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Plan T o Remain C ompliant
With Local Z oning

!
To ensure compliance with local zoning, the Company has been meeting with

the Town of Hanson Board of Selectmen since April 2019, and have been in
regular communication with the Town of Hanson @ Manager and general
counsel si nce the same time. The Company has presented all of its plans

both in its formal Outreach Hearings and the regular meetings of the Town

of Hanson @ Board of Selectmen since the same time. Our location at 15
Commercial Way, Hanson MA, is in the Town of Hanson @ Marijuana Overlay
District as described in the Town of Hanson @ Zoning Bylaws at Section (VI)
Sub-Section (M) of those bylaws. The Company does not conduct any of the
operations that are forbidden by Article 3 -24 of the G eneral Bylaws of the
Town of Hanson. The company has already obtained all required variances

and approvals from the Board of Select men (whichist he special permit
granting authority in the Town of Hanson for cannabis -related businesses .)
The Company has also made the proper disclosures of the Town of Hanson

Chief of Police regarding the location, floor plan, security, and other

necessary matters related to the Company @ facility . The company will

remain compliant with its zoning requirements in conjunction  with our Host
Comm unity Agreement, lasting up to our 5-year agreement. As well, as
continuing communication with town officials , including zoning  offici als and

the Town of Hanson @ special permit granting authority, to ensure that our

facility remains compliant with all local zoning and licensing requirements






Amended and Restated
Positive Impact Plan

Requirements

The applicant 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
sponso rship practices of every Marijuana Establishment; and

Any actions taken, or programs instituted, will not violate the
CommissionOs regulations with respect to limitations on ownership or
control or other applicable state laws.

Positive Impac t Plan progress and success will be determined one year
from the provisional license.

Goal:

Impres sed LLC proposes the following goal for the Positive Impact Plan to
reduce barriers of entry in the adult -use marijuana in dustry . The applicant

shall hire 1 0% of its staff that are Massachusetts residents who have past
drug -convictions.

Pro gram s:

1.)! The applicant shall post monthly ad vertisements in local  newspapers of
Brockton (the OEnterpriseQ), Abington (the OAbington MarinerQ), and Taunton

(the OTaunton Daily GazetteO)  stating that the establishment is specifically

looking for Massachusetts residents who have past drug convictions for

employment.

2.)! Conduct 50 hours per year of educational seminars targeted to

residents from Hanson, Abington, Taunton, and Brockton, MA in one or
more of the following: marijuana cultivation, marijuana product

manufacturing, marijuana retailing, or marijuana busin ess training. Hold
and advertise for a space that can accommodate up to 25 prospects at a
time.






Metrics:

The applicant will count the number of individuals hired who have past drug
conv ictions. This number will be assessed from the total number of

individuals hiredto  ensure that2 0% of all individuals hired fall within this
goal.

At least 50% of our job applications will only be posted in our host

communit y and in communities of disproportionately impact ed.

!

At least 50% of our employment opportunities which are not granted to
residents of our host community will be granted to persons with prior drug
convictions, or to persons currently residing in areas of disproportionate
impact.

Create areport annually on how the program benefits disproportionally
harmed in attendance of our educational seminars.






&RPPRQZHDOWK RI ODVVDFKXVHWWYV /HWWHU '
'"HSDUWPHQW RI 5HYHQXH 1RWLFH$XQIW MW
&KULVWRSKHU & +DUGLQJ &RPPLVVLRQHU &DVH '

PDVV JRY GRU
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K\ GLG , UHFHLYH WKLV QRWLFH"

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

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

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

KDW LI , KDYH TXHVWLRQV"

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

9LVLW XV RQOLQH

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

¥f 5HYLHZ RU XSGDWH \RXU DFFRXQW

¥ &RQWDFW XV XVLQJ H PHVVDJH

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

(GZzDUG : &R\OH -U &KLHI
&ROOHFWLRQV %XUHDX
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DODVVDFKXVHWWY /LPLWHG /LDELOLW\ &RPSD¢

7KLV 23(5%$7,1* $*5((0(17 $WHKHW PHRIW,035(66(' //& D
OLPLWHG OLDELOLW\ FRPSDQ\ RUJDQL]JHG XQGHU WKH ODZV
WK&ERPSDQLY HQWHUHG LQWR DQG PDGH HIIHFWLYH DV RI $XJ
&RPSDQ\ DQG HDFK RI WKHIROORZLQJSHUVRQV

‘U 6KDKUDP ORJKDGGDP D QDWXUDO SHUVRQ DQG D UHVL
ODVVDFKXVHWWY ZKRVHDGGUHVV LYV G6WRQHJDWH/DQH 'R’

$O0OL *UHHQEHUJ LQKHUFDSDFLW\DVDODQDJHUDQG VKDUH
ZKRVHDGGUHVV LV (OP6WUHHW 3HPEURNHOS$

5SDOSK *UHHQEHUJ LQ KLV FDSDFLW\ DV D ODQDJHU DQG VKI
[1& , ZKRVHDGGUHVYV LV (OP6WUHHW 3HPEURNHOS$

DQG DOO RWKHU SHUVRQV RU HQWLWLHV ZKR VKDOO HJ[
DXWKRUL]J]HG FRXQWHUSDUWY RUIDFVLPLOHV RIWKH VDPH SX

7KLV $JUHHPHQW VXSHUVHGHV DQG UHSODFHV DOO SULR
HDFK RILWV VLIQDWRULHYVY RQDQ\VXEMHFW PDWWHU SURYL
UHODWHG WR WKHJRYHUQDQFH RI WKH &RPSDQ\ RU WKH ULJK
OHPEHUV RI WKH &RPSDQ\WR HDFK RWKHU

'+(5($6 WKH &RPSDQ\ZDV IRUPHG E\WKHILOLQJ RI WKH &
RIWKH &RPSDQ\ZLWK WKH 6HFUHWDU\ RI WKH &RPPRQZHDOW
DQG

:+(5($6 WKHOHPEHUV DQG WKH &RPSDQ\LQWHQG WKDW V
WKH XQGHUVWDQGLQJ DPRQJVW WKHP ZLWK UHVSHFW WR WK
LOQOWHUHVWY ULJKWV DQG REOLJDWLRQV ZLWK UHVSHFW WR
DQGWKHHFRQRPLFDUUDQIJHPHQW EHWZHHQ WKHOHPEHUYV Z

12: 7+(5()25( WKH SDUWLHVY KHUHWR LQWHQGLQJ WR EF
DVIROORZYV

*(1(5%/

"HILOQLWAHRWOWNVWDLQ FDSLWDOL]J]HG WHUPV XVHG LQ WKLV $JL
PHDQLQJV VHOWE KRIGWIEKRMWRZD FKHG KHUHWR DQG PDGH D SDUW K
H[SUHVVO\ SURYLGHG KHUHLQ RU XQOHVV WKH FRQWH[W RWt
QRW GHILQHG KHUHLQ PD\ EH GHILQHG LQ WKH SURYLVLRQV
&RPSDQ\$FW

2YHUYIZKEZYV $IJUHHPHQW VHWY IRUWK DPRQJ RWKHU WKL
&RPSDQ\ ZLOO EH RSHUDWHG DQG WKH PDQQHU LQ ZKLFK WK
ZLOO EH VKDUHG E\WKHOHPEHUYV



1DPHKHQDPHRIWKH &RPSDQ\VKDOO EH ,PSUHVVHG //&

SULQFLSDDODKHIEBHQFLSDO RIILFH RI WKH &RPSDQ\VKDOO
SLWWVILHOG 0% RUDW VXFK RWKHU SODFH RU SODFH
I[JURP WLPH WR WLPH

SHILVWHUHXKAHILKFH.VWHUHG RIILFH RI WKH &RPSDQ\ VK
LOQLWLDO UHJLVWHUHG DIJHQW QDPHG LQ WKH &HUWLILFDWH
QHHG QRW EH D SODFHRIEXVLQHVV RI WKH &RPSDQ\ DV WKH
WLPHLQ WKHPDQQHU SURYLGHG E\WKHS$FWDQGDSSOLFDEO

7KHUHJLVWHUHG DIHQW IRU VHUYLFH RI SURFHVYV RQ WK
ODVVDFKXVHWWY VKDOO EHWKH LQLWLDO UHJLVWHUHG DJHC
VXFK RWKHU 3BHUVRQ RU3HUVRQV DV WKH OHPEHUV PD\ GHVL.
SURYLGHG E\WKHS$FWDQGDSSOLFDEOH ODZ

7HURKH &RPSDQ\FRPPHQFHG RQ -DQXDU\ WKH GDYV
2UJDQL]DWLRQ RI WKH &RPSDQ\ ZDV ILOHG ZLWK WKH 0D
&RPPRQZHDOWK DQG VKDOO FRQWLQXH LQ H[LVWHQFH LQ S
DFFRUGDQFH ZLWK WKH SURYLVLRQV RI WKLV $JUHHPHQW DQ

SXUSR¥VKW SXUSRVH RI WKH &RPSDQ\ VKDOO EH WR HQJDJ
SURKLELWHG E\ WKH $FW RUDQ\RWKHU ODZ DQG WR HQWHU I
DQ\ODZIXO DFWLYLWLHV LQ IXUWKHUDQFH RI WKH IRUHJRLQ
RUFRQYHQLHQW WR FDUU\ RXW WKH EXVLQHVV RI WKH &RPSI
VXEMHFW WR WKHOLPLWDWLRQV VHW IRUWK KHUHLQ

7LWOH WR 808 SRPWDQ\ 3URSHUW\ VKDOO EH RZQHG E\ W|
DQG QR OHPEHU VKDOO KDYHDQ\RZQHUVKLS LQWHUHVW LQ V
QDPH RU ULJKW VROHO\ E\ UHDVRQ RI EHLQJ D OHPEHU DQG H
$JUHHPHQW HDFK OHPEHUYV LQWHUHVW LQ WKH &RPSDQ\
SXUSRVHV 7KH &RPSDQ\VKDOO KROG DOO &RPSDQ\ 3URSHU\
QRWLQ WKHQDPHRIDQ\OHPEHU

2SHUDWLQJ $JUHHPHQMML P GUWKRHEBEGW VKDOO FRQVWLW
DJUHHPHQW" DV WKDW WHUP LV XVHG LQ WKH $FW RI WKH «
REOLJDWLRQV DQG OLDELOLWLHYV RI WKH OHPEHUV VKDOO EI
$IJUHHPHQW 7R WKH H[WHQW WKDW WKH ULJKWV SRZHUV G
OHPEHU DUH GLITHUHQW EA\UHDVRQ RIDQ\ SURYLVLRQ RI WKL\
WKH $FW LQ WKHDEVHQFH RI VXFK SURYLVLRQ WKLV $JUHHP
$FW FRQWURO

0(0% (56

OHHWLQJV RI OKPFIEOHHPEHUY VKDOO PHHW DW OHDVW RQFF
SULQFLSDO RIILFH RI WKH &RPSDQ\ RU DW VXFK RWKHU ¢
&RPPRQZHDOWK RI ODVVDFKXVHWWY DV WKH OHPEHUV PD\ DJ
DV PD\ EH IL[HG E\ WKH OHPEHUV IRU WKH WUDQVDFWLRQ RI"
EHIRUH WKH PHHWLQJ 6SHFLDO PHHWLQJVY RI WKH OHPEHUYV
ZULWWHQ QRWLFH WR WKHRWKHU OHPEHUV RUE\WHOHSKRQ|




QRIHZHU WKDQ WZR EXVLQHVVY GD\VDQG QR PRUH WKDQ VL
PHHWLQJ 1R EXVLQHVV VKDOO EHDFWHG XSRQ DW D VSHFLD
RIWKHPHHWLQJ OHHWLQJV RIOHPEHUV PD\EH KHOG E\WHOH
HTXLSPHQW E\PHDQV RIZKLFK DOO SDUWLFLSDWLQJOHPEH!
GXULQJ WKHPHHWLQJ 6SHFLDO PHHWLQJY VKDOO EH KHOG L
DW VXFK RWKHU SODFH ZLWKLQ RURXWVLGH RI WKH &RPPRQZ
PD\DJUHH $00 PHHWLQJV RI WKH OHPEHUVY VKDOO EH FDOOH
SHUVRQ RU3HUVRQV ZKR PD\EH GHVLJQDWHG E\WKHOHPEHU

AXRUXPQOHVY D TXRUXP FRQVLVWLQJ RI DW OHDVW D 0
, QWHUHVWYVY Rl WKH OHPEHUV LV SUHVHQW LQ SHUVRQ RU E\
PHHWLQJRIOHPEHUYV

SEFWLRQ E\ :ULWWHD ODRYVLRQWNVKDW PD\ EH WDNHQ DW
OHPEHUVY PD\ EH WDNHQ ZLWKRXW D PHHWLQJ LI DFRQVHQW
WKH DFWLRQ VR WDNHQ VKDOO EH VLIJQHG E\ OHPEHUYV ZKF
VXIILFLHQW WR DSSURYH WKH DFWLRQ DW D PHHWLQJ RI WK
SDUWLFLSDWH LQ WDNLQJWKHDFWLRQ E\ZULWWHQ FRQVHQ
&RPSDQ\SURPSWO\DIWHU VXFKDFWLRQ KDV EHHQ WDNHQ

SRWLQJ 5LJKWYV S5HH0KKOHBBRWMKDOO EH HQWLWOHG WF
8QLWV ZLWK UHVSHFW WR DQ\ DFWLRQ UHTXLUHG RU SHUPLW
$JUHHPHQW $00 VXFK DFWLRQV WKDW UHTXLUH WKH YRWH
UHTXLUH WKH DITLUPDWLYH YRWH FRQVHQW RUDSSURYDO R
DVUHSUHVHQWHG E\8QLWYV RIWKHOHPEHUV XQOHVV WKH T
H[SUHVV SURYLVLRQ RIDSSOLFDEOH ODZ RU RI WKH &HUWLIL
GLIITIHUHQW YRWH LV UHTXLUHG DQG LQ ZKLFK FDVH VXFK HJ¢
WKHGHFLVLRQ RIVXFKTXHVWLRQ RUPDWWHU

'HDGOR®GNWKH HYHQW WKDW D SURSRVHG DFWLRQ RI WKF
YRWH FRQVHQW RUDSSURYDO RIDODMRULW\RIWKHODQDJH
WR WKLV $JUHHPHQW DQG UHVXOWYV L'®MDGHORAEB RF N IRG OVRHN
VKDOO EHUHVROYHG DV IROORZV

