




















Cannabis
Control
Commission

COMMONWHALTH OF MASSACHU SETTS

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

L Robert W Lally Jr. , (insert name) certify as an authorized representative of
Cultivate

HoldingsLLC(insert name of applicant) that the applicant has executed a host

community agreement with Worcester (insert name of host community) pursuant

(insert date).

Host Community

I,_Edward M, Augustus, Jr , (insert name) certify that I am the contracting authority or
have been duly authorized by the contracting authority for_the City of Worcester (insert

name of host community) to certify that the applicant and the of Worcester (insert name

of host community) has executed a host community agreement pursuant to G.L.c. 94G § 3(d) on
June 13, 2019 (insert date).

Signature of Contracting Authori

Authorized Representative of Host Community

Edward M. Augustus, Jr.

City Manager

Massachusetts Cannabis Control Commission

101 Federal Street, 13th Floor, Boston, MA 02110

(617) 701-8400 (office) | mass-cannabis-controicom





 

Initials of Attester: ____ 
 

5. Information was presented at the community outreach meeting including:  
a. The type(s) of Marijuana Establishment to be located at the proposed address; 
b. Information adequate to demonstrate that the location will be maintained securely;  
c. Steps to be taken by the Marijuana Establishment to prevent diversion to minors;  
d. A plan by the Marijuana Establishment to positively impact the community; and 
e. Information adequate to demonstrate that the location will not constitute a nuisance as 

defined by law. 
 

6. Community members were permitted to ask questions and receive answers from representatives of 
the Marijuana Establishment. 
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Notice is hereby given that a Community Outreach Meeting for Cultivate Holdings LLC's proposed 
Marijuana Establishment is scheduled for September 10, 2019 at 6:00pm at the Hilton Garden Inn, 35 
Major Taylor Boulevard, Worcester, MA 01608. The proposed Marijuana Retailer is anticipated to be 
located at 1023 Southbridge Street Worcester, MA 01610.  

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

A copy of this notice is on file with the City Clerk, the City Council's office, and the Planning Department, 
and a copy of this Notice was published in a newspaper of general circulation and mailed at least seven 
calendar days prior to the Community Outreach Meeting to abutters of the proposed address of the 
proposed Marijuana Establishment, owners of land directly opposite on any public or private street or 
way, and abutters to the abutters within three hundred (300) feet of the property line of the petitioner 
as they appear on the most recent applicable tax list, notwithstanding that the land of any such owner is 
located in another city or town. 
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Policies and Procedures for Cultivate Holdings LLC
1764 Main Street, Leicester MA 01524

(508) 859-8130 (office) | cultivatemass.com

Plan to Remain Compliant with Local Zoning

On June 26, 2018 the City of Worcester adopted a new zoning amendment governing marijuana
establishments and permitting the retail sale of marijuana for adult-use within certain zoning
district. Please see the attached zoning amendment and zoning map identifying the permitted
districts for reference.

Cultivate Holdings, LLC (the “Company”), is proposing to develop and operate a Marijuana
Retailer (the “Facility”) at 1023 Southbridge Street, Worcester, MA 01610 (the “Property”).
The Property is located in the General Manufacturing 2.0 (MG-2.0) Zoning District. Pursuant to
Section 15(E) and Table 4.1 of the Zoning Ordinance for the City of Worcester (the “Bylaw”)
the use of the property for a Marijuana Retailer is an allowed use at the property, subject to the
issuance of a special permit by the Planning Board for the City of Worcester (the “Board”) and
the execution of a Host Community Agreement through the City Manager’s office and its
Marijuana Advisory Team. The Company has discussed its proposed Facility with various City
officials, including the representatives from building department, police department, fire
department, City Council members and the Marijuana Advisory Team. The Company executed
a Host Community Agreement with the City on June 13, 2019 and has already begun the process
of submitting applications for its special permit from the Board and expects that process to be
completed in the next two months.

The Company plans to continue to work with officials from the City to ensure that its operations
will have a positive impact on the community.

The Company hereby submits that it will continue to comply with all local and state
requirements and Sam Barber will be responsible for ongoing compliance with local and state
rules and regulations.
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FSP [`][Z^P ZQ _ST^ EPN_TZY T^ _Z []ZaTOP QZ] LO`W_ `^P XL]TU`LYL P^_LMWT^SXPY_^ TY _SP
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^_LYOL]O^ QZ] _SP [WLNPXPY_$ OP^TRY$ ^T_TYR$ ^LQP_d$ ^PN`]T_d$ XZYT_Z]TYR$ XZOTQTNL_TZY LYO
OT^NZY_TY`LYNP ZQ LO`W_ `^P XL]TU`LYL P^_LMWT^SXPY_^ ^`MUPN_ _Z ]PL^ZYLMWP NZYOT_TZY^ _SL_
bTWW []Z_PN_ _SP [`MWTN SPLW_S$ ^LQP_d LYO bPWQL]P& FST^ B]OTYLYNP T^ TY_PYOPO _Z MP `^PO TY
NZYU`YN_TZY bT_S Z_SP] ]PR`WL_TZY^ LOZ[_PO Md _SP NT_d ZQ IZ]NP^_P] OP^TRYPO _Z PYNZ`]LRP
L[[]Z[]TL_P WLYO `^P LYO ]PL^ZYLMWP ^LQPR`L]O^ _Z RZaP]Y _SP _TXP$ [WLNP LYO XLYYP] ZQ
@L]TU`LYL 8^_LMWT^SXPY_ Z[P]L_TZY^&

5& 4OXTYT^_]L_TZY

E[PNTLW CP]XT_ ;]LY_TYR 4`_SZ]T_d "EC;4# ^SLWW MP _SP CWLYYTYR 5ZL]O&

6& 4[[WTNLMTWT_d

AZ_STYR TY _ST^ ^PN_TZY ^SLWW MP NZY^_]`PO _Z ^`[P]^POP QPOP]LW LYO ^_L_P WLb^ RZaP]YTYR
_SP ^LWP LYO OT^_]TM`_TZY ZQ XL]TU`LYL& FST^ ^PN_TZY ^SLWW YZ_ MP NZY^_]`PO _Z []PaPY_ _SP
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*()/ PYRLRPO TY _SP N`W_TaL_TZY$ XLY`QLN_`]P Z] ^LWP ZQ XL]TU`LYL Z] XL]TU`LYL []ZO`N_^ _Z L
@L]TU`LYL 8^_LMWT^SXPY_$ []ZaTOPO$ SZbPaP]$ LYd ^`NS XPOTNLW XL]TU`LYL _]PL_XPY_ NPY_P]
ZM_LTY^ L ^[PNTLW [P]XT_ [`]^`LY_ _Z _ST^ EPN_TZY QZ] LYd ^`NS NZYaP]^TZY _Z LY LO`W_ `^P
@L]TU`LYL 8^_LMWT^SXPY_&

7& 7PQTYT_TZY^

6D49F @4D=>G4A4 6G?F=H4FBD 6BBC8D4F=H82 L XL]TU`LYL N`W_TaL_Z] NZX[]T^PO
ZQ ]P^TOPY_^ ZQ _SP NZXXZYbPLW_S Z]RLYTePO L^ L WTXT_PO WTLMTWT_d NZX[LYd Z] WTXT_PO WTLMTWT_d
[L]_YP]^ST[ `YOP] _SP WLb^ ZQ _SP NZXXZYbPLW_S$ Z] LY L[[]Z[]TL_P M`^TYP^^ ^_]`N_`]P L^
OP_P]XTYPO Md _SP NZXXT^^TZY$ LYO _SL_ T^ WTNPY^PO _Z N`W_TaL_P$ ZM_LTY$ XLY`QLN_`]P$ []ZNP^^$
[LNVLRP LYO M]LYO XL]TU`LYL LYO XL]TU`LYL []ZO`N_^ _Z OPWTaP] XL]TU`LYL _Z @L]TU`LYL
8^_LMWT^SXPY_^ M`_ YZ_ _Z NZY^`XP]^&
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@4D=>G4A42 LWW [L]_^ ZQ LYd [WLY_ ZQ _SP RPY`^ 6LYYLMT^$ YZ_ PcNP[_PO MPWZb LYO bSP_SP]
R]ZbTYR Z] YZ_3 _SP ^PPO^ _SP]PZQ3 LYO ]P^TY Pc_]LN_PO Q]ZX LYd [L]_ ZQ _SP [WLY_3 LYO PaP]d
NZX[Z`YO$ XLY`QLN_`]P$ ^LW_$ OP]TaL_TaP$ XTc_`]P Z] []P[L]L_TZY ZQ _SP [WLY_$ T_^ ^PPO^ Z] ]P^TY
TYNW`OTYR _P_]LSdO]ZNLYYLMTYZW L^ OPQTYPO TY ^PN_TZY ) ZQ NSL[_P] 1,63 []ZaTOPO$ SZbPaP]$
_SL_ gXL]TU`LYLh ^SLWW YZ_ TYNW`OP2 "T# _SP XL_`]P ^_LWV^ ZQ _SP [WLY_$ QTMP] []ZO`NPO Q]ZX _SP
^_LWV^$ ZTW$ Z] NLVP XLOP Q]ZX _SP ^PPO^ ZQ _SP [WLY_$ LYd Z_SP] NZX[Z`YO$ XLY`QLN_`]P$ ^LW_$
OP]TaL_TaP$ XTc_`]P Z] []P[L]L_TZY ZQ _SP XL_`]P ^_LWV^$ QTMP]$ ZTW Z] NLVP XLOP Q]ZX _SP ^PPO^
ZQ _SP [WLY_ Z] _SP ^_P]TWTePO ^PPO ZQ _SP [WLY_ _SL_ T^ TYNL[LMWP ZQ RP]XTYL_TZY3 "TT# SPX[3 Z]
"TTT# _SP bPTRS_ ZQ LYd Z_SP] TYR]POTPY_ NZXMTYPO bT_S XL]TU`LYL _Z []P[L]P _Z[TNLW Z] Z]LW
LOXTYT^_]L_TZY^$ QZZO$ O]TYV Z] Z_SP] []ZO`N_^&

@4D=>G4A4 6G?F=H4FBD2 LY PY_T_d WTNPY^PO _Z N`W_TaL_P$ []ZNP^^ LYO [LNVLRP
XL]TU`LYL$ _Z OPWTaP] XL]TU`LYL _Z @L]TU`LYL 8^_LMWT^SXPY_^ LYO _Z _]LY^QP] XL]TU`LYL _Z
Z_SP] @L]TU`LYL 8^_LMWT^SXPY_^$ M`_ YZ_ _Z NZY^`XP]^$ TYNW`OTYR L 6]LQ_ @L]TU`LYL
6`W_TaL_Z] 6ZZ[P]L_TaP&

@4D=>G4A4 78?=H8DJ%BA?J%D8F4=?8D2 L XL]TU`LYL ]P_LTWP] _SL_ OZP^ YZ_ []ZaTOP L
]P_LTW WZNL_TZY LNNP^^TMWP _Z _SP [`MWTN$ M`_ T^ L`_SZ]TePO _Z OPWTaP] OT]PN_Wd Q]ZX L XL]TU`LYL
N`W_TaL_Z] QLNTWT_d$ N]LQ_ XL]TU`LYL N`W_TaL_Z] NZZ[P]L_TaP QLNTWT_d$ XL]TU`LYL []ZO`N_
XLY`QLN_`]P] QLNTWT_d$ Z] XTN]Z%M`^TYP^^&
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XL]TU`LYL N`W_TaL_Z] TY LY L]PL WP^^ _SLY -$((( ^\`L]P QPP_3 WTNPY^PO XL]TU`LYL []ZO`N_
XLY`QLN_`]P]$ LYO WTNPY^PO XL]TU`LYL OPWTaP]d ^P]aTNP TY NZX[WTLYNP bT_S _SP Z[P]L_TYR
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TY 5`^TYP^^ eZYTYR OT^_]TN_^&
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Y`XMP] ZQ WTNPY^P^ T^^`PO bT_STY _SP NT_d ZQ IZ]NP^_P] QZ] _SP ]P_LTW ^LWP ZQ
LWNZSZWTN MPaP]LRP^ YZ_ MP O]`YV ZY _SP []PXT^P^ bSP]P ^ZWO `YOP] ^PN_TZY )- ZQ
NSL[_P])+0&

