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_Cannabis
.y, Control
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, Vll’g inia L. Hines , (insert name) certify as an authorized representative of

Life Essence, Inc. (insert name of applicant) that the applicant has executed a host
community agreement with The City of Holyoke (insert name of host community) pursuant
to G.L.c. 94G § 3(d) on 1 2/1 4/’] 8 (insert date).

U =

Signature of Authorized Representative of Applicant

Host Community
I, ﬂ’f ok , (insert name) certif i/ that [ am the contracting authority or
have been duly authorized by the contracting authority for '-/9 < (insert
name of host community) to certify that the applicant and Ho lypke (insert name
of host community) has executed a host community agreement pufsuant to G.L.c. 94G § 3(d) on

- 14 — y (insert date).

WW,AM/

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


















provide an accounting of the financial benefits accruing to the CITY under this
Agreement, as required by 935 CMR 500.103(4)(d).

XIl. OPERATOR INFORMATION

1. The Provider or vendor's Name: Life Essence, Inc.

2. Contact Person: Jesse H. Alderman, Esq.

3. Telephone: 617-832-1158

4. E-mail: jalderman@foleyhoag.com

IN WITNESS WHEREOF, the CITY OF HOLYOKE and Life Essence, Inc., have executed this

Agreement as a sealed instrument as of the day and year the same is signed by all parties
hereto, on the latest date noted below.

Life Essence, Inc.: CITY OF HOLYOKE:

Printed Name: Kim Rivers dl

Alex B. Morse, Mayor
/ Date signed:_(2-14- 1§

Signature: I/Z“\.__

Title: CEO

APPROVED AS TO FORM:

Acting City Solicitor
Date signed: ", ... A 14 2015

Date signed: 12/14/18




>



Eric Powers
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Attachment C

70 Lyman St.
e Holyoke, MA 01040
S m
<
m
25
22
. m
g5
S O
59
z
>
R [=] -
® Complete items 1, 2, and 3. A. Signature
Print your name and address on the reverse X O3 Agent
so that we can return the card to you. a Addre§see
B Attach this card to the back of the mailpiece, C. Date of Delivery

or on the front if space permits.

D. Is delivery address different from item 17 [ Yes
If YES, enter delivery address below: O No

70 Lyman St.
Holyoke, MA 01040
3. Service Type O Priority Mail Express®
ERRMIHR N1 D DA
O Adutt Signature Restricted Delivery O Registered Mail Restricted
Certified Mail® Delivery
9590 9402 3961 8060 8537 04 O Certified Mail Restricted Defivery O Return Recelpt for
O Collect on Delivery Merchandise
2. Article Number (Transfer from service label) O Collect on Delivery Restricted Delivery I Signature Confirmation™

seaon 3 Signature Confirmation

7017 2b20 0000 0738 32L3 ted Delivery Resticted Deivery

; PS Form 3811, July 2015 PSN 7530-02-000-9053 Domestic Return Receipt
i
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B Complete items 1, 2, and 3.

B Print your name and address on the reverse
so that we can return the card to you.

B Attach this card to the back of the mailpiece,
or on the front if space permits.

1

288 Fox Hill Rd
Needham, MA 02492-2754

R OO NN A

9590 9402 3961 8060 8537 11

$

Attachment C

9
288 Fox Hill Rd
Needham, MA 02492-2754
A. Signature
X O3 Agent
O Addressee

C. Date of Delivery

D. Is delivery address different from item 1? O Yes
If YES, enter delivery address below: 3 No

1

2. Article Number (Transfer from service label)

7017 2b20 0ODOD D738 3251

3. Service Type D Priority Mail Express®

O Adult Signature 3 Registered Mail™
O Adult Signature Restricted Delivery 3 Registered Mail Restricted
Certified Mail® Delivery
O Certified Mail Restricted Delivery O Return Receipt for
Merchandise

Q Collect on Delivery A
O Collect on Delivery Restricted Defivery O Signature Confirmation™
- e O Signature Confirmation

:ed Delivery Restricted Delivery

: PS Form 3811, July 2015 PSN 7530-02-000-9053

Domestic Return Receipt :
1

—



Attachment C

58 Canal St.
Holyoke, MA 01040

0010 VI "0 |0} “1S |eue) 8¢
$19150183( SUY/8310 0/5 JSMIUL

u Complete items 1, 2, and 3. A. Signature
N Print your name and address on the reverse X O Agent
so that we can return the card to you. O Addressee
® Attach this card to the back of the mailpiece, C. Date of Delivery
or on the front if space permits.
1 D. Is delivery address different from item 12 [ Yes
_ lf YES, o de“very e D N
58 Canal St.
Holyoke, MA 01040
3. Service Type 0O Priority Mail Express®
O Adult Signature O Registered Mail™
O Adult Signature Restricted Delivery 1 Registered Mail Restricted
Certified Mail® Delivery
9590 9402 3961 8060 8537 28 gCeniﬁed Mail Restricted Delivery 0 Return Receipt for
O Collect on Delivery - I\Sﬁ'ercr;anduég rmation™
; ; 0 Collect on Delivery Restricted Deli ignature Confirmation
2. Articla Number (Transfer from service lahel) on Deilvery Restni elivery O Signature Confirmation

?Dl? EI:ED DDDD 0735 BEL}” sted Delivery Restricted Delivery

+ PS Form 3811, July 2015 PSN 7530-02-000-9053 Domestic Return Receipt
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Plan to Remain Compliant with Local Zoning

Trulieve Cannabis Corp. (“Trulieve”) will remain compliant at all times with the local zoning
requirements set forth in the Holyoke’s Zoning Ordinance, more specifically, Holyoke Zoning
Ordinance 88 7.10. Co-located dispensing, cultivation, and product manufacturing operations
are proposed for Trulieve’s Holyoke location. In accordance with Holyoke’s Zoning Ordinance,
Trulieve’s proposed marijuana cultivator and marijuana product manufacturer facility at 56
Canal Street is located in the IG (General Industry) Zoning District, which allows for Trulieve’s
proposed uses upon receipt of a Special Permit from the City of Holyoke Planning Board.
Trulieve has obtained a Special Permit (which is unlimited in duration) from Holyoke and,
further, has made beneficial use of that permit by obtaining a Building Permit from the city.

In accordance with Holyoke’s Zoning Ordinance and G.L. c. 94G, 85(b)(3), Trulieve’s proposed
facility is not located within five hundred (500) feet of a pre-existing public or private school
providing education in kindergarten or any of grades 1 through 12. Trulieve will comply with all
of the criteria set forth in Holyoke’s marijuana zoning amendments and any other applicable
local laws. The Trulieve executive team will scrupulously oversee compliance with local codes
and ordinances.

Trulieve will work cooperatively with various municipal departments, boards, and officials to
ensure that its facility remains compliant with all laws, regulations, rules, and codes with respect
to design, construction, operation and security. In that regard, Trulieve has already convened
several meetings with various municipal officials and boards to discuss Trulieve’s plans for a
proposed marijuana establishment and has already worked cooperatively with those officials and
boards to execute, on December 14, 2018, a Host Community Agreement with the city. Trulieve
will continue to work cooperatively with various municipal departments, boards, and officials to
ensure that Trulieve’s Holyoke facility remains compliant with all local laws, regulations, rules,
and codes with respect to design, construction, operation, and security. In accordance with 935
CMR 500.101, Trulieve convened a properly noticed Community Outreach Meeting on April22,
2019 to inform and gather feedback from the community related to its proposed marijuana
establishment. Trulieve has also retained counsel to assist with ongoing compliance with local
zoning and regulatory compliance.
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Mayor Office of Planning & Economic Development

City of Holyoke Aaron Vega, Director

April 2021

HovLvoke OrFFice oF PLanninGg & Economic DeveLopMeNT = Cannaeis INpusTrRY IMPACT STATEMENT

For Holyoke, the Cannabis industry is an opportunity to build on the growing revitalization efforts for the city.
Both public and private developments are beginning to have an impact on the challenges the city has faced for
decades, including high unemployment, low education achievement, lack of investments in key neighborhoods
as well as the impact of a failed war on drugs.

In a recently published study, the Cannabis Control Commission concluded that Holyoke is the single most
disproportionately impacted (DI) city in the commonwealth as a result of the failed war on drugs. "It should be
noted that disproportionate impacts of drug enforcement occur alongside and interact with other economic and
social problems (e.g., slow job growth and poor-quality schools). With that, thoughtful and strategic utilization
of the DI score for policymaking can help improve social equity within the cannabis industry, and hopefully, in
communities that have long faced social and economic challenges in the Commonwealth.” It is clear that the
city needs opportunity, job creation, and economic development.

Between Holyoke's manufacturing history, our locally controlied low electric rates, our geographic location and
a workforce in need of opportunity and other factors, Holyoke is an ideal location to establish the cannabis

industry. Additionally, the political climate and overall citizenry support helped forge a path to welcoming this
industry to the city.

The Cannabis industry is providing many positive impacts in the city and greater Holyoke area, such as jobs,
rehabilitation of old mills, and tax dollars. These benefits do not come without some struggle; 100's of staff
hours, strain on an aging infrastructure, increased social inequities and a ripple effect on other businesses and
housing projects. Navigating both the local and State regulations has become an overriding demand for many
city departments, putting additional stress on a lean municipal team as well as our volunteer boards. Planning,
inspections, and security of these new businesses has an impact on the city’s ability to address other issues
and projects within the city.

The Cannabis industry does provide a number of employment opportunities but there is a lack of trained
workforce in the area. In an effort to address the high unemployment numbers in Holyoke, and begin to
address the social inequities of this industry, efforts to work with Holyoke Community College and other job
training programs are underway to build a ready workforce.

The built environment has major influences on social determinants of health as Holyoke continues to have high
rates of asthma and other health effects impacted by its industrial history. We hope leveraging the
investments from the Impact Fee into neighborhoods will help the city address quality of life issues. As the
Cannabis Industry establishes itself into the fabric of the city, our sidewalks, lighting, and other
infrastructure needs are desperate for repair to accommodate new activity in often underutilized areas. Traffic,

pedestrian safety, and parking, begin to start the list of city investment needs to support these new
businesses.

20 KOREAN VETERAN'S PLAZA, SUITE 406 - HOLYOKE, MASSACHUSETTS 01040-5000

PHONE: (413) 322-5655 - E-MAIL: oped@holyoke org
Birthplace of Volleyball



Impact on the real estate market has been unprecedented. The city is currently facing a “Cannabis Boom” with
the recent purchase of many properties in the Industrial zone of the city. Buildings that have sat vacant for
years are now under sale agreements. Sale prices for property far exceed market value creating a sellers’
market and difficult, if not impossible, for other smaller, non-cannabis businesses to establish themselves in
the city. While many of the buildings purchased are seeing rehabilitation efforts, many buildings, though under
agreement, continue to sit idle unavailable to other investors or developments.

Cannabis is a good industry to be located in Holyoke but their presence has exposed and, in some cases,
exacerbated the issues of our infrastructure, our available workforce, the capacity for the city to gain the
needed expertise, and to devote staff time to these projects. It is our plan to utilize funds received through the

Impact Fee to address these issues, and to create a stronger and even more welcoming community for the
Cannabis Industry,

Submitted by

-~

Aaron Vega

Director for the Office of Planning & Economic Development

cc: Brenna Murphy McGee, City Clerk






Plan to Positively Impact Areas of Disproportionate Impact

l. INTRODUCTION

The Commission has identified Holyoke, MA as an area of disproportionate impact.
Accordingly, Trulieve Cannabis Corp. (“Trulieve”) will exert its best efforts to contribute to and
uplift the Holyoke community, so that it directly benefits from the growth of the
Commonwealth’s nascent adult-use cannabis industry. In pursuit of that objective, Trulieve will
provide access, foster inclusivity, and broadcast opportunities to the residents of Holyoke.

Il. POSITIVE IMPACT GOALS

Trulieve will positively impact Holyoke by providing employment opportunities and training,
through real-world experience, to Holyoke residents with the paramount goal of providing
avenues for advancement in the adult-use cannabis industry. Even more specifically, Trulieve
will target for employment opportunities Holyoke residents who have past marijuana-related
drug convictions (to the extent permitted by law and Commission regulations) and/or parents or
spouses with drug convictions. As evidence of its commitment to Holyoke, Trulieve’s long-term
hiring goal is to build a workforce comprising 70% Holyoke residents in non-executive
positions. To the extent that Trulieve cannot achieve its 70% Holyoke-resident workforce goal,
Trulieve will target for employment opportunities residents of nearby disproportionately
impacted communities, including Springfield and West Springfield, and also individuals who
have marijuana-related CORIs and/or parents or spouses with drug conviclinrigve’s

Human Resources Manager is charged with monitoring progress toward Trulieve’s positive
impact goals. Trulieve acknowledges that the progress and success of this Positive Impact Plan
will be documented one year from provisional licensure and each year thereafter.

II. POSITIVE IMPACT PROGRAMS

Trulieve will employ a twofold approach to attracting qualified candidates from Holyoke. With
respect to staffing and employment opportunities, Trulieve will give hiring preference to
gualified Holyoke residents and Impacted Individuals. To achieve this goal Trulieve intends to
work with community partners that can assist the company in identifying qualified Holyoke
residents and Impacted Individuals to fill open positions within the company.