7TKHOHPEHUV VKDOO PXWXDOO\DJUHH XSRQDQLQGHSHQ
H[SHULHQFH DQG FRPSHWHQFH WR GHFLGH WKH PDWWHU

, | DIWHU GD\VRIPHGLDWLRQ WKHPDWWHU VWLOO KDV C(
EHGLVVROYHG

SUR[LHMHU\ OHPEHU HQWLWOHG WR D YRWH PD\ YRWH HL
(YHU\ SUR[\ VKDOO EH H{HFXWHG LQ ZULWLQJ E\ WKH OHPEHU
DWWRUQH\ LQ IDFWDQG ILOHG ZLWK WKH FRUSRUDWH UHFRU
ZLWK DQ LQWHUHVW VKDOO EH UHYRFDEOH DW ZLOO E\
QRWZLWKVWDQGLQJ DQ\ RWKHU DJUHHPHQW RU DQ\ SURYLV]
UHYRFDWLRQ RI D SUR[\ VKDOO QRW EH HIIHFWLYH XQWLO ZU
WKH &RPSDQ\

,VVXDQFH RI $GGCLMWHRXRPEBQLRWV\ QRW VHOO RU LVVXH D
RWKHUHTXLW\LQWHUHW®Y8 QOWMMKERWSWRMN BIILUPDWLYH YI
DSSURYDO RIDODMRULW\RIWKHODQDJHPHQW ,QWHUHVW RI
WZR OHPEHUV VXFKD GHFLVLRQ VKDOO UHTXLUH WKH XQDQL




ZKHWKHUSRIRR QW DOO EH GHWHUPLQHG DW WKH WLPH RI LV'
PDMRULW\ YRWHRIWKHODQDJHPHQW ,QWHUHVW RI WKH OHPE

SUHHPSWLYHSLJKWQRYDEBRABDHUW/LVVXDQFH RI1HZ 8QLW)\
WR WKHIROORZLQJ SUHHPSWLYRBWUHBRWW RY WEKIHIKMPEHUYV W

7KH &RPSDQ\ PXVW ILUVW RIITHU HDFK OHPEHU WKH R
D SHUFHQWDJH RI WKH 1HZ 8QLWYV HTXDO WR VXFK OHPEHUfV
WLPH RI WKHSURSRVHG RITHULQJ VR WKDW DIWHU WKH LVVX
OHPEHUTY 3HUFHQWDJH  QWHUHVW RI 8QLWYV ZLOO EH WKH V
PDLQWDLQHG E\VXFKOHPEHU LPPHGLDWHO\SULRU WR WKH L"

SEWLYLWLHY RVFRPAPEHUWHWHQW SHUPLWWHG XQGHU Wtk
SURYLVLRQV VKDOO DSSO\

IRWKLQJLQ WKLV $JUHHPHQW VKDOO SUHFOXGH DQ\
OHPEHU IURP HQJDJLQJ LQ RWKHU WUDQVDFWLRQV DQG
LQYHVWPHQWY LQ DQG ORDQV WR RWKHU EXVLQHVV YHQWX
ZLWKRXW OLPLWDWLRQ EXVLQHVVHV WKDW FRPSHWH GLUH
ZLWK RWKHUV ZKHWKHU H[LVWLQJ DV Rl WKH GDWH KHUHRI
QHLWKHU WKH &RPSDQ\ QRU DQ\ RWKHU OHPEHU VKDOO KDY|
WUDQVDFWLRQV LQYHVWPHQWY RUYHQWXUHV RUWKH LQFR!

6XEMHFW WR WKH RWKHU H[SUHVV SURYLVLRQV RI W
DJHQW RI WKH &RPSDQ\DW DQ\WLPH DQG IURP WLPH WR WLPF
LQ RWKHU EXVLQHVV YHQWXUHV RI DQ\ DQG HYHU\ W\SH DQ
RWKHUV YHQWXUHV QRW LQ GLUHFW FRPSHWLWLRQ ZLWK WK
&RPSDQ\RUDQ\RWKHU OHPEHU RUDJHQW WKH ULJKW WR SDU

[LDELOLW\RI WKIFBBWEHHWRWKHUZLVH SURYLGHG E\ WKH ¢
E\ WKLV $JUHHPHQW WKH GHEWV REOLJDWLRQV DQG OLDEL
FRQWUDFW WRUW RU RWKHUZLVH VKDOO EH VROHO\ WKH
&RPSDQ\ 1R OHPEHU VKDOO EH REOLJDWHG SHUVRQDOO\ R
REOLIJDWLRQV RU OLDELOLWLHYV RI WKH &RPSDQ\ RU IRU WKH
RINLFHU DJHQW RU HPSOR\HH RI WKH &RPSDQ\ H[FHSW WR W
VSHFLILFDOO\DQG H[SUHVVO\DJUHHG WR E\VXFKOHPEHU LQ

1R LWKGWDHPEHU VKDOO QRW FHDVH WR EH D OHPEHU DV
RIVXFKOHPEHU RUDV D UHVXOW RIDQ\RWKHU HYHQWYV VSHF
FRQWLQXHV WR KROG DQ\8QLWYV VXFKOHPEHU VKDOO QRW K
DOHPEHU SULRU WR WKH GLVVROXWLRQDQG ZLQGLQJ XS RI YV
RUUHVLIQDWLRQ RUDWWHPSWHG ZLWKGUDZDO RUUHVLJIQD
ZLQGLQJ XS RI WKH &RPSDQ\ VKDOO EH QXOO DQG YRLG DEV
UHPDLQLQJOHPEHUV $V VRRQDV DQ\3HUVRQ ZKR LV D OHPEF
SHUVRQ VKDOO QR ORQJHUEHDOHPEHU

&RPSHQVDWLRQ@HREHQVHAKDOO QRW EH HQWLWOHG WR L
GUDZ IRU VHUYLFHVY UHQGHUHG WR RURQ EHKDOI Rl WKH &RF
OHPEHU XQOHVV RWKHUZLVH DS$RRLYGIHSGE WMWK ®MMMHHBFERHHIUW V K
EH HQWLWOHG WR EH UHLPEXUVHG IRUUHDVRQDEOH DQG QH
LQFXUUHG LQ WKH FRXUVH RI WKHLU VHUYLFHR QU UHXH G F




HPSOR\HHV RI WKH &RPSDQ\ PD\ UHFHLYH VDODULHV IURP W
HPSOR\HHV

SULRULWN\DOQG SHWRUGRERD YKWDO KDYH SULRULW\RYH!I
HLWKHU DV WR WKH UHWXUQ RI &DSLWDO &RQWULEXWLRQV

SURYLGHG WRDNMWWHKLY 6HFWLRQ VKDOO QRW DSSO\ WR ORDC
&RPSDQ\DV DXWKRUL]J]HG KHUHLQ RU WKH WHUPV RIDQ\1HZ .
WKHWHUPV RI WKLV $JUHHPHQW

1R &RPSDQ\ &HUMIH BFEOWHNVRI WKH OHPEHUV LQ WKH &RP
FHUWLILFDWHG

1DPHY DQG &DSLWDO &RQWUWIKEXYDRRBY RI WHMHEHRUREH UV
ZLWK WKH QXPEHU RI 8QLWV RZQHG E\ VXFKOHPEHUV DQG WK/
DQG SHUFHQWDJH ,QWH U H&/FAKWH COXUBNCSY DVFHKW G RUHVUKHW®R® DQG F
KHUHRI 7KH OHP E H&NKEIXADBH BBl XMSHE DWHG DV QHFHVVDUL IUR

EGROILGHQWEO OHWEHU DFNQRZOHGJHV WKDW LQ WKHLU
SULQFLSDO RI DOHPEHU HPSOR\HH RU RIILFHU RI WKH &RPSI
HQWUXVWHG ZLWK YDULRXV W\SHV RI &RQILGHQWLDO ,QIR!
LQIRUPDWLRQ PDUNHWLQJ VWUDWHILHYVY SURGXFWLRQ WHF
RI'DSULYLOHIJHG DQG FRQILGHQWLDO QDWXUH ZKLFK XSRQ C
WKHLQWHUHVWYV RI WKH &RPSDQ\ FROOHFWLYHO\WKHZ3&RQI

$Q\ PDWWHUV ILQDQFLDO RU RWKHUZLVH ZLWK L
VXEVLGLDULHV RU $1ILOLDWHV LQFOXGLQJZLWKRXW OLPLW
QRW GLYXOJHG E\ WKH &RPSDQ\ WR WKH SXEOLF LQ WKH RUC
GHHPHG WR EH &RQILGHQWLDO ,QIRUPDWLRQ DQG DQ\ OHP
&RQILGHQWLDO ,QIRUPDWLRQ WR DQ\ WKLUG SDUW\ RWKHU
$JUHHPHQW ZKR LV VXEMHFW WR REOLJDWLRQV RI FRQILGHQ'
D FRQGLWLRQ WR VXFK GLYXOJLQJ REWDLQ WKH SULRU D¢
DFNQRZOHGJHV DQG DJUHHV WKDW WKH ULJKW WR SRVVHV
&RQILGHQWLDO ,QIRUPDWLRQ FRQVWLWXWHY D SURSULHWD!
LVHQWLWOHG WR SURWHFW

(DFKOHPEHU DJUHHV WKDW LW ZLOO QRW DW DQ\WLP
&RPSDQ\RU QRW GLUHFWO\RULQGLUHFWO\GLVFORVH &RQI
WKDQ DV UHTXLUHG LQ WKH SHUIRUPDQFH RIDOHPEHUYV GXV
DGYLVRUVRQDQHHG WR NQRZEDVLV RUWRD SXUFKDVHU D\
VXEMHFW WR REOLJDWLRQV RI FRQILGHQWLDOLW\ LQ IDYRU
&RPSDQ\WR UHFHLYH VXFKLQIRUPDWLRQ HIFHSW DV UHTXLU

(DFK OHPEHU VKDOO UHWXUQ WR WKH &RPSDQ\ DOO
DQG GRFXPHQWV RI WKH &RUSRUDWLRQ DQG DOO &RQILGHQW
ZKHWKHU LQ ZULWWHQ HOHFWURQLF RU RWKHU IRUP DQG F
GHVWUXFWLRQ IRUWKZLWK XSRQ KLV RUKHU FHVVDWLRQ DV
WKLV $JUHHPHQW LPSRVHY OLDELOLW\ XSRQ DQ\ OHPEHU IR
,QIRUPDWLRQ ZKHUH VXFK GLVFORVXUH D LV UHTXLUHG E\ (
GLVFORVHG QRW DV D UHVXOW RID EUHDFK E\WKHOHPEHU RI



([FHSWLRQV WR &RQILGHOQWLDOLW)\ 5HOD W@ & WHR HWWKHQ W
WKDW WKH &RPSDQ\HQWHUV LQWR DQ\OLQH RI EXVLQHVV WK
WKDW UHTXLUHV WKH SXEOLF RU SULYDWH GLVFORVXUH WR
WKDW ZRXOG RWKHUZLVH FRQVWLWXWH &RQILGHQWLDO ,Q
UHTXLUHPHQW E\ WKH ODVVDFKXVHWWY '"HSDUWPHQW RI $.
&RPPLVVLRQ WR GLVFORVH WKHPDWHULDO WHUPV RI RWKHU
PDWHULDO WHUPV RI WKLV $JUHHPHQW VXFK LQIRUPDWLF
,QIRUPDWLRQ WR WKH OLPLWHG HIWHQW RI SHUPLWWLQJ WK
RIRWKHUZLVH &RQILGHQWLDO ,QIRUPDWLRQUHTXLUHG XQG

1RQ 6ROL FIRNIHMAIRPKH 2IILFHUVY QRUDQ\OHPEHUV RU WK
VKDOO GLUHFWO\RULQGLUHFWO\ L VROLFLW HQWLFHDZCL
WR SHUVXDGH DQ\ HPSOR\HHV FRQWUDFWRUV RU YHQGRUYV
UHODWLRQVKLS ZLWK WKH &RPSDQ\RU LWV EXVLQHVV RU LL
FRQWUDFWRUV YHQGRUV RI WKH &RPSDQ\IRU D SHULRG RI
HQWLWLHY KDYH VHYHUHG WKHLU UHO DWWURXWFKL S PZ3 WK MHK |
WHUPLQDWHG E\ WKH KIRPESPR\HRSOR\HH LV UHVSRQGLQJ
DGYHUWLVHPHQW MRE SRVWLQJ RURWKHU JHQHUDO VROLF
SXUSRVHV RI FODULILFDWLRQ WKH SDUWLHV DJUHH WKDW W
SUHFHGLQJ VHQWHQFH VKDOO QRW DSSO\WR DQ\UHJLRQDO
WKH &RPSDQ\

0$1$*(0(17$1'2)),&(56

ODQDIJHPHMHWEXVLQHVYVY DQG DIIDLUV RI WKH &RPSDQ\ Z
OHPEHUV 7KH OHPEHUV VKDOO FRQGXFW WKH EXVLQHVV RI
SXUSRVHV DV VHW IRUWK LQ KHUHLQ LQ D SUXGHQW DQG EXVL
IXOODQG FRPSOHWH DXWKRULW\ SRZHU DQG GLVFUHWLRQ W
DQG SURSHUWLHV RI WKH &RPSDQ\ WR PDNHDOO GHFLVLRQV
DQ\ DQG DOO RWKHU DFWV RU DFWLYLWLHV FXVWRPDU\ R
&RPSDQ\YV EXVLQHVYV H[FHSW IRU GHFLVLRQV H[SUHVVO\ U
SURYLGHG KHUHLQ

7KH LQLWLDO OHPEHUV RI WKH &RPSDQ\ VKDOO EH *UHH
*UHHQEHUJ ,QYHVWPHQW //&, $0HPEHU PD\EH UHPRYHG RQC
VW\OH WKHPVHOYHV RU KROG WKHPVHOYHV RXW WR WKH J}
FXVWRPDU\DQG XVXDO WHUPV GHQRWLQJWKHDXWKRULW\W

‘KHUH WKH OHPEHUV GHVLJQDWH RQH RU VHYHUDO RI \
GHVLJQDWLRQ VKDOO EH E\ WKHLU XQDQLPRXV FRQVHQW
SHUPLWWHG E\ WKH $FW ZKLFK WKHOHPEHUV PD\OLPLW RU H

6SHFELILF 5LIJIKWYV DQG 3RZHIH ERPERIP\NBDRAIDUWOED KDYH D ¢
'LUHFWRUV LQLWLDOO\ FRPSULVHG RI WKH LQLWLDO OHPEHL
DQ\ GHFLVLRQV RQ EHKDOI RI WKH &RPSDQ\ RU GHOHJIDWF
FRPSULVLQJ WKH %RDUG DW WKHLU GLVFUHWLRQ 'HFLVLRQV
%RDUG KDVDQHYHQ QXPEHU RIOHPEHUV VKDOO EH VXEMHFYV
PHGLDWLRQDQG RWKHU UHVROXWLRQ SURYLGHG DV WR RUGL