+& 4 ^[PNTLW [P]XT_ QZ] L @L]TU`LYL 8^_LMWT^SXPY_ ^SLWW MP WTXT_PO _Z ZYP Z] XZ]P ZQ
_SP QZWWZbTYR `^P^ _SL_ ^SLWW MP []P^N]TMPO Md _SP EC;42

L# 6W`M$ WZORP$ Z_SP] []TaL_P R]Z`YO^ "YZY%[]ZQT_ LYO []TaL_P# LWWZbTYR ZY%^T_P
NZY^`X[_TZY ZQ XL]TU`LYL Z] XL]TU`LYL []ZO`N_^$ M`_ YZ_ Z[P]L_TYR L^ L
WTNPY^PO XL]TU`LYL ^ZNTLW NZY^`X[_TZY Z[P]L_Z]&
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R# @L]TU`LYL E_Z]PQ]ZY_ DP_LTWP]

S# @L]TU`LYL F]LY^[Z]_P]

T# @TN]Z%5`^TYP^^

,& 8cNP[_ QZ] _SP NZYaP]^TZY ZQ L WTNPY^PO DPRT^_P]PO @L]TU`LYL 7T^[PY^L]d _Z LY
4O`W_ G^P @L]TU`LYL 8^_LMWT^SXPY_$ YZ ^[PNTLW [P]XT_ ^SLWW MP R]LY_PO QZ] LYd
@L]TU`LYL 8^_LMWT^SXPY_ ^T_PO bT_STY L ]LOT`^ ZQ QTaP S`YO]PO QPP_ ZQ L [`MWTN Z]
[]TaL_P$ []TXL]d Z] ^PNZYOL]d ^NSZZW$ WTNPY^PO OLdNL]P NPY_P]$ [`MWTN WTM]L]d$ [`MWTN
[L]V Z] [WLdR]Z`YO$ YZ] QZ] LYd @L]TU`LYL E_Z]PQ]ZY_ DP_LTWP] ^T_PO bT_STY L
]LOT`^ ZQ QTaP S`YO]PO QPP_ ZQ LYZ_SP] @L]TU`LYL E_Z]PQ]ZY_ DP_LTWP]& FSP -(( QZZ_
OT^_LYNP `YOP] _ST^ ^PN_TZY ^SLWW MP XPL^`]PO TY L ^_]LTRS_ WTYP Q]ZX _SP YPL]P^_
[ZTY_ ZQ _SP QLNTWT_d TY \`P^_TZY _Z _SP YPL]P^_ [ZTY_ ZQ _SP []Z[Z^PO @L]TU`LYL
8^_LMWT^SXPY_& 8LNS L[[WTNLY_ QZ] L ^[PNTLW [P]XT_ `YOP] _ST^ ^PN_TZY ^SLWW ^`MXT_
L [WLY ^TRYPO Md L WTNPY^PO ^`]aPdZ]$ OP[TN_TYR NZX[WTLYNP bT_S _SP WTYPL] OT^_LYNP
]P\`T]PXPY_^ ^P_ QZ]_S SP]PTY&

-& 4WW L^[PN_^ ZQ L @L]TU`LYL 8^_LMWT^SXPY_ ]PWL_TaP _Z _SP N`W_TaL_TZY$ [Z^^P^^TZY$
[]ZNP^^TYR$ ^LWP^$ OT^_]TM`_TZY$ OT^[PY^TYR Z] LOXTYT^_]L_TZY ZQ XL]TU`LYL$
XL]TU`LYL []ZO`N_^$ Z] ]PWL_PO ^`[[WTP^ X`^_ _LVP [WLNP L_ L QTcPO WZNL_TZY bT_STY L
Q`WWd PYNWZ^PO M`TWOTYR LYO ^SLWW YZ_ MP aT^TMWP Q]ZX _SP Pc_P]TZ] ZQ _SP M`TWOTYR& 4
@L]TU`LYL 8^_LMWT^SXPY_ ^SLWW YZ_ MP WZNL_PO TY L _]LTWP]$ ^_Z]LRP Q]PTRS_ NZY_LTYP]$
XZ_Z] aPSTNWP Z] Z_SP] ^TXTWL] XZaLMWP PYNWZ^`]P&

.& AZ Z`_^TOP ^_Z]LRP ZQ XL]TU`LYL$ XL]TU`LYL []ZO`N_^$ Z] ]PWL_PO ^`[[WTP^ T^
[P]XT__PO&

/& FSP SZ`]^ ZQ Z[P]L_TZY ZQ L @L]TU`LYL 8^_LMWT^SXPY_ ^SLWW MP ^P_ Md _SP EC;4$ M`_
TY YZ PaPY_ ^SLWW L @L]TU`LYL 8^_LMWT^SXPY_ MP Z[PY _Z _SP [`MWTN$ YZ] ^SLWW LYd
^LWP Z] Z_SP] OT^_]TM`_TZY ZQ XL]TU`LYL ZNN`] `[ZY _SP []PXT^P^ Z] aTL OPWTaP]d Q]ZX
_SP []PXT^P^ MP_bPPY _SP SZ`]^ ZQ ))[&X& LYO 0 L&X& @ZYOLd _S]Z`RS EL_`]OLd
LYO MPQZ]P )( L&X& ZY E`YOLd^&

0& FSP @L]TU`LYL 8^_LMWT^SXPY_ ^SLWW []ZaTOP LY ZOZ] NZY_]ZW [WLY _SL_ []ZaTOP^ QZ]
[]Z[P] LYO LOP\`L_P aPY_TWL_TZY L_ ^`NS QLNTWT_TP^ TY ^`NS L XLYYP] ^Z L^ _Z []PaPY_
[P^_TNTOP^$ TY^PN_TNTOP^ Z] Z_SP] NSPXTNLW^ `^PO TY _SP N`W_TaL_TZY Z] []ZNP^^TYR ZQ
XL]TU`LYL Z] XL]TU`LYL ]PWL_PO []ZO`N_^ Q]ZX MPTYR OT^[P]^PO Z] ]PWPL^PO Z`_^TOP
_SP QLNTWT_TP^& 4WW ]P^`W_TYR ZOZ]^$ ^XZVP$ aL[Z]$ Q`XP^$ RL^P^ LYO [L]_TN`WL_P
XL__P] Q]ZX XL]TU`LYL Z] T_^ []ZNP^^TYR Z] N`W_TaL_TZY ^SLWW MP PQQPN_TaPWd NZYQTYPO
_Z _SP []PXT^P^ Z] ^Z OT^[Z^PO ZQ ^Z L^ _Z LaZTO LYd LT] [ZWW`_TZY&

1& FSP @L]TU`LYL 8^_LMWT^SXPY_ ^SLWW []ZaTOP QZ] LOP\`L_P LYO []Z[P] ^PN`]T_d L_ _SP
[]PXT^P^ ^Z L^ _Z LaZTO$ OP_P] LYO []PaPY_ TWWPRLW LN_TaT_TP^ Q]ZX _LVTYR [WLNP `[ZY
Z] LMZ`_ _SP L[[WTNLY_f^ []PXT^P^&



%

)(& AZ XL]TU`LYL Z] XL]TU`LYL []ZO`N_ ^SLWW MP ^XZVPO$ PL_PY Z] Z_SP]bT^P NZY^`XPO
Z] TYRP^_PO ZY _SP []PXT^P^ bSP]P ^ZWO& 4WW @L]TU`LYL 8^_LMWT^SXPY_^ [P]XT__PO
`YOP] _ST^ ^PN_TZY ^SLWW NZX[Wd bT_S LWW ^_L_P LYO WZNLW WLb^$ ]`WP^ LYO ]PR`WL_TZY^
RZaP]YTYR _SP ^XZVTYR ZQ _ZMLNNZ&

))& AZ O]TaP%_S]Z`RS ^P]aTNP ^SLWW MP [P]XT__PO L_ L @L]TU`LYL 8^_LMWT^SXPY_&

9& 7TXPY^TZYLW DP\`T]PXPY_^

)& 4 @L]TU`LYL 8^_LMWT^SXPY_ ^SLWW NZX[Wd bT_S _SP OTXPY^TZYLW NZY_]ZW^ ^P_ QZ]_S TY
>DEMH '"%"

;& 4MLYOZYXPY_ Z] 7T^NZY_TY`LYNP ZQ G^P

)& 4 ^[PNTLW [P]XT_ R]LY_ `YOP] _ST^ ^PN_TZY ^SLWW WL[^P TQ YZ_ PcP]NT^PO bT_STY ZYP dPL]
ZQ T^^`LYNP&

*& 4 @L]TU`LYL 8^_LMWT^SXPY_ ^SLWW MP ]P\`T]PO _Z ]PXZaP LWW XL_P]TLW^$ [WLY_^$
P\`T[XPY_ LYO Z_SP] [L]L[SP]YLWTL bT_STY YTYP_d OLd^ ZQ NPL^TYR Z[P]L_TZY^ Z]
TXXPOTL_PWd QZWWZbTYR ]PaZNL_TZY ZQ T_^ WTNPY^P T^^`PO Md _SP 6LYYLMT^ 6ZY_]ZW
6ZXXT^^TZY&

+& FSP EC;4 XLd ]P\`T]P _SP @L]TU`LYL 8^_LMWT^SXPY_ _Z [Z^_ L MZYO Z] Z_SP]
]P^Z`]NP^ SPWO TY LY P^N]Zb LNNZ`Y_ TY LY LXZ`Y_ ^`QQTNTPY_ _Z LOP\`L_PWd ^`[[Z]_
_SP OT^XLY_WTYR LYO bTYOTYR OZbY ZQ _SP @L]TU`LYL 8^_LMWT^SXPY_&

<& E[PNTLW CP]XT_ 4[[]ZaLW 6]T_P]TL

)& 4Q_P] YZ_TNP LYO [`MWTN SPL]TYR$ LYO LQ_P] O`P NZY^TOP]L_TZY ZQ _SP PaTOPYNP
^`MXT__PO$ TYNW`OTYR _SP ]P[Z]_^ LYO ]PNZXXPYOL_TZY^ ZQ NT_d OP[L]_XPY_^$ _SP
EC;4$ TY LOOT_TZY _Z _SP ^[PNTLW [P]XT_ N]T_P]TL `YOP] 4]_TNWP ==$ XLd R]LY_ ^`NS L
^[PNTLW [P]XT_ []ZaTOPO _SL_ T_ QTYO^ _SL_2