Trulieve has already established a partnership with the OneHolyoke Community Development
Corporation (“OneHolyoke”). OneHolyoke is a private, non-profit organization which has
traditionally dedicated itself to improving housing for low- and moderate-income Holyoke
residents. In recent years, OneHolyoke has expanded its community service outreach, and
launched efforts to collaborate with many city agencies and nonprofits that go beyond brick and
mortar projects. To that end, OneHolyoke will work in tandem with Trulieve to: 1) identify

! Residents of Springfield and West Springfield and individuals who have marijuana-related CORIs and/or parents
or spouses with drug convictions are, collectively, referred to as “Impacted Individuals.”

1
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Holyoke residents and Impacted Individuals who are interested in employment in the adult-use
cannabis industry; 2) participate in “re-entry” programs in order to hire persons with convictions
for controlled substances act violations; and 3) offer expungement services in locations
throughout Holyoke where persons with qualifying convictions for controlled substances act
violations can receive the instruction they need to have their records expunged.

Either independently, or in partnership with its community partners, Trulieve will regularly
participate at Holyoke and Pioneer Valley job fairs, including, potentially, job fairs hosted by the
OneHolyoke and Holyoke Community College (“HCC"), in order to identify and recruit

Holyoke residents and Impacted Individuals who have an interest in the adult-use cannabis
industry. Within Trulieve’s first year of operations in Holyoke, it will participate in at least three
(3) jobs fairs in either Holyoke or nearby areas.

HCC will partner with Trulieve to offer space to host jobs fairs in Holyoke and Northampton to
identify Holyoke residents and/or HCC students — who will be confirmed through age
verification and student records are aged 21 or older — who are interested in employment
opportunities in the cannabis industry.

Separately, Trulieve has partnered with HCC to support HCC’s Center for Cannabis Education
(the “Center”), especially in regard to dissemination of general information on the industry to the
public. Trulieve also will fund (in an amount of $10,000) and assist efforts of the Center to
support Social Equity participants. Additionally, Trulieve will work with the Center on the
development of cannabis occupational trainings including but not limited to curriculum
development, participant referrals, internships and job recruitment opportunities. This will
potentially include the development of a cannabis-industry curriculum to ensure a pipeline of
educated and qualified job candidates are entering the workforce at a time of great expansion in
the cannabis industry. Lastly, Trulieve will assist HCC in developing a cannabis-industry
curriculum.

V. POSITIVE IMPACT MEASUREMENT

Trulieve will track its positive impact and community outreach efforts. With its community
partners, Trulieve will record and maintain (in accordance with the Commission’s record
keeping procedures) employment applications, with the expectation that applications from
Holyoke residents and Impacted Individuals will steadily grow with the company. In addition,
Trulieve will record and document its participation at Holyoke and other Pioneer Valley
community job fairs. This process will include recording (through use of sign-in sheets or the
like) and following-up (via email communications or mailings) with attendees who express
interest in employment opportunities at Trulieve’ cultivation and manufacturing facility in
Holyoke. Trulieve will then compare and analyze how many of these individuals ultimately
apply for either full-time opportunities or internship positions. This regular evaluation will
permit Trulieve to accurately measure its reach into the Holyoke community. In turn, Trulieve
will regularly analyze these results and recalibrate its local outreach programs, if necessary.
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As described above, Trulieve’s long-term hiring goal is to build a workforce comprising 70%
Holyoke residents in non-executive positions or, if that is not possible, a workforce comprising
70% Impacted Individuals in non-executive positions.

Trulieve’s Human Resources Manager will oversee progress toward this hiring goal by
obtaining, at least annually, employee biographical data through self-identifying surveys. This
will permit Trulieve’s Human Resources Manager to measure the company’s progress toward its
hiring goals and assess its overall Plan to Positively Impact Areas of Disproportionate Impact.
Trulieve’s Human Resources Manager will annually report progress to the executive team and
ensure that Trulieve meets its long-term hiring goal for its Holyoke cultivation and

manufacturing facility. Furthermore, Trulieve’s Human Resources Manager is responsible for
ensuring that Trulieve meets the following intermediate hiring goals in years 1-4 of operation:

Commencement of Operations:minimum 20% Holyoke resident/Impacted Individual
employment.

End of Year 1: minimum 35% Holyoke resident/Impacted Individual employment.
End of Year 2: minimum 50% Holyoke resident/Impacted Individual employment.
End of Year 3: minimum 65% Holyoke resident/Impacted Individual employment.
End of Year 4: minimum 70% Holyoke resident/Impacted Individual employment.
These short-term metrics and oversight by Trulieve’s Human Resources Manager will ensure
that Trulieve is regularly evaluating progress toward its hiring goals and employing corrective

actions if intermediary targets are not met.

V. POSITIVE IMPACT PLAN ACKNOWLEDGMENTS

Trulieve pledges to adhere to the requirements set forth in 935 CMR 500.105(4)(a) which
provides the permitted advertising, branding, marketing and sponsorship practices for all
Marijuana Establishments. Trulieve likewise pledges not to employ any of the prohibited
practices articulated in 935 CMR 500.105(4)(b). Finally, none of the actions taken or programs
instituted by Trulieve will violate the Commission’s regulations with respect to limitations on
ownership or control or any other applicable state laws.
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BYLAWS
OF

LIFE ESSENCE, INC.

ARTICLE |

ARTICLES OF ORGANIZATION

The name of the corporation shall be as set forth in the articles of organization. The
corporation shall have the purpose of engaging in any lawful business, unless a more limited
purpose is set forth in the articles of organization. The powers of the corporation shall be all powers
as set forth in the Massachusetts Business Corporation Act (the “Act”), unless more limited powers
or restrictions on any powers are set forth in the articles of organization. The powers of the
corporation’s directors and Shareholders, or any class of Shareholders if the corporation has more
than one class of stock, and all matters concerning the conduct and regulation of the business and
affairs of the corporation shall be subject to such provisions in regard thereto, if any, as are set forth
in the articles of organization. In the event of any inconsistency between the articles of organization
and these bylaws, the articles of organization shall be controlling. All references in these bylaws to
the articles of organization shall be construed to mean the articles of organization of the corporation
as from time to time in effect.

ARTICLE Il

SHAREHOLDERS
1. Annual Meeting.

The annual meeting of shareholders shall be held at 10:00 A.M., or at such other time as the
board of directors shall determine, on June 30 in each year unless such date is a legal holiday. If
such date is a legal holiday, then the annual meeting shall be held at the same hour on the next
succeeding business day not a legal holiday. The purposes for which an annual meeting is to be
held include the election of directors and transacting such other business as may properly be
brought before such meeting.

2. Special Meetings.

A special meeting of shareholders may be called at any time by the president or by the
directors. Upon written application of one or more Shareholders who hold in the aggregate at least
ten percent of all votes, which written application or applications shall be signed and dated by such
shareholders and shall state the purpose for which the meeting is to be held, a special meeting shall
be called by the secretary, or in case of the death, absence, incapacity or refusal of the secretary, by
any other officer. Each call of a meeting shall state the place, date, hour and purposes of the
meeting.
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3. Place of Meetings.

The place at which any special or annual meeting of shareholders shall be held shall be fixed
by the board of directors. Meetings of shareholders may be held at any physical location in or
outside Massachusetts. Any adjourned session of any meeting of the shareholders shall be held at
the place designated in the vote of adjournment, or if no such place is designated, at the same place
or by the same remote communication method as the adjourned meeting.

In addition, the board of directors may authorize any meeting to be held solely by remote
communication with no fixed physical location, or may authorize that any shareholder or proxy not
physically present at a meeting may participate in the meeting and be deemed present and entitled to
vote. In the event that any shareholder or proxy is permitted to participate in a meeting by means of
remote electronic communication: (a) the corporation shall implement reasonable measures to
verify that each person present and permitted to vote at a meeting is a shareholder or proxy; (b) the
corporation shall implement reasonable measures to provide such shareholders and proxies a
reasonable opportunity to participate in the meeting and vote; and (c) if a shareholder or proxy votes
or takes other action by remote communication at the meeting, a record of the vote or other action
shall be maintained by the corporation.

4. Record Date for Purpose of Meetings.

The directors may fix in advance a time not more than 70 days before the date of any
meeting of shareholders as the record date for determining the shareholders having the right to
notice of and to vote at such meeting and any adjournment thereof. In such case only shareholders
of record on such date shall have such right, notwithstanding any transfer of shares on the books of
the corporation after the record date. If no record date is fixed, the record date for determining
shareholders having the right to notice of or to vote at a meeting of shareholders shall be at the close
of business on the day before the day on which notice is given. If any meeting is adjourned to a
date more than 120 days after the date fixed for the original meeting, the directors shall fix a new
record date.

5. Notice of Meetings.

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

In case of the death, absence, incapacity or refusal of the secretary, the assistant secretary or the
officer designated by the directors, such notice may be given by any other officer or by a person
designated either by the secretary or by the person or persons calling the meeting or by the board of
directors. Whenever notice of a meeting is required to be given to a shareholder under any
provision of the Act or of the articles of organization or these bylaws, no such notice need be given
to a shareholder, if a written waiver of notice, executed before or after the meeting by such
shareholder or his attorney, thereunto authorized, is filed with the records of the meeting.

6. Shareholders List for Meeting.

After fixing a record date for a meeting of shareholders, the secretary shall prepare an
alphabetical list of all shareholders who are entitled to notice of the meeting. The shareholders list
shall be available for inspection by any shareholder, his agent or attorney during the period
beginning two days after notice of the meeting is given and continuing through the meeting at the
corporation’s principal office, at a place identified in the meeting notice or, if the meeting is to be
held only by remote communication, on a reasonably accessible electronic network, provided that
the information required to gain access to such list is provided with the notice of the meeting. A
shareholder or his agent or attorney may copy the list at the principal office at his own expense as
permitted by the Act.

7. Quorum.

At any meeting of the shareholders, a majority in interest of all the shares issued,
outstanding and entitled to vote upon a question to be considered at such meeting shall constitute a
guorum for the consideration of such question, except that, if two or more voting groups are entitled
to vote upon such question as separate voting groups, then, in the case of each such voting group, a
guorum shall consist of a majority of the votes entitled to be cast by the voting group for action on
that matter. Notwithstanding the foregoing, shareholders, by a majority of the votes properly cast
upon the question whether or not a quorum is present, may adjourn any meeting from time to time,
and the meeting may be held as adjourned without further notice. A share once represented for any
purpose at a meeting is deemed present for quorum purposes for the remainder of the meeting and
for any adjournment thereof, unless (a) the shareholder attends solely to object to lack of notice,
defective notice, or the conduct of the meeting on other grounds, and does not vote the shares or
otherwise consent that they are to be deemed present; or (b) in the case of an adjournment, a new
record date is or shall be set for that adjourned meeting.

8. Voting and Proxies.

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

9. Action at Meeting.

When a quorum of a voting group is present for the consideration of a matter at any meeting
of the shareholders, favorable action on a matter, otherwise than the election of directors, is taken
by the voting group if a majority in interest of the shares present in person or by proxy and entitled
to vote on such question votes in favor of the action, except where a larger vote is required by the
Act, the articles of organization or these bylaws. Any election of directors by a voting group shall
be determined by a plurality of the votes cast by shareholders in the voting group present in person
or by proxy at the meeting and entitled to vote in the election. No ballot shall be required for such
election unless requested by a shareholder present in person or by proxy at the meeting and entitled
to vote in the election. Shares of the corporation are not entitled to vote if they are owned, directly
or indirectly, by another entity of which the corporation owns, directly or indirectly, a majority of
the voting interests. The corporation may, however, vote any shares, including its own shares, held
by it, directly or indirectly, in a fiduciary capacity.

10. Action without Meeting.

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

11.Electronic Action.

Any vote, consent, waiver, proxy appointment or other action by a shareholder shall be
considered given in writing, dated and signed if it consists of an electronic transmission that allows
the corporation to determine: (a) the date the transmission was sent; and (b) that the sender of the
transmission was the relevant shareholder, proxy, or agent, or a person authorized to act on any such
person’s behalf. The date on which the electronic transmission was sent shall be considered the
date on which it was signed.
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ARTICLE Il

DIRECTORS
1. Powers.

All corporate power shall be exercised by or under the authority of, and the business and
affairs of the corporation shall be managed under the direction of, a board of directors, subject to
any limitation set forth in the articles of organization or in a shareholders’ agreement. In the event
of a vacancy in the board of directors, the remaining directors may exercise the powers of the full
board until the vacancy is filled.