'LWKRXW OLPLWLQJ WKH JHQHUDOLW\ RI WKLY 6HFWLRQ
DXWKRULW\ RQ EHKDOI RI WKH &RPSDQ\ WR GR WKH IROOR?Z
FRQVWLWXWHDQDFWUHTXLULQJD YRWHDV SURYLGHG HOVH

(IHFXWH DQ\ DQG DOO GRFXPHQWY RU LQVWUXPHQW
GHHPV QHFHVVDU\ RUDSSURSULDWH WR DFKLHYH WKH SXUS
OLPLWDWLRQ FRQWUDFWY DJUHHPHQWY OHDVHV VXEOHD
RWKHU GRFXPHQWY RU LQVWUXPHQWY RI DQ\ NLQG RU FKD
GRFXPHQWV RULQVWUXPHQWYV

%RUURZ PRQH\ IURP LQGLYLGXDOV EDQNV DQG RWHK
JHQHUDO FUHGLW RI WKH &RPSDQ\ IRU XVH LQ WKH &RPSDQ\
FRQWDLQLQJ VXFK IHDWXUHVY DV WKH OHPEHU PD\ GHWHUPL(
DEVROXWH GLVFUHWLRQ H[FHSW WKDW DQ\VXFK GHEW LQ HJ[
FRQVHQW RIWKHOHPEHUYV

&RQIHVV MXGIJPHQW DJDLQVW WKH &RPSDQ\DQG WR
WR DQ\ 3BHUVRQ WKH ULJKW WR FRQIHVV MXGJPHQW DJDLQ\
&RPSDQ\YV GHIDXOW LQ WKH SHUIRUPDQFH RI LWV REOLJDWL
RWKHUDJUHHPHQW RULQVWUXPHQW

,QFXU VHFXUH UHQHZ UHSODFH UHILQDQFH PRGI
GLVFKDUJHDQ\LQGHEWHGQHVV RI WKH &RPSDQ\

6HOO H[FKDQJH OHDVH PRUWJDJH SOHGJH DVVLJ
RIRUHQFXPEHUDOORUD SRUWLRQ RI WKH&RPSDQ\3URSHUV

SURFXUH DQG PDLQWDLQ DW WKH H[SHQVH RI WKH «
FRPSDQLHV VXFK LQVXUDQFH DV PD\EH DYDLODEOH LQ VXFI
WKHOHPEHU VKDOO GHHP QHFHVVDU\ RU GHVLUDEOH LQ WKH
LOQVXUDQFH SROLFLHV LQVXULQJ WKHOHPEHU DJDLQVW OLDE
VKHPD\WDNHRUIDLO WR WDNHLQKLV FDSDFLW\DV OHPEHU F

(PSOR\ DQG GLVPLVV IURP HPSOR\PHQW DQ\ DQG D
DIJHQWVY LQGHSHQGHQW FRQWUDFWRUV DWWRUQH\V DQG DF

6 XSHUYLVH WKH SUHSDUDWLRQDQGILOLQJRIDOO &l

2SHQ PDLQWDLQ DQG FORVH EDQN DQG LQYHVWPHC
GUDZ FKHFNV DQG RWKHU RUGHUV IRU WKH SD\PHQW RI PRC
DXWKRULW\WR VLIJQ RUJLYHLQVWUXFWLRQV ZLWK UHVSHFW

(QJDJHLQ FRUUHVSRQGHQFH ZLWK DQ\UHJXODWRU\
LQFOXGLQJWKH ,QWHUQDO 5HYHQXH 6HUYLFH DQG WKH 6HFX
'HOHJDWH DQ\ RU DOO RI WKH DGPLQLVWUDWLYH D¢
XSRQDJHQHUDO PDQDJHURU WR 2IILFHUV HPSOR\HHV RU DJ|
%ULQJ GHIHQG RUVHWWOHDFWLRQVDW ODZRUHTX

SHWDLQ DQG FRPSHQVDWH RQ EHKDOI RI WKH &RPSD(
UHDOWRUYV WD[ VSHFLDOLVWY PDQDJHPHQW FRPSDQLHV F



OHPEHU VKDOO GHHP QHFHVVDU\ RUGHVLUDEOH LQ WKH OHP
FDUU\RXW WKH SXUSRVHVDQG EXVLQHVV RI WKH &RPSDQ\

"HWHUPLQLQJ WKH %YRDUG 3URFRAKHK Y%BHR\D LR PR BIUSD(@E R
UHGXFHLWY QXPEHUDWDQ\WLPHE\WKHXQDQLPRXV GHFLVL
ZKHUH EHLQJUHGXFHG WKHDVVHWRID %RDUG OHPEHU EHLQ
UHTXLUHG XQOHVV WKDW %RDUG OHPEHU LV RQH RI WKHLQLW
FDVHWKH ,QLWLDO OHPEHUV VKDOO DFW LQ XQDQLPLW\ 7KH
OHPEHU VHDWYV ZLWKRXW WKH VSHFLILFDSSRLQWPHQW RI VXI
UHPRYDORID %RDUG OHPEHU VKD OO QIR WHIPIEHRW,DHO HRWEKHU V
UHPRYDO RID %RDUG OHPEHU IURP WKH %RDUG VKDOO QRW FF
OHPEHU IURP WKH &RPSDQ\

$FWLRQV5HTXKSQLOIDB BRWWH SXUFKDVH E\ WKH &RPSDQ\
QHZLQGHEWHGQHVYV LQ H[FHVV RI LQDVLQJOHWUDQVD
VKDOO UHTXLUH WKH DIILUPDWLYH ZULWWHQ DSSURYDO RI DV
FRPSRVLWLRQRIWKH %RDUG

SXWKRULW\RI$SWWRUQH\V ,Q )DFW (P 8QRWVWWD XWHKCRUV
WR GR VR E\ WKLV $JUHHPHQW RU E\ WKH OHPEHUV QR DWWRI
RI'WKH &RPSDQ\VKDOO KDYHDQ\SRZHU RUDXWKRULW\WR EL
LWV FUHGLW RUWRUHQGHULWOLDEOHIRUDQ\SXUSRVH

S5SHFRUGYV $XGLWWVBDRSESHHBRGBWRPSOHWH UHFRUGV DQG E
EH NHSW E\ WKH &RPSDQ\ 7KH ERRNV DQG UHFRUGV VKDOO
SULQFLSDO RIILFH RI WKH &RPSDQ\ DQG VKDOO EH RSHQ V
HIDPLQDWLRQ RI WKH OHPEHUV RUWKHLU GXO\ DXWKRUL]JHG
UHODWLQJWR WKH &RPSDQ\GXULQJQRUPDO EXVLQHVYV KRXU

SHWXUQV DQOG 2WKKH QBREWURQKDOO FDXVH WKH SUHS
ILOLQJRIDOO WD[UHWXUQV UHTXLUHG WR EHILOHG E\ WKH &
WD[ UHWXUQV GHHPHG QHFHVVDU\ DQG UHTXLUHG LQ HDFK M
EXVLOQHVV &RSLHV RI VXFK UHWXUQV RUSHUWLQHQW LQIRUI
OHPEHUV ZLWKLQ D UHDVRQDEOH WLPHDIWHU WKH HQG RI WK
ODZRU XSRQ DOHPEHUYVY ZULWWHQ UHTXHVW $00O HOHFWLR(
XQGHU IHGHUDO RUVWDWH ODZV ZLOO EH PDGH E\ WKH OHPEI
RI WKH OHPEHUVY DFNQRZOHGJHVY DQG DJUHHYV WKDW LQ QR
&RPSDQ\EH OLDEOH RU RWKHUZLVH UHVSRQVLEOH IRU WKH W
LQYHVWPHQW RU RWKHU DFWLYLW\ RI WKH OHPEHUV RU WKH
OHPEHU VKRXOG FRQVXOW KLV RUKHURZQWD[DGYLVHUV UHJ

7D[ ODWWHUV/REUMG@EHUV VKDO @DGHDWEYBEWYH DDA W QH L
GHILQHG LQ &RGH BHFWLRQ ZKR VKDOO EH DXWKRUL]H
&RPSDQ\ DW WKH &RPSDQ\JV H[SHQVH LQ FRQQHFWLRQ ZLW
DIIDLUV E\ WD[ DXWKRULWLHV LQFOXGLQJ ZLWKRXW OLI
SURFHHGLQJV DQG WR H[SHQG &RPSDQ\ IXQGV IRU SURIHVYV
WKHUHZLWK 7KH OHPEHUV DJUHH WR FRRSHUDWH ZLWK HDFK
DQ\DQG DOO WKLQJV UHDVRQDEO\ UHTXLUHG WR FRQGXFW V
3DUWQHU VKDOO EH 6KDKUDP ORJKDGGDP LQ KLV FDSDFLW
*UHHQ *ROG ,QYHVWPHQWYV //&

21 lLFH/KWH OHPEHUV PD\IURP WLPH WR WLPH HOHFW RU DS



WKH &RPSDQ\ DQG VXFK RIILFHUVY VKDOO KDYH VXFK WLWO
OHPEHUV VKDOO IURP WLPH WR WLPH GHWHUPLQH 9DFDQFLH
DQG ILOOHG E\ UHVROXWLRQ RI WKH OHPEHUV $Q\ RIILFHU R
OHPEHUV PD\EH UHPRYHG E\ WKH OHPEHUV ZKHQHYHU LQ WK
WKH &RPSDQ\ ZRXOSURY MHUY HKDHNY WX FK UHPRYDO VKDOC
SUHMXGLFH WR WKH FRQWUDFW ULJKWV LIDQ\ RIWKH SHUVI
EHDOHPEHU 1R RIILFHU VKDOO EH GHOHJDWHG WKH DXWKR
DSSURYDO RI WKH OHPEHUV ZLWKRXW WKH SULRU FRQVHQW
DSSURYH VXFKDFWLRQV

&KHENV 1RWKWYW QMHFEHUV VKDOO IURP WLPH WR WLPH GF
DIHQWV RI WKH &RPSDQ\ ZKR VKDOO KDYH SRZHU LQ LWV QD
RWKHU QHIJRWLDEOH LQVWUXPHQWVY DQG WR ERUURZ PRQH\ I
QRWHV RURWKHUHYLGHQFHV RILQGHEWHGQHVYV

&2175,%87,216727+(&203%$1<$1"'&%$3,7$/$&&28176

&DSLWDO &R QW H LOEMPE HRIYWKDYH FRQWULEXWHG WR WKH
DVWKHLU 3, QLWLDO &DSLWDO &RQWULEXWLRQV ~WKH VXPV
RUD FRPELQDWLRQ WI§RKHGKORHBKIRWHNIK RBPHQW 1R DOORF
LQ WKH &RPSDQ\VKDOO EH EDVHG LQ SDUW RULQ ZKROH XSRC
LQ WKLV $JUHHPHQW VKDOO SUHYHQW DQ\OHPEHU IURP FODL
DV EXVLQHVV UHODWHG H[SHQVHV IRU WD[ SXUSRVHV 1R 0
FRQWULEXWHDQ\DGGLWLRQDO DPRXQW WR WKH FDSLWDO RI
E\ D OHPEHU SXUVXDQW WR WKH EHORZ VXEVHFWLRQ VKD
&RQWULEXWLRQV

/RDQV E\ OHPEHWWQH RU PRUH OHPEHUV PD\ EXW VKDOO
ORDQ WR WKH &RPSDQ\ DGGLWLRQDO DPRXQWV IURP WLPH W
RSHUDWLQJ H[SHQVHV DSGRRW EHIG FORRNYHIBEGEK VXFK ORDQ
DSSURYHG E\ WKH OHPEHUV (DFK VXFK ORDQ VKDOO EH DW V.
VXFK WHUPV DQG FRQGLWLRQV WKDW DUH IDLUDQG UHDVRQT
WHUPV RWKHUZLVH JHQHUDOO\ DYDLODEOH DW WKH WLPH I
VKDOO EH HYLGHQFHG E\D ZULWWHQ QRWH H[HFXWHG E\ WKH
PDNLQJWKH ORDQ

ILPLWDWLRQ RQ SHIVKQI RIIRRBIOWMPEHUY VKDOO EH HQW
FDSLWDO DW DQ\ IL[HG WLPH RU XSRQ GHPDQG WR UHFHLYF
GLVWULEXWLRQ IURP WKH &RPSDQ\ ,Q IXUWKHUDQFH RI DQ
VHQWHQFH WKHOHPEHUV VKDOO QRW KDYHDQ\ULJKW RI DQ\
OHPEHU LV QRW UHTXLUHG WR FRQWULEXWH RU OHQG DQ\ FD)
WKH &RPSDQ\WR UHWXUQ DQ\OHPEHUYV &DSLWDO &RQWULEX

&DSLWDO $FFRXQWYV

7KH &RPSDQ\ VKDOO PDLQWDLQ D VHSDUDWH &DSLWDO {
$FFRXQWYV VKDOO QRW JRYHUQ GLVWULEXWLRQV E\ WKH &RP ¢
WKDW &DSLWDO $FFRXQWYV VKDOO EH PDLQWDLQHG VROHO\
yYWHPV



7KH &DSLWDO $FFRXQW RIHDFKOHPEHU VKDOO EH LQ
VXFKOHPEHUYV &DSLWDO &RQWULEXWLRQDV DQG ZKHQ SDLG
DQG UHGXFHG E\ VXFK OHPEHUYfYV VKDUH RI /RVVHV DQG WKH I
OHPEHU (DFK OHPEHUYV &DSLWDO $FFRXQW ZLOO EH PDLQW
ZLWK WKH &RGH DQG WKH 7UHDV XU\ 5HIXODWLRQV WKHUHXQ
DFFRXQWYV SHUPLWWHG E\6HFWLRQ E RIWKH&RGHDQG W
WKH FDVH RI D OHPEHU ZKR UHFHLYHV WKH EHQHILW RU GHW
6HFWLRQV DQG RI WKH &4RGH W LV LQWHQGHG WK
WKHUHE\EH PDGH WR &DSLWDO $FFRXQWV WR JLYH HIIHFW W
WR WKLV $JUHHPHQW DQG DQ\DGMXVWPHQWY WR WKH DOORF
XSRQ DXGLW E\ WKH ,QWHUQDO 5HYHQXH 6HUYLFH RU RWKHL
ZLOO LQFOXGH WKH &DSLWDO $FFRXQW DV VR DGMXVWHG RI
VXFKOHPEHU LQ WKH &RPSDQ\