L# FSP @L]TU`LYL 8^_LMWT^SXPY_ OZP^ YZ_ OP]ZRL_P Q]ZX _SP [`][Z^P^ LYO TY_PY_
ZQ _ST^ EPN_TZY LYO _SP KZYTYR B]OTYLYNP&

M# FSP L[[WTNL_TZY TYQZ]XL_TZY ^`MXT__PO T^ LOP\`L_P QZ] _SP EC;4 _Z NZY^TOP]
L[[]ZaTYR _SP ^[PNTLW [P]XT_ ]P\`P^_&

N# FSP []Z[Z^PO P^_LMWT^SXPY_ T^ OP^TRYPO _Z XTYTXTeP LYd LOaP]^P TX[LN_^ ZY
LM`__TYR []Z[P]_TP^&

O# FSP ^PN`]T_d [WLY []ZaTOP^ ^`QQTNTPY_ L^^`]LYNP _SL_ LOP\`L_P ^PN`]T_d NZY_]ZW^
SLaP MPPY TX[WPXPY_PO _Z PY^`]P _SP []Z_PN_TZY ZQ _SP [`MWTN SPLW_S LYO
^LQP_d O`]TYR SZ`]^ ZQ Z[P]L_TZY LYO _SL_ LYd XL]TU`LYL Z] XL]TU`LYL ]PWL_PO
[]ZO`N_^ L]P LOP\`L_PWd ^PN`]PO ZY%^T_P Z] aTL OPWTaP]d&



&

P# FSP ZOZ] NZY_]ZW [WLY []Z[Z^PO LOP\`L_PWd []ZaTOP^ QZ] _SP ZYRZTYR ^LQP
Z[P]L_TZY ZQ _SP P^_LMWT^SXPY_ LYO XTYTXTeP^ LYd LOaP]^P TX[LN_^ _Z LM`__TYR
[]Z[P]_TP^ Q]ZX ZOZ]%PXT__TYR LN_TaT_TP^ _Z MP NZYO`N_PO ZY%^T_P&

Q# FSP []Z[Z^PO OP^TRY LYO Z[P]L_TZY ZQ _SP @L]TU`LYL 8^_LMWT^SXPY_ bTWW XPP_
_SP ]P\`T]PXPY_^ ZQ _ST^ EPN_TZY&

=& 4[[WTNL_TZY DP\`T]PXPY_^

)& 4WW L[[WTNLY_^ L]P PYNZ`]LRPO _Z NZY_LN_ _SP EC;4 ^_LQQ _Z ^NSPO`WP L []P%
L[[WTNL_TZY XPP_TYR&

*& =Y LOOT_TZY _Z LWW _SP L[[WTNL_TZY ]P\`T]PXPY_^ ]PWL_PO _Z ^[PNTLW [P]XT_^ `YOP]
4]_TNWP ==$ _SP L[[WTNLY_ ^SLWW TYNW`OP _SP QZWWZbTYR L_ _SP _TXP ZQ L[[WTNL_TZY2

"L# 6Z[TP^ ZQ LWW WTNPY^P^$ [P]XT_^ LYO OZN`XPY_L_TZY OPXZY^_]L_TYR L[[WTNL_TZY
^_L_`^$ ]PRT^_]L_TZY Z] WTNPY^`]P Md _SP 6ZXXZYbPLW_S ZQ @L^^LNS`^P__^
6LYYLMT^ 6ZY_]ZW 6ZXXT^^TZY$ TYNW`OTYR M`_ YZ_ WTXT_PO _Z L NZ[d ZQ LY
PcPN`_PO SZ^_ NZXX`YT_d LR]PPXPY_ &

"M# 4 ^PN`]T_d [WLY ^SZbTYR _SP L]]LYRPXPY_ ZQ [POP^_]TLY NT]N`WL_TZY LYO LNNP^^
_Z _SP [`MWTN [ZTY_^ ZQ PY_]d _Z _SP []PXT^P^ Q]ZX _SP YPL]P^_ [`MWTN Z] []TaL_P
^_]PP_ Z] ZQQ%^_]PP_ [L]VTYR L]PL& FSP ^PN`]T_d [WLY ^SLWW OP_LTW SZb _SP []Z[P]_d
bTWW MP XZYT_Z]PO ^Z L^ _Z LaZTO$ OP_P] LYO []PaPY_ TWWPRLW LN_TaT_TP^ Q]ZX _LVTYR
[WLNP `[ZY Z] LMZ`_ _SP L[[WTNLY_f^ []PXT^P^ LYO ^SLWW ^SZb _SP WZNL_TZY ZQ LYd
bLWVbLd ^_]`N_`]P^$ WTRS_TYR$ RL_P^$ QPYNTYR LYO WLYO^NL[TYR&

"N# 4 WT^_ ZQ LWW XLYLRP]^$ ZQQTNP]^$ OT]PN_Z]^$ [P]^ZY^ Z] PY_T_TP^ SLaTYR OT]PN_ Z]
TYOT]PN_ L`_SZ]T_d ZaP] _SP XLYLRPXPY_$ [ZWTNTP^$ ^PN`]T_d Z[P]L_TZY^ Z]
N`W_TaL_TZY Z[P]L_TZY^ ZQ _SP @L]TU`LYL 8^_LMWT^SXPY_&

"O# 4 WT^_ ZQ LWW [P]^ZY^ Z] PY_T_TP^ NZY_]TM`_TYR )(! Z] XZ]P ZQ _SP TYT_TLW NL[T_LW
_Z Z[P]L_P _SP @L]TU`LYL 8^_LMWT^SXPY_$ TYNW`OTYR NL[T_LW TY _SP QZ]X ZQ WLYO Z]
M`TWOTYR^&

"P# C]ZZQ _SL_ _SP @L]TU`LYL 8^_LMWT^SXPY_ T^ ]PRT^_P]PO _Z OZ M`^TYP^^ TY _SP
6ZXXZYbPLW_S ZQ @L^^LNS`^P__^ L^ L OZXP^_TN M`^TYP^^ NZ][Z]L_TZY Z] LYZ_SP]
OZXP^_TN M`^TYP^^ PY_T_d TY NZX[WTLYNP bT_S 1+- 6@D -(( LYO T^ TY RZZO
^_LYOTYR bT_S _SP EPN]P_L]d ZQ _SP 6ZXXZYbPLW_S LYO 7P[L]_XPY_ ZQ DPaPY`P&

"Q# 7ZN`XPY_L_TZY ZQ L MZYO Z] Z_SP] ]P^Z`]NP^ SPWO TY LY P^N]Zb LNNZ`Y_ TY LY
LXZ`Y_ ^`QQTNTPY_ _Z LOP\`L_PWd ^`[[Z]_ _SP OT^XLY_WTYR Z] bTYOTYR OZbY ZQ _SP
@L]TU`LYL 8^_LMWT^SXPY_$ TQ ]P\`T]PO&

"R# 4Y ZOZ] NZY_]ZW [WLY OP_LTWTYR _SP ^[PNTQTN ZOZ]%PXT__TYR LN_TaT_TP^ Z]
[]ZNP^^P^ _Z MP NZYO`N_PO ZY%^T_P$ _SP ^Z`]NP ZQ _SZ^P ZOZ]^$ _SP WZNL_TZY^ Q]ZX
bSTNS _SPd L]P PXT__PO Q]ZX _SP QLNTWT_d$ _SP Q]P\`PYNd ZQ ^`NS ZOZ]%PXT__TYR
LN_TaT_TP^$ _SP O`]L_TZY ZQ ^`NS ZOZ]%PXT__TYR LN_TaT_TP^$ LYO _SP LOXTYT^_]L_TaP



'

LYO PYRTYPP]TYR NZY_]ZW^ _SL_ bTWW MP TX[WPXPY_PO _Z NZY_]ZW ^`NS ZOZ]^$
TYNW`OTYR XLTY_PYLYNP ZQ ^`NS NZY_]ZW^&
"S# 4Y L[[WTNLY_ bSZ T^ YZ_ _SP []Z[P]_d ZbYP] ^SLWW ^`MXT_ PaTOPYNP TY _SP
QZ]X ZQ L OPPO$ LY PcPN`_PO WPL^P Z] aLWTO [`]NSL^P LYO ^LWP LR]PPXPY_
OZN`XPY_TYR _SP L[[WTNLY_f^ NZY_TYRPY_ []Z[P]_d TY_P]P^_ LYO WPRLW ]TRS_ _Z
Z[P]L_P L @L]TU`LYL 8^_LMWT^SXPY_ L_ _SP []Z[P]_d&

=1/>498 %& FSP 6T_d ZQ IZ]NP^_P] KZYTYR B]OTYLYNP T^ SP]PMd LXPYOPO Md TY^P]_TYR
TY 4]_TNWP =H$ EPN_TZY *$ FLMWP ,&) i 5`^TYP^^ G^P^$ _SP QZWWZbTYR YPb WTYP
+*& @L]TU`LYL 6`W_TaL_Z]2

+*& @L]TU`LYL 6`W_TaL_Z]

=1/>498 &" FSP 6T_d ZQ IZ]NP^_P] KZYTYR B]OTYLYNP T^ SP]PMd LXPYOPO Md TY^P]_TYR
TY 4]_TNWP =H$ EPN_TZY *$ FLMWP ,&) i 5`^TYP^^ G^P^$ _SP QZWWZbTYR YPb WTYP
++& @L]TU`LYL =YOP[PYOPY_ FP^_TYR ?LMZ]L_Z]d'@L]TU`LYL DP^PL]NS
9LNTWT_d2

++& @L]TU`LYL =YOP[PYOPY_ FP^_TYR ?LMZ]L_Z]d'@L]TU`LYL DP^PL]NS 9LNTWT_d

=1/>498 '& FSP 6T_d ZQ IZ]NP^_P] KZYTYR B]OTYLYNP T^ SP]PMd LXPYOPO Md TY^P]_TYR
TY 4]_TNWP =H$ EPN_TZY *$ FLMWP ,&) i 5`^TYP^^ G^P^$ _SP QZWWZbTYR YPb WTYP
+,& @L]TU`LYL C]ZO`N_ @LY`QLN_`]P]2

+,& @L]TU`LYL C]ZO`N_ @LY`QLN_`]P]
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(

=1/>498 (" FSP 6T_d ZQ IZ]NP^_P] KZYTYR B]OTYLYNP T^ SP]PMd LXPYOPO Md TY^P]_TYR
TY 4]_TNWP =H$ EPN_TZY *$ FLMWP ,&) i 5`^TYP^^ G^P^$ _SP QZWWZbTYR YPb WTYP
+-& @L]TU`LYL E_Z]PQ]ZY_ DP_LTWP]'@L]TU`LYL 7PWTaP]d BYWd DP_LTWP]2

+-& @L]TU`LYL E_Z]PQ]ZY_ DP_LTWP]'@L]TU`LYL 7PWTaP]d BYWd DP_LTWP]

=1/>498 )" FSP 6T_d ZQ IZ]NP^_P] KZYTYR B]OTYLYNP T^ SP]PMd LXPYOPO Md TY^P]_TYR
TY 4]_TNWP =H$ EPN_TZY *$ FLMWP ,&) i 5`^TYP^^ G^P^$ _SP QZWWZbTYR YPb WTYP
+.& @L]TU`LYL F]LY^[Z]_P]2

+.& @L]TU`LYL F]LY^[Z]_P]

=1/>498 *& FSP 6T_d ZQ IZ]NP^_P] KZYTYR B]OTYLYNP T^ SP]PMd LXPYOPO Md TY^P]_TYR
TY 4]_TNWP =H$ EPN_TZY *$ FLMWP ,&) i 5`^TYP^^ G^P^$ _SP QZWWZbTYR YPb WTYP
+/& @TN]Z%5`^TYP^^2