2. Size of Board.

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

3. Vacancies.

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

4. Tenure.

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

5. Committees.

The directors may, by vote of a majority of all directors then in office, elect from their
number an executive or other committees, provided however that if the articles of organization or
these bylaws provide that the number of directors required to take board action is greater than a
majority of all directors then in office, then the vote of such greater number shall be required to
elect any committee. Except as the directors may otherwise determine, any such committee may
make rules for the conduct of its business, but unless otherwise provided by the directors or in such
rules, its business shall be conducted as nearly as may be in the same manner as is provided by
these bylaws for the directors. The directors may delegate to any committee some or all of their
powers except those which they are prohibited from delegating by any provision of law or by the
articles of organization or these bylaws. Without limitation of the foregoing, a committee may not
(a) authorize distributions; (b) approve or propose to shareholders action that is required by law to
be approved by shareholders; (c) change the number of the board of directors, remove directors
from office or fill vacancies on the board of directors; (d) amend the articles of organization; (e)
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adopt, amend or repeal these bylaws; or (f) authorize or approve reacquisition of shares, except
according to a formula or method prescribed by the board of directors.

6. Meetings.

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

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

7. Notice of Special Meetings.

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

8. Quorum.

At any meeting of the directors, a quorum of the board of directors shall be a majority of the
directors in office immediately before the meeting begisy meeting may be adjourned from
time to time by a majority of the votes cast upon the question, whether or not a quorum is present,
and the meeting may be held as adjourned without further notice.

9. Action at Meeting.

If a quorum is present when a vote is taken, the vote of a majority of the directors present is
an act of the board of directors, unless the articles of organization or these bylaws require the vote
of a greater number of directors.

10. Action by Consent.
Any action required or permitted to be taken at any meeting of the directors may be taken

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

ARTICLE IV

OFFICERS
1. Enumeration.

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

2. Appointment.

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

3. Vacancies.

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

4. Qualification.

The president may, but need not be, a director. No officer need be a shareholder. Any two
or more offices may be held by the same person. Any officer may be required by the directors to
give bond for the faithful performance of his duties to the corporation in such amount and with such
sureties as the directors may determine.

5. Tenure.

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

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

7. President and Vice President.

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

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

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

Any assistant treasurer shall have such powers as the directors may from time to time
designate.

9. Secretary and Assistant Secretary.

Unless a transfer agent is appointed, the secretary shall keep or cause to be kept the stock
and transfer records of the corporation in which are contained the names of all shareholders and the
record address and the amount of shares held by each. The secretary shall record all proceedings of
the shareholders in a paper record, or in another form capable of conversion into a paper record
within a reasonable time. Such records shall be kept at the principal office of the corporation or at
the office of its transfer agent or of the secretary and shall be open at all reasonable times to the
inspection of any shareholder.

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

10. Other Powers and Duties.

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

RESIGNATIONS AND REMOVALS
1. Resignation.

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

2. Removal of Director.

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

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

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

ARTICLE VI
SHARES
1. Amount Authorized.
The total number of authorized shares shall be as fixed in the articles of organization.
2. Stock Certificates; Statements for Uncertificated Stock.
Shares of the corporation may be certificated or uncertificated. Each shareholder shall be

entitled to: (a) for certificated stock, a certificate of the stock of the corporation setting forth the
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number of shares and the class and the designation of the series in such form as shall, in conformity
with law, be prescribed from time to time by the directors; and (b) for uncertificated stock, a written
information statement setting forth the number of shares and the class and the designation of the
series of the stock. Each certificate shall be signed by any two of the following officers: the
president, any vice president, the treasurer, any assistant treasurer, the secretary or any assistant
secretary, either by real or facsimile signatures, and may bear the corporate seal or its facsimile. In
case any officer who has signed or whose facsimile signature has been placed on such certificate
shall have ceased to be such officer before such certificate is issued, it may be issued by the
corporation with the same effect as if he were such officer at the time of its issue.

Every certificate or information statement for shares which are subject to any restriction on
transfer pursuant to the articles of organization, these bylaws or any agreement to which the
corporation is a party shall have the restriction noted conspicuously on the certificate or information
statement and shall also set forth on the face or back either the full text of the restriction or a
statement of the existence of such restriction and a statement that the corporation will furnish a copy
thereof to the holder of such certificate or statement upon written request and without charge.

Every certificate or statement issued when the corporation is authorized to issue more than one class
or series of stock shall set forth on its face or back either the full text of the preferences, voting
powers, qualifications and special and relative rights of the stock of each class and series authorized
to be issued or a statement of the existence of such preferences, powers, qualifications and rights
and a statement that the corporation will furnish a copy thereof to the holder of such certificate or
statement upon written request and without charge.

3. Transfers.

Subject to the restrictions, if any, stated or noted on the stock certificates or information
statements, shares may be transferred on the books of the corporation by: (a) for certificated stock,
the surrender to the corporation or its transfer agent of the certificate therefor properly endorsed or
accompanied by a written assignment and power of attorney properly executed, with necessary
transfer stamps affixed, and with such proof of the authenticity of signature as the corporation or its
transfer agent may reasonably require; and (b) for uncertificated stock, by delivery to the
corporation or its transfer agent of an instruction with a request to register a transfer properly
executed by the transferring shareholder, and with such proof of authenticity of signature as the
corporation or its transfer agent may reasonably require. Except as may be otherwise required by
the Act, by the articles of organization or by these bylaws, the corporation shall be entitled to treat
the record holder of shares as shown on its books as the owner of such shares for all purposes,
including the payment of dividends and the right to receive notice and to vote with respect thereto,
regardless of any transfer, pledge or other disposition of such shares, until the shares have been
transferred on the books of the corporation in accordance with the requirements of these bylaws.

4. Record Date for Purposes Other Than Meetings.

The directors may fix in advance a time not more than 70 days preceding the date for the
payment of any dividend or the making of any distribution to shareholders or the last day on which
the consent or dissent of shareholders may be effectively expressed for any purpose, as the record
date for determining the shareholders having the right to receive such dividend or distribution or the
right to express such consent or dissent. In such case only shareholders of record on such date shall
have such right, notwithstanding any transfer of shares on the books of the corporation after the
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record date. If no record date is fixed, the record date for determining shareholders shall be at the
close of business on the day on which the board of directors acts with respect thereto.

5. Replacement of Certificates.

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

ARTICLE VI

MISCELLANEOUS PROVISIONS
1. Fiscal Year.

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

2. Seal.

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

3. Registered Agent and Registered Office.

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

4. Execution of Instruments.

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

5. Voting of Securities.

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

The corporation shall keep in Massachusetts at the principal office of the corporation, or at
an office of its transfer agent, secretary, assistant secretary or registered agent, a copy of the
following records: (a) its articles of organization and bylaws then in effect; (b) resolutions adopted
by the directors creating classes or series of stock and fixing their relative rights, preferences and
limitations, if shares issued pursuant to those resolutions are outstanding; (c) the minutes of all
shareholders’ meetings, and records of all action taken by shareholders without a meeting, for the
past three years; (d) all written communications to shareholders generally during the past three
years, including annual financial statements issued pursuant to the Act; (e) a list of the names and
business addresses of its current directors and officers; and (f) its most recent annual report
delivered to the Massachusetts Secretary of the Commonwealth. Said copies and records may be
kept in written form or in another form capable of conversion into written form within a reasonable
time. A shareholder is entitled to inspect and copy such records, during regular business hours at
the office at which they are maintained, on written notice given at least five business days before
the date he wishes to inspect and copy.

7. Indemnification.

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

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

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

(b) by special legal counsel selected either (i) in the manner prescribed in clause (a)
above, or (ii) if there are fewer than two disinterested directors, by the board of directors, in which
case directors who do not qualify as disinterested directors may participate in the selection; or

B4893328.1



(© by the holders of a majority of the corporation’s outstanding shares at the time
entitled to vote for directors, voting as a single voting group, exclusive of any shares owned by or
voted under the control of any interested director or officer.

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

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

8. Advance of Expenses.

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

9. Amendments to Bylaws.

These bylaws may at any time be amended by vote of the shareholders or may be amended
by vote of a majority of the directors then in office, except that bylaw provisions dealing with
guorum or voting requirements for shareholders, including additional voting groups, may not be
adopted, amended or repealed by the board of directors. Notice of any change to these bylaws by
the directors, stating the substance of such change, shall be given to all shareholders entitled to vote
on amending these bylaws not later than the time that notice of the shareholders’ meeting next
following such change is required to be given.

10. Director Conflict of Interest

A conflict of interest transaction is a transaction with the corporation in which a director has
a material direct or indirect interest (an “Interested Director”). Without limiting the interests that
may create conflict of interest transactions, a director has an indirect interest in a transaction if
another entity in which he has a material financial interest or in which he is a general partner is a
party to the transaction (a “Related Party”), or if another entity of which he is a director, officer, or
trustee or in which he holds another position is a party to the transaction and the transaction is or
should be considered by the board of directors of the corporation.

A conflict of interest transaction is not voidable by the corporation solely because of the
director’s interest in the transaction if: (a) the material facts of the transaction and the director’s
interest were disclosed or known to the board or a committee of the board, and the board or
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committee authorized, approved or ratified the transaction by the vote of a majority of the directors
on the board or committee who have no direct or indirect interest in the transaction, but a
transaction may not be authorized, approved, or ratified by a single director; (b) the material facts of
the transaction and the director’s interest were disclosed or known to the shareholders entitled to
vote and they authorized, approved, or ratified the transaction by the vote of a majority of the shares
entitled to vote or (c) the transaction was fair to the corporation. In the case of clause (b) above,
shares owned by or voted under the control of any Interested Director or Related Party shall not be
entitled to vote.
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ID Number: 001353830

Summary for: LIFE ESSENCE, INC.

Request certificate New search

The exact name of the Domestic Profit Corporation: LIFE ESSENCE, INC.

Converted from LIFE ESSENCE, INC. on 11-06-2018

Entity type: Domestic Profit Corporation

Identification Number: 001353830

Date of Organization in Massachusetts: 11-06-2018

Last date certain:

Current Fiscal Month/Day: 12/31

Previous Fiscal Month/Day: 12/31

The location of the Principal Office:

Address: 56 CANAL ST.

City or town, State, Zip code, Country: HOLYOKE, MA 01040 USA

The name and address of the Registered Agent:

Name: CORPORATION SERVICE COMAPNY
Address: 84 STATE STREET SUITE 660

City or town, State, Zip code, Country: BOSTON, MA 02109 USA

The Officers and Directors of the Corporation:

PRESIDENT KIM RIVERS 3494 MARTIN HURST RD. TALLAHASSEE, FL 32318 USA
TREASURER ERIC POWERS 3494 MARTIN HURST RD. TALLAHASSEE, FL 32318 USA
SECRETARY ERIC POWERS 3494 MARTIN HURST RD. TALLAHASSEE, FL 32318 USA
DIRECTOR KIM RIVERS 3494 MARTIN HURST RD. TALLAHASSEE, FL 32318 USA
DIRECTOR ERIC POWERS 3494 MARTIN HURST RD. TALLAHASSEE, FL 32318 USA

Business entity stock is publicly traded:

The total number of shares and the par value, if any, of
authorized to issue:

each class of stock which this business entity is

cwp $ 0.00 100,000 $ 100.00 0

Consent Confidential Data

Merger Allowed Manufacturing

View filings for this business entity:
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Cultivation Business Plan




. INTRODUCTION

As the market leader in Florida’s licensed, vertically integrated licensed medical
marijuana program, Life Essence, Inc. d/b/a Trulieve is abundantly qualified to be the
recipient of a license to become an adult-use cultivation and product manufacturing facility.
Trulieve, Inc., which is the market-leading licensee in the state of Florida and Life Essence,
Inc., are both wholly owned subsidiaries of Trulieve Cannabis Corp. Aside from meeting the
minimum threshold requirements, Trulieve la@semblea truly world-glassteamthat will
focus on compliance, quality and communication. At this location, Trulieve also holds a
Provisional Certificate of Registration from the Commonwealth’s Medical Marijuana
Program. Trulieve intends to cultivate both adult use and medical marijuana at its Holyoke
facility.

.  THE CULTIVATION TEAM

Our cultivation teanbringsa depthof expertisewith specificknow-how of all
aspects in cultivating, harvesting and processing plants as well as running a successful
business that stands the test of time.

Trulieve’s Laboratory Director will have direct analytical laboratory expertise. This
role requires extensive pharmaceutical research and development experience as well as
management of laboratories and clinical trials. The Laboratory Director will assist in the
quality control oversight for Trulieve among other functions as in this Application. The
hiring of a Laboratory Director demonstrates Trulieve’s appreciation of its corporate
responsibility and commitment to providing the highest quality product to the patients and
customers in the state of Massachusetts.

Under the Laboratory Director’s direction and building on the experience of other
team members, Trulieve expects the Holyoke location will produce ovee8@inalz
quality strains, all asestedandverifiedto meet market demands. To that same &ndieve
also will hire a master cannabis grower to serve as the Cultivation Manager and a dedicated
Inventory Manager. Cultivation Director Kyle Landrum will supervise the hiring and on-
boarding of Massachusetts staff.

Finally, andimportantly, Trulieve hastakenathoughtfulandcomprehensive
approach to the security issues surrounding the operation of cultivation and processing

facilities in Florida, and, in connection with final schematic planning, will do the same in



Holyoke.

