridges, and canisters will be labeled with the appropriate NIOSH approval
label. The label will not be removed or defaced while it is in use.

Medical Evaluation - Agents who are either required to wear respirators (other than dust masks)
will pass a medical evaluation before being permitted to wear a respirator on the job. Any agent
refusing the medical evaluation will not be allowed to work in an area requiring respirator use.
1. Alicensed physician or licensed health care practitioner will provide the medical
evaluations. Medical evaluation procedures are as follows:




a. The medical evaluation will be conducted using the appropriate worker
compensation provider forms;

b. All affected agents will be given a copy of the medical questionnaire to fill out
during the workday, along with a stamped and addressed envelope for mailing
the questionnaire to the company physician;

c. Follow-up medical exams will be granted to agents as deemed necessary by the
medical clinic physician;

d. All agents will be granted the opportunity to speak with the physician about their
medical evaluation, if they so request;

e. Any agent required for medical reasons to wear a positive pressure air-purifying
respirator will be provided with a powered air-purifying respirator.

2. After an agent has received clearance and begun to wear his or her respirator, additional
medical evaluations will be provided if an agent reports symptoms such as “shortness of
breath”, “dizziness”, or “wheezing”. In addition, additional medical evaluations will be
performed if a change in the workplace results in an increased physiological burden on
the agent.

Fit Testing - Initial fit testing is required for all agents required to wear respiratory protection. The
company currently offers respirators for voluntary use; therefore fit testing is not required at this
time. In the event that the company needs to change its policy, fit testing will be performed by
an approved medical provider using the OSHA Qualitative Fit Test Protocol. Agents will be fit
tested with the make, model, and size of respirator that they will actually wear. Agents will be
provided with several models and sizes of respirators so that they may find an optimal fit. Fit
testing will be repeated annually and whenever there are changes in the agent's physical
condition that could affect respiratory fit (e.g., obvious change in body weight, facial scarring,
etc.).

Respirator Use Procedures - Respirators will not be used in a manner inconsistent with their
NIOSH certification or manufacturer’s instructions.
1. All agents will conduct user seal checks each time that they wear their respirator. Agents
will use either the positive or negative pressure check;
2. Agents are not permitted to wear tight-fitting respirators if they have any condition, such
as facial scars, facial hair, or missing dentures, that prevents them from achieving a
good seal;
3. Respirators will be cleaned as often as necessary using the cleaning supplies located in
the locker room;
4. Agents will perform thorough visual inspections of their respirators at the beginning of
each work shift;
5. Worn or defective respirators will be taken out of service immediately;
Respirators will be stored in a clean plastic bag in an uncontaminated area;
7. Respirator cartridges will be dated with a permanent marker at the time they are installed
on the respirator;
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8. Respirator cartridges will be replaced by the appropriate unit manager according to the
manufacturer’s schedule.

Training Required - All respirator users and the unit managers will be trained annually by the
unit managers on the contents of this respiratory protection program and their responsibilities
under it, and on the OSHA Respiratory Protection standard. Agents will be trained prior to using
a respirator in the workplace. Cultivation supervisors will also be trained prior to using a
respirator in the workplace or prior to supervising agents that will wear respirators. Agents will
demonstrate their understanding of the topics covered in the training. Training will be
documented in the agent’s personnel file. The training course will cover the following topics:
Respiratory hazards encountered at the company and their health effects;

Proper selection and use of respirators;

Limitations of respirators;

Respirator donning and user seal (fit) checks;

Fit testing;

Maintenance and storage; and

Medical signs and symptoms limiting the effective use of respirators.

1.
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Emergency Action Procedures

Each area of the facility will be equipped with two-way communication equipment. All
Agents will be trained appropriately on its use. All Agents must adhere to the following
procedures whenever using radio or cell phone equipment.

1.

a.

b.

Check in via radio or cell phone every hour on the hour (X:00). The General
Manager will copy.

If an Agent fails to check-in as required, the General Manager will monitor the
area using a surveillance system. The General Manager may consider radio
silence as a sign of an emergency and may send law enforcement to the facility
location.