+/& @TN]Z%5`^TYP^^

=1/>498 +& FSP 6T_d ZQ IZ]NP^_P] KZYTYR B]OTYLYNP T^ SP]PMd LXPYOPO Md TY^P]_TYR TY
4]_TNWP =H$ EPN_TZY *$ FLMWP ,&) i 5`^TYP^^ G^P^$ _SP QZWWZbTYR YPb WTYP
+0& 6W`M$ WZORP$ Z_SP] []TaL_P R]Z`YO^ "YZY%[]ZQT_ LYO []TaL_P# LWWZbTYR
ZY%^T_P NZY^`X[_TZY ZQ XL]TU`LYL Z] XL]TU`LYL []ZO`N_^&

+0& 6W`M$ WZORP$ Z_SP] []TaL_P R]Z`YO^ "YZY%[]ZQT_ LYO []TaL_P# LWWZbTYR ZY%^T_P
NZY^`X[_TZY ZQ XL]TU`LYL Z] XL]TU`LYL []ZO`N_^&
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)

=1/>498 ," FSP 6T_d ZQ IZ]NP^_P] KZYTYR B]OTYLYNP T^ SP]PMd LXPYOPO Md TY^P]_TYR
TY 4]_TNWP =H$ EPN_TZY *$ FLMWP ,&)$ AZ_P^ _Z FLMWP ,&)$ _SP QZWWZbTYR YPb
AZ_P ),2

8OSH $'" 8cNP[_ QZ] _SP NZYaP]^TZY ZQ L DPRT^_P]PO @L]TU`LYL 7T^[PY^L]d
_Z LY 4O`W_ G^P @L]TU`LYL 8^_LMWT^SXPY_$ YZ @L]TU`LYL 8^_LMWT^SXPY_
^SLWW MP ^T_PO bT_STY L ]LOT`^ ZQ QTaP S`YO]PO QPP_ ZQ L [`MWTN Z] []TaL_P$
[]TXL]d Z] ^PNZYOL]d ^NSZZW$ WTNPY^PO OLdNL]P NPY_P]$ [`MWTN WTM]L]d$ [`MWTN
[L]V Z] [WLdR]Z`YO$ YZ] QZ] L @L]TU`LYL E_Z]PQ]ZY_ DP_LTWP] ^T_PO bT_S L
]LOT`^ ZQ QTaP S`YO]PO QPP_ ZQ LYZ_SP] @L]TU`LYL E_Z]PQ]ZY_ DP_LTWP]& FSP
-(( QZZ_ OT^_LYNP `YOP] _ST^ YZ_P ^SLWW MP XPL^`]PO TY L ^_]LTRS_ WTYP Q]ZX
_SP YPL]P^_ [ZTY_ ZQ _SP QLNTWT_d TY \`P^_TZY _Z _SP YPL]P^_ [ZTY_ ZQ _SP
[]Z[Z^PO @L]TU`LYL 8^_LMWT^SXPY_&

=1/>498 $#" FSP 6T_d ZQ IZ]NP^_P] KZYTYR B]OTYLYNP T^ SP]PMd LXPYOPO Md TY^P]_TYR
TY 4]_TNWP =H$ EPN_TZY *$ FLMWP ,&)$ AZ_P^ _Z FLMWP ,&)$ _SP QZWWZbTYR YPb
AZ_P )-2

8OSH $(" 4 6W`M$ WZORP$ Z_SP] []TaL_P R]Z`YO^ "YZY%[]ZQT_ LYO []TaL_P#
LWWZbTYR ZY%^T_P NZY^`X[_TZY ZQ XL]TU`LYL Z] XL]TU`LYL []ZO`N_^ ^SLWW
ZM_LTY L ^[PNTLW [P]XT_ LYO NZYQZ]X _Z _SP ^[PNTLW [P]XT_ ]P\`T]PXPY_^ ^P_
QZ]_S TY 4]_TNWP =H$ EPN_TZY )- ]PWL_TaP _Z 4O`W_ G^P @L]TU`LYL&

=1/>498 $$" FSP 6T_d ZQ IZ]NP^_P] KZYTYR B]OTYLYNP T^ SP]PMd LXPYOPO Md TY^P]_TYR
TY 4]_TNWP =H$ EPN_TZY *$ FLMWP ,&)$ AZ_P^ _Z FLMWP ,&)$ _SP QZWWZbTYR YPb
AZ_P ).2

8OSH $)" 4 @L]TU`LYL C]ZO`N_ @LY`QLN_`]P] Z] L @TN]Z%5`^TYP^^
WZNL_PO TY L 5`^TYP^^ eZYTYR OT^_]TN_ T^ WTXT_PO TY ^TeP _Z YZ XZ]P _SLY
-$((( ^\`L]P QPP_$ PcNW`OTYR [L]VTYR L]PL^&

4N /JSW /OTNFJM 5TNH %)! %#$+

;DRRHG SO EH OQGDJNHG EW D WHD DNG NDW UOSH OI 1MHUHN BHDR DNG 8O 8DWR"

. /OPW" .SSHRS- =TRDN 7" 6HGOTV! /MHQL

/JSW /MHQL
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July 26, 2019 

 

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

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

 

 

 











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

 

 

July 25,2019 

 

Dear Yasue, 

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

Warm Regards, 

 
Kristine Poirier 
Deputy Executive Director 

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

RECITAL

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

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

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

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

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

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

ARTICLE I
DEFINITIONS

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

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

“Adjusted Capital Account Deficit” shall mean, with respect to any Member, the deficit
balance, if any, in such Member’s Capital Account as of the end of the relevant taxable year, after
giving effect to the following adjustments:
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(i) Credit to such Capital Account any amounts which such Member is
obligated to restore pursuant to any provision of this Agreement or is deemed to be
obligated to restore pursuant to the penultimate sentences of Regulations Section 1.704-
2(g)(1) and 1.704-2(i)(5); and

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

“Person” shall mean a natural person or any corporation, association, joint venture, limited
liability company, general or limited partnership, trust or other legal person or entity.



- 7 --

“Priority Return” means a five (5) percent per annum cumulative return on a Class B
Member’s Capital Contributions from the date such amounts were contributed until the date all
Capital Contributions are paid.

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

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

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

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

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

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

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

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

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

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

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

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

ARTICLE II
THE LIMITED LIABILITY COMPANY

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

ARTICLE III
MEMBERS

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

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

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

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

3.5 Liability of the Members.

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

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

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

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

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

ARTICLE IV
MANAGEMENT OF THE COMPANY

4.1 Management by the Managers.

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

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

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

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

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

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

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

4.5 Fiduciary Duties. The fiduciary duties of the Members to the Company and of the
Manager and the Officers to the Company and the Members are hereby eliminated except to the
limited extent expressly set forth in this Agreement or as required by law, provided that each act
or omission shall be taken in the reasonable belief that such act or omission is in or is not contrary
to the best interests of the Company and does not constitute fraud, willful misconduct, bad faith
or gross negligence. In the absence of fraud, no contract or other transaction between this
Company and any other corporation, limited liability company, firm, association, partnership or
person shall be affected or invalidated by the fact that any Manager or Member of this Company
is financially or otherwise interested in or is a director, member, manager or officer of such other
corporation, limited liability company, firm, association, partnership or person, or is a party to or
is financially or otherwise interested in such contract or other transaction or is in any way
connected with any person or persons, firm, association, partnership, or corporation financially
or otherwise interested therein; provided that the fact that such Member or Manager, individually
or as a director, member or officer of such corporation, firm, association or partnership is such a



- 13 --

party or is so interested shall be disclosed to or shall have been known by the Managers or a
majority of such members thereof as shall be present or represented at a meeting at which action
upon any such contract or transaction shall be taken; any Manager may be counted in
determining the existence of a quorum and may vote at any meeting of the Managers for the
purpose of authorizing any such contract or transaction with like force and effect as if they were
not so interested, or were not a director, member or officer of such other corporation, firm,
association or partnership, provided that any vote with respect to such contract or transaction
must be adopted by a majority of the Managers then in office who have no interest in such
contract or transaction.

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

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

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

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

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

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

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

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

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

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

k) Amend this Section 4.6.

ARTICLE V
ADDITIONAL CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNT;

PROFITS, LOSSES AND DISTRIBUTIONS

5.1 Additional Capital Contributions; Capital Account.

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

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

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

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

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

The foregoing provisions, and the other provisions of this Agreement relating to the maintenance
of Capital Accounts are intended to comply with Section 1.704-1(b) of the Regulations and shall
be interpreted and applied in a manner consistent with such Regulations. In the event that the
Manager shall determine that it is prudent to modify the manner in which the Capital Accounts,
or any debits or credits thereto (including, without limitation, debits or credits relating to liabilities
that are secured by contributed or distributed property or that are assumed by the Company or
the Members) are computed in order to comply with such Regulations, the Manager may make
such modification, provided that it is not likely to have a material effect on the amounts
distributable to any Member pursuant to Section 9.3 hereof upon the dissolution and liquidation
of the Company. The Manager shall also (i) make any adjustments necessary or appropriate to
maintain equality between the aggregate Capital Accounts of the Members and the amount of
Company capital reflected on the Company’s balance sheet, as computed for book purposes in
accordance with Regulations Section 1.704-1(b)(2)(iv)(q) and make any appropriate
modifications in the event unanticipated events might otherwise cause this Agreement not to
comply with Regulations Section 1.704-1(b).
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(c) Loans. No Member shall have any obligation to loan funds to the Company;
provided, however, the Company may borrow funds or enter into other similar financial
accommodations with any Member or any Affiliate of any Member. Loans to the Company by
any Member shall not be considered Capital Contributions.

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

5.3 Allocation of Profits, Losses, Credits and Other Items.

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

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

5.4 Non-Federal Taxes.

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

5.5 Distributions.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

5.7 Withholding Taxes. The Company is authorized to withhold from distributions to the
Members, and to pay over to a federal, state or local government, any amounts required to be
withheld pursuant to the Internal Revenue Code of 1986, as amended, or any other provisions of
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any other federal, state, local or foreign law. Any amounts so withheld shall be treated as having
been distributed to the Members pursuant to Section 5.3 for all purposes of this Agreement.

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

ARTICLE VI
ACCOUNTING REPORTS

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

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

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

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

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

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

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

ARTICLE VII
TRANSFERABILITY

7.1 Transfers Generally.

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

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

(i) constitute such Transferee as a Member;

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

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

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

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

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

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

7.2 Transferee Not Member in Absence of Consent of Manager.

(a) Notwithstanding anything contained herein to the contrary, if the Managers (other
than any Manager who proposes to Transfer any Units) do not approve of the proposed Transfer
of any Units to a Transferee which is not a Member immediately prior to such Transfer, then the
proposed Transferee shall have no right to become a Member or otherwise to participate in the
management of the business and affairs of the Company. No Transfer of a Member’s Units in the
Company (including any transfer of the Economic Interest or any other Transfer which has not
been approved by the Manager shall be effective unless and until written notice (including the
name and address of the proposed Transferee and the date of such transfer) has been provided
to the Company and the non-transferring Members.



- 20 --

(b) Upon and contemporaneously with any Transfer of a Transferring Member’s
Economic Interest in the Company which does not at the same time Transfer the balance of the
rights associated with the Economic Interest transferred by such Transferring Member (including,
without limitation, the rights of the Transferring Member to participate in the management of the
business and affairs of the Company), the Company shall purchase from the Transferring
Member, and the Transferring Member shall sell to the Company for a purchase price of $100.00,
all remaining rights and interests retained by the Transferring Member which immediately prior to
such sale or gift were associated with the transferred Economic Interest.