In addition to system design, Trulieve will hire a Security Manager reiivant
training,educationandexperiencen avariety of securityzelatedareasTrulievealso
appreciateshe needfor afterhourssecurityandhasmadeit a priority, and has contracted
with American Alarm to administer surveillance systems in Holydtks.the collective goal of
the entire Trulieve team to provide the statdMaksachusettguality, safeandreadily

accessibleannabis pducts.

1. CULTIVATION
At Trulieve, the Owners, Board of Directors and members of the Executive Team have
extensive regional expertise in cannabis, as well as years of experience in the traditional nursery
field.

Trulieve is prepared to cultivate a variety of appropriate strains including
Charlotte’s Web, AC/DC and Vita Jay. One particular competitive advantage the
Trulieve team brings to Massachusetts is the proprietary strain of high CBD, low-THC
cannabis Vita Jay. Trulieve has obtained the exclusive rights to bring this strain to the
state of Massachusetts. Vita Jay is extremely high in CBD contentesitlsultsashigh
as21.8%CBD/0.3%THC.In comparisonptherpopularhigh-€BD strainssuchas
Charlotte’s Web generally test at 13% CBD. The Vita Jay strain is receiving positive
reception with cancer and epileptic patients alike in other markets. Another advantage of
having a very high potency CBD strain is in production efficiencies. For example,
cultivating Vita Jay results in a higher mg of CBD potency per harvest (approximately
33% increase in milligrams) than Charlotte’s Web. Trulieve can produce the same
amount of CBD as Charlotte’s Web using 33% less square footage and water resources.
There is not another known strain of its kind and strength on the market today and
Trulieve has the exclusive opportunity to bring this ground breaking new strain to the
Commonwealth of Massachusetts. Trulieve has licensing agreements in place to cultivate
other market-leading strains at its Holyoke facility, that will provide a strong competitive
advantage.

Trulieve has secured a 70,000 square foot indoor growing facility in Holyoke
Proximity to the highwaymakesthis facility an ideal fit to efficiently cultivate, process and



transport cannabis to adult-use retailers and RMDs. Trulieve has acquired formal zoning
approval, in the form of a Special Permit, from the City of Holyoke authorizing use an adult
use and medical cannabis cultivation and product manufacturing facility. Trulieve has
talent, tools and wherewithal to expeditiously and safely cultivate mepadeTHC
cannabidor the patients and customeo$ Massachusettwho needit most.
Our 70,000 square feet of canopy will yield approximately 3250 pounds per every 30
days. These harvests will be broken down as follows:
x 60% of yielded flower will be utilized for whole flower retail and wholesale sales.
x 20% of yielded flower and trim will be utilized for processing/extraction.
X 3% of total yield per harvest will be designated as waste and properly disposed of. This
amount will be made up of mostly dried stems and byproducts of the harvesting process.
X The remaining percentage will be attributed to moisture loss in the drying and curing
process.
Trulieve anticipates securing licenses for three (3) medical and adult use retail locations,
all of which are presently under development. Each of those locations will sell an average of 1
pound per day in raw flower and pre-rolled joints, 100 vape cartridges per day, and 100 units of
concentrated cannabinoids in different formats per day. When processing raw flower, the average
yield of cannabinoids is approximately 18%. Meaning, if a processing batch size is 100 pounds,
the yield of cannabinoids would be 18 pounds that will be used to make various products.
Additionally, Trulieve is in the final stages of executing Wholesale Supply Agreements
with multiple retail-only Marijuana Establishments. Trulieve anticipates that the sales
projections average above will be similar to the sales of those additional retail license
holders. The cultivation tier selected by Trulieve will produce a yield of cannabis that is
conservatively projected to serve the needs of its three (3) medical and adult use retail locations
and, depending on inventory, a small segment of the Wholesale market. Conversely, in the event
of a delay in securing all necessary consents for its three (3) retail adult use marijuana
establishments and RMDs, the tier selected is adequate to meet the needs of Trulieve’s
anticipated wholesale supply partners.
More specifically, Trulieve anticipates entering into wholesale agreements with
Economic Empowerment Applicants, equity applicants and/or license holders, to provide them
with whole flower as well as cannabis infused products, sufficient to meet their demand. When



Trulieve is able to secure wholesale agreements with retail license holders, we anticipate that the
sales projections average above will be similar to the sales of those additional retail license

holders.

IvV. WHO WE ARE

Trulieve holds Provisional Certificates of Registration for three (3) dispensary locations,
linked to this Holyoke cultivation/product manufacturing location. It is now seeking Adult-Use

licensure for this facility.

Each of Trulieve’s harvests is designed to meet the varying medical demands of patients
with conditions which may see symptom relief from medical cannabis. We would welcome the
opportunity to provide the same level of quality products to the Adult-Use market in

Massachusetts.

Trulieve’s daily efforts in each grow, is focused on plant health and well-being. In order
to reach those goals, the cultivation department works tirelessly to achieve the highest standards

in quality and cleanliness at all facility locations.

The production of high-quality cannabis products begins with the highest quality growing

considerations.

V. PROCESS OVERVIEW

The growing process begins with Mothers and ends with the harvest of flowers.

Mothers Z£Cloning & Clone PhaseEVegetative PhaséEFlowering Phase

Mother Plants:

Mother plants are high-quality cultivars which are selected for their vigor, strength,
flavor, odor, and cannabinoid content. They are used to provide consistent, and genetically
identical plants representative of their cultivar.



Mother plants are maintained in a vegetative state under an 18-hour or longer light cycle;
which is the growth phase that occurs AFTER the plant grows large enough to have full leaf sets.

At this stage, the plant is physically mature, but not yet in a flowering phase.

These plants are grown to a large size to provide Clones for production. These plants are
cycled out every 6-9 months, or as needed; based upon the health of the plant and the quality of
the Clones the plant in question provides.

VI.  FINANCIAL PROJECTIONS



Plan for Obtaining Liability Insurance

Trulieve Cannabis, Corp. (“Trulieve”) plans to contract with a Massachusetts-licensed insurance
provider to obtain general liability insurance coverage for no less than $1,000,000 per occurrence
and $2,000,000 in aggregate annually and product liability coverage for no less than $1,000,000
per occurrence and $2,000,000 in aggregate annually. The policy deductible will be no higher
than $5,000 per occurrence. Trulieve will consider additional coverage based on availability and
cost-benefit analysis. If adequate coverage is unavailable at a reasonable rate, Trulieve will
place in escrow at least $250,000 to be expended for liabilities coverage. Any withdrawal from
such escrow replenished within 10 business days. Trulieve will maintain reports documenting
compliance with 935 CMR 500.105(10).



Employee Qualifications and Training

l. INTRODUCTION

Trulieve Cannabis, Corp. (“Trulieve”) shall ensure that all marijuana establishment agents
undergo and maintain comprehensive training prior to performing job functions, and at regular
intervals during the course of employment. Training shall be tailored to the specific roles and
responsibilities of the particular job functions of each marijuana establishment agent, and at a
minimum shall include participation in a Responsible Vendor Program pursuant to 935 CMR
500.105(2)(b). Trulieve will require that all marijuana agents and staff receive and participate in,
a minimum of, eight (8) hours of training annually.

Il. COMPANY TRAINING PROGRAMS

Trulieve Training Policies shall be as follows:

A. All owners, managers and employees that are involved in the handling and
wholesale of marijuana for adult use at the time of licensure or renewal of
licensure, as applicable, shall attend and successfully complete a responsible
vendor training;

B. All new employees involved in the handling and wholesale of marijuana for adult
use shall successfully complete a responsible vendor program within 90 days of
hiring;

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

D. Administrative employees who do not participate in the handling and wholesale
of marijuana may voluntarily participate in the responsible vendor program; and

E. Trulieve shall maintain records of responsible vendor training program
compliance for four (4) years and make them available for inspection by the
Commission and any other applicable licensing authority upon request during
normal business hours.

II. RESPONSIBLE VENDOR PROGRAM

Trulieve shall ensure that its responsible vendor training program’s core curriculum includes the
following minimum requirements and meets any other requirements of a Commission approved
curriculum:

A. Safety, Security and Rules and Regulations pertaining to Cultivation and Product
Manufacturing, including sanitary procedures;

B. Discussion concerning marijuana’s effect on the human body, with specific focus
on:
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G.

1.
2.
3.

Marijuana’s physical effects based on type of marijuana product;
Duration of physical effects; and
Recognizing the signs of impairment.

Diversion prevention and prevention of sales to minors;
Compliance with all inventory tracking requirements;
Acceptable forms of identification, with specific focus on:

1
2
3.
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Verifying identification;

Spotting false identification;
Confiscating fraudulent identifications;
Common mistakes made in verification.

Other state laws and regulations affecting owners, managers, and employees,
which shall include:
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Local and state licensing and enforcement;

Incident and notification requirements;

Administrative and criminal liability;

License sanctions and court sanctions;

Waste disposal;

Health and safety standards;

Patrons prohibited from bringing marijuana onto licensed premises;
Permitted hours of sale;

Conduct of establishment;

Permitting inspections by state and local licensing and enforcement
authorities;

Licensee responsibilities for activities occurring within licensed premises;
Maintenance of records;

Privacy issues; and

Prohibited purchases and practices.

Any other areas of training determined by the Commission to be included in a
responsible vendor training program.

V. ANTICIPATED PERSONNEL PLANS

At launch or shortly thereafter, the Trulieve plans to hire personnel to fill the following non-
executive positions at its Holyoke cultivation and manufacturing facility:

A.

nmoow

Head/Director of Cultivation

Head/Director of Product Manufacturing/Head Chef
Laboratory Director

Facility Manager

Human Resources Manager

Cultivation Aide(s)



G. Trimmer(s) and/or Manufacturing Aide(s)
H. Security Manager
l. Security Guard(s)



Maintaining of Financial Records

Trulieve Cannabis, Corp. (“Trulieve”) operating policies and procedures and robust
recordkeeping procedures (see Trulieve’s companion Recordkeeping Procedures for greater
detail) will ensure that its financial records are accurate and maintained in compliance with the
Commission’s regulations at 935 CMR 5€10seq Trulieve’s financial records maintenance

plan includes policies and procedures require the following:

A.
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Confidential information will be maintained in a secure location, kept separate
from all other records, and will not be disclosed without the written consent of the
individual to whom the information applies, or as required under law or pursuant
to an order from a court of competent jurisdiction; provided however, the
Commission may access this information to carry out its official duties.

All recordkeeping requirements under 935 CMR 500.105(9) are followed,
including the keeping written business records available for inspection, and in
accordance with Generally Accepted Accounting Principles (“GAAP”), which

will include manual or, if possible, electronic records of: 1) statements assets and
liabilities; 2) monetary transactions; 3) books of accounts, which will include
journals, ledgers, and supporting documents, agreements, checks, invoices, and
vouchers; 4) the quantity, form, and cost of marijuana products sold to other
licensed marijuana establishments; and 5) salary and wages paid to each
employee and any executive compensation, bonus, benefit, or item of value paid
to any individual affiliated with a marijuana establishment, including members, if
any.

Additional written business records will be kept, including, but not limited to,
records of: 1) compliance with liability insurance coverage or maintenance of
escrow requirements under 935 CMR 500.105(10) and all bond or escrow
requirements under 935 CMR 500.105(16); 2) fees paid under 935 CMR 500.005
or any other section of the Commission’s regulations; and 3) fines or penalties, if
any, paid under 935 CMR 500.550 or any other section of the Commission’s
regulations.

Trulieve will not utilize software or other methods to manipulate or alter sales
data.

Trulieve will conduct a monthly analysis of equipment to confirm that no
software has been installed that could be utilized to manipulate or alter sales data
and Trulieve will maintain records that it has performed such monthly analyses.

If Trulieve determines that software or other methods have been installed/utilized
to manipulate or alter sales data, it will immediately disclose the information to
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the Commission, cooperate in any resulting investigation, and take such other
action directed by the Commission.

Trulieve will comply with 830 CMR 62C.25.1: Record Retention and DOR
Directive 16-1 regarding recordkeeping requirements.

Trulieve will employ separate accounting practices at the point-of-sale for
marijuana and non-marijuana sales.

Trulieve shall maintain and provide to the Commission on a biannual basis
accurate sales data collected by the licensee during the six months immediately
preceding this application for the purpose of ensuring an adequate supply of
marijuana and marijuana products under 935 CMR 500.140(10).