In the event of a hostage or hijacking situation, use the required radio or cell
phone communication device and send “Code 0100.” Upon receiving “Code
0100,” the General Manager will notify authorities immediately of the area
location within the facility, occupants of the area, and contents of the area.

If any suspicious activity occurs, the agent must maintain radio or cell phone
communication during the event to report all details to the General Manager.

If communication fails for any reason, the Agent must make contact by landline or
any reasonable means as soon as possible.

2. Disaster Plan Policies

a.

b.

The General Manager will oversee policy compliance for personnel under his or
her supervision.

The General Manager must oversee and ensure all employees receive
appropriate training to successfully complete all protocols pursuant to the
company’s operational procedures, and that all employees are aware of panic
button locations.



3.

Disaster Plan Procedures
a. Upon observing a disaster scenario including; fire; flooding, natural disaster;
violent crime; or terrorism; agents and management will immediate institute
disaster response procedures:
i.  The agent will activate the panic button on their person.
i.  The agent will observe the nearest emergency exit and confirm their
pathway to exit the facility.
iii.  Emergency Exit Plan Maps will be posted clearly on the walls of the
facility.
iv. Ifitis safe to do so the agent will exit the facility as quickly as possible
while remaining safe.
v.  Upon exiting the building find a safe distance to begin to call for help.

vi.  If emergency services have not arrived, use a cellular phone (if available)
to contact them,
vii.  Coordinate with team members outside the facility to begin a head count.
viii. ~ Try to account for every team member on staff and relay this information

to first responders.

Recordkeeping
The program administrator will maintain the following records:

A written copy of this program and the OSHA standard.

Copies of initial and refresher training content and documentation of attendance.

Fit test records including the make, model, and size of respirator if required.

Copies of the physician’s written recommendation regarding each agent’s ability to wear
a respirator.

Copies of the results of any hazard assessments including air monitoring.

Injury Claims Procedures
All agents will be provided with an explanation of the workers’ compensation system and the
benefits it will provide by their respective unit manager.

In the event of a work-related injury or iliness, the injured agent will report it to a
manager before the end of the work shift.

If the injured agent needs immediate medical attention, he/she will be driven or sent to
the nearest appropriate hospital or clinic.

If the injury is not an emergency, an appointment will be made with one of the worker’s
compensation provider's designated medical providers as soon as possible.

Once a manager has been notified of an injury, the supervisor will provide a list of
designated providers and written instructions. The agent will sign and date this written
instruction. A copy will be maintained in personnel files and provided to the agent.

An accident investigation will be conducted by the unit manager following all
work-related injuries. The unit manager will be responsible for interviewing the injured
agent and all witnesses.

The General Manager will report the claim to the worker's compensation provider.



If the incident involved an agent death or a catastrophe (three or more agents admitted
to the hospital) the Chief Executive Officer will be notified immediately and OSHA will be
notified within eight hours.

The General Manager will use information from the accident investigation to identify
changes that may help prevent future incidents.

For lost time claims, the unit manager will contact the injured agent at least once a week
to answer questions, keep the injured agent informed of organization activities, and
discuss return to work options.

The General Manager will contact the medical provider after each appointment to keep
current on the agents work status, medical progress, and to ensure that appointments
are being kept.

Modified duty procedures will be as follows:

o The agent’'s manager will determine if the agent can return to their regular job
duties.

o If the agent is unable to return to normal job duties, the unit manager will
determine if the agent’s position can be temporarily modified to accommodate the
restrictions.

o If the job cannot be modified, the unit manager will evaluate other tasks or
positions the agent may be able to perform until the medical restrictions are lifted.

o If the agent is unable to return safely to a modified position, the medical
restrictions will be re-evaluated after each doctor’s visit to ensure the agent is
returned to work as soon as possible.

o An entry will be made by the General Manager on an OSHA 300 Log for all cases
involving medical treatment.

o Accurate records will be kept for all workers’ compensation claims. This file will
document all communications regarding the claim and all records from the
medical providers and worker's compensation provider.
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