7.3 Right of First Refusal Upon Sale of Units.

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

(i) include a copy of the Offer;

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

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

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

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

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

7.4 Right of First Refusal Upon Involuntary Withdrawal.

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

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

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

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

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

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

7.8 Tag Along Rights.

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

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

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

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

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

7.9 Drag Along Rights.

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

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

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

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

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

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

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

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

ARTICLE VIII
BOOKS, ACCOUNTING AND TAX TREATMENT

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

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

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



- 25 --

8.4 Tax Returns and Other Elections.

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

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

ARTICLE IX
DISSOLUTION

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

(a) the Managers unanimously vote for dissolution; and

(b) the entry of a decree of judicial dissolution under Section 44 of the Act.

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

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

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

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

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

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

ARTICLE X
EXCULPATION AND INDEMNIFICATION

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

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

ARTICLE XI
MISCELLANEOUS

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

CULTIVATE HOLDINGS LLC

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

And

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

MEMBERS:

Class A:

/s/ Robert Lally
Robert Lally, individually

/s/ Greg Lally
Greg Lally, individually

Lally Leicester LLC

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

/s/ Sam Barber
Sam Barber, individually

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

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

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

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

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

Mimi Barber Revocable Trust

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

The Barber Irrevocable Trust f/b/o Samuel

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

/s/Randall LaMattina
Randall LaMattina, individually

CLASS B:

/s/ Eric Cooper
Eric Cooper, individually

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

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

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

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

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

/s/ Bruce Winer
Bruce Winer, individually

Bev Spring Capital LLC

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

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

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

/s/ Ronald Schwarz
Ronald Schwarz, individually

H Hope, LLC

By: /s/_John Peter Martin
its Manager

TZ Investments, LLC

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

Coldshot, LLC

By: /s/ Bob Dickey
its Manager

and

By: /s/_Andrew W. Blocksom
its Manager
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CULTIVATE HOLDINGS LLC

EXHIBIT A

Names and Number of Units

Member Name Class A Units Class B Units Class C Units TOTAL

Robert Lally 12,679 12,679

Greg Lally 1,275 1,275

Lally Leicester LLC 6,950 6,950

Stephen Barber 2006
Insurance Trust

4,641 3,187 7,828

Stephen Barber 2006
Insurance Trust Two

3,187 3,187

Stephen Barber
Revocable Trust

6,834 6,834

Mimi Barber Revocable
Trust

6,800 6,800

The Barber Irrevocable
Trust f/b/o Samuel

5100 5,100

Sam Barber
10,664 10,664

Randall LaMattina
761 761

Eric Cooper
2,016 2,016

Bev Spring Capital
3,374 3,374

Samuel R. Rubenstein
1,594 1,594

Benjamin C. Rubenstein 1,594 1,594

Michael J. Epstein 1,594 1,594

Douglas M. Epstein 1,594 1,594

Bryan E. McGourthy
1,275 1,275

Gregory A. Lally
1,594 1,594

Bruce Winer
1,275 1,275

H Hope, LLC
956 956



- 34 --

Kathleen M. Heffernan
637.5 637.5

Gregory Donoghue
637.5 637.5

TZ Investments, LLC
1,594 1,594

Coldshot, LLC
1,912.5 1,913

John J. Chester IV
637.5 637.5

Ronald Schwarz
637.5 637.5

[AUGUST 2019
Investors]

15,000 15,000

TOTAL: 55,704 29,296.5 15000 100,000.5
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Diversity Plan 
 
Cultivate Holdings, LLC (the “Company”) is committed to inclusive, diverse hiring and retention 
of employees from our local communities. It is a policy of the Company to promote equity 
among minorities, women, veterans, people with disabilities, and people of all gender identities 
and sexual orientations (i.e. L.G.B.T.Q. +) in its operation. We plan to continue to foster a 
culture that emphasizes mentorship taking active steps to recruit, hire and train diverse, 
qualified applicants.  
 
To the extent permissible by law, the Company will make jobs available to minorities, women, 
veterans, people with disabilities, and people of all gender identities and sexual orientation (i.e. 
L.G.B.T.Q. +), but this does not prevent the Company from hiring the most qualified candidates 
and complying with all employment and other legal requirements.  
 
The Company already has a diverse employee base and has shown it is capable of 
implementing a comprehensive approach to a diverse workforce. The Company’s workforce is 
inclusive and diverse, comprised of forty one percent (41%) women and twelve percent (12%) 
African Americans. The Company is succeeding in its internal diversity goal to match or exceed 
the diversity demographics of Leicester in that its African American population is 1.5%, whereas 
African American employees comprise 12% of its workforce. 
 
Goals  
 
The Company’s goal is to assemble a diverse team of employees, making a good faith effort to 
be inclusive of women, veterans, disabled individuals and those with diverse ethnicities.  
 
The Company’s goal is to continue to maintain a diverse workforce that it is comprised of at 
least forty percent (40%)  of individuals who are minorities, women, veterans, and/or people 
with disabilities. Employees of the Company will have access to a living wage, comprehensive 
benefits and substantial workplace training that will empower them to grow and succeed within 
the Company.  
 
Programs  
 
Employees are required to complete online diversity sensitivity training programs within the first 
ninety (90) days of employment and once annually thereafter.  Online trainings may be 
completed individually or in a group setting.  Upon completion of a training course, employees 
must take, and pass, a related test and provide management with a certificate of completion.    
 
Sensitivity Training is designed to make individuals aware of their behavior toward others, who 
are different in race, color, gender, religion, age, ethnicity, sexual orientation and other 
categories protected under Title VII of the Civil Rights Act.  Sensitivity training also raises 
awareness of other characteristics that employees may encounter in their daily interactions, 



such as individuals with different experiences, backgrounds, perspectives and communication 
styles. 
 
Additionally, all employees are trained on Company policies and applicable laws as part of the 
onboarding process.  
 
The Company’s online training course requirements vary based on position and department and 
include, but are not limited to:  
 

1. Discrimination Free Workplace 
2. Sexual Harassment for Employees 
3. Harassment in the Workplace (for Managers) 
4. Violence in The Workplace 
5. Ethics 
6. Drug and Alcohol-Free Workplace 
7. Fatigue and Stress Awareness (for Managers) 
8. Active Shooter Response 
9. Back safety 
10. Slips, trips and falls 
11. First aid 
12. Electrical Safety 
13. Emergency and Fire Preparedness 
14. Eyewash and Safety Showers 
15. Osha Work Related Illness and Record Keeping (for Managers) 
16. Computer Security (for Managers) 

 
Additionally, in an effort to ensure that it has the opportunity to interview, and hire, a diverse 
group of employees, the Company shall publicize its job opportunities through Masshire.  
 
Measurements  
 
Each year, the Company will measure its hiring goals against the actual number of employees 
employed or hired that meet the above noted criteria. In addition the Company will measure the 
number of promotions of the actual numbers of employees employed or hired that meet the 
above noted criteria.  
 
The Company affirmatively states that: (1) it has reached out to MassHire to confirm that it can 
post job offers through that organization; (2) it acknowledges and is aware, and will adhere to, 
the requirements set forth in 935 CMR 500.105(4) which provides the permitted and prohibited 
advertising, branding, marketing, and sponsorship practices of every Marijuana Establishment; 
(3) any actions taken, or programs instituted, will not violate the Commission’s regulations with 
respect to limitations on ownership or control or other applicable state laws; and (4) the 
Company will be required to document progress or success of this plan, in its entirety, annually 
upon renewal of this license. 



 



Personnel Policies 
 
Personnel Records  

1. Cultivate Holdings Inc. will make available for inspection by the Department or 
Commission, upon request, all written records that are required and are subject to 
inspection including, but not necessarily limited to, all records required in any section of 
935 CMR 500.105. 

2. Cultivate Holdings Inc. will maintain the following personnel records: 
a. Job descriptions for each employee, as well as organizational charts consistent 

with the job descriptions; 
b. A personnel record for each marijuana establishment agent.  Such records shall 

be maintained for at least 12 months after termination of the individual’s affiliation 
with Cultivate Holdings, LLC and shall include, at a minimum, the following:  

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

ii. Documentation of verification of references;  
iii. The job description or employment contract that includes duties, authority, 

responsibilities, qualifications, and supervision; 
iv. Documentation of all required training, including training regarding privacy 

and confidentiality requirements, and the signed statement of the 
individual indicating the date, time, and place he or she received said 
training and the topics discussed, including the name and title of 
presenters;  

v. Documentation of periodic performance evaluations;  
vi. A record of any disciplinary action taken; and  
vii. Notice of completed responsible vendor and eight-hour related duty 

training.  
c. A staffing plan that will demonstrate accessible business hours and safe 

cultivation conditions; 
d. Personnel policies and procedures; and  
e. All background check reports obtained in accordance with 935 CMR 500.030.  

3. Only managers and executive officers will have access to personnel records for their 
respective areas of responsibility.  

4. Personnel records procedures 
a. Once an employment contract has been extended to a prospective employee, 

create one digital and one paper file in that employee’s name. 
i. Include in the file all paperwork relating to the employee’s hiring process 

including, but not limited to, those records outlined above in Section 2.B. 
ii. Store all Criminal Offender Record Information (CORI) forms in a 

separate location from all other personnel files.  
iii. Store all hard copies of personnel records in a secure, locked area for 

confidentiality purposes.  
 
 



Employment Policies 
1. Non-discrimination 

a. In order to provide equal employment and advancement opportunities to all 
individuals, employment decisions at Cultivate Holdings Inc. will be based on 
merit, qualifications, and abilities. Cultivate Holdings Inc. does not discriminate in 
employment opportunities or practices because of race, color, religion, sex, 
national origin, age, sexual orientation, or disability. 

b. Cultivate Holdings Inc. will make reasonable accommodations for qualified 
individuals with known disabilities unless doing so would result in an undue 
hardship. This policy governs all aspects of employment, including selection, job 
assignment, compensation, discipline, termination, and access to benefits and 
training. 

c. Employees with questions or concerns about discrimination in the workplace are 
encouraged to bring these issues to the attention of their supervisor. Employees 
can raise concerns and make reports without fear of reprisal. 

d. Anyone found to be engaging in unlawful discrimination will be subject to 
disciplinary action, including termination of employment. 

2. Background check policy 
a. All employees must submit to and clear a fingerprint-based state of 

Massachusetts Criminal Offender Record Information (CORI) background check.  
b. All background check results will be stored and maintained with the employee’s 

permanent personnel record 
3. Probationary period for new employees 

a. The probationary period for regular full-time and regular part-time employees 
lasts up to 180 days from date of hire. During this time, employees have the 
opportunity to evaluate our company as a place to work and management has its 
first opportunity to evaluate the employee. During this introductory period, both 
the employee and the company have the right to terminate employment without 
advance notice. 

b. Upon satisfactory completion of the probationary period, a 180-day review will be 
given and benefits will begin as appropriate. All employees, regardless of 
classification or length of service, are expected to meet and maintain company 
standards for job performance and behavior. 

4. Meal periods 
a. Employees are allowed an unpaid, 30-minute meal period for each 6-hour period 

of work (MGL c. 149 s. 100). Lunch breaks generally are taken on a staggered 
schedule so that an employee’s absence does not create a problem for co-
workers or patients. A supervisor will aid in staggering schedules to ensure 
proper coverage for the work location.  

5. Break periods 
a. Employees are allowed a paid 10-minute break after each four hours of 

consecutive work. If employees have unexpected personal business to take care 
of, they must notify their direct supervisor to discuss time away from work and 
make provisions as necessary. Personal business should be conducted on the 



employee’s own time. Employees who do not adhere to the break policy will be 
subject to disciplinary action, including termination. 