Personnel Policies Including Background Checks

l. INTRODUCTION

Trulieve Cannabis Corp. (“Trulieve”) will maintain personnel records as a separate category of
records due to the sensitivity and importance of information concerning agents, including
registration status and background check records. At a minimum, Trulieve will maintain the
following personnel records: 1) job descriptions for each employee and volunteer position, as
well as organizational charts consistent with the job descriptions; 2) personnel records for each
marijuana establishment agent; 3) a staffing plan that will demonstrate accessible business hours
and safe conditions; 4) personnel policies and procedures; and 5) all background check reports
obtained in accordance with 935 CMR 500.030. Trulieve will employ marijuana agents to fill

the following job roles for its cultivation and manufacturing facility in Holyoke:

Head/Director of Cultivation

Head/Director of Product Manufacturing/Head Chef
Laboratory Director

Facility Manager

Human Resources Manager

Cultivation Aide(s)

Trimmer(s) and/or Manufacturing Aide(s)

Security Manager

Security Guard(s)

TIOMmMOOW2

Il. MARIJUANA AGENT PERSONNEL RECORDS

Personnel records for each marijuana agent (as defined in 935 CMR 500.002) will be maintained
for at least twelve (12) months after termination of the agent’s affiliation with Trulieve and will
include, at a minimum, the following: 1) all materials submitted to the Commission pursuant to
935 CMR 500.030(2); 2) documentation of verification of references; 3) the job description or
employment contract that includes duties, authority, responsibilities, qualifications, and
supervision of the marijuana agent; 4) 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; 5) documentation of periodic performance
evaluations; 6) records of any disciplinary actions taken; 7) notice of completed responsible
vendor and eight-hour related duty training; 8) results of initial background investigation,
including CORI reports; and 9) documentation of all security-related events (including
violations) and the results of any investigations and description of remedial actions, restrictions,
or additional training required as a result of an incident. These personnel records will be kept in
a secure location to maintain confidentiality and be only accessible to the agent’s manager or
members of the executive management team.

B4934104.1



II. MARIJUANA AGENT BACKGROUND CHECKS

In addition to completing the Commission’s agent registration process, all agents hired to work
for Trulieve will undergo a detailed background investigation prior to being granted access to
Trulieve’s Holyoke cultivation and manufacturing facility or beginning work duties.

Background checks will be conducted on all agents in their capacity as employees or volunteers
for Trulieve pursuant to 935 CMR 500.100 and will be used by the Director of Security, who

will be registered with the Department of Criminal Justice Information Systems pursuant to 803
CMR 2.04: iCORI Registration and the Commission for purposes of determining the suitability
of individuals for registration as a marijuana establishment agent with the licensee.

For purposes of determining suitability based on background checks performed in accordance
with 935 CMR 500.101(1), Trulieve will consider: 1) all conditions, offenses, and violations are
construed to include Massachusetts law or like or similar law(s) of another state, the United
States or foreign jurisdiction, a military, territorial or Native American tribal authority, or any
other jurisdiction; 2) all criminal disqualifying conditions, offenses, and violations include the
crimes of attempt, accessory, conspiracy, and solicitation. Juvenile dispositions will not be
considered as a factor for determining suitability; and 3) where applicable, all look back periods
for criminal conditions, offenses, and violations included in 935 CMR 500.802 commence upon
the date of disposition; provided, however, that if disposition results in incarceration in any
institution, the look back period will commence upon release from incarceration.

Trulieve will make employment suitability determinations in accordance with the procedures set
forth in 935 CMR 500.800. In addition to the requirements established in 935 CMR 500.800,
Trulieve will: 1) comply with all guidance provided by the Commission and 935 CMR 500.802:
Tables B through D to determine if the results of the background are grounds for Mandatory
Disqualification or Presumptive Negative Suitability Determination; 2) consider whether
offense(s) or information that would result in a Presumptive Negative Suitability Determination
under 935 CMR 500.802 - in the event a Presumptive Negative Suitability Determination is
made, Trulieve will consider the following factors:

1. Time since the offense or incident;

2. Age of the subject at the time of the offense or incident;

3. Nature and specific circumstances of the offense or incident;

4, Sentence imposed and length, if any, of incarceration, if criminal;

5. Penalty or discipline imposed, including damages awarded, if civil or
administrative;

6. Relationship of offense or incident to nature of work to be performed,

7. Number of offenses or incidents;

8. Whether offenses or incidents were committed in association with
dependence on drugs or alcohol from which the subject has since
recovered,

9. If criminal, any relevant evidence of rehabilitation or lack thereof, such as

information about compliance with conditions of parole or probation,

2
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including orders of no contact with victims and witnesses, and the
subject’s conduct and experience since the time of the offense including,
but not limited to, professional or educational certifications obtained; and

10.  Any other relevant information, including information submitted by the
subject; and

3) consider appeals of determinations of unsuitability based on claims of erroneous information
received as part of the background check during the application process in accordance with
803 CMR 2.17: Requirement to Maintain a Secondary Dissemination Log and 2.18: Adverse
Employment Decision Based on CORI or Other Types of Criminal History Information Received
from a Source Other than the DCJIS.

Upon adverse determination for a particular applicant, Trulieve will provide the applicant a copy
of their background screening report and a pre-adverse determination letter providing the
applicant with a copy of their right to dispute the contents of the report, who to contact to do so
and the opportunity to provide a supplemental statement. After 10 business days, if the applicant
does not dispute the contents of the report and no applicant-provided statement gives cause to
alter the suitability determination, an adverse action letter will be issued providing the applicant
information on the final determination made by Trulieve along with any legal notices required.

All suitability determinations will be documented in compliance with all requirements set forth

in 935 CMR 50Cet seqand guidance provided by the Commission.

Trulieve will cause its background screening to be conducted by an investigative firm holding
the National Association of Professional Background Screeners (NAPBS®) Background
Screening Credentialing Council (BSCC) accreditation and capable of performing the searches
required by the regulations and guidance provided by the Commission. Any references provided
by the marijuana agent will be verified at the time of hire. As deemed necessary, individuals to
be hired for key Trulieve positions with unique and sensitive access (e.g., members of the
executive team) will undergo additional screening, which may include interviews with prior
employers and/or colleagues. As a condition of continued employment, agents, volunteers,
contractors, and subcontractors are required to renew their Registration Cards (as that term is
defined in 935 CMR 500.002) annually and submit to other background screening as may be
required by Trulieve or the Commission.

V. STAFFING PLAN AND BUSINESS HOURS
A. Hiring and Recruitment

Trulieve’s Human Resource Manager will engage the executive team and supervisory staff on a
regular basis to determine if vacancies are anticipated and whether specific positions need to be
created in response to company needs. Trulieve’s hiring practices will include but are not
limited to the following and apply to all types of working situations including hiring, firing,
promotions, harassment, training, wages and benefits:

1. Equal Employment Opportunity Commission (EEOC) Compliance;
3
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Trulieve’s Diversity Plan;

Trulieve’s Plan to Positively Impact Areas of Disproportionate Impact;
Background Checks and References;

Mandatory reporting of criminal convictions (and termination if
necessary);

State and Federal Family Leave Act;

Workplace Safety Laws;

State and Federal Minimum Wage Requirements; and
Non-Disclosure and Non-Complete Agreements

abrwn

© 00N

B. Standards of Employee Conduct

Trulieve’s mission is to provide a professional workplace free from harassment and
discrimination for employees. Trulieve has a zero-tolerance policy on harassment or
discrimination based on sex, race, color, national origin, age, religion, disability, sexual
orientation, gender identity, gender expression, or any other trait or characteristic protected by
any applicable federal, state, or local law or ordinance. Harassment or discrimination on the
basis of any protected trait or characteristic contravenes Trulieve’s Code of Conduct. A broad
range of behavior could constitute harassment and/or discrimination. In general, harassment is
any verbal or physical conduct that: 1) has the purpose or effect of creating an intimidating,
hostile, or offensive working environment; 2) as the purpose or effect of unreasonably interfering
with an individual’s work performance; or 3) adversely and unjustifiably affects an individual’s
employment opportunities.

Employees are expected to maintain the highest degree of professional behavior. All harassment
or discrimination by employees is strictly prohibited. Furthermore, harassing or discriminatory
behavior of non-employees directed at Trulieve employees or customers also is condemned and
will be promptly addressed.

1. Violence and Weapons in the Workplace

Any and all acts of violence in the workplace will result in immediate dismissal of the employee,
customer, or parties involved. The Holyoke Police Department and other law enforcement
authorities, as applicable, will be contacted immediately in the case of a violent event. Weapons
are not permitted at Trulieve’s Holyoke cultivation and manufacturing facility by employees,
customers, or any other parties. Agents (including employees) found carrying weapons at
Trulieve’s Holyoke facility will be immediately terminated. Vendors or other visitors to the

facility found carrying weapons on the premises will be asked to leave and/or the police will be
notified accordingly.

2. At-Will Employment

In the state of Massachusetts, employment is assumed to be at-will unless otherwise stated. At-
will employment implies that employer and employee alike may terminate the work relationship

4
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at any given moment and for any legitimate purpose. Wrongful termination may be more
difficult to prove in an at-will arrangement because of the freedom that each party has to end the
employment. However, there are still many instances wherein a termination or discharge can be
called wrongful, even in an at-will employment.

3. Workplace Attire

The required attire for registered marijuana agents at Trulieve’s cultivation and manufacturing
facility varies based upon required duties. New hire training will define appropriate attire for
each role and Trulieve’s Human Resources Manager will be responsible for ensuring compliance
with all requirements is met.

4. Business Hours
Monday: 8AM - 11PM
Tuesday: 8AM — 11PM

Wednesday: 8AM - 11PM
Thursday: 8AM — 11PM

Friday: 8AM — 11PM
Saturday: 8AM — 11PM
Sunday: 8AM - 11PM

V. OVERVIEW OF PERSONNEL POLICIES AND PROCEDURES
A. Standard Employment Practices

Trulieve values and encourages the contributions of its management and staff positions. Trulieve
intends to be a market leader in workplace satisfaction by offering competitive wage and benefits
packages and nurturing a corporate culture that values meaningful work-life balance, complete
transparency and accountability and service to the Holyoke community.

1. Advancement

The organization will be structured flatly, with promotional opportunities within each
department. Participation in training and bi-annual performance evaluations will be conditions
for any promotions or pay increases. Trulieve pledges to be an equal opportunity employer and
advancer of its employee&eeTrulieve’s Diversity Plan for greater detail.

2. Written Policies

Trulieve’s written policies will addressiter alia, the Family and Medical Leave Act (FMLA),

the Consolidated Omnibus Budget Reconciliation Act (COBRA), equal employment
opportunity, discrimination, harassment, the Employee Retirement Income Security Act
(ERISA), disabilities, maintenance of personnel files, privacy, email policy, 935 CMR 500.000
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et. seq. holidays, hours, sick time, personal time, overtime, performance reviews, disciplinary
procedures, working hours, pay rates, overtime, bonuses, veteran preferences, drug testing,
personnel policies, military leaves of absence, bereavement leave, jury duty, CORI checks,
smoking, HIPAA, patient confidentiality, and compliance hotline. Furthermore, in accordance
with 935 CMR 500.105(1), Trulieve’s written policies will address and confirm the company’s
commitment to an alcohol, smoke and drug free work environment.

3. Investigations

Trulieve will develop policies and procedures to investigate any complaints or concerns
identified or raised internally or externally in order to stay remain compliant with 935 CMR
500.000et. seq.

4, Designated Outside Counsel

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

VI. JOB STATUS
A. Job Classifications

Employee positions at Trulieve are categorized by rank and by department. Trulieve’s executive
team oversees the overall success toward achieving the company’s mission and is responsible for
ensuring that all departments are appropriately executing their functions and responsibilities. Job
classification is comprised of three rank tiers: Executive Management, Management/Supervisors,
and Non-Management Employee Staff.

B. Work Schedules

Work schedules will be either part-time, full-time, or salaried, depending of the specific

positiort. Schedules will be set according to the needs of each department as determined by the
applicable department manager and the supervising executive manager. It is the department
manager’s responsibility to develop and implement a work schedule that provides necessary duty
and personnel coverage but does not exceed what is required for full implementation of
operations. The department manager will also ensure that adequate coverage occurs on a daily
basis and does not lead to unnecessary utilization of overtime coverage.

! Trulieve may offer internships, which may either be part-time or full-time depending on the development of
Trulieve’s internship training program and the company’s then-existing staffing neéedsrulieve’s Plan to
Positively Impact Areas of Disproportionate Impact for greater details.
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C. Mandatory Meetings and Community Service Days

There will be a mandatory reoccurring facility meeting on a quarterly basis. All full-time
employees will be notified of their required attendance. Trulieve will also organize and
encourage employee participation in community service activities in Holyoke. Trulieve pledges
to pay employees for up to two community service days per calendar.

D. Breaks

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

E. Performance Reviews

Performance reviews will be conducted by executive or department managers. Reviews will be
conducted at three-month intervals for new employees during the first year of employment and at
6-month intervals thereafter. A written review will be provided to, and signed by, the employee
under review. Reviews must be retained in each employee’s personnel file and treated as a
personnel record in accordance with Trulieve’s Recordkeeping Policies. Performance reviews
must take into account positive performance factors and areas requiring improvement. Scoring
systems may be utilized to help reflect the employee’s overall performance.

F. Leave Policies

Trulieve leave policies will comply with all applicable state and federal laws. All full-time
employees will receive two 40-hour weeks of paid vacation per annum. Additional leave must

be requested at least 2 weeks in advance and approved by the employee’s department manager.
Trulieve will determine which holidays will be observed and which departments will not be
required to work. Trulieve adheres to Family Medical Leave Act regulations. Additional unpaid
personal leave must be approved by the department manager.