&DSLWDO MMROQHLMWKH OHPEHUV VKDOO EH REOLJDWHG \
DQ\ RWKHU OHPEHU RUDQ\ FUHGLWRU DQ\ GHILFLW LQ VXFK |
DQ\WLPHGXULQJWKH WHUP RI WKH &RPSDQ\RU XSRQ GLVVRC
7KH OHPEHUV VKDOO QRW EH OLDEOH IRU WKH UHWXUQ RI W
HISUHVVO\ XQGHUVWRRG WKDWDQ\VXFKUHWXUQ VKDOO EHF

$//28&$7,212)352),76$1'/266(6

$OORFDWLRQ RI 3UR(LFH\SWQIBV /RWKHWZLVH H[SUHVVO\
$JUHHPHQW DOO 3URILWV RU/RVVHV RI WKH &RPSDQ\ LQFO)
GHGXFWLRQ RU FUHGLW HQWHULQJ LQWR WKH FRPSXWDWL]
DOORFDWHG DPRQJ WKH OHPEHUV LQ DFFRUGDQFH ZLWK W
SURYLGHG WRKDMWHN LI RQH RU PRUH OHPEHUV VKDOO KDYH

&DSLWDO $FFRXQWYVY DQG RQH RU PRUH OHPEHUV VKDOO KD’
$FFRXQWV 3URILWY VKDOO ILUVW EH DOORFDWHG WR WKRYV
&DSLWDO $FFRXQWV WR WKH HIWHQW RIDQG LQ SURSRUWLRGC
PRUH OHPEHUV VKDOO KDYH GHILFLW EDODQFHYV LQ WKHLU
OHPEHUV VKDOO KDYH SRVLWLYH EDODQFHV LQ WKHLU &D S
DOORFDWHG WR WKRVHOHPEHUV KDYLQJ SRVLWLYHEDODQFF
DQGLQ SURSRUWLRQ WR VXFK SRVLWLYHEDODQFHYV &DSLWL
WKH &RPSDQ\ WR WKH OHPEHUV LW EHLQJ XQGHUVWRRG WKLEL
VROHO\WRDVVLVW WKH &RPSDQ\LQ DOORFDWLQJ7D[ ,WHPV I

&RPSOLDOQFH ZLWKMWHKG GRFDHVLRQ SURYLVLRQV LQ WKLV
FRPSO\ ZLWK DSSOLFDEOH SURYLVLRQV RI WKH &RGH LQFO
BHFWLRQ RI WKH &RGH DQG VXFFHVVRU VWDWXWHV DQ
LQWHUSUHWHG DQG DSSOLHGLQDPDQQHUFRQVLVWHQW ZLW

$OORFDWLRQ RI3URILWY DQG /RVVHV X,3RQV7DDUHH B WKW
DOO RUD SRUWLRQ RI D OHPEHUYV 8QLWY DUH WUDQVIHUUHC
DQG /RVVHV IRU WKH WUDQVIHUYV )LVFDO <HDU VKDOO EH D!
WUDQVIHUHH EDVHG XSRQ WKH QXPEHU RI GD\V LQ VDLG )LV
ZLWKRXW UHJDUG WR WKH GDWHV XSRQ ZKLFK LQFRPH ZDV
GXULQJ VDLG )LVFDO <HDU H[FHSW DV RWKHUZLVH UHTXLUH (
DQG 7UHDVXU\ 5HIXODWLRQV WKHUHXQGHU RU DV WKH WUDC
%RDUGYV FRQVHQW




GROWULEXWHRWURWHKVWDQGLQI DQ\WWKLQJ FRQWDLQHG
OHPEHU FRQWULEXWHYV SURSHUW\ WR WKH &RPSDQ\ KDYLQJ D
DGMXVWHG EDVLVY DW WKH WLPHRIFRQWULEXWLRQ WKHQ LW
UHVSHFW WR VXFK SURSHUW\ VKDOO EH VKDUHG DPRQJ WKH
YDULDWLRQ EHWZHHQ WKH DGMXVWHG WD[ EDVLV RI WKH SU|
YDOXH DW WKH WLPH RI FRQWULEXWLRQ LQ WKH PDQQHU SU
7UHDVXU\5HIJXODWLRQV WKHUHXQGHU $Q\DSSOLFDEOH WD|
VKDOOEHELQGLQJRQDOOOHPEHUV

',675,%87,216

/D['LVWULEXWLRQV

7KH &RPSDQ\ VKDOO PDNH GLVWULEXWLRQV SXUYVX
OHPEHU LQ DQ DPRXQW QR OHVV WKDQ WKH IHGHUDO VWDW}
OHPEHUDV D UHVXOW RI WKHDOORFDWLRQV RI7D[ ,WHPV WR
UHDVRQ RI WKLV 6HFWLRI) LWWHIHBEX\W GRQR DV D 3

(DFK 7D['LVWULEXWLRQ VKDOO EHPDGH QRW OHVV W
WKH QH[W RFFXUULQJ GXH GDWH IRUIHGHUDO HVWLPDWHG 1
DPRXQW RIDQ\ 7D[ 'LVWULEXWLRQ LW VKDOO EHDVVXPHG W
HOQWHULQJLQWR WKHFRPSXWDWLRQRIWD[OLDELOLW\RI WK

1IRWZLWKVWDQGLQJDQ\WKLQJLQ WKLY 6HFWLRQ W]
DQG WKH OHPEHUV VKDOO QRW EH REOLJDWHG WR FDXVH WK
DGGLWLRQDO &DSLWDO &RQWULEXWLRQV WR IXQG 7D['LVWUL

ILPLWDWLRQ XSRARGBGWWUIWBKBAWORQV RIDQ\QDWXUH VK
WKLV 6HFWLRQ LI DIWHU DQ\ VXFK GLVWULEXWLRQ HLWKHU
OHVV WKDQ JHUR LL WKH &RPSDQ\ ZRXOG EH LQVROYHQW F
VXIILFLHQW FDVK DYDLODEOH WR PHHW WKH UHDVRQDEO\ DC(
QHHGY DUH GHWHUPLQHG LQ WKH UHDVRQDEOH GLVFUHWLF
SURYLVLRQ WR WKH FRQWUDU\ FRQWDLQHG LQ WKLV $JUHH
GLVWULEXWLRQ WR OHPEHUV LI VXFK GLVWULEXWLRQ ZRXC
DSSOLFDEOH ODZ

75%$16)(52)81,76

SHVWULFWLRQOQV RQ 6DOH (REHAWMKBIYVY RWISRVZMWMHR QURYLG
$JUHHPHQW HDFK OHPEHU DJUHHV QRW WR VHOO DVVLJQ W
GHSRVLWRULQDQ\ZD\DOLHQDWH HQFXPEHU KUDRW KHHUFF D W
DOO RUDQ\SRUWLRQRIVXFKOHPEHUTV 8QLWV QRZRZQHG RL
$Q\ SXUSRUWHG 7UDQVIHU RU RWKHU GLVSRVLWLRQ RI 8QLW
KHUHRI VKDOO EH YRLGDQG LQHIIHFWXDO DQG VKDOO QRW R.
SXUSRUWHG WUDQVIHUHH

OHPEHUVYIS5LIJKWRI)LUVW5HIXVDO

, ] DOHPEHU GHVLUHV WR 7UDQVIHU DQ\ RI KLV KHU F
RWKHU WKDQ WKRVH H[SUHVVO\ SHUPLWWHG LQ WKLV 6HFWLI



EHVXEMHFW WR VDOH RU RWKHU 7UDQVIHU E\ UHDVRQ RI L
ZKHWKHU YROXQWDU\ RULQYROXQWDU\ LL GLVWULEXWLRC
LLL GLVWUDLQW OHY\ H[HFXWLRQ RU RWKHU LQYROXQWD
OHPEHU RWKHUZLVH DIITHFWHG E\ VXFHDOUWIL@QVIBIKF K R BHQ WEK\H L
VRRQDV UHDVRQDEO\ SUDFWLFDO EXWLQ WKHFDVHRID SUF
DW OHDVW VL[W\ GD\V SULRU WR WKH HIITHFWLYH GDWH
ZULWLQJ WR WKH RWKHU OHPEHU WKH SURSRVHG WHUPV DQG
STHUPVG6XFK 7THUPV VKDOO LQFOXGH ZLWKRXW OLPLWDWLR(
WUDQVIHUHH RULQ WKHFDVHRIDSURSRVHG 7UDQVIHU SXU\
FRQVLGHUDWLRQ LI UHDGLO\ GHWHUPLQDEOH RQ WKH EDVL
WUDQVIHUUHG WR VXFK WUDQVIHUHH WKHRXBEPBUH RQ&®/1MW
DQG WKH SURSRVHG WUDQVIHUHH $IWHU UHFHLSW RI WKH 7
OHPEHU ZLOO KDYH WKLURWLFHGBDNA RMKIWELVH LWV ULJKW RI
KHUHXQGHU WR UHGHHP WKH )RU 6DOH 8QLWYV DW WKH OHVVF
IRUWK LQ WKH 7THUPV RU [LL WKH $JUHHG 9DOXH ZLWK WKH \
IRUWKHS8QLWV WREHLQ WKHPDQQHU DV VWDWHG KHUHLQ E
RILWVLQWHQWLRQ WR H[HUFLVHLWV ILUVW UHIXVDO ULJKW

1IRWZLWKVWDQGLQJ DQ\WKLQJ KHUHLQ WR WKH FRQ'
E\ D OHPEHU RI DQRWKHU OHPEHUYTV 8QLWV SXUVXDQW WR W
OHPEHU LI DW WKH WLPH RI VXFK GHDWK WKH &RPSDQ\ KDV
SROLF\RQ VXFK OHPEHU WKHQ WKH SURFHHGV IURP VXFK OLI
WKH SXUFKDVH SULFH IRU VXFK GHFHDVHG OHPEHUTV 8QLWV
VKDOO EH GHOD\HG WR DOORZ IRU WKH DGPLQLVWUDWLRQ D
IURP WKH LQVXUHU

SHVWULFWLRQV $SSOLFOEPSEWRW P D\ BHORWKHIM LVH VH)
DOO 7UDQVIHUV RI8QLWY ZLOO EHVXEMHFW WR WKHIROORZL

SULRU WR DQ\ 7UDQVIHU WKH 7UDQVIHURU ZLOO FD:
QRW DOUHDG\ D OHPEHU WR H[HFXWH DQG GHOLYHU WR WK
MRLQGHU WR WKLV $JUHHPHQW DQG

7KH 8QLWY KDYH QRW EHHQ UHJLVWHUHG XQGHU WK
DSSOLFDEOH VWDWH VHFXULWLHY ODZV DQG PD\ QRW EH W
UHJLVWUDWLRQ VWDWHPHQW XQGHU VXFK ODZV RU SXUVXDC
DUH EHLQJ WUDQVIHUUHG SXUVXDQW WR VXFK DQ H[HPSWL
ZULWWHQ QRWLFH RI VXFK HIHPSWLRQ WR WKH &RPSDQ\DQG
RI WKH WUDQVIHURUYY FRXQVHO DV WR WKH DYDLODELOLW
FRXQVHO PXVWEHUHDVRQDEO\VDWLVIDFWRU\WR WKH &RPS

((FHSWLRQ IRU (VWD WHEBOBQQWRDQ $IILOLDWHRID OHPE|
VXFK OHPEHU RI WKH ULJKW WR UHFHLYH GLVWULEXWLRQV ZL
EH SHUPLWWHG DQG VKDOO QRW FRQVWLWXWH D 7UDQVIHU V
RI KHUHLQ )XUWKHU WKH DVVLIJQHH RI ILQDQFLDO ULJKWYV :
OHPEHU RUEH WUHDWHG DV D KROGHU RI VXFK 8QLWV DQG W
OHPEHU PDNLQJ VXFK DVVLJQPHQW DV D OHPEHU DQG KROGF
XQGHU WKLV $JUHHPHQW




',662/87,21%$1'7(50,1%$7,21

'LVVROXWHR&QRPSDQ\ VKDOO EH GLVVROYHG XSRQ WKH |
IROORZLQJHYHQWYV

XQDQLPRXV ZULWWHQ FRQVHQW RI WKHOHPEHUYV
WKHHQWU\RID GHFUHH RIMXGLFLDO GLVVROXWLRQ

D 'HDGORFN RI WKH OHPEHUV LV QRW UHVROYHG ZLW
FRPPHQFHPHQW

7KH &RPSDQ\ VKDOO QRW EH GLVVROYHG XSRQ WKH GHDWK |
HISXOVLRQ GLVVROXWLRQ RU EDQNUXSWF\ RI D OHPEHU XC
ZKHQ WKH &RPSDQ\ KDV RQO\RQH RWKHU OHPEHU DQG ZLWKL
WKH UHPDLQLQJ OHPEHU GHWHUPLQHV WKDW LW GRHV QRW
&RPSDQ\ ,I D OHPEHU ZKR LV DQ LQGLYLGXDO GLHV RU D F
DGMXGJHV KLPWREHLQFRPSHWHQW WR PDQDJH KLV RU KHU
OHPEHUYY HIHFXWRU DGPLQLVWUDWRU JXDUGLDQ FRQVHU
H[HUFLVH DOO RI WKH OHPEHUfV ULJKWV IRU WKH SXUSRYV
DGPLQLVWHULQJKLVRUKHUSURSHUW\ VXEMHFW WR WKH WFE

LQGLQJI8S /LTXLGDWLRQDQG'LVWULEXWLRQ RI$VVHWYV

8SRQ GLVVROXWLRQ DQ DFFRXQWLQJ VKDOO EH PDGH
DFFRXQWDQWY RI WKH DFFRXQWYV RI WKH &RPSDQ\ DQG RI W
RSHUDWLRQV IURP WKH GDWH RI WKH ODVW SUHYLRXV DFFF
OHPEHUV VKDOO WKHQ SURPSWO\SURFHHG WR ZLQG XS WKH D

, ] WKH &RPSDQ\LV GLVVROYHG DQG LWV DIIDLUV DUFH
DUHGLUHFWHG WR

VHOO RU RWKHUZLVH OLTXLGDWH VXFK Rl WKH
UHTXLUHG WR GLVFKDUJH DOO OLDELOLWLHV RI WKH &RPSDQ
FUHGLWRUV WR WKH H[WHQW RWKHUZLVH SHUPLWWHG E\ O
GLVWULEXWLRQV DQG HVWDEOLVK VXFK UHVHUYHV DV PD\
FRQWLQJHQW OLDELOLWLHV RI WKH &RPSDQ\ IRU SXUSRVHYV
WKH OHPEHUV WKH DPRXQWYV RI VXFK UHVHUYHV VKDOO EF
&RPSDQ\