6. Performance reviews 
a. Supervisors will conduct performance reviews and planning sessions with all 

regular full-time and regular part-time employees after six months of service. 
Supervisors may conduct informal performance reviews and planning sessions 
more often if they choose. 

b. Performance reviews and planning sessions are designed for the supervisor and 
the employee to discuss his/her current job tasks, encourage and recognize 
attributes, and discuss positive, purposeful approaches for meeting work-related 
goals. Together, employee and supervisor should discuss ways in which the 
employee can accomplish goals or learn new skills. The planning sessions are 
designed for the employee and his or her supervisor to make and agree on new 
goals, skills, and areas for improvement.  

c. Cultivate Holdings Inc. directly links wage and salary increases with 
performance. Performance review and planning sessions will have a direct effect 
on any changes in compensation. For this reason among others, it is important to 
prepare for these reviews carefully, and participate in them fully. New employees 
will be reviewed at the end of their probationary period. After the initial review, 
the employee will be reviewed according to the regular semi-annual schedule.   

7. Corrective action 
a. Cultivate Holdings Inc. holds each of its employees to certain rules and 

Standards of Conduct. When an employee deviates from these rules and 
standards, Cultivate Holdings Inc. expects the employee’s supervisor to take 
corrective action. Corrective action at Cultivate Holdings Inc. is typically 
progressive. That is, the action taken in response to a rule infraction or violation 
of standards typically follows a pattern increasing in seriousness until the 
infraction or violation is corrected.  

b. The usual sequence of corrective actions includes an oral warning, a written 
reprimand, probation, and finally termination of employment. In deciding which 
initial corrective action would be appropriate, a supervisor will consider the 
seriousness of the infraction, the circumstances surrounding the matter, and the 
employee’s previous record. 

c. Though committed to a progressive approach to corrective action, Cultivate 
Holdings Inc. considers certain rule infractions and violations of standards as 
grounds for immediate termination of employment. These include, but are not 
limited to: 

i. Theft or other criminal activity in any form; 
ii. Any action that is not in compliance with the Massachusetts Department 

of Public Health or Cannabis Control Commission rules for medical 
marijuana, and all other applicable laws and regulations; 

iii. Frequent absenteeism or absenteeism without proper notice; 
iv. Insubordinate behavior; 
v. Vandalism or destruction of company property; 



vi. Being on company property during non-business hours; 
vii. The use of company equipment and/or company vehicles without 

supervisor approval; 
viii. Untruthfulness about criminal or personal work history, skills, or training; 
ix. Divulging company security practices or business practices; 
x. Misrepresentations of Cultivate Holdings Inc. to a patient, a prospective 

patient, the general public, or an employee; and 
xi. Failure to follow Cultivate Holdings Inc. policies or procedures. 
xii. Failure to report any of the following to the general manager in 

accordance with applicable laws and regulations: 
1. Discrepancies identified during inventory, diversion, theft, loss, 

and any criminal action involving Cultivate Holdings Inc. or a 
dispensary agent; 

2. Any suspicious act involving the sale, cultivation, distribution, 
processing, or production of marijuana by any person; 

3. Unauthorized destruction of marijuana; 
4. Any loss or unauthorized alteration of records related to 

marijuana, registered qualifying   patients, personal caregivers, or 
dispensary agents; 

5. An alarm activation or other event that requires response by public 
safety personnel; 

6. The failure of any security alarm system due to a loss of electrical 
power or mechanical malfunction that is expected to last longer 
than eight hours; and 

7. Any other breach of security. 
8. Termination of employment 

a. When a nonexempt employee intends to terminate his/her employment with 
Cultivate Holdings Inc., he/she must resign with Cultivate Holdings Inc. and 
provide at least two weeks written notice. Exempt employees must give at least 
four weeks written notice. Cultivate Holdings Inc. reserves the right to terminate 
employment immediately upon notice of resignation by any employee. 

b. Since employment with Cultivate Holdings Inc. is based on mutual consent, both 
the employee and Cultivate Holdings Inc. have the right to terminate employment 
at will, with or without cause during the probationary period for new employees. 
Any employee who terminates employment with Cultivate Holdings Inc. must 
return all files, records, keys, and any other materials that are property of 
Cultivate Holdings Inc. No final settlement of an employee’s pay will be made 
until all items are returned in appropriate condition. The cost of replacing non-
returned items will be deducted from the employee’s final paycheck. 
Furthermore, any outstanding financial obligations owed to Cultivate Holdings 
Inc. will also be deducted from the employee’s final check. 

9. Health-related issues 



a. Employees who become aware of any health-related issue, including pregnancy, 
should notify their supervisor of health status. This policy has been instituted 
strictly to protect the employee. 

b. A written “permission to work” from the employee’s doctor is required at the time 
or shortly after notice has been given (except in the case of pregnancy). The 
doctor’s note should specify whether the employee is able to perform regular 
duties as outlined in his/her job description. 

c. A leave of absence may be granted on a case-by-case basis. If the need arises 
for a leave of absence, employees should notify their supervisor.   

10. Expense reimbursement 
a. Expenses incurred by an employee must have prior approval by a supervisor. 

Reimbursement will be made after providing receipts to a supervisor and paid 
through petty cash on hand or through paycheck payroll reimbursement.  
Receipts are to be turned in daily unless travelling.  Mileage is to be turned in bi-
weekly.   

11. Employee handbook 
a. All employment policies will be maintained and consolidated in the employee 

handbook, which will be made available to all employees during orientation.  
b. The handbook will also detail the standards of conduct to be followed by all 

employees. 
12. Specific license requirement  

a. Cultivate Holdings, LLC agents will only perform work associated with the 
specific license type (retail, cultivation, or production) for which they are 
registered with the Commission.  

i. For example: agents only registered with the Commission under the 
Cultivate Holdings, LLC cultivation license will not perform any duties 
associated with the operation of Cultivate Holdings, LLC’s production 
license.  

ii. For example: agents who perform work associated with cultivation and 
production operations must submit registration applications to the 
Commission for both the Cultivate Holdings, LLC cultivation and 
production licenses.  

 
 
Employee Training  

1. Cultivate Holdings, Inc. will ensure that all marijuana establishment agents complete 
training prior to performing job functions. All agents will receive training specifically 
tailored to the roles and responsibilities of their job function, and will include a 
Responsible Vendor Program as described in 935 CMR 500.105(2)(b).  At a minimum, 
staff shall receive eight hours of on-going training annually.  

2. All owners, managers, and employees of Cultivate Holdings, Inc. that are involved in the 
handling and sale of marijuana will annually complete an approved responsible vendor 
training program. All new employees will complete the training program within 90 days of 
hire. Administrative employees who do not handle marijuana are not required to 



complete the training. Documentation of successful completion of responsible vendor 
training will be maintained in all employee personnel files for no less than four years.  
500.105(2)(b) 

3. Supervisors will conduct performance reviews and planning sessions with all regular full-
time and regular part-time employees after six months of service . Supervisors may 
conduct informal performance reviews and planning sessions more often if they choose. 

4. New Employee Training Procedure Overview 
a. New employee orientation is conducted by a management representative, and 

includes an overview of the company history, an explanation of the company 
core values, vision, mission, company goals and objectives. In addition, the new 
employee will be given an overview of benefits, taxes, legal issues, and complete 
any necessary paperwork. 

b. Employees are presented with all codes, keys, and procedures needed to 
navigate within the workplace.  The new employee’s supervisor then introduces 
the new hire to staff throughout the company, reviews the job description, 
explains the company’s evaluation procedures, and helps the new employee get 
started on specific functions.  

c. Training will cover, at a minimum: 
i. Marijuana’s physical effects on the human body;  
ii. Diversion prevention and prevention of sales to minors;  
iii. Compliance with all tracking requirements;  
iv. Key state laws and rules affecting owners, managers, and employees;  

 
 
Employee T heft  

1. Any employee caught conspiring to divert or engaging in diversion of products will be 
immediately terminated. All evidence of diversion or conspiracy to divert products will be 
reported to local law enforcement.  

2. Any employee caught knowingly engaging in unsafe practices will be terminated and 
reported to the Department. 

 
 
 Drug -Free Workplace 

1. Cultivate Holdings Inc. is a alcohol, smoke, and drug free workplace. 725.105(A)(10) 
a. Cultivate Holdings Inc. will not accept any alcohol or drug consumption or 

intoxication while on the premises.  
i. Employees and managers are trained on signs of abuse and intoxication 

and are required to inform a manager immediately if they suspect a fellow 
employee is intoxicated. 

b. Employees will not smoke cigarettes on premises and there is no designated 
smoking area. If an employee smokes at home they must ensure their clothes 
and hands are free from smell and sanitized prior to dealing with customers or 
handling product. 



i. Patients deserve a clean, pleasant, and safe environment to purchase 
their medicine and cigarette smoke interferes with Cultivate Holdings 
Inc.’s ability to provide that. 

c. Signage will be posted in the employee break room, dispensary, and elsewhere 
reminding individuals of the fact that the facility is alcohol, smoke, and drug free. 

 



Quality Control and Testing 
 
Testing Policies and Procedures 

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

2. Cultivate Holdings, LLC will maintain the results of all testing for one year; 
3. All testing must be conducted by an independent laboratory that is: 

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

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

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

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

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

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

5. Quarantine Policy 
a. Cultivate Holdings, LLC will ensure that any outdated, damaged, deteriorated, 

mislabeled, or contaminated marijuana is segregated from other marijuana and 
destroyed. 

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

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

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



3. Place on shelf labeled “Quarantine.” 
4. Notify the general manager and inventory personnel. 

d. Cultivate Holdings, LLC staff will document all disposal of marijuana using the 
Waste Disposal Log  

 
 
Recall Policy 

1. There are two levels of product recall: recall and withdrawal. A “recall” is generally 
undertaken to protect consumer health and safety. A “withdrawal” is conducted for 
quality purposes or as a precautionary measure before an official recall is implemented. 

2. The classification of a recall typically involves the presence of bacteria or a substance 
that may cause a potential allergic reaction. The term “recall” should be used carefully 
and only when regulations mandate. Otherwise, the term “withdrawal” must be used. 

3. The following examples would constitute an incident requiring a withdrawal or recall: 
a. Product found with a pesticide residue for an illegal/restricted chemical; 
b. Product found with a pesticide residue above permitted legal limits; 
c. Known, assumed or suspected product contamination by chemical, physical or 

microbiological hazards; 
d. Incorrect labeling which may constitute a breach in food safety, quality or legality 

standards; 
e. Notification from a supplier than any of the above had occurred to product prior to 

supply; and 
f. Malicious contamination. 

4. There must be a designated withdrawal and recall team, which is responsible for 
traceability in the event of a recall or withdrawal. A recall coordinator is to be appointed 
by the General Manager and members of the recall team will be identified from the 
various functional areas. 

5. If the General Manager is unsure of the need for withdrawal or recall or of the correct 
event classification the General Manager may engage the services of an expert to assist 
the process. 

6. Any determination by the General Manager to implement recall procedures must be 
supported by test results or other scientific documentation or expert opinion. 

7. Recall Procedures: 
a. Investigate Complaint 

i. Gather information from the customer, supplier, or regulator about the 
nature of the product complaint. 

ii. General Manager must assemble the personnel or experts needed to 
conduct a product complaint investigation. 

iii. Conduct a thorough investigation into the problem with the affected 
product. 

iv. Determine the nature and potential causes of the problem. 
v. Determine any other product(s) that may potentially be affected. 
vi. Determine, from the criteria below, whether the situation constitutes a 



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

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

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

b. Notify Legal Counsel, Insurance Company, and Executive Management Team 
i. The General Manager must notify legal counsel that a situation meets the 

criteria for a withdrawal or recall. The Chief Executive Officer must 
approve any recommendations by counsel for alternative procedures. 