Trulieve anticipates observing the following holidays:

" New Year's Day;

" Martin Luther King, Jr. Day;
" Spring Holiday;

" Independence Day;

" Labor Day;

" Thanksgiving; and

" Christmas Day.

VII.  DISCIPLINARY POLICIES

A Purpose
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Trulieve’s discipline policy and procedure is designed to provide a structured corrective action
process to improve and prevent a recurrence of undesirable behavior and/or performance issues.
The steps outlined below have been designed for consistency with Trulieve’s organizational
values, best practices, and employment laws.

Trulieve reserves the right to combine or skip steps depending upon facts of each situation and
the nature of the offense — each offense will be reviewed and remediated on a case-by-case basis.
The level of disciplinary intervention may also vary. The procedure outlined below is intended

to provide guidance to Trulieve’s Human Resources Manager and executive management team
and not bind them in any given disciplinary scenario. Some of the factors that will be considered
depend upon whether the offense is repeated despite coaching, counseling, and/or training; the
employee's work record; and the impact the conduct and performance issues have on Trulieve’s
organization.

B. Procedure

Step 1: First Written Warning

Step 1 creates an opportunity for the immediate supervisor to schedule a meeting with an
employee to bring attention to the existing performance, conduct, or attendance issue.
The supervisor should discuss with the employee the nature of the problem or violation of
company policies and procedures. The supervisor is expected to clearly outline
expectations and steps the employee must take to improve performance or resolve the
problem.

Within five business days, the supervisor will prepare written documentation of a Step 1
meeting. The employee will be asked to sign the written documentation. The
employee’s signature is needed to demonstrate the employee’s understanding of the
issues and the corrective action needed.

Step 2: Second Written Warning

While it is hoped that the performance, conduct, or attendance issues that were identified
in Step 1 have been corrected, Trulieve recognizes that this may not always be the case.
A written warning involves a more formal documentation of the performance, conduct, or
attendance issues and consequences.

During Step 2, the immediate supervisor and a department manager or director will meet
with the employee and review any additional incidents or information about the
performance, conduct, or attendance issues as well as any prior relevant corrective action
plans. Trulieve management will outline the consequences for the employee of his or her
continued failure to meet performance and/or conduct expectations. A formal
performance improvement plan (PIP) requiring the employee’s immediate and sustained
corrective action will be issued within five business days of a Step 2 meeting. A warning
outlining that the employee may be subject to additional discipline up to and including

8
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termination if immediate and sustained corrective action is not taken may also be
included in the written warning.

Step 3: Final Written Warning

There may be performance, conduct, or safety incidents so problematic and harmful that
the most effective action may be the temporary removal of the employee from the
workplace. When immediate action is necessary to ensure the safety of the employee or
others, the immediate supervisor may suspend the employee pending the results of an
investigation.

Suspensions that are recommended as part of the normal progression of this progressive
discipline policy and procedure are subject to approval from a next-level manager and the
Human Resources Manager.

Depending upon the seriousness of the infraction, the employee may be suspended
without pay in full-day increments consistent with federal, state and local wage-and-hour
employment laws. Nonexempt/hourly employees may not substitute or use an accrued
paid vacation or sick day in lieu of the unpaid suspension. Due to Fair Labor Standards
Act (FLSA) compliance issues, unpaid suspension of salaried/exempt employees is
reserved for serious workplace safety or conduct issues. The Human Resources Manager
will provide guidance so that the discipline is administered without jeopardizing the

FLSA exemption status.

Pay may be restored to the employee if an investigation of the incident or infraction
absolves the employee.

Step 4: Recommendation for Termination of Employment

The last and most serious step in the progressive discipline procedure is a
recommendation to terminate employment. Generally, Trulieve will endeavor to exercise
the progressive nature of this policy by first providing warnings, a final written warning,
and/or suspension from the workplace before proceeding to a recommendation to
terminate employment. However, Trulieve reserves the right to combine and skip steps
depending upon the circumstances and severity of each situation and the nature of the
offense. Furthermore, employees may be terminated without prior notice or disciplinary
action.

Management’s recommendation to terminate employment must be approved by the
Human Resources Manager and department manager or designee. Final approval may be
required from the CEO or designee.

Notwithstanding the foregoing, nothing in this policy provides any contractual rights
regarding employee discipline or counseling nor should anything in this policy be read or
construed as modifying or altering the employment-at-will relationship between Trulieve
and its employees.

9
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C. Appeal Process

Employees will have the opportunity to present information that may challenge information
management has used to issue disciplinary action. The purpose of this process is to provide
insight into extenuating circumstances that may have contributed to the employee performance
and/or conduct issues while allowing for an equitable solution. If the employee does not present
this information during any of the step meetings, he or she will have five business days after that
meeting to present information.

D. Performance and Conduct Issues Not Subject to Progressive Discipline

Behavior that is illegal is not subject to progressive discipline and may be reported to the
Hokyoke Police Department or other law enforcement authorities. Theft, intoxication at work,
fighting and other acts of violence are also not subject to progressive discipline and are grounds
for immediate termination. In addition, any employee determined to have diverted marijuana,
engaged in unsafe practices, or been convicted or entered a guilty plea for a felony charge of
distribution of a drug to a minor shall be immediately terminated.

E. Documentation

The employee will be provided copies of all progressive discipline documentation, including all
performance improvement plans. The employee will be asked to sign copies of this
documentation attesting to their receipt and understanding of the corrective action outlined in
these documents. Copies of these documents will be placed in the employee’s official personnel
file.

VIll.  SEPARATION OF EMPLOYMENT

Separation of employment within an organization can occur for several different reasons.
Employment may end as a result of resignation, retirement, release (end of season or
assignment), reduction in workforce, or termination. When an employee separates from
Trulieve, his or her supervisor must contact the Human Resources Manager to schedule an exit
interview, typically to take place on employee’s last workday.

A. Types of Separation

1. Resignation: Resignation is a voluntary act initiated by the employee to
end employment with Trulieve. The employee must provide a minimum
of two (2) weeks’ notice prior to resignation. If an employee does not
provide advance notice or fails to actually work the remaining two weeks,
the employee will be ineligible for rehire and will not receive accrued
benefits. The resignation date must not fall on the day after a holiday.
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2. Retirement: An employee who wishes to retire is required to notify his or
her department director and the Human Resources Manager in writing at
least one (1) month before planned retirement date. It is the practice of
Trulieve to give special recognition to valued employees at the time of
their retirement.

3. Job Abandonment: An employee who fails to report to work or contact his
or her supervisor for three (2) consecutively scheduled workdays will be
considered to have abandoned the job without notice effective at the end
of the employee’s normal shift on the third day. The department manager
will notify the Human Resources Manager at the expiration of the third
workday and initiate the paperwork to terminate the employee.
Employees who are separated due to job abandonment are ineligible to
receive accrued benefits and are ineligible for rehire.

4. Termination: Employees of Trulieve are employed on an at-will basis, and
the company retains the right to terminate an employee at any time.

5. Reduction in Workforce: An employee may be laid off due to changes in
duties, organizational changes, lack of funds, or lack of work. Employees
who are laid off may not appeal the layoff decision through the appeal
process.

6. Release: Release is the end of temporary or seasonal employment. The
Human Resources Manager, in consultation with the department manager,
will inform the temporary or seasonal worker of their release according to
the terms of the individual’'s temporary employment.

B. Exit Interview

The separating employee will contact Trulieve’s Human Resources Manager as soon as notice is
given to schedule an exit interview. The interview will be on the employee’s last day of work or
other day, as mutually agreed upon.

C. Return of Property
The separating employee must return all company property at the time of separation, including
but not limited to uniforms, cell phones, keys, facility access cards, computers, and identification
cards. Failure to return some items may result in deductions from final paycheck. An employee
will be required to sign the Wage Deduction Authorization Agreement to deduct the costs of
such items from the final paycheck.

D. Termination of Benefits
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An employee separating from Trulieve is eligible to receive benefits as long as the appropriate
procedures are followed as stated above. Two weeks’ notice must be given, and the employee
must work the full two work weeks. Any accrued vacation and/or accrued sick leave will be paid
in the last paycheck.

E. Health Insurance

Health insurance terminates on the last day of the month of employment, unless the employee
requests immediate termination of benefits. Information about the Consolidated Omnibus
Budget Reconciliation Act (COBRA) continued health coverage will be provided. Employees
will be required to pay their share of the dependent health and dental premiums through the end
of the month.

F. Rehire

Former employees who left in good standing and were classified as eligible for rehire may be
considered for reemployment. An application must be submitted to the Human Resources
Manager, and the applicant must meet all minimum qualifications and requirements of the
position, including any qualifying exam and current registration with the Commission, when
required.

Department managers must obtain approval from the Human Resources Manager or designee
prior to rehiring a former employee. Rehired employees begin benefits just as any other new
employee. Previous tenure will not be considered in calculating longevity, leave accruals, or any
other benefits. An applicant or employee who is terminated for violating policy or who resigned
in lieu of termination from employment due to a policy violation will be ineligible for rehire.

IX. COMPENSATION

Trulieve believes that it is in the best interests of both the organization and its employees to

fairly compensate its workforce for the value of the work provided. Trulieve intends to use a
compensation system that will determine the current market value of a position based on the
skills, knowledge, and behaviors required of a fully-competent incumbent. The system used for
determining compensation will be objective and non-discriminatory in theory, application and
practice. The company has determined that this can best be accomplished by using a
professional compensation consultant, as needed, and a system recommended and approved by
the executive management team.

A. Selection Criteria

1. The compensation system will price positions to market by using local,
national, and marijuana-industry specific survey data.
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B.

The market data will primarily include marijuana-related businesses and
will include survey data for more specialized positions and will address
significant market differences due to geographical location.

The system will evaluate external equity, which is the relative marketplace
job worth of every marijuana-industry job directly comparable to similar
jobs at Trulieve, factored for general economic variances, and adjusted to
reflect the local economic marketplace.

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

Professional support and consultation will be available to evaluate the
compensation system and provide on-going assistance in the
administration of the program.

The compensation system must be flexible enough to ensure that the
company is able to recruit and retain a highly-qualified workforce, while
providing the structure necessary to effectively manage the overall
compensation program.

Responsibilities

The executive management team will possess final approval authority over Trulieve’s
compensation system.

C.

B4934104.1

1.

On an annual basis the executive team will review and approve, as
appropriate, recommended changes to position-range movement as
determined through the vendor's market analysis process.

As part of the annual budgeting process, the executive team will review
and approve, as appropriate, funds to be allocated for total compensation,
which would include base salaries, bonus, variable based or incentive-
based pay, and all other related expenses, including benefit plans.

Management Responsibility

1.

Trulieve’s CEO is charged with ensuring that the Holyoke cultivation and
manufacturing facility is staffed with highly-qualified, fully-competent
employees and that all company programs are administered within
appropriate guidelines and within the approved budget.

13
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The salary budget will include a gross figure for the following budget
adjustments, but the individual determinations for each employee's salary
adjustment will be the exclusive domain of the CEO: determining the
appropriate head count, titles, position levels, merit and promotional
increases and compensation consisting of salary, incentive, bonus, and
other discretionary pay for all positions.

Trulieve’s CEO will ensure that salary ranges are updated at least
annually, that all individual jobs are market priced at least once every two
years, and that pay equity adjustments are administered in a fair and
equitable manner.
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Plan for Restricting Access to Age 21 and Older

Trulieve Cannabis Corp. (“Trulieve”) will remain vigilant in liming access to its Holyoke
cultivation and manufacturing facility to only those individuals who are authorized by law to be
present at the facility. Most notably, access to Trulieve’s Holyoke cultivation and manufacturing
facility shall be strictly limited to individuals age 21 or older who possess a valid, non-expired,
government-issued photo identification verifying their age. In other words, in accordance with
935 CMR 500.002, all visitors to Trulieve’'s Holyoke facility will be 21 years of age or older. In
addition, all Trulieve agents shall be age 21 or older, and Trulieve will require all visitors to
present government-issued photo identification to verify their age. In the event that Trulieve
discovers that any of its agents intentionally or negligently allowed a person under the age of 21
to enter its facility, the agent will be terminated and the Commission will be notified. Trulieve
commits to complying with any future Commission guidance with respect to best practices in
preventing access to individuals under the age of 21.

Although Trulieve will not be marketing directly to consumers from its Holyoke cultivation and
manufacturing facility, Trulieve will take all possible measures to ensure that its products reach
intended recipients, which will only be Commission-licensed retailers. Furthermore, Trulieve
will develop robust processes and protocols to verify that the retailers to which it sells its
products are compliance with the customer identification requirements articulated in 935 CMR
500.000et seq

Trulieve’s advertising, marketing, and labeling practices will comply with 935 CMR 500.105,
including the requirements designed to ensure that individuals under 21 years of age do not use
marijuana or marijuana products. Trulieve’s website will require all online visitors to verify they
are 21 years of age or older prior to accessing the website.



Quality Control and Testing Procedures

l. INTRODUCTION

Trulieve Cannabis Corp. (“Trulieve”) is dedicated to producing the highest quality marijuana and
marijuana products for the Commonwealth consumers. That commitment to quality requires that
Trulieve: 1) maintain safe and sanitary working conditions; 2) hold its employees to the highest
sanitation standards; and 3) ensure that its products are properly tested for contaminants.