GLVWULEXWH WKH UHPDLQLQJ DVVHWV WR WKH
DFFRUGDQFH ZLWK WKHLU UHVSHFWLYH 8QLWYV VXFK GLVWUL
DV GHWHUPLQHG E\ WKH OHPEHUV ZLWK DQ\ DVVHWYV GLVWL
SXUSRVHDW WKHLU IDLUPDUNHW YDOXHDV GHWHUPLQHG E\"

DOORFDWH DQ\ 3URILW RU /RVV UHVXOWLQJ IUF
$FFRXQWYV

IRWZLWKVWDQGLQJ DQ\WWKLQJ WR WKH FRQWUDU\



OLTXLGDWLRQ ZLWKLQ WKH PHDQLQJ RI 7UHDVXU\ 5HIJXODWL
KDV D GHILFLW &DSLWDO $FFRXQW DIWHU JLYLQJ HIIHFW WR
DQG RWKHU &DSLWDO $FFRXQW DGMXVWPHQWYV IRUDOO WDJL
VXFK OLTXLGDWLRQ RFFXUV VXFK OHPEHU VKDOO KDYH Q
&ERQWULEXWLRQ DQG WKH QHIJDWLYH EDODQFH RI VXFK OHI
FRQVLGHUHG D GHEW RZHG E\ VXFK OHPEHU WR WKH &RPSDQ
SXUSRVHZKDWVRHYHU

7TKHOHPEHUV VKDOO FRPSO\ ZLWK DOO UHTXLUHPHQ
WR WKH ZLQGLQJ XS RI WKH DIIDLUV RI WKH &RPSDQ\ DQG W
LOQFOXGLQJILOLQIJD &HUWLILFDWH RI &DQFHOODWLRQ XSRQ"

SHWXUQ RI &SRQWULEXWLRQ 1IRQUHAHFSW B M B/RR2YWL IGHHIGB (EH F
DVH[SUHVVO\ SURYLGHG LQ WKLV $JUHHPHQW XSRQ GLVVRO
WKH DVVHWYV RI WKH &RPSDQ\ IRU WKH UHWXUQ RI VXFK OHF
&RPSDQ\3URSHUW\ UHPDLQLQJDIWHU WKH SD\PHQW RU GLVF
&RPSDQ\ LV LQVXIILFLHQW WR UHWXUQ WKH &DSLWDO &RQV
DFFRUGDQFH ZLWK WKLV $JUHHPHQW VXFK OHPEHU RU OHPE
DQ\RWKHU OHPEHU

(;&8/3%$7,21%$1"',1'(01,),&%7,21

([FXOSDWLRQRI&RYHUHG 3HUVRQV

&RYHUHG 3+MIXRIQEF KHUHL&R YWKUHHEG BWRDVARQ PHDQ L
HDFKOHPEHU DQG LL HDFK2IILFHU HPSOR\HH DJHQW RU U}

6WDQGDUGIRI &®YHUHG 3SHUVRQ VKDOO EH OLDEOH W
RWKHU &RYHUHG 3HUVRQ IRUDQ\ORVY GDPDJH RU FODLP LQI
RPLWWHG WR EH WDNHQ E\ VXFK &RYHUHG 3HUVRQ LQ JRRG ID
RURPLVVLRQLVLQ RUQRWRSSRVHG WR WKHEHVW LQWHUF
RU RPLVVLRQ GRHV QRW FRQVWLWXWH IUDXG JURVYV QHJO
&RYHUHG 3SHUVRQ

*RRG )DLWK 5HORDVEHG 3HUVRQ VKDOO EH IXOO\ SUI
JRRG IDLWK XSRQ WKH UHFRUGV RI WKH &RPSDQ\DQG XSRQ V
VWDWHPHQWY LQFOXGLQJILQDQFLDO VWDWHPHQWY DQG LQ
WR WKH YDOXH RUDPRXQW RI WKH DVVHWY OLDELOLWLHV 3!
SHUWLQHQW WR WKH H[LVWHQFH DQG DPRXQW RI DVVHWYV IU
SDLG RI WKH IROORZLQJ 3HUVRQV RUJURXSV L DQRWKHU
HPSOR\HHV RI WKH &RPSDQ\ LLL DQ\ DWWRUQH\ LQGHSHQ
H[SHUW RU SURIHVVLRQDO HPSOR\HG RU HQJDJHG E\ RU RQ
RWKHU 3HUVRQ VHOHFWHG LQ JRRG IDLWK E\RU RQ EHKDOI R
WKDW VXFK UHO\LQJ 3HUVRQ UHDVRQDEO\ EHOLHYHV WR EH 2
H[SHUW FRPSHWHQFH 7KH SUHFHGLQJVHQWHQFH VKDOO LQ |
LQIRUPDWLRQ WR WKH H[WHQW SURYLGHG LQ WKH $FW

0,6&(//$1(2863529,6,216



IRWLEB® QRWLFHV DQG FRPPXQLFDWLRQV UHTXLUHG RU
D VKDOO EH LQ ZULWLQJ E VKDOO EH VHQW E\ PHVVHQJH!
UHOLDEOH H[SUHVVY GHOLYHU\ VHUYLFH RU HOHFWURQLF P/
DSSURSULDWH DGGUHVV HV RIKEOKXBHRUSW LWHW URBWK QD R
RWKHUDGGUHVYV DV VXFK SDUW\ PD\ GHVLJQDWH E\ QRWLFH \
EHGHHPHG WR KDYHEHHQJLYHQRQ WKHGDWHRIUHFHLSW E
LVQRWDEXVLQHVVY GD\ RQWKHILUVW EXVLQHVY GD\DIWHU"
UHFHLSW H[HFXWHG E\ WKH DGGUHVVHH RUD UHVSRQVLEOH
KLY RU KHU KRXVHKROG RUD QRWLFH WR WKH HIITHFW WKDYV
FRPPXQLFDWLRQ LIVHQWE\PHVVHQJHU 8 6 PDLO RUH[SUH
RIDIDFVLPLOH WUDQVPLVVLRQ HLWKHU RUDOO\RU E\ ZULW
H PDLO FRQILUPHG E\ UHSO\ PHVVDJH RU UHDG UHFHLSW $(
SURPSWO\ FRQILUP UHFHLSW RI FRPPXQLFDWLRQV ZKHUH FI
HITHFW QRWLFH SXUVXDQW WR WKLV VXEVHFWLRQDQGLV UHT

‘DLYHURISFWLRQ IROUBPEWUWURSHUPLWWHG DVVLIJQHH
WR UHTXLUH D SDUWLWLRQ RI DOO RU D SRUWLRQ RI WKH &
$JUHHPHQW RU D MRLQGHU KHUHWR RU FRXQWHUSDUW KHU|
LUUHYRFDEO\ZDLYHVDQ\ULJKW WR PDLQWDLQDQDFWLRQ IR

)IXUWKHU $VVBEOD RFMAKH OHPEHUV VKDOO KHUHDIWHU H]
IXUWKHU LOQVWUXPHQWY DQG GR VXFK IXUWKHU DFWV DQG W|
$JUHHPHQW DV PD\ EH UHTXLUHG RU XVHIXO WR FDUU\ RXW
$JUHHPHQW RUDV PD\EH QHFHVVDU\WR FRPSO\ZLWK DQ\ OD_:

:DLYHUR SDUW\V XQGHUWDNLQJY RUDJUHHPHQWY FRQW
GHHPHG WR KDYH EHHQ ZDLYHG XQOHVV VXFK ZDLYHU LV PDG
E\ DQ DXWKRUL]J]HG UHSUHVHQWDWLYH RI VXFK OHPEHU )DLl
FRPSOLDQFH ZLWK WKH SURYLVLRQV RI WKLV $JUHHPHQW VK
ULJKW WR GHPDQG ODWHU FRPSOLDQFH ZLWK WKH VDPH RU
ZDLYHURI D EUHDFK RI WKLY $JUHHPHQW ZLOO QRW FRQVWLYV
DQ\VXEVHTXHQW EUHDFK RURIDQ\RWKHU SURYLVLRQ RI WK

SLIKWV DQG 5HPHGLHYV &XPKBO DWIKW YV OUHGU WHRHUG/LHY SU
$IJUHHPHQW DUH FXPXODWLYH DQG WKH XVH RI DQ\ RQH ULJ
SUHFOXGH RU ZDLYH WKH ULJKW WR XVH DQ\ RWKHU UHPHG\
DGGLWLRQ WR DQ\ RWKHU OHJDO ULJKWV WKH SDUWLHV PD
$IJUHHPHQW VKDOO EH IRU WKH EHQHILW RI RUHQIRUFHDEOH
WKHOHPEHUYV

&ROQVWUXKWKRQGLQJV LQ WKLV $JUHHPHQW DUH LQVHU\
UHIHUHQFH DQG DUH LQ QR ZD\LQWHQGHG WR GHVFULEH LQ
RULQWHQW RI WKLV $JUHHPHQW RU DQ\ SURYLVLRQ KHUHRI
XVHG LQ WKLV $IJUHHPHQW LQGLFDWHY WKDW VXFK LV WKH LQ
DQG YLFH YHUVD DQG PDVFXOLQH ZRUGV VKDOO LQFOXGH W
YLFH YHUVD

$PHQGPHQW $JUHHPHQW PD\ EH DOWHUHG RU DPHQGHC
FRQVHQW RIWKHOHPEHUYV

6HYHUDEILDQWSURYLVLRQ RI WKLV $JUHHPHQW RU WKH



SHUVRQ RUFLUFXPVWDQFH VKDOO EHLQYDOLG LOOHJDO RU
RIWKLV $JUHHPHQW DQG WKHDSSOLFDWLRQ WKHUHRI VKDOC
WKHIXOOHVWH[WHQW SHUPLWWHG E\ODZ

+HLUV 6XFFHVVRUWDWBPRGQGGEVILOQWI WKH FRYHQDQWYV Wt
DJUHHPHQWY KHUHLQ FRQWDLQHG VKDOO EH ELQGLQJ XSRQ
KHUHWR DQG WR WKH H[WHQW SHUPLWWHG E\ WKLV $JUF
UHSUHVHQWDWLYHV VXFFHVVRUVDQGDVVLJIQV

*RYHUQLQIF KDY $JUHHPHQW LV PDGH XQGHU DQG VKDO
FRQVWUXHG LQ DFFRUGDQFH ZLWK WKH ODZV RI WKH &RPPI
UHJDUGWR LWV UXOHV RQFRQIOLFWV RIODZV DQG VSHFLILF

1R 3ULRU 2SHUDWL QJ7&LWHSHRHGWM QW VKDOO H[SUHVVC
UHSODFH DQ\ DQG DOO SULRU RSHUDWLQJ DJUHHPHQWV 71
$JUHHPHQW VKDOO FRQVWLWXWHDQ DFWLRQ E\ XQDQLPRXV
UHSODFHPHQW RI DQ\ SULRU RSHUDWLQJ DJUHHPHQWYV WR W
SXUVXDQW WR DQ\VXFK DJUHHPHQWVJRZQ WHUPV

'LVSXWH5S5HVRE>SWURVQHY KHUHWR DJUHH WKDW DQ\ VXLW
WKLV $JUHHPHQW VKDOO EH EURXJKW RQO\LQ WKH FRXUWYV |
SURYLGHG MKDIWHKW]R SDUW\N ZDLYHV LWV ULJKW WR UHTXH)

SURFHHGLQJ IURP WKH VWDWH FRXUW WR DIHGHUDO FRXUW
MXULVGLFWLRQ RI VXFK FRXUWV DQG DJUHHVY WKDW VHUYLFI
ZLOO EH VXIILFLHQWO\ DFFRPSOLVKHG LI DFFRPSOLVKHG LQ
VHWIRUWKLQ WKHS$IJUHHPHQW

&RGHDQG 7UHDV XU\ 5HJXQD WHRQUFHI A WRFIHVHFWLRQ R
7UHDVXU\5HIJXODWLRQ LQ WKLV $JUHHPHQW VKDOO EH GHHP
RI' VXEVHTXHQW VXSHUVHGLQJ IHGHUDO UHYHQXH ODZV DQG
RI'WKH&RGHRU 7UHDVXU\5HIJXODWLRQ VR UHIHUHQFHG KDV I

ERXQWHUKDWWNM HHPHQW PD\ EH HIHFXWHG LQ DQ\ QXPE
PD\ EH HIHFXWHG DQG GHOLYHUHG E\ IDFVLPLOH RU RWKHU
FRXQWHUSDUW VKDOO EH GHHPHG WR EH DQ RULJLQDO LQVW
VKDOO FRQVWLWXWHRQHDJUHHPHQW

>6LIQDWXUH 3DJH )ROORZV @



,1:,71(66 :+(5(2) WKH SDUWLHYVY KHUHWR KDYH HIHFXWHG
GDWHILUVW VHW IRUWK DERYH

&203%1<

,035(66('//&

% \

6KDKUDP ORJKQR&EEWFDSDFLW\ D
DQDXWKRUL]JHGUHSUHVHQWDMW
*ROG ,QYHVWPHQWYV //&
OHPEHU

% \
5DOSK*UHH@QEHWEDSDFLW\DV L
DXWKRULJ]HG UHSUHVHQWDWLY
,QYHVWPHQW //&,

% \
$OOL*UHHQEHUJFDSDFLW\DV D¢
DXWKRULJHG UHSUHVHQWDWLY
,QYHVWPHQW //& ,




6&+('8/(

$

23(5%$7,1*$*5((0(17

2)

,035(66('//&

&$3. 7%/ .=$7 .21 73%/(

1DPH &DSLWDOSQLWYV (FRQRPLF
DQG$GGUHV\WRQWULEXWLRQ ODQDJHPHQWWHUHVW
L QWHUHVW

*UHHQ *ROG
,QYHVWPHQWV //&

6WRQHJIJDWH /DQH
'RYHU 0%
*UHHQEHUJ
 QYHVWPHQW //& , 3RWHQWR WG Q\RLBRWHRQW LDO WR

6 ((
6&+('8/(

6((6&+('8/(

6((6&+("8/(




6&+('8/( %

23(5%$7,1*$*5((0(17
2)
,035(66('//&

'(),1,7,216

7TKHIROORZLQJWHUPV VKDOO KDYH WKHIROORZLQJPHDC

S$FWPHDQV WKH DSSOLFDEOH ODZ RI WKH &RPPRQZHDOW
OLPLWHG OLDELOLW\ FRPSDQLHV RUJDQL]J]HG LQ ODVVDFKXV'
&RPSDQ\WMWWMHQG DQ\ VXFFHVVRU VWDWXWH DV LWPD\EHDPF