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

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

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

to consider include: 
1. Whether or not disease or injuries have already occurred from use 

of the product 
2. Hazard to various segments of the population (e.g. 

immunocompromised patients) who are expected to be exposed 
to the product being considered 

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

4. Likelihood of occurrence of hazard 
ii. Assign the withdrawal or recall event to one of the following classes: 

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

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

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

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

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



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

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

3. Ingredient - All ingredients for cultivation or manufacturing 
4. Packaging Material - All packaging material or containers used for 

work in progress or finished products 
ii. If affected product is Finished Product: 

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

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

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

sales system the last day of shipment/distribution (and the 
customer) for the affected product(s). 

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

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

iii. If affected product is Work in Progress: 
1. Assemble the personnel needed to conduct tracking of a work-in-

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

product code(s) and production date(s) from the production 
records. 

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

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

iv. If affected product is an Ingredient: 
1. Assemble the personnel needed to conduct tracking of an 

ingredient. 
2. Identify the affected and any other potentially affected 

ingredient(s) and lot number(s)/production code(s)/best before 
date(s)/receiving date(s). 

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

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

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



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

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

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

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

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

v. If affected product is Packaging Material: 
1. Identify affected and any other potentially affected packaging 

material(s) and lot number(s)/quality control code/receiving 
date(s). 

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

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

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

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

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

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

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

9. Determine from the inventory management system the remaining 
quantity of the affected product(s) in our inventory 

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

e. Execute Withdrawal or Product Recall 
i. Assemble the withdrawal or recall team ensuring adequate resources are 

available for the severity of the issue. 
ii. Gather all information collected in the tracking process. 



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

iv. Send a Notification of Recall to the affected customers. 
v. Notify the Department and Commission within twenty-four hours. 
vi. Ensure the following information is accurately provided: 

1. Name and Product Code of the withdraw/recalled product(s). 
2. Production date(s) of the withdraw/recalled product(s). 
3. Reason for the withdrawal/recall. 
4. Quantity of withdraw/recalled product(s) distributed. 
5. Quantity of withdraw/recalled product(s) in inventory (for internal 

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

only). 
vii. Coordinate and monitor the recovery of all affected product(s); all 

products in the homes of customers should be picked up by company 
employees in accordance with Cultivate Holdings, LLC’s Transportation 
Procedures. 

viii. Conduct a reconciliation of the total quantity of recalled product and 
affected product in inventory against the total quantity produced. 

ix. Randomly remove and submit samples of recalled product(s) to an 
independent laboratory for testing as appropriate. 

x. Collect testing results and discuss the results and corrective actions that 
may be required with the Department of Public Health and/or the 
Cannabis Control Commission. 

 



Qualifications and Trainings 
 
Qualifications 
Cultivation Manager: Four-year degree in a horticultural, agricultural, or related field. Strong 
indoor horticulture and/or greenhouse management experience. Two years of experience in a 
position with managerial responsibilities. Thorough understanding of State and local medical 
cannabis laws and how they apply to the operations of the company. Excellent communication 
skills and attention to detail. Effective time management and ability to multitask. Ability to work 
in a fast-paced, changing, and challenging environment. Proficiency in Windows-based software 
and point of sale applications. Ability to stand, sit, kneel, and lift up to 50 lbs. for extended 
periods of time. 
 
Cultivation Tech: Two-year degree in horticulture or related field preferred. Two years of 
experience in general gardening production, preferably a regulated field producing for human 
consumption. Or any satisfactory combination of experience and training that clearly 
demonstrates the ability to perform the following duties. Knowledge of medical cannabis law, 
medicinal benefits, and horticulture skills. Effective time-management skills and ability to 
multitask. Ability to stand, sit, kneel, and lift equipment or plants up to 50 lbs. for extended 
periods. Ability to work in a fast-paced, changing, and challenging environment. Proficiency in 
Windows-based software and point-of-sale applications. 
 
Transportation Manager: Two years of experience in a position with managerial responsibilities. 
Thorough understanding of state and local medical cannabis laws and how they apply to 
Cultivate Holdings, LLC operations. Demonstrated experience managing logistics of high-risk 
transportation operations. Demonstrated experience in a position requiring critical-thinking, 
problem solving, planning, and assessment. Excellent oral and written communication skills and 
security training, certification, or experience. A candidate with knowledge of GPS tracking and 
secure communications technologies is strongly preferred. 
 
Transportation Agent: Two years of experience providing excellent pickup and delivery service. 
Must be skilled in customer support and able to follow strict operational guidelines and security 
policies. Transportation Agent will have the ability to manage randomized schedules and ensure 
accurate and on time delivery of cargo. Transportation Agent is required to manually document 
services and enter data into cloud-computing databases on transportation of cargo, delivery 
procedures, and best practices. Qualified applicants must have a valid driver’s license in Illinois 
and a good driving history. Transportations Agents are expected to follow Cultivate Holdings, 
LLC regulations and wear provided uniforms. 
 
 
Trainings  
Aside from the Responsible Vendor training required by 935 CMR 500.105(2)(b), all agents and 
managers employed by our company are required to participate in and complete four weeks 
(100 hours total) of structured, documented training prior to beginning work. The initial 
employee training, otherwise referred to as “onboarding,” would be conducted by experienced 



operators from developed markets including Washington, Nevada, and Hawaii. Each would 
educate new employees on aspects of the cannabis industry in which they hold the most 
personal experience. Our stakeholders experienced in cultivation would present information 
about cannabis’ growth process and biological characteristics, while those versed in processing 
would provide detailed instruction about the production of extracted goods and other infused 
products. More specialized training is administered depending on the unit in which and 
employee works, particularly in cultivation or production.  
 
The initial training consists of 35 distinct training modules, amounting to 100 total hours of 
training. A minimum of 2 hours will be spent on each module, excluding time spent on breaks, 
opening, or closing remarks. Successful completion of each module will be documented using 
the following information: 
 

1. Certificates of completion; 
2. Reference documents; 
3. Spreadsheet tracking; 
4. The date of training or educational seminar; 
5. Trainee name; 
6. Trainer name; 
7. Training item; 
8. Quiz and test results; 
9. Brief description of covered topics; and   
10. Manager confirmation.  

 
The intent behind onboarding our employees over a period of several weeks is to be able to 
enable learning through 7 different methods. We provide our employees ample opportunity to 
internalize the training topics in an experiential way, dramatically increasing their effectiveness 
and ensuring true preparation for when we open our doors. Our training regimen approaches 
each topic from seven different learning styles, acknowledging that our employees all learn in 
different ways. The following are our seven learning styles accompanied by examples of each: 

1. Visual 
a. Diagrams 
b. Graphics  
c. Videos 
d. Group skits 

2. Audible 
a. Lecture 
b. Videos 

3. Logical 
a. Question and Answer 
b. Quizzes 
c. Test 

4. Physical 
a. Miming 



b. Acting out processes 
5. Verbal 

a. Guest lectures 
b. Trainee presentation 

6. Social 
a. Group problem solving 
b. Mock service 

7. Solitary 
a. At home study 
b. Reference guides  

    
Repetition and observation of the actual execution of our operating procedures merges the 
training modules to practical application. Thus, company employees will repeatedly drill every 
process numerous times, progressing through a three-step process.  
 
The first step begins with the new hire following the assigned trainer. The employee observes 
as the trainer walks through the procedure, form, description, pertinent log, or resource affiliated 
with a training module. Employees are encouraged to voice questions at any time during 
presentations for additional clarification. This step merges theory with practice in the minds and 
behaviors of our employees.  
 
During the second step, the supervisor or unit manager follows the new hire through each of the 
procedures or knowledge points until they are perfected. Sometimes this is comprised of 
individuals giving presentations on the same material similar to giving a book report. In other 
instances a trainee may be navigating the inventory management system as the trainer watches 
and guides. In this format the supervisor or unit manager pushes questions to the trainee 
before, during, and after the process is completed to force the individual  
 
Third, a member of the on-site management team follows the new hire down the list of standard 
operating procedures. Each and every step of this process is documented, culminating with the 
completion and submission of the onboarding checklist.   
 
Ongoing training will continue monthly. Each employee is required to complete and document 
50 hours of training per annum not including the four week onboarding training.  This culminates 
with an annual employment review and discussion on how the employee can improve their 
practices.  Internally, The Company maintains reference guides which accompany managers 
and agents throughout their training. This knowledge is engrained in the employee and remains 
an integral part of daily process maintenance throughout their employment.  
 
The above information establishes the process through which each employee progresses during 
each training module. The following enumerated items represent the contents of each of the 35 
modules. 
 
The 35 training modules are as follows: 



 
1. The drug database established pursuant to section 4729.75 of the Revised Code; 
2. The Company’s compliant inventory tracking system 
3. Responsible use including: 

a. The toll-free telephone line established pursuant to section 3796.17 of the 
Revised Code; and 

b. signs of medicine abuse or adverse events in the medical use of marijuana 
4. Proper use of security measures and controls 

a. Alarm systems 
b. Camera systems 
c. Entry and Exit Controls 

5. Patient Confidentiality/HIPAA Requirements 
a. Confidential information 
b. Confidentiality policy 
c. Entries into patient records 
d. Electronic signatures 
e. Protections 
f. Maintenance 
g. HIPAA Law 
h. HIPAA: Privacy Rule 

6. Strains of Medical Marijuana; 
a. Understanding Indica v. Sativa 
b. Classifying Marijuana Strains 

7. Forms of Marijuana and Methods of Administration 
a. Inhalation 

i. Smoking Devices 
ii. Vaporization 
iii. Vaporizing Devices 

b. Ingestion 
i. Edibles 
ii. Sublingual 

c. Topicals  
8. Qualifying conditions; 
9. Authorized uses of medical marijuana; 
10. Regulatory inspection preparedness and law enforcement interaction; 

a. Inspection checklists 
b. Addressing Regulatory Personnel 
c. Information Location (Information Binders) 

11. Legal Requirements of a Licensed Dispensary Employee; 
12. Facility and Personnel Security 

a. Personnel Authorization 
b. Personnel Requirements 
c. Panic Buttons - Robbery Response 
d. Preventing, reporting, and detecting theft, loss, and diversion 



13. Marijuana Science 
a. Cannabinoids and their tested effects on the body 
b. Marijuana laboratory testing 
c. Potency testing 
d. Trends in Pharmacological Sciences 
e. Terpenoid Guide 
f. Resources 
g. Decarboxylation - activation points 
h. Research institutions 

14. Opening Procedures 
15. Cleaning, Sanitation and Hygiene 

a. Material Safety Data Sheets 
b. How to Clean 
c. How to Sanitize 
d. Cleaning Checklists 

16. Agent Illness and Exposure 
17. Inventory Control 
18. Audits 
19. Receiving Inventory 
20. Armored Vehicle Service 
21. Check In Procedures 
22. Assisting Patients 
23. Assisting Patients with Disabilities 
24. Packaging and Labeling Requirements 
25. Processing Transactions 
26. Complaints 
27. Recall and Withdrawal 
28. Refusal of sale and recognizing Abuse 
29. Waste Disposal 
30. Closing Procedures 
31. Notes and Documentation 
32. Logs and Forms 

a. Alarm/Security Incident Log 
b. Surveillance System Access Log 
c. Waste Disposal Log 
d. Visitor Log 
e. Manager Notes 
f. ADP/POS Adjustment Log 
g. Procedure Variance Log 
h. Back-Up Sales Log 
i. Complaint Log 
j. Patient intake Forms 

33. Reference Guides 
34. Legal Resources 



35. Industry Resources 
 
 



Maintaining of Financial Records 
 
Cultivate Holdings, LLC has developed procedures for maintaining records that conform to 
Massachusetts regulations and best practices for the cannabis and pharmaceutical sectors. Our 
Company maintains a detailed description of plans, procedures and systems adopted and 
maintained for tracking, record keeping, record retention and surveillance systems relating to 
cannabis delivery, transporting, distributing, sale and dispensing. Further, our company will 
maintain all records for a period of five years and make these records available to any 
regulatory agency upon request. The recordkeeping policies and procedures detailed below 
demonstrate not only full compliance with legal and regulatory requirements, but a commitment 
to full documentation and transparency in all company operations.  
 