Il. TESTING OF MARIJUANA

A. Trulieve shall engage a commission-certified Independent Testing Laboratory to
test its marijuana and marijuana products 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
Massachusetts Department of Public Health (“DPH”) and to test its environmental
media (e.qg., soils, solid growing media, and water) in compliance with the
Protocol for Sampling and Analysis of Environmental Media for Massachusetts
Registered Medical Marijuana Dispensaries published by the DPH.

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

C. Trulieve will utilize the Independent Testing Laboratory to conduct testing for
contaminants as required by the Commission, including for mold, mildew, heavy
metals, plant-growth regulators, and pesticides not approved for use on marijuana
by the Massachusetts Department of Agricultural Resources. Testing records
shall be maintained for no less than one year.

D. In accordance with 935 CMR 500.105(3), Trulieve shall provide written
notification within seventy-two (72) hours to the Commission of any testing
results indicating that its marijuana or marijuana products’ contaminant levels are
above the acceptable limits identified in 935 CMR 500.160(1), that contamination
cannot be remediated, and must be disposed of. Trulieve shall also ensure that its
Independent Testing Laboratory will notify the Commission of such results. In its
written notification to the Commission, Trulieve shall offer a proposed plan to
destroy the contaminated product and to identify and remediate the source of
contamination.

E. All transportation of marijuana and marijuana products to and from an
Independent Testing Laboratory shall be secure and in compliance with 935 CMR
500.105(13).

F. Following testing, all excess marijuana shall be disposed of in compliance with
Trulieve’s Disposal Policy and 935 CMR 500.105(12), either by the Independent
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Testing Laboratory returning the excess marijuana to Trulieve for disposal or by
the Independent Testing Laboratory disposing of it directly, in compliance with
Commission regulations.

G. Consistent with 935 CMR 500.120(6), Trulieve shall provide documentation of
compliance or lack thereof, as the case may be, for all marijuana and marijuana
products sold, or otherwise transferred, to other Marijuana Establishments.

[I. HANDLING OF MARIJUANA & SANITATION

Trulieve shall handle and procéssarijuana and marijuana products in a safe and sanitary
manner. In that regard, Trulieve shall implement the following policies:

A. Trulieve shall process the leaves and flowers of the female marijuana plant only.
Such leaves and flowers shall be: 1) well cured and generally free of seeds, stems,
dirt, sand, debris, mold, rot, other fungus, and bacterial diseases; 2) prepared and
handled on food-grade stainless steel tables; and 3) packaged in a secure area
within Trulieve’s Holyoke cultivation and manufacturing facility in advance of
transport to Trulieve’s Northampton retail facility; and

B. Any Trulieve agent whose job includes contact with marijuana or nonedible
marijuana products shall comply with the requirements for food handlers
specified in 105 CMR 300.000: Reportable Diseases, Surveillance, and Isolation
and Quarantine Requirements; maintain adequate personal hygiene; and wash
their hands thoroughly before starting work, and at any other time when hands
may have become soiled or contaminated. Trulieve shall provide all such agents
with readily-accessible hand-washing and drying facilities in all areas where good
sanitary practices require employees to wash and sanitize their hands.

V. SANITATION PROCEDURES

Trulieve shall implement the following policies and procedures to ensure that the highest levels
of cleanliness are maintained at its Holyoke cultivation and manufacturing facility:

A. In accordance with 935 CMR 500.105(3), provide adequate space for placement
of equipment and storage of materials as is necessary for the maintenance of
sanitary operations;

L Upon licensure from the Commission, Trulieve will also be operating a Retail facility based in nearby
Northampton, MA. Trulieve will employ safe and sanitary handling procedures at each phase of its vertically-
integrated distribution chain.



In accordance with 935 CMR 500.105(3), all floors, walls, and ceilings shall be
constructed in such a manner so that they may be adequately kept clean and in
good repair;

Building construction shall allow for adequate cleaning and repair of equipment,
limited access areas and the entire facility;

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

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

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

Purchase equipment, contact surfaces and utensils that are designed to allow
adequate sanitization;

Maintain all contact surfaces in a clean and sanitary condition, cleaning them as
frequently as necessary to protect against contamination. All cleaning of contact
surfaces will be performed with a sanitizing agent registered by the U.S.
Environmental Protection Agency (“EPA");

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

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

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

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

OTHER CONTROL PROCEDURES

A.

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



All edible products shall be prepared, handled, and stored in compliance with the
sanitation requirements in 105 CMR 590.0Mnimum Sanitation Standards for
Food Establishments

Finally, Trulieve shall ensure that only the leaves and flowers of the female
marijuana plant are processed accordingly in a safe and sanitary manner as
prescribed below:

1. Well cured and generally free of seeds and stems;

2. Free of dirt, sand, debris, and other foreign matter;

3. Free of contamination by mold, rot, other fungus, and bacterial diseases;
Prepared and handled on food-grade stainless steel tables; and

4, Packaged in a secure area.



Recordkeeping Procedures

l. INTRODUCTION

Trulieve Cannabis Corp. (“Trulieve”) has established policies regarding recordkeeping and
record-retention in order to ensure the maintenance, safe keeping, and accessibility of critical
documents. Trulieve intends to maintain all records, to the extent feasible, in electronic form. If
physical records are used, they will be stored at Trulieve’s Holyoke cultivation and

manufacturing facility in a locked room designated for record retention. All written and

electronic records will be available for inspection by the Commission upon request in accordance
with 935 CMR 500.300(1).

Il. RECORDKEEPING PROCEDURES

All records will be maintained in accordance with Generally-Accepted Accounting Principles
(“GAAP”). In order to ensure that Trulieve’s recordkeeping practices remain compliant with the
specific requirements of 935 CMR 500.030, executive management team review of Corporate
Records, Business Records, and Personnel Records for completeness, accuracy, and timeliness of
such documents will occur as part of Trulieve’s quarter-end closing procedures. Trulieve will
meet Commission recordkeeping requirements and retain a copy of all records for two (2) years,
unless otherwise specified in the regulations and herein below. In addition, Trulieve will update
its internal operating procedures on regular basis, as needed and under the supervision of the
executive management team in order to ensure the safe and compliant keeping of records.
Trulieve’s internal operating procedures will provide for the safe and compliant keeping and
maintenance of the following critical enterprise records:

A. Corporate Records: are defined as those records that require, at a minimum,
annual reviews, updates, and renewals. These records include:

1. Insurance Coverage Records (including: Directors & Officers Policies,
Product Liability Policies; General Liability Policies, Umbrella Policies,
Workers Compensation Policies and Employer Professional Liability
Policies);

Third-Party Contracts;

Commission Required Registrations (including: Annual Agent

Registration(s) and Annual Marijuana Establishment Registration);

4, Local Compliance Documents (including: Certificate of Occupancy,
Special Permits, Variances, Site Plan Approvals and As-Built Drawings);
and

5. Corporate Governance Filings (including: Annual Reports and Secretary
of State Filings).

wn

B. Business Records: as are required by 935 CMR 500.105(9)(e). Trulieve will keep
these records in electronic form, of possible, so that Trulieve can efficiently
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produce the records for inspection by the Commission. Trulieve’s business
records include: 1) statements of assets and liabilities; 2) monetary transactions;

3) books of accounts, which will include journals, ledgers, and supporting
documents, agreements, checks, invoices, and vouchers; 4) the quantity, form, and
cost of marijuana products sold to other licensed marijuana establishments; and 5)
salary and wages paid to each agent, and any executive compensation, bonus,
benefit, or item of value paid to any individual affiliated with Trulieve, including
members, if any.

Personnel Records: will include at least: 1) job descriptions for each agent and
volunteer position, as well as organizational charts consistent with the job
descriptions; 2) a staffing plan that will demonstrate accessible business hours and
safe cultivation conditions; 3) personnel policies and procedures; 4) all

background check reports obtained in accordance with 935 CMR 500.030; and,
finally, 5) a personnel file for each marijuana establishment agent. Trulieve will
maintain such personnel files for at least twelve (12) months after termination of
the agent’s or employee’s affiliation with Trulieve. Trulieve’s personnel files will
include for each agent, at a minimum, the following:

1. All materials submitted to the Commission pursuant to 935 CMR
500.030(2);

2. Documentation of verification of references;

3. The job description or employment contract that includes duties, authority,
responsibilities, qualifications, and supervision of the agent;

4. 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;

5. Documentation of periodic performance evaluations;

6. A record of any disciplinary action taken; and

7. Notice of completed responsible vendor and eight-hour related duty
training.

Agent Training Records: Trulieve will maintain documentation of all required
training, including training regarding privacy and confidentiality requirements,

and a signed statement of the individual indicating the date, time, and place he or
she received the training, the topics discussed and the name and title of the
presenter(s). Trulieve will maintain records of responsible vendor trainings of
agents for at least four (4) years.

Written Operating Policies and Procedures: policies and procedures related to
Trulieve’s operations will be updated by the executive management team on an
ongoing basis as needed and undergo a review by the executive management team
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on an annual basis. Written operating policies and procedures will include the
following:

1.
2.

3.

10.
11.
12.

13.

14.

15.

16.

Security measures in compliance with 935 CMR 500.110;

Agent security policies, including personal safety and crime prevention
techniques;

A description of Trulieve’s hours of operation and after-hours contact
information, which will be provided to the Commission, made available to
law enforcement officials upon request, and updated pursuant to 935 CMR
500.000;

Storage of marijuana in compliance with 935 CMR 500.105(11);
Description of the various strains of marijuana to be cultivated and
processed/manufactured;

Procedures to ensure accurate recordkeeping, including inventory
protocols in compliance with 935 CMR 500.160;

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

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

Emergency procedures, including a disaster plan with procedures to be
followed in case of fire or other emergencies;

Alcohol, smoke, and drug-free workplace policies;

A plan describing how confidential information will be maintained;

Policy for the immediate dismissal of any dispensary agent who has: 1)
diverted marijuana (which diversions will be reported the Holyoke Police
Department and to the Commission); 2) engaged in unsafe practices with
regard to Trulieve’s cultivation or manufacturing operations, which will be
reported to the Commission; or 3) been convicted or entered a guilty plea,
plea ofnolo contendereor admission to sufficient facts of a felony drug
offense involving distribution to a minor in the Commonwealth, or a like
violation of the laws of another state, the United States or a foreign
jurisdiction, or a military, territorial, or Native American tribal authority;

A list of all Trulieve executives and members, if any, of the licensee must
be made available upon request by any individual. 935 CMR
500.105(1)(m) requirement may be fulfilled by placing this information on
Trulieve’s website;

Policies and procedures for the handling of any cash on Trulieve’s
premises including but not limited to storage, collection frequency and
transport to financial institution(s);

Policies and procedures to prevent the diversion of marijuana to
individuals younger than 21 years old;

Policies and procedures for energy efficiency and conservation that will
include: 1) identification of potential energy use reduction opportunities
(including but not limited to natural lighting, heat recovery ventilation and
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energy efficiency measures), and a plan for implementation of such
opportunities; 2) consideration of opportunities for renewable energy
generation, including, where applicable, submission of building plans
showing where energy generators could be placed on site, and an
explanation of why the identified opportunities were not pursued, if
applicable; 3) strategies to reduce electric demand (such as lighting
schedules, active load management and energy storage); and 4)
engagement with energy efficiency programs offered pursuant to M.G.L.
c. 25 § 21, or through municipal lighting plants.

Handling and Testing of Marijuana Records: Trulieve will maintain the results of
all testing for a minimum of one (1) year.

Inventory Records: the record of each inventory will include, at a minimum, the
date of the inventory, a summary of the inventory findings, and the names,
signatures, and titles of the agents who conducted the inventory in accordance
with 935 CMR 500.105(8)(d).

Seed-to-Sale Tracking Records: In accordance with 935 CMR 500.105(8) & (9),
Trulieve will use METRC as its primary seed-to-sale tracking software and will
use Viridian Services Software (“Viridian”) as its secondary seed-to-sale tracking
software in order to maintain real-time inventory records. Both METRC and
Viridian inventory reporting meet the requirements specified by the Commission
and 935 CMR 500.105(8)(c) and (d), including, at a minimum, an inventory of
marijuana plants; marijuana plant-seeds and clones in any phase of development
such as propagation, vegetation, flowering; marijuana ready for dispensing; all
marijuana products; and all damaged, defective, expired, or contaminated
marijuana and marijuana products awaiting disposal. Trulieve’s tracking software
will enable tag and track all marijuana seeds, clones, plants, and marijuana
products in compliance with the seed-to-sale methodology in a form and manner
approved by the Commission.

Waste Disposal Records: when marijuana or marijuana products are disposed of,
Trulieve will create and maintain a written record of the date, the type and
guantity disposed of or handled, the manner of disposal or other handling, the
location of disposal or other handling, and the names of the two Trulieve agents
present during the disposal or handling, with their signatures in compliance with
935 CMR 500.105(12). Trulieve will keep disposal records for at least three (3)
years. This period will automatically be extended for the duration of any
enforcement action and may be extended by an order of the Commission.