S$1ILOLBDMMHOO PHDQ DQ\ RWKHU 3HUVRQ WKDW GLUHFW(C
&RQWUROOHG E\ RU LV XQGHU FRPPRQ &RQWURO ZLWK VXF
HPSOR\HH RI RUDQ RIILFHU RI RUSDUWQHU LQ RUVHUYHV LQ
UHVSHFW WR D 3HUVRQ

S JUHHG 9PpODXB@Y WKH IDLU PDUNHW YDOXH RI DQ\8QLWV L
WR E\ WKH SDUWLHV VHOOLQJDQG SXUFKDVLQJ 8QLWV RU L
GHWHUPLQHG LQ WKHIROORZLQJPDQQHU

(DFK SDUW\ ZLOO REWDLQ LWV RZQ DSSUDLVHU WR FRQGX
EH ERUQH E\ VXFK SDUW\ | WKH WZR DSSUDLVDOV DUH ZLWHEK
WKRVHDSSUDLVDOV ZLOO EH WKH IDLU PDUNHW YDOXH ,I WK
WKHQ WKH WZR DSSUDLVHUV ZLOO KLUH D WKLUG DSSUDLVH
EHWZHHQ WKH WZR SDUWLHV WR REWDLQ D WKLUG DSSUDLVI
DUH FORVHVW LQ DPRXQW ZLOO EH WKH IDLU PDUNHW YDOX
YDOXH RI WKH HQWLUH &RPSDQ\ VROG WR D VLQJOH EX\HU LQ
LQFOXGH GLVFRXQWYV IRU LOOLTXLGLW\ RU ODFN RI FRQWUF
FRQWURO

3$YDLODEOMHOIMKWKH FDVK KHOG E\RU LPPHGLDWHO\ D°
OHVV VXFK UHVHUYHV IRU FDSLWDO H[SHQGLWXUHV RU RW
OHPEHUV LQ WKHLUVROHGLVFUHWLRQ PD\GHWHUPLQH

3% DQNUXBWBEQV ZLWK UHVSHFW WR D OHPEHU WKH RF
IROORZLQJ D WKH ILOLQJ RI DQ DSSOLFDWLRQ E\ VXFK 0
DSSRLQWPHQW RI D WUXVWHH RI VXFK OHPEHUYV DVVHWYV
YROXQWDU\ SHWLWLRQLQ EDQNUXSWF\RUWKHILOLQJRID S
ZULWLQJ VXFK OHPEHUfV LQDELOLW\ WR SD\ LWV GHEWV DV \
OHPEHU RI D JHQHUDO DVVLJQPHQW IRUWKH EHQHILW RI VXF}
VXFK OHPEHU RI DQ DQVZHU DGPLWWLQJ WKH PDWHULDO I
FRQVHQWLQJWR RUGHIDXOWLQJLQDQVZHULQJD EDQNUXS
DQ\EDQNUXSWF\ SURFHHGLQJRU H WKH H[SLUDWLRQ RI VL]
RUGHU MXGJPHQW RUGHFUHHE\DQ\FRXUW RI FRPSHWHQW N\
EDQNUXSW RUDSSRLQWLQJD WUXVWHH RIVXFKOHPEHUYTV DV

3@ DSLWDO'$SF¥RXQ®\ JLYHQ GDWH VKDOO P HEFX WE& XD R X
$DVDGMXVWHG



3 DSLWDO &ROQMDIOEXPHRQ DQ\ FRQWULEXWLRQ WR WKH |
FDVKRU SURSHUW\E\DOHPEHURU SUHGHFHVVRU WKHUHRI Z1I

S HUWLILFDWH RI YUDD@LPHDODIER Y KH &HUWLILFDWH RI1 2
&RPSDQ\ DV ILOHG ZLWK WKH ODVVDFKXVHWWY 6HFUHWDU\ |
DVDPHQGHG IURP WLPHWR WLPH

38 RGNKDOO PHDQ WKH ,QWHUQDO 5HYHQXH &RGH RI
WLPH RUFRUUHVSRQGLQJSURYLVLRQV RIVXEVHTXHQW VXS

3@ RPSDQ\ 3URMBHNOGWM UHDO DQG SHUVRQDO SURSHUW\ F
FRQWULEXWHG WR WKH &RPSDQ\ DQG DQ\ LPSURYHPHQWYV W|
DQG LQWDQJLEOH SURSHUW\

3 RQWBROQV WKH SRVVHVVLRQ GLUHFWO\ RU LQGLUHF
PDQDIJHPHQW DQG SROLFLHV RI D 3HUVRQ ZKHWKHU WKUR X.
FRQWUDFW RURWKHUZLVH

SHFHGHWOO PHDQDQLQGLYLGXDO OHPEHU ZKR KDV GLF

3(QWLWKDOO PHDQ DQ\ JHQHUDO SDUWQHUVKLS OLPLW
SDUWQHUVKLS OLPLWHG OLDELOLW\ FRPSDQ\ FRUSRUDWL
FRRSHUDWLYH DVVRFLDWLRQ IRUHLJQ WUXVW IRUHLJQ EXV

3)DPLODV DSSOLHG WR DQ\LQGLYLGXDO VKDOO PHDQ D
E\ELUWK RUDGRSWLRQ E WKHSDUHQWYVY VSRXVHDQG VLE
RI WKH VLEOLQJV RI VXFK LQGLYLGXDO G DQ\WUXVW VROH
OLPLWHG OLDELOLW\ FRPSDQ\ RU RWKHU HQWLW\ RZQHG V
DIRUHPHQWLRQHG LQGLYLGXDOV VR ORQJDV VXFKLQGLYLC
VXFKWUXVW RURWKHUHQWLW\ DQG H WKHHVWDWHRIVXF}

3)LVFDO YKDWO PHDQ WKH SHULRG WHUPLQDWLQJRQ "HF|
WKH WHUP KHUHRI RURQ VXFK HDUOLHU GDWH LQ DQ\\HDU L
DVSURYLGHG KHUHLQ

3/ RVVWKDOO PHDQ WKH QHW ORVVHV RI WKH &RPSDQ\ IRL
DVGHWHUPLQHG VHSDUDWHO\ DQG QRW FXPXODWLYHO\ IRU
UHOHYDQW SHULRG DIWHU DSSURSULDWHDGMXVWPHQW IRU
WKLV $JUHHPHQW

SODMRULW\ LQ RQWHREHYW VKDOO PHDQ RQH RU PRUH
FRPELOQHG SHUFHQWDJH  QWHUHVWY RI D JLYHQ FODVV R 8¢
SHUFHQWDJH _QWHUHVWY RI 8QLWYV RZQHG E\ DOO OHPEHU'
&RPSDQ\ VKDOO LQLWLDOO\ KDYH RQH FODVV RI 8QLWV ZLWI|
RQO\LQDFFRUGDQFH ZLWK WKH SURFHGXUHYV SURYLGHG KHU

SOHPEHVKDOO PHDQ HDFK RI WKH SDUWLHV ZKR H[HFX
$JUHHPHQW DV D OHPEHU DQG HDFK RI WKH SDUWLHV ZKR F
SXUVXDQW WR WKHWHUPVDQG FRQGLWLRQV RI WKLV $JUHHP

SBHUFHQWDJIJHR|BWHWNWWA RI OHPEHUV VKDOO PHDQ WKH



JLYHQ FODVV KHOG DW D SDUWLFXODU WLPH E\VXFKOHPEHU
RIWKHVDPHFODVV WKHQ KHOG E\DOOOHPEHUV H[SUHVVHG

SBHUVRKRDOO PHDQ DQ\LQGLYLGXDO RU (QWLW\ DQG WKH
OHJDOUHSUHVHQWDWLYHV VXFFHVVRUVDQGDVVLJQV RI VX

SBURIMWKWOO PHDQ WKH QHW SURILWYV RI WKH &RPSDQ\ IR
DVGHWHUPLQHG VHSDUDWHO\ DQG QRW FXPXODWLYHO\ IRU
UHOHYDQW SHULRG DIWHU DSSURSULDWHDGMXVWPHQW IRU
WKLV $JUHHPHQW

37D[ ,WHPNDQV 3URILWV DQG /RVVHV DQG LWHPV RILQFRP
FUHGLW RI WKH &RPSDQ\DV GHWHUPLQHG IRUIHGHUDO VWD\

S7TUHDV XU\ 5HIXBDWORIQFOXGH SURSRVHG WHPSRUDU\
SURPXOJDWHG XQGHU WKH &RGH

38QLWKDOO PHDQ WKRVH LQWHUHVWY LQ WKH &RPSDQ\ W
DQG ULJKWV LQ RUWR WKH SURILWY JDLQV ORVVHV GLVWU
&RPSDQ\DQG RU E YRWLQJPHPEHUVKLS ULJKWV LQ WKH &RF



6&+('8/( &

23(5%$7,1*$*5((0(17
2)
,035(66('//&

81,7+2/'(5%*5((0(17

&HUWDLQ FDSLWDOL]JHG WHUPV QRW RWKHUZLVH GHILQHG KH
WR WKHP LQ WKH 2SHUDWLQJ $JUHHPHQW RI WKH &RPSDQ\ 7K
32SHUDWLQJ$JUHHPHQW DUHGHILQHG VHSDUDWHO\ KHUHLC
VLIQDWRULHV RQO\ LWLV RWKHUZLVHD PDWHULDO WHUP D¢
WKH 2SHUDWLQJ$JUHHPHQW

(DFKDQG HYHU\SURYLVLRQ RIWKLV 81,7+2/'(5%$*5((0(17 WKH
$JUHHPHQW LV DPDWHULDO WHUP RIWKH 23(5%$7,1* $*5((0(17
WKH32SHUDWLQJ $JUHHPHQW " ,WELQGV HDFKDQGHYHU\ O}
LVD FRQGLWLRQ SUHFHGHQW WR WKH HIILEDF\RI WKH 2SHUD\
DGPLWWHG DEVHQW WKDW OHPEHUYV H[HFXWLRQ RI D FRXQW!H

( 7+(81'(56,*1('81,7+2/'(562),035(66('//& +(5(%<$*5(($6
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7KLV 8QLWKROGHU $JUHHPHQW LVHQWHUHGLQWRDQG PDCGC
VLIOQDWXUHY EHORZ

2XUDFFHSWDQFHRIWKLY 8QLWKROGHU $JUHHPHQW LV D PI
$JUHHPHQW RI WKH &RPSDQ\

7KLV 8QLWKROGHU $JUHHPHQW PD\EHHQIRUFHG DJDLQVW |
WKH &RPSDQ\LQGLYLGXDOO\ RUE\WKH &RPSDQ\ RUE\D GHU

7KLV 8QLWKROGHU $JUHHPHQW LVELQGLQJ XSRQDOOOHPE
FDXVHDQ\SHUVRQ ZKR ZRXOG EHFRPHD OHPEHU RI WKH &RPS
WKLV $JUHHPHQW

7KLV 8QLWKROGHU $JUHHPHQW PD\RQO\EHDPHQGHG E\ RX
WHUPLQDWHG RQO\XSRQ WKH GLVVROXWLRQ RIWKH &RPSDQ'

, I WKH &RPSDQ\VKRXOG FRQYHUW WR DQ\RWKHU FRUSRUD
FKDQJHLQ LWV FRUSRUDWH IRUP ZH VKDOO XQGHUWDNH RXU
VXEVWDQWLDOO\WKH VDPHPDWHULDO WHUPV DV WKLV $JUHL
VXEVWDQWLDOO\WKH VDPHULJKWV GXWLHV SRZHUV DQG RE

,, _$*5(0((1772927(6+$5(621 &(57$.168%-(&76 .,1$)%6+,21
$'9817%$*(286 72 7+(,1,7,.$/0(0%(562)7+(&203%1<




7TKHIRUP WLPH GHOLYHU\ DQGIUHTXHQF\RIRXU9RWHYV D
JRYHUQHG E\WKH 2SHUDWLQJ$JUHHPHQW

‘H VKDOO KDYH WKH ULJKW WR YRWH RXU 8QLWYV DFFRUGL
$IJUHHPHQW H[FHSW WKDW WR WKH PD[LPXP HITWHQW SHUPLW
RXU8QLWV LQDIDVKLRQFRQVLVWHQW ZLWK WKHIROORZLQJ

$ :HVKDOODWDOO WLPHV YRWH RXU 8QLWV VXFK WKDW X
SHUVRQ KDYH DQ LQWHUHVW LQ WKH &RPSDQ\ H[FHHGLQJ
KHOG E\ *UHHQ *ROG ,QYHVWPHQWYV //& DQG *UHHQEHUJ , ¢
VXFK SHUVRQ KDV FHDVHG WR EH D OHPEHU RI WKH &RPSDQ\
% :H VKDOO DW DOO WLPHV YRWH RXU 8QLWV VXFK WKDW
,QYHVWPHQWYV //& DQG *UHHQEHUJ ,QYHVWPHQW //& , VKD
GLVVROYH RU VHOO DOO RU VXEVWDQWLDOO\ DOO RI WK
&RPSDQ\ WKURXJK RQH RU VHYHUDO UHODWHG WUDQVDF)\
XQGHUJR DQ LQYHUVLRQ FKDQJHLQ FRUSRUDWH IRUP RU
UHDVRQ QRW LQYROYLQJ D VXEVWDQWLDO PDWHULDO FK
RZQHUVKLS FRQWURO RU PHPEHUVKLS UROO RI WKH &RP
FRQVHQW WR VXFK WHUPLQDWLRQ GLVVROXWLRQ RUVDO
& :H VKDOO YRWH RXU 8QLWV VXFK WKDW WKH 2SHUDWLC
IDVKLRQ SUHMXGLFLDO WR WKH ULJKWV GXWLHV SRZHU
,QYHVWPHQWV //& DQG *UHHQEHUJ ,QYHVWPHQW //& ,DV LQ
' "HVKDOO YRWH RXU 8QLWYV WR XQGHUWDNH DQ\ DPHQGP]
UHYLVLRQV WR WKH 2SHUDWLQJ $JUHHPHQW WKH 8QLWK|
8QLWV DV PD\ EH QHFHVVDU\ WR HQVXUH WKDW DQ\ OHPEH
RWKHUZLVH GLVTXDOLI\ WKH &RPSDQ\ IURP KROGLQJ DQ
OLFHQVXUH IURP WKH ODVVDFKXVHWWY '"HSDUWPHQW R ¢
GLVWULEXWH KHPS &%' SURGXFWV RU D OLFHQVH IURP WK
FXOWLYDWH WHVW PDQXIDFWXUH RU GLVWULEXWH FDQC
LV VXEMHFW WR VXFK UHGXFWLRQ LQ 8QLWV RU H[SXOVLR
PD\EH QHFHVVDU\ WR SURWHFW WKHDELOLW\RIWKH &RPS
( $Q\ 9RWH WR WKH FRQWUDU\ VKDOO FRQVWLWXWH D 3lU
ODZV RI WKH &RPPRQZHDOWK RI ODVVDFKXVHWWY HQWLW
WR WKH FRQWUDU\ WR VHHN LQMXQFWLYH UHOLHI ZLWKR>
RIVXFK D 9RWH