Cultivate Holdings, LLC shall maintain for at least 5 years the following financial records: 

1. Corporate Bylaws  
2. Consents 
3. Manual or computerized records of 

a. Assets and Liabilities, 
b. Bank statements, 
c. Audits, 
d. Monetary Transactions,  
e. Journals, 
f. Ledgers and Supporting Documents, 
g. Agreements, 
h. Checks, 
i. Invoices, 
j. Vouchers, and  
k. Any other financial accounts reasonably related to operations.  



Recordkeeping 
 
Cultivate Holdings, LLC has developed procedures for maintaining records that conform to 
Massachusetts regulations and best practices for the cannabis and pharmaceutical sectors. Our 
Company maintains a detailed description of plans, procedures and systems adopted and 
maintained for tracking, record keeping, record retention and surveillance systems relating to 
cannabis delivery, transporting, distributing, sale and dispensing. Further, our company will 
maintain all records for a period of five years and make these records available to any 
regulatory agency upon request. The recordkeeping policies and procedures detailed below 
demonstrate not only full compliance with legal and regulatory requirements, but a commitment 
to full documentation and transparency in all company operations.  
 
Our Company shall maintain for at least 5 years the following records:  

1. Standard operating procedures 
2. Inventory records including seed to sale tracking 
3. Confidential customer profiles and dispensing history 
4. All dispensed cannabis and periods of no-fill (zero report) 
5. Dispensing errors 
6. Allergy and adverse event reporting 
7. Cannabis recalls 
8. Employee records and policies 
9. Waste disposal records 
10. Maintenance records 
11. Our company’s assets and liabilities 
12. Fixed asset schedules 
13. Insurance and escrow requirements 
14. All monetary transactions 
15. Books of accounts including journals, ledgers and supporting documents, agreements, 

checks, invoices, vouchers, monthly and quarterly reports and annual audits 
16. Sales records 
17. Salary and wages paid to each employee 
18. Compensation of any kind 
19. All licensing documentation and other correspondence with the Department of Public 

Health and the Cannabis Control Commission 
 
Employee Records  
The General Manager must maintain a current organizational chart and job descriptions for 
each employee. Accurate employee records for each employee must be maintained for at least 
five years and include: 

1. The job description or employment contract that includes duties, authority, 
responsibilities, qualifications, and supervision  

2. Documentation of all required training, including training regarding privacy and 
confidentiality requirements, and the signed statement of the individual indicating the 



date, time, and place he or she received said training and the topics discussed, including 
the name and title of presenters;  

3. Documentation of periodic performance evaluations;  
4. A record of any disciplinary action taken; and  
5. Notice of completed responsible vendor and eight-hour related duty training. 

 
Operating Procedures  
Standard operating procedures are tightly internally controlled. Adapting and updating them is 
an laborious collaboration between operating managers, executives, and board members. 
Protection of the documents ultimately live digitally with multiple back-ups. Their approved 
copies live in paper form in the manager's office in a locked cabinet and process specific copies 
live throughout the facility in conspicuous locations for use. 
 
Audit Records 
Internal Audits of inventory and processes are kept digitally indefinitely. The data derived is 
crucial for further developing operational efficiency 
 
System Equipment  
Our Company will acquire an ADP/POS system requiring hardware and software. Our Company 
will use cloud based software systems that allow the use of standard hardware and that provide 
sufficient backup capabilities. Our Company’s ADP/POS system will communicate with Metrc 
and their recommended hardware, data storage and software for all operating functions so long 
as they retain the contract to provide services to the regulatory agency. All software must be 
serviced by a real-time offsite backup system 
 
Transportation Records 
At any time cannabis, cannabis waste or cannabis products are transported out of a the facility 
for any reason, there are policies that must be adhered to. All deliveries must be accompanied 
by a delivery manifest. The manifest must be verified as accurate by the Inventor Manager and 
provided to the destination facility. Marijuana arriving to the facility should be accompanied by a 
transportation manifest that should be signed by both parties and a copy taken and filed 
internally under the vendors folder for no less than one year. 
 
Surveillance Records 
The General Manager must ensure uninterrupted recordings from all video cameras are 
available for immediate viewing by the authorities in accordance with 935 CMR 500.110(5). Our 
facility will maintain all security system equipment and recordings in a secure location so as to 
prevent theft, loss, destruction or alterations. A current list of authorized employees and service 
personnel that have access to the surveillance room must be maintained and enforced by the 
General Manager. Records of security tests must be maintained for five years and made 
available upon request. All documentation of theft or diversion of any kind must be available for 
review by authorities upon request for at least five years. 
 
Attendance Logs 



All attendance and payroll is performed digitally by a reputable company that exclusively 
services the cannabis industry. Along with being an excellent way to store reference and 
education materials the system also stores: 

1. Clock in times 
2. Break times 
3. PTO 
4. Vacation time 
5. Employment taxes 
6. All other related reports and fees relating to HR management 

 
Waste Disposal Records 
All waste composed of or containing cannabis at each dispensary, will be stored, secured and 
prepared for incineration in accordance with applicable state and local laws and regulations. All 
waste disposed of will be recorded in a Waste Disposal Log, including the date of disposal, the 
type and quantity disposed of, the manner of disposal, the reason for disposal and the name of 
the customer who supplied the waste, if applicable.  
 
Incident Records 
Any loss or unauthorized alteration of any company records discovered or suspected by any 
employee must be reported immediately. Upon discovery of a records security breach, the 
General Manager must review all recordkeeping and security policies to identify deficiencies 
and necessary corrective measures. The General Manager must engage the service of a third-
party data security expert as needed.   
 
Statutory Record Keeping Requirements 

1. All business, personnel, and inventory records maintained by Cultivate Holdings, LLC 
will be available for inspection by the Commission, upon request.  Records of Cultivate 
Holdings, LLC will be maintained in accordance with generally accepted accounting 
principles. This includes all written operating procedures, inventory records, seed-to-sale 
tracking records, and the following personnel records: 

a. A personnel record for each Cultivate Holdings, LLC agent.  Such records shall 
be maintained for at least 12 months after termination of the individual’s affiliation 
with Cultivate Holdings, LLC and shall include, at a minimum, the following:  

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

ii. Documentation of verification of references;  
iii. The job description or employment contract that includes duties, authority, 

responsibilities, qualifications, and supervision  
iv. Documentation of all required training, including training regarding privacy 

and confidentiality requirements, and the signed statement of the 
individual indicating the date, time, and place he or she received said 
training and the topics discussed, including the name and title of 
presenters;  

v. Documentation of periodic performance evaluations;  



vi. A record of any disciplinary action taken; and  
vii. Notice of completed responsible vendor and eight-hour related duty 

training.  
b. A staffing plan that will demonstrate accessible business hours and safe 

cultivation conditions;  
c. Personnel policies and procedures; and  
d. All CORI background check reports. 

2. Business records will be maintained, including computerized records of: 
a. Assets and liabilities;  
b. Monetary transactions; 
c. Books of accounts, which shall include journals, ledgers, and supporting 

documents, agreements, checks, invoices, and vouchers; 
d. Sales records including the quantity, form, and cost of marijuana products; and 
e. Salary and wages paid to each employee, stipend paid to each board member, 

and any executive compensation, bonus, benefit, or item of value paid to any 
individual affiliated with a Marijuana Establishment, including members of the 
nonprofit corporation, if any.  

 



Restricting Access to Age 21 or Older  
 

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



Restricting Access to Age 21 or Older  
 

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



Separating Recreational from Medical Operations 
 
Verification of Identification 
Upon entry into the Cultivate Holdings, LLC facility by any individual, a Cultivate agent shall 
immediately inspect the individual’s proof of identification and determine that the individual is 21 
years of age or older. If the individual is younger than 21 years old but 18 years of age or older, 
he or she shall not be admitted unless they produce an active medical registration card issued 
by the Department of Public Health. If the individual is younger than 18 years old, he or she 
shall not be admitted unless they produce an active medical registration card and they are 
accompanied by a personal caregiver with an active medical registration card.  In addition to the 
medical registration card, registered qualifying patients 18 years of age and older and personal 
caregivers must also produce proof of identification.  
 
Medical patient consultation 
When a medical patient presents their medical registration card to the Cultivate agent in the 
entry vestibule, the agent will direct the patient to the area of the sales floor dedicated to serving 
medical patients. If it is the patient’s first time purchasing medical or marijuana, the agent will 
direct the patient to the patient consultation area for a private meeting with a Cultivate agent. 
The private consultation area will be a new area of the dispensary sales floor cordoned off and 
separated by semi-permanent walls. Patient consultations are also available upon request at 
any time.  
 
Physical separation of sales areas 
The Cultivate dispensary sales floor will be physically divided into two different areas: one 
serving retail marijuana customers and another which exclusively serves medical patients. As 
currently configured, the sales floor contains a long, L-shaped sales counter on which eight 
POS stations evenly spaced. The two POS stations on the sales counter furthest from the 
entrance to the sales floor will be dedicated to medical patient sales. The medical and retail 
sales areas will be separated using a stanchion which will be placed perpendicular to the sales 
counter between the second and third POS stations. Signage will also delineate one sales area 
from the other. Medical patients, however, are not limited to the medical sales-only area of the 
dispensary; they may use the retail area of the sales floor if they so choose. GreenBits, the POS 
software utilized by Cultivate Holdings, LLC, has the capability of conducting medical or retail 
sales on a sale-by-sale basis, meaning it is very easy to assist medical patients in the retail 
sales area and will not disrupt operations in any way.  
 
Reserved medical marijuana inventory 
To comply with 935 CMR 500.140(10), Cultivate Holdings, LLC will ensure that 35% of all 
marijuana and marijuana product inventory will be reserved for medical patients. Each quarter, 
Cultivate Holdings, LLC will conduct a review of all medical and retail sales figures from the 
previous six months to ensure that the products reserved for medical sales reflect the trends in 
demand exhibited by both medical and retail patient populations. These reviews will be made 
available to the Commission in a format determined by the Commission. Weekly audits will also 
be conducted by inventory staff to ensure that appropriate levels of medical inventory are being 



reserved. These audits will be carried out in conjunction with other weekly inventory count 
procedures as not to duplicate efforts.  
 
Digital separation at the point -of -sale 
Cultivate Holdings, LLC utilizes GreenBits for its POS software. Prior to beginning a transaction, 
a sales agent is prompted by GreenBits to indicate whether the transaction will be for medical or 
retail sales. Medical patients will be prompted to present their medical cards upon entry to the 
Cultivate facility in the entry vestibule and directed to the medical area of the sales floor. The 
vast majority of medical sales will take place in the medical sales floor area, but this feature also 
gives flexibility, if necessary, to conduct medical sales in the retail sales area. As an added 
measure, patient consultants executing any sales transaction will again ask the patient to see 
their medical registration card before carrying out the transaction.  
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