Incident Reporting Records: within ten (10) calendar days, Trulieve will provide
written notice to the Commission of any incident described in 935 CMR
500.110(7)(a), by submitting an incident report, detailing the incident, the
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investigation, the findings, resolution (if any), confirmation that the Holyoke
Police Department and Commission were notified within twenty-four (24) hours
of discovering the breach, and any other relevant information. Reports and
supporting documents, including photos and surveillance video related to a
reportable incident, will be maintained by Trulieve for no less than one (1) year or
the duration of an open investigation, whichever is longer, and made available to
the Commission and law enforcement authorities upon request.

Visitor Records: a visitor sign-in and sign-out record will be maintained at the
security office. The record will include the visitor's name, address, organization
or firm, date, time in and out, and the name of the authorized agent who will be
escorting the visitor.

Security Records: Trulieve will maintain a current list of authorized agents and
service personnel that have access to the surveillance room will be available to the
Commission upon request. Twenty-four (24) hour recordings from all video
cameras that are available for immediate viewing by the Commission upon
request and that are retained for at least ninety (90) calendar days.

Transportation Records: Trulieve will retain all transportation manifests (which,
in each instance, will be created in accordance with 935 CMR 500.105(13)(f)) for
a minimum of one (1) year and make them available to the Commission upon
request.

Closure: In the event that Trulieve’s Holyoke cultivation and manufacturing
facility closes, all records will be kept for at least two (2) years at Trulieve’s
expense in a form (electronic, hard copies, etc.) and location acceptable to the
Commission. In addition, Trulieve will communicate with the Commission
during the closure process and accommodate any additional requests that the
Commission or other Commonwealth agencies may have.



Diversity Plan

l. INTRODUCTION

Trulieve Cannabis Corp.’s (“Trulieve”) Diversity Plan operates in tandem with its Plan to
Positively Impact Areas of Disproportionate Impact. Trulieve is committed to developing and
maintaining a robust policy of inclusivity and diversity at its Holyoke, MA cultivation and
manufacturing facility and to hiring a workforce that is representative and as diverse as the
surrounding community. Driving this institutional commitment is the recognition that diversity in
the workforce is a critical aspect of Trulieve’s contribution to the city of Holyoke. Trulieve will
foster a diverse culture and pledges to promote equity among minorities, women, veterans,
people with disabilities, and LGBTQ+ individuals. In addition, it will make best efforts to
employ and advance in employment qualified and diverse people at all levels within the
company. Trulieve is especially aware of the strong and vibrant Latino community in Holyoke.
As of the 2010 census, almost 50% of the city’s residents identified as Hispanic/Latino.
Trulieve’s diversity policies will, of course, seek to empower and support this significant
community in Holyoke.

Il. DIVERSITY GOALS

Trulieve will develop a diverse and representative workforce through community partnerships
and community engagement efforts. Trulieve will develop and maintain a diverse, aware and
inclusive working environment through its: 1) hiring practices; 2) employee retention and
advancement policies; and 3) new employee training program. These policies, in concert with
Trulieve’s community partnerships, should ensure that Trulieve is able to hire, at its Holyoke
cultivation and manufacturing facility, a workforce comprised of at least 50% diverse
individuals. Trulieve’s goal is to hire:

- 30-50% Latino Employees

- 40-50% Women Employees

- 5-10% LGBTQ+ Employees

- 5-10% Veteran Employees

- 0-10% African American Employees

Trulieve acknowledges that the progress and success of this Diversity Plan will be documented
one year from provisional licensure and each year thereatfter.

1. DIVERSITY PROGRAMS
As part of its diversity hiring initiative, Trulieve will regularly assess the language barriers to

entry for both job applicants and persons expressing interest in employment opportunities during
community job fairs. Notably, almost 50% of Holyoke’s residents speak a language other than
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English at homé.For Trulieve to truly become a community partner in Holyoke, it must be able
to engage and connect with residents in languages other than English. In that regard, Trulieve has
partnered with the OneHolyoke Community Development Corporation (“OneHolyoke”),
headquartered in Holyoke. OneHolyoke is a private, non-profit organization which has
traditionally dedicated itself to improving housing for low- and moderate-income Holyoke
residents. In recent years, OneHolyoke has expanded its community service outreach, and
launched efforts to collaborate with many city agencies and nonprofits that go beyond brick and
mortar projects. This partnership with OneHolyoke best positions Trulieve to identify and hire
members of Holyoke’s Latino community, and also ensure that its communications and
community engagement efforts are appropriately tailored to Holyoke’s Spanish-speaking
residents.

In addition, Trulieve’s regular participation at community job fairs in Holyoke and the Pioneer
Valley will also ensure that a diverse pool of applicants is aware of employment opportunities
within the company. Within Trulieve’s first year of operations in Holyoke, it will participate in
at least 3 jobs fairs in either Holyoke or nearby areas.

Trulieve has partnered with Holyoke Community College (“HCC”) to support HCC’s Center for
Cannabis Education (the “Center”), especially in regard to dissemination of general information
on the industry to the public. Trulieve also will fund (in an amount of $10,000) and assist efforts
of the Center. Additionally, Trulieve will work with the Center on the development of cannabis
occupational trainings including but not limited to curriculum development, participant referrals,
internships and job recruitment opportunities. This will potentially include the development of a
cannabis-industry curriculum to ensure a pipeline of educated and qualified job candidates are
entering the workforce at a time of great expansion in the cannabis industry. Lastly, Trulieve
will assist HCC in developing a cannabis-industry curriculum. Trulieve will work with HCC to
locate and recruit qualified diverse candidates for management and other skill positions.

Trulieve is also committed to promoting equity in Holyoke. Although Trulieve cannot yet

forecast its future job postings, Trulieve will make all such postings available through
OneHolyoke. In order to ensure and maintain a diverse staff of employees, Trulieve will offer
promotions, career counseling, and training to provide all employees with equal opportunity for
growth and to decrease turnover. Trulieve will ensure that all employees are given equal
opportunities for promotion by communicating opportunities, training programs, and clearly-
defined job descriptions. Although Trulieve cannot yet forecast future opportunities for
promotion within the company, the Human Resources Manager will ensure that such
opportunities are communicated to diverse employees and that Trulieve’s diverse employees are
developing the skills and institutional knowledge necessary to advance within the company’s
corporate structure. In that regard, Trulieve will also provide all employees with equal
opportunity for career counseling, counsel employees on advancement opportunities, and provide
training programs (either internally, or in partnership with community partners or other job
training vendors) to assist all employees in their career development.

L https://www.census.gov/quickfacts/holyokecitymassachusetts
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Trulieve will instill its commitment to diversity in new employees from day one of operations at
its Holyoke cultivation and manufacturing facility. Trulieve will develop a robust diversity

training program for all new employees. This program will require that all employees undergo
diversity awareness and anti-bias training in accordance with industry best practices. Trulieve’'s
diversity and anti-bias training will emphasize the company’s zero-tolerance commitment against
harassment and discrimination in the workplace and the company’s unwavering pledge to take
corrective action should any issues, concerns, or complaints arise. All employees will be
required to undergo diversity and anti-bias training at least annually.

To ensure an inclusive and aware workforce, all employees will be encouraged to report all
incidents of harassment and discrimination to Trulieve’s Human Resources Manager. The
Human Resources Manager shall report all complaints to the Trulieve executive team. The
Trulieve executive team will take any necessary action to enforce the company’s zero-tolerance
commitment against harassment and discrimination in the workplace.

V. DIVERSITY MEASUREMENT

Trulieve will develop policies to regularly analyze the effectiveness of its diversity training and
diversity hiring/employee advancement programs. As part of that regular analysis, Trulieve’s
Human Resources Manager will annually audit all job applications received by the company to
ensure that the company is attracting interest from a diverse population of applicants which
includes minorities, women, veterans, people with disabilities, and people of all gender identities
and sexual orientations. The Human Resources Manager will also audit all new hiring decisions
to ensure that the company’s commitment to a diverse and inclusive work environment is
reflected in its hiring decisions and employee profile. The Human Resources Manager will report
the results of these audits to the Trulieve executive team at least once per year in the form of an
Annual Diversity Audit Report. The executive team will annually review the results of the report
and determine whether the company’s diversity policies have yielded a staff that reflects the
diverse community of Holyoke, and give special attention to ensuring that Trulieve’s workforce
reflects the substantial Latino community in the city. The executive team shall amend and update
the Trulieve diversity training and/or diversity hiring/employee advancement programs as
necessary to ensure that the policies have yielded a diverse workforce that reflects Holyoke.

Trulieve’s long-term goal is a minimum of 50% diverse (i.e., minorities, women, veterans,

people with disabilities, and LGBTQ+ individuals) employees at its Holyoke cultivation and
manufacturing facility by year 5 of operations. Trulieve’s Human Resources Manager will
oversee progress toward this long-term hiring goal by obtaining, at least annually, employee
biographical data through self-identifying surveys. This will permit Trulieve’s Human Resources
Manager to measure progress toward Trulieve’s diversity hiring goals. Trulieve’s Human
Resources Manager will annually report progress to the executive team and ensure that Trulieve
meets its long-term diversity hiring goal. Furthermore, the Human Resources Manager is
responsible for ensuring that Trulieve meets the following intermediate goals in years 1-4 of
operation:

Commencement of Operations:minimum 25% diverse individual employment.
3
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End of Year 1: minimum 30% diverse individual employment.
End of Year 2: minimum 35% diverse individual employment.
End of Year 3: minimum 40% diverse individual employment.
End of Year 4: minimum 50% diverse individual employment.

These short-term metrics and oversight by Trulieve’s Human Resources Manager will ensure
that Trulieve is regularly evaluating progress toward its diversity hiring goals for its Holyoke
cultivation and manufacturing facility and employing corrective actions if intermediary targets
are not met.

V. DIVERSITY PLAN ACKNOWLEDGMENTS

Trulieve pledges to adhere to the requirements set forth in 935 CMR 500.105(4)(a) which
provides the permitted advertising, branding, marketing and sponsorship practices for all
Marijuana Establishments. Trulieve likewise pledges not to employ any of the prohibited
practices articulated in 935 CMR 500.105(4)(b). Finally, none of the actions taken or programs
instituted by Trulieve will violate the Commission’s regulations with respect to limitations on
ownership or control or any other applicable state laws.
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Life Essencelnc.
Management and Operations Profile
Operating Policies and Procedures

Energy Efficiency

Pursuant to 935 CMR BQ105(15),Life Essencelnc. LEI~ Z ld€r@nstrate consideratioh
ways in which to improve energy efficiency in its operations. This shall inatiesification of
potential energy use reductiopportunities and a plan for implemetida of such opportunities;
Consideration of opportunitidsr renewable energy generati@trateyies to reduce electric
demand; an@Engagement with energy efficiency programs offered pursuant to M.G.L. c. 25, §
21, or through municipal lighting plants.

Pursuant to 935 CMR0B.120,LEI  &ultivation operations will satisfy minimum energy

efficiency andstandards established by the Commission and meet all applicable environmental
laws, regulations, permits and otl@@plicable approvals. This includésjtis not limited to,

those related to water quality and quantity, wastewater, solid and hazardous waste management,
and air pollution control, including prevention of odor and noise pursuant to 310 CMR 7.00: Air
Pollution Control as &@ondition of obtaining a finaldense under 935 CMR B(103(2) and as a
condition of renewal under 935 CMR®Q03(4).

LEI cultivation operations shall adopt and use additional best management practices a
determined by the Commissitmreduce energy and water usage, engage in energy conservation
and mitigate other environmental impacts, and shall provide energy and water usage reporting to
the Commission in a form determined by the Commission. Eachdeaemewal application
submitted byLEI will include a report of th&El § &ultivation operations' energy and water

usage over the i&onth period preceding the date of application.

LEI will ensure that théuilding envelope for aflacilities meet minimumn Massachusetts
Building Code requirements and all Massachusetts amendriregataational Energy
Consenration Codeor The American Society of Heating, Refrigerating andadinditioning
Engineers (ASHRAE) Chapters 5.4 and 5.5 as applied or incorporatetelgncen 780 CMR:
State Building Code. The lighting used lbigl for cultivation operations will meet one of the
compliance pathas outlined by the Commission in 935 CMRO320(12)(b).

TheHeating Ventilation and Air Conditioning (HVAC) and dehurfichtion systemsised by

LEI will must meet Massachusetts State Building Code requirements and all Massachusetts
amendmerg IECC Section C.403 or ASHRAE Chapter 6 as applied or incorporated by
reference in (780 CMR: State Building Codetl will providea certification from a
Massachusetts Licensed Mechanical Engineer that the HVAC and dehumidification systems
meet Massachusetts building code as specified in 935 CMIRZAN11) and that such systems
have been evaluated and sized for the anticipated tdalle facility.

Pursuant to 935 CMR B0120(12)(d).LEI will implementsafety protocolgo protect wokers
andconsumersLEI will explore the possibilities of utilizing onsite generation from clean or
renewable generating sources or renewable thermal generation.