) $Q\ YRWH WR WKH FRQWUDU\ LV QRW PDGH LQ 3JRRG ID
2SHUDWLQJ$JUHHPHQW

7KLV 8QLWKROGHU $JUHHPHQW VKDOO FRQVWLWXWH DQ D.
&RPSDQ\ ZLWKRXW UHJDUG IRU WKH LQGHPQLILFDWLRQ RU
2SHUDWLQJ$JUHHPHQW

)1 :,71(66 :+(5(2) WKH SDUWLHV KHUHWR KDYH H[HEXWHG WK
ILUVW VHW IRUWK DERYH

% \

6KDKUDP ORJKQR&EWFDSDFLW\ D
DQDXWKRUL]JHGUHSUHVHQWDMW
*ROG ,QYHVWPHQWYV //&
OHPEHU




%\

5DOSK *UHH@EHWBEDSDFLW\ DV C
DXWKRUL]JHG UHSUHVHQWDWLY
,QYHVWPHQW //&,

% \
$OOL*UHHQEHUJFDSDFLW\DV D¢
DXWKRULJ]HG UHSUHVHQWDWLY
,QYHVWPHQW //& ,
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7+,6 (48,7< &203(16%$7,21 $*5((0(1WKLV $JUHHPHQW PDG
WKLV BBB GD\ Rl $XJXVWO035(66HHW&HHHQLPLWHG OLDELOLW\
RUJDQL]J]HG XQGHU WKH ODZV RI WKH &RPPRQZHDOWK RI 0DV\
WKH ,VVXHHHDEGEUJ ,QYHV\WRHPWWHG OLDELOLW\ FRPSDQ\ |
WKH ODZV RI WKH &RPPRQZHDOWK RIODVVDFKXVHWWY KHUH

6FKHGXOH RI (TXLW\ QWHUHWWM ,YWXGWWRRQRGC B
OHPEHU HTXLW\ LQWHUHVWYV RI LWV RQO\ FODVV RI VXFK LQ
2SHUDWLQJ $JUHHPHQW RIWKH ,VVXHU DFFRUGLQJWR WKH I

8QLWYV (FRQRPOBQDJIJHPH@WU 9DOXH OHVWLQJ (YH
, QWHUHVW, QWHUHVW

+DQ +&:

&DQQDELV|OLFHQ)\

8QLWY GHVFULEHG DERYHDUH FXPXODWLYH , H HDFKO9HVW
QXPEHURI8B8QLWYV GHVFULEHG DERYH ZLWKRXW UHJDUG IRU 8¢

D 'HILQLWLRQRIOHVWLQJ (YHQWYV

L S3([HFXWLRQ VKDOOPHDQ WKHH[HFXWLRQRIWKLV $.

LL 3+DQVRQ +&$ VKDOO PHDQ WKH H[HFXWLRQ RI D
$JUHHPHQW EHWZHHQ WKH ,VVXHU DQG WKH 7RZQ R
&RPPXQLW\$JUHHPHQW LV GHILQHGDW O * / FK * 1t

LLL 3&DQQDELV OLFHQVH VKDOO PHDQ WKH JUDQW RI D
EXVLQHVV LQ WKH &RPPRQZHDOWK RI ODVVDFKXVHW
ORFDWLRQ

5HVSRQVLELOLWAKALW RBIJUHHRHEPHHOQ W LV HQWHUHG LQW
RI WKH OHPEHUTVY REOLIJDWLRQV WR FRQWULEXWH WKH ODE
PDQDJHUV 5DOSK *UHHQEHUJ DQG $00OL *UHHQEHUJ WR WKH ,
RI WKH IRUHJRLQJ WKH OHPEHUYY VROH PHPEHUV DQG PDQ
*UHHQEHUJ VKDOO EH REOLJDWHG WR HI[HUFLVH WKHLU EHVW
,VVXHUDQG WR SHUIRUP DQ\ WDVNV QHFHVVDU\DQG LQFLGH
,VVXHU LQ WKHFDSDFLW\RIPDQDJHUV RURWKHUZLVHDV GLI
DWDQ\RUDOORILWY ORFDWLRQV 1RWKLQJLQ WKLV $JUHHP
IXUWKHU FRPSHQVDWLRQ WR WKHOHPEHU $V RI WKH H[HFXW
ERXQG WR FRPSHQVDWH WKH OHPEHU LQ WKH DPRXQW R
OHPEHU PD\UH QHJRWLDWHDQG PRGLI\ SHU WKH WHUPV RI W
, VVXHU WR VHFXUH D FDQQDELY OLFHQVH RU WKH FRPPLVVLI




5DOSK *UHHQEHUJ RU $0O0L *UHHQEHUJ L WHQGLQJWR UHQG
DFDQQDELM®WBHORRIQWLQXDWLRQ RI WKLV $JUHHPHQW IRU
D IHORQ\ Rl WKH W\SH WKDW ZRXOG IRUELG WKH ,VVXHU IUF
QDPLQJDV D FRQWUROOLQJ SHUVRQ DQ\ SHUVRQ ZKR FRPPLYV
WKH ,VVXHU LOQWR GLVUHSXWH RU PDWHULDOO\ LPSDLULQJ
&RPPRQZHDOWK RI ODVVDFKXVHWWY LLL WHQGLQJ WR FRQ
EHWZHHQ WKH OHPEHU DQG WKH ,VVXHU DV GHILQHG LQ WKH 2
EUHDFKLQJ WKH 2SHUDWLQJ $JUHHPHQW Y EUHDFKLQJ WK
EHWZHHQ WKH ,VVXHUDQG DQ\RUDOO RI WKH OHPEHU 5DOSK
YL WKHRXWULJKW VDOH RIWKH ,VVXHU WR D WKLUG SDUW\

OLVFHOODQHRXV 3URYLVLRQV

D +HDGERHWGLYLVLRQ RI WKLV $JUHHPHQW LQW
DQG WKHLQVHUWLRQ RIKHDGLQJV DUHIRUWKHFRQYHQLHQF
FRQVWUXFWLRQ RULQWHUSUHWDWLRQ RIWKLV $JUHHPHQW

E $VVLIGRHQWIUHHPHQW VKDOO HQXUH WR W/
ELQGLQJ XSRQ WKH KHLUV H[HFXWRUV DGPLQLVWUDWRUYV
OHPEHUDQG WKHVXFFHVVRUVDQG SHUPLWWHG DVVLIQV RIW

F (QWLUH $JUKIHWPBOWHHPHQW DQG WKH GRF
DIJUHHPHQWYV UHIHUHQFHG KHUHLQ FRQVWLWXWH WKH HQWL|
WR WKH VXEMHFW PDWWHU KHUHRI DQG FDQFHOV DQG VXS
DIJUHHPHQWY EHWZHHQ WKH SDUWLHYVY KHUHWR ZLWK UHVSH
7TKHUH DUH QR RWKHU ZULWWHQ RU YHUEDO UHSUHVHQW
XQGHUWDNLQJVRUFROODWHUDO DJUHHPHQWY H[SUHVV LP

G $PHQOGPIHQIWPHQGPHQW WR WKLV $JUHHPHQW
ELQGLQJ XQOHVV VHW IRUWK LQ ZULWLQJDQG GXO\H[HFXWH{¢
E\DQ\ SDUW\ KHUHWR RI D EUHDFK RI DQ\ SURYLVLRQ RI WKL
FRQVWUXHG DV D ZDLYHURIDQ\VXEVHTXHQW EUHDFK E\ DQ\ ¢

H 6HYHUDIED@LSWRYLVLRQ RI WKLV $JUHHPHQW
LQYDOLG RU XQHQIRUFHDEOH LQ ZKROH RULQ SDUW VXFK L¢
RQO\WR VXFK SURYLVLRQ RU SDUW WKHUHRI DQG WKH UHPDL
SURYLVLRQV KHUHRIVKDOO FRQWLQXHLQ IXOOIRUFHDQG HI

I ) XUWKHIKFHFS\WDWUWLHY VKDOO GRDOO VXFK IXUW
SURYLGH DOO VXFK DVVXUDQFHYVY DQG GHOLYHU DOO VXFK G|
I[IURP WLPH WR WLPH LQ RUGHU WR IXOO\ FDUU\ RXW WKH W
$IJUHHPHQW

J -XULVGAKIWLRIQHHPHQW VKDOO EHJRYHUQHG
DFFRUGDQFH ZLWK WKH ODZV RI WKH &4RPPRQZHDOWK RI1 0D
FRQIOLFWRIODZ UXOHYV

L 6HEXULWLHY 5HIXODWRU\78XHWV, KR M HW \D6HG X\L
OHPEHU DFNQRZOHGJH WKDW WKLV $JUHHPHQW VKDOO EH VX]
UXOHV UHJXODWLRQVDQG SROLFLHV RIDQ\VWRFNH[FKDQJ}




WKH ,VVXHU PD\ IURP WLPH WR WLPH EH OLVWHG DQG DQ\
MXULVGLFWLRQ

M /7/LPHRIWKHAKNMN@&BPKWWO EH RIWKHHVVHQFH LQ

1:,71(66 :+(5(2) WKLV $JUHHPHQW KDV EHHQ H[HEXW
KHUHWR DV RI WKH GDWH ILUVW ZULWWHQ DERYH
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6KDKUDP ORJKQR&EEWFDSDFLW\ D
DQDXWKRUL]JHGUHSUHVHQWDMW
,PSUHVVHG //&

% \
SDOSK*UHH@QEHWEDSDFLW\DV L
DXWKRULJHG UHSUHVHQWDWLY
,QYHVWPHQW //& ,
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$0O0L *UHHQEHUJFDSDFLW\DV D
DXWKRUL]JHG UHSUHVHQWDWLY
,QYHVWPHQW //&,
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KH SRZHU EDFN LQ
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GHVLIJQ DQG EHVW
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Standard Operating
Procedure
RECORD KEEPING

General Requirements

Records of a Marijuana Establishment must be available for inspection by the
Commission, upon request.

The records of a Marijuana Establishment shall be maintained in accordance with
generally accepted accounting principles. Written records that are required and are
subject to inspection include, but are not necessarily limited to, all records required
in a ny section of 935 CMR 500.000, in addition to the following:

(a) Written operating procedures as required by 935 CMR 500.105(1);
(b) Inventory records as required by 935 CMR 500.105(8);

(c) Seed -to-sale tracking records for all marijuana products as requi red by 935 CMR
500.105(8)

Marijuana Waste disposal records as required under 935 CMR 500.105(12)
Following closure of a Marijuana Establishment, all records must be kept for at least

two years at the expense of the Marijuana Establishment and in a form a nd location
acceptable to the Commission

1. Purpose

The purpose of this SOP is to provide guidance on some of the logs and records to
be kept by the cultivation facility.

2. Scope

The scope of this SOP includes all employees working in the facility, and all visitors,
contractors, law enforcement, regulators, etc.

3. Prerequisites

Each employee will be taught the proper way to fill out logs and records, and how
to properly store  them and deliver them to the appropriate personnel.

4. Responsibilities

The director of the facility is responsible for insuring all logs and records are kept
up to date, and stored for the proper statutory period.



5. Procedure

We will utilize the Metrc Point of Sale software system for tracking seed to sale
inventory, financial records, cultivation and facility records, dispensary records and
to integrate accounting records originated in the financial program. Payroll will be
performed by an outside service, and adjusting entries will be imported into Metrc.
We will be able to track seeds through harvest, and any product that is transferred
to the MIPS kitchen or destroyed. Our record keeping will include sales,
seed-to-sale trac king and all other business components except for the following,
which will be in an add on database:

I"""Internal Auditor Spot Counts

""" Record Shredding Log

" Cultivation Manual

I"""Emergency Action Plan (RMD also)

" Security Logs (RMD also)

I"""Visitor Log (RMD also)

I"""Pesticide Log Preventative Action Forms & Log
I"""Foreign Matter Inspection



I""*|Integrated Pest Management Log

""" Shipping Records

I"""Corrective and Preventative Actions ¥ Chain of Custody Logs
"™ Sample Collection Log

I"""Lot and Batch Release Log

""" Recall Forms

""" Employee Handbook/Training Log

""" Sanitation Program

""" Cannabis Destruction Records

I"""Waste Disposal Plan/Log

I""""Nutrient Dispensing Log

""" Daily Opening/Closing Checkl st

I""End of Day Deposit Template

""" Master Employee Scheduling Form ¥ Product Return Log
I"""Employee Applications

I""Employee Discipline Reports

Cultivation Records

Pursuant to state law, the cultivation facility shall keep and maintain upon the
permitted premises for a six -year period true, complete, legible and current books
and records, including but not limited to the following:

I'" Inventory tracking including transport of Company cannabis and
manufactured cannabis products.

""" Sales and compliance with regulations.

I'" Financial records including Company income, expenses, bank deposits and
withdrawals, and audit reports;

I""""Logs of entry and exit for the cultivation facilities.

""" Employee records.

""" Security recordings will be retained a minimum of one year.

""" Records of entry and exit for all individuals who entered the facility.

I'" Amounts by category of cannabis products manufactured and offered for sale

by the facility.



I'" Amounts by ¢ ategory of cannabis and manufactured cannabis products sold
by the facility.

I'" Alist of all cannabis, manufactured cannabis products, or unusable cannabis
materials that have been destroyed or will be destroyed by the facility.

" A summary of the financial statements.

I"""'Laboratory results of all tests that were conducted.

I " Description of any breach or halt in the facilityOs security system and tracking
system.

""" Any additional/other information requested by the department.

Tracking/Logging Workflow and Pertinent Data

All workflow will be tracked and recorded for daily review by the facility manager.
Logs may be utilized by designated employees to track workflow. In addition to
logging, all information shall be entered into the seed to sale tracking software.
Information Recording Logs

The facility compliance manager shall work with each section manager (cultivation
and processing) to ensure that all logs are utilized and maintained to track all
facility workflow.

Visitor Log

The company compliance manager is responsible for ensuring any authorized
personnel visiting the facility use a visitor log. The visitor log will be located inside
the main secured entrance to the facility.

Cleaning Log

The facility manager is responsible for overseeing the use of a daily cleaning log to
track cleaning within all zones of the facility.

Maintenance Log



A facility maintenance log will be utilized to track maintenance and upkeep on all
equipment w ithin the facility.

Light intensity Log

To ensure all grow lighting is maximized, the light produced by each lamp must be
checked on a monthly basis by the cultivation staff. The

cultivation manager shall work with each zone manager to measure lighting
throughout each growing zone in the facility.

Pest Control Log

Plant growth zone managers will be responsible for tracking and logging all pest and
disease control measures within the facility.

Feed Schedule Change Log

Plant growth zone managers w ill be responsible for tracking feeding schedules in all
growth zones for which they are responsible. Any change or variance in the

respective plant -zone feed schedule must be noted and brought to the attention of
the facility manager.

Transplant Log

The transfer log tracks all plant movement throughout the facility. The vegetative
manager is responsible for tracking plant movements before flowering begins.

Harvest Log

All flowering zone harvest schedules are tracked on the facility harvest log. Th e
flowering zone management team is responsible for updating this log and noting
any variances to the CFM.

Daily Inspection Log

All zone managers are responsible for performing daily inspections and

communicating all variances to the facility manager. All zones must comply with the
information designated in the growing environment and quality control section. The

daily inspection log includes:

I"""Room temperature: zone manager
!""""Humldlty Zone manager
!“"""COZ: Zone manager



I"""Electrical and lighting: zone manager - Pest and disease: zone manager
I"""Photoperiod: zone manager

Curing Log

A curing log shall be maintained by the processing manager to track the time
specific strains and batches are in the curing area. In additi on to time,
environmental conditions such as temperature and humidity are also recorded.

Testing Log

A testing log shall be maintained by the processing manager to keep track of all
batches, their respective test dates and results.

Finished Batch Log
The following information shall be collected pursuant to state regulations in order to
maintain records for company R&D, tracking purposes, as well as relaying all
pertinent data to the dispensary to which any part of a batch is sold.
For each batch of cannabis cultivated, the following information shall be collected:
""" The batch number.
I"""Whether the batch originated from cannabis seeds or cannabis cuttings.
I"""The strain of the cannabis seeds or cannabis cuttings planted
""" The number of cannabis seeds or cannabis cuttings planted.

I"""The date on which the cannabis seeds or cuttings were planted.

I'" Alist of all chemical additives used in the cultivation, including, without
limitation non -organic pesticides, herbicides and fertilizers.

I'" The number of cannabis plants grown to maturity. #Harvest information,
including, without limitation:
$"""the date of harvest;
$""the final yield weight of processed usable cannabis; and
$""the name and cannabis establishment agent registration.

6. References



Please refer to the different logs maintained by the facility director for specific
instructions for record keepi ng.

7. Reporting

All logs must be kept up to date, and all entries must be signed by the person
making them.

Standard Operating Procedure
RECORD RETENTION POLICY

1. Purpose

The purpose of this SOP is to provide guidance on the facilityOs record retention
policy, including where and how it is stored.

2. Scope

The scope of this SOP is for all employees who provide back office support and are
responsible for the records maintained by the facility.

3. Prerequisites

The prerequisites for reaching the security level where employees have access to
the database, passwords, and physical hard copy includes original training and
specialty training in back room procedures, record databases, and protocols for
record retention/destruction. The facility director will maintain a list of all
employees with access to the ability to purge records from the software system,
and also who ma vy designate records to be physically shredded.

4. Responsibilities

Only senior level employees may actually destroy records, and only upon clearance
with the facility director, who will provide time frames for record destruction based
on outside counse 10s interpretation of the regulations.

5. Procedure

Retention of Laboratory Test Results



The facility will retain all laboratory test results for each batch and lot of marijuana
tested for a minimum of five (5) years on - site within the Licensed Premise.
Laboratory test results will be maintained within a lockable filing cabinet located in
a limited -access area on the Licensed Premise.

I'" The facility will retain every certificat e of analysis within secure storage in a
limited access area of the Licensed Premise.

Records and Documents Storage Retention

Unless otherwise specified, the facility will retain and maintain all records and
duplicate sets of records for a minimum of s ix (6) years.

Duplicate Records and Off - Site Storage

The facility will maintain duplicate sets of all records required by regulation. These
duplicate copies of the facilityOs records will be maintained at a secure, off - site
location. This location will only be disclosed to personnel with proper security
clearance. The off -site record storage will be secured with a security alarm and
surveillance system to ensure access is limited to authorized personnel only. The

facility will maintain duplicate copies of all records at a secure storage facility within
the state.

Reports
The facility can generate a list of the products and their specifications that have

been offered for distribution. These reports are to be provided to the Department
upon request.

""" Reports can be created through the Metrc inventory control system.
I'" Within the inventory control system, the facility will be able to generate a list
of all the products along with their specifications that were offered for

distribution.

I"""This list can be generated for all products offered within specific date ranges.



Record retention

I'" The facility shall retain for a minimum of six years business operation records
including but not limited to:
% Inventory tracking including transport of marijuana and

manufactured marijuana products;

%""Sales and compliance with any dispensing limitations;

% Financial records including income, expenses, bank deposits and
withdrawals, and audit reports;

%""l"ogs of entry and exit for facility; and

%""Employee records.

6. References

Please refer to the outside counselOs report on record retention policies which is
updated quarterly.

7. Reporting

Any and all changes to the record retention policy must be vetted by the facility
director. If the policy is changed, a copy is circulated to all employees through our
email listserv.



Standard Operating Procedure

MAINTAINING OF FINANCIAL RECORDS

1. Purpose

The purpose of this SOP is to provide guidance on the facilityOs maintaining of
financial records policy, including where and how it is stored.

2. Scope

The scope of this SOP is for all employees who provide back office support and are
responsible for the records maintained by the facility.

3. Prerequisites

The prerequisites for reaching the security level where employees have access to
the database, p asswords, and physical hard copy includes original training and
specialty training in back room procedures, record databases, and protocols for
record retention/destruction. The facility director will maintain a list of all

employees with access to the abi lity to purge records from the software system,
and also who may designate records to be physically shredded.

4. Responsibilities

Only senior level employees may actually destroy records, and only upon clearance
with the facility director, who will pro vide time frames for record destruction based
on outside counselOs interpretation of the regulations.

5. Procedure

Records and Documents Storage Retention

Unless otherwise specified, the facility will retain and maintain all financial records
and duplicate sets of records for a minimum of six (6) years.

Duplicate Records and Off - Site Storage
The facility will maintain duplicate sets of all financial records required by

regulation. These duplicate copies of the facilityOs financial records will be
maintained at a secure, off  -site location. This location will only be disclosed to



personnel with  proper security clearance. The off - site financial record storage will
be secured with a security alarm and surveillance system to ensure access is limited

to authorized personnel only. The facility will maintain duplicate copies of all records

at a secure storage facility within the state.

Financial Record retention

The facility shall retain for a minimum of six years all financial records including
income, expenses, bank deposits and withdrawals, and audit reports.

6. Reporting
Any and all changes to the record retention policy must be vetted by the facility

director. If the policy is changed, a copy is circulated to all employees through our
email listserv.



Personnel Policies

FOREWORD

IMPRESSED LLCbelieves in keeping our employees fully informed about what you can expedhieom
companyas an employ&and the obligations assumed as an employee. We urge you to become familiar
with our policies, procedures, practices and benefits

This manualis intended only to give you general information about the work rulepraogdures under
which we operate, as well as the benefits offered

The policies and practices described in this Manual reflect a great deal of concern for the people who
make it possible for our facilityo exist..our employees

Questions on any matter pertaining to employment or any information included in this Manual should be
directed for clarification t&hahranMoghaddam

OUR RESPONSIBILITIES

Notwithstanding any other provision of this Manual, all managerial and administrative functions and
authorities entrusted to and inherently conferred upon employers expressly and by law are retained and
vested exclusively with the executive managemelV&fRESSED LLC.

IMPRESSED LLC will apply for agent registration for employees, managresutivesboard members
and directors. 30 days prito submitting such application, IMPRESSED will obtain a CORI report on
each applicant. IMPRESSED LLC will use the informatioriie CORI report to complete the
background check information for criminal actions for each applicant. New CORI repalitgbstained
prior to the one year anniversary of the last report obtained.

EQUAL EMPLOYMENT OPPORTUNITY POLICY

IMPRESSEDIis committed to the principles of equal employment opportunity and makes every effort to
recruit, select, train, promote, compensate, and terminate impartially, with decisions based ugob valid
requirements and performance. This means that employment decisions are made without regard to race,
color, religion, sex, national origin, age, sexual orientation, marital status, citizenship status, veteran
status or disability. AdditionallfyMPRESSED LLCconforms to all federal, state and local ordinances
regarding equal employment opportunities.

Underlying this policy is the recognition bBIPRESSED LLCthat continued growth and business
success depends on the development and utilization of otiimuatant resourc®our employees.

Under no circumstances wiMPRESSEDtolerate or condone any actions or statements by employees
which discriminate against or harass another individuaiolation of this policy and IMPRESSED LLC
will hold employees responsible for such actions. There is no pladdRRESSED LLCfor any
employeeOs personal prejudices.



ANTI-HARASSMENT POLICY

IMPRESSED LLCdoes not tolerate harassment in the workplace or in any situation thakiselated
(includingsodal gatherings). Prohibited forms of harassment inckedeialharassment and harassment
on the basis aface, color, gender,national origin (including accent), religion, disability, age or any
other legally protected characteristic. Prohibited harassim&onsidered to be misconduct and grounds
for disciplinary action, up to and including discharge.

Harassment Generally

Harassment is defined as unwelcome or unsolicited comments or conduct that target a person based on
his/her protected characteiésand that is so severe or so pervasive that it interferes with an employee's
job performance or creates an intimidating, hostile or offensive working environment. Some examples of
what may be considered harassment, depending on the facts and circusnstante following:

¥ Verbal HarassmentN Derogatory or vulgar comments regarding a person's race, gender, religion,
national origin (including accent), ethnic heritage, physical appearance, age, disability, or other
protected characteristic. Verbal harassit also includes threats of physical harm. Distribution of
written or graphic material which relates to race, age, gender, disability or other protected
characteristic and which could be viewed as offensive, vulgar or derogatory may also constitute
harasment.

¥l Physical Harassment\ Hitting, pushing or other aggressive physical contact, touching or threats to
take such action may constitute harassment where such actions are based on an individualOs race,
gender, religion, national origin (including accemthnic heritage, physical appearance, age,
disability, or other protected characteristic.

Sexual Harassment Defined

Unwelcome sexual advances, requests for sexual favors, and other physical, verbal, or visual conduct
based on sex constitutes sexuablsament when 1) submission to such conduct is an explicit or implicit
term or condition of employment; 2) submission to or rejection of the conduct is used as the basis for an
employment decision; or 3) the conduct has the purpose or effect of unregsoteabgring with an
individualOs work performance or creating an intimidating, hostile, or offensive working environment.
This can include threats that are not carried out.

A sexual advance is not needed for conduct to constitute sexual harassmeats, hlarassing remarks,

insults, and demeaning behavior on the basis of gender is considered sexual harassment. Sexual
harassment may also include explicit sexual propositions, sexual innuendo, suggestive comments, gender
based slurs, sexually orientedgemderbased OkiddingO or Oteasing,O Opractical jokes,O jokes about
genderspecific traits, and improper physical contact, such as patting, pinching or brushing against
anotherOs body. Sexual harassment may include verbal or physical conduct of a gexu@kbased

nature engaged in by a person of the same sex as well as of the opposite sex. Sexual harassment does not
refer to occasional compliments of a socially acceptable nature or welcome social relationships.

What to Do If You Believe You Have Beemlarassed or Witnessed Harassment



If you believe you have been the subject of harassment, you shouktiately bring the subject to the
attention ofShahranMoghaddam.

Why Complaints Are Important

Some conduct may not be perceived as harassment ingecabof a complaint, such as kidding around,
jokes, orpersonal attention. As@mpany we can only respond to concerns if we are aware they exist.
We do not tolerate harassment, and do not want or expect employees who believe that they are being
harased to suffer in silence. Therefore, if you are exposed to offensive and unwanted conduct that you
believe to be in violation of this policy, you should complain.

What The Practice Will Do About Complaints Of Harassment

IMPRESSED LLCwill investigate all hcidents of harassment, and determine the appropriate remedy.
Disciplinary action, up to and including termination from emplewty may be taken. IMPRESSED LLC
will discuss with the complainant the outcome of the investigation, and where appropriate rizay ask
feedback regarding the complainantOfemed resolution. IMPRESSED LL®ill also discuss the
outcome of the investigation and any disciplinary actions with the alleged offender.

In conducting an investigatiolVIPRESSED LLCwill respect the privacgf all concerned, however,
complete confidentiality may not always be possible because of the need to conduct an investigation and
take steps necessary to eliminate harassment.

No Retaliation for Complaining

This policy prohibits retaliation against aegnployee who in good faith raises a complaint or provides
information concerning an alleged violation of this policy. Any person who is found to have taken
adverse actions against an individual because he or she raised a complaint or provided truthful
information during an investigation will be subject to disciplinary action, up to and including termination
from employment

AMERICANS WITH DISABILITIES ACT POLICY

It is the policy o MPRESSED LLCto work within applicable federal, state or local laws tovimte
reasonable accommodation to enable qualified individuals with a disability to perform the essential
functions of his/her job.

It is the policy o MPRESSED LLCnot to discriminate against qualified individuals with disabilities
regarding applicatioprocedures, hiring, advancement, discharge, compensation, training, or other terms,
conditions, and privileges of employment.

Definitions
As used in this policy, the following terms have the indicated meaning and will be adhered to in relation
to the ADA policy.

¥ Disability refers to a physical or mental impairment that substantially limits one or more of the
major life activities of an individual. An individual who has such an impairment, has a record of
such an impairment, or is regarded as havingp succimpairment is a Odisabled individual.O



¥ Qualified individual with a disability means an individual with a disability who, with or
without reasonable accommodation, can perform the essential functions of the employment
position that the individual hdé or has applied for.

¥l Reasonable accommodatiomeans making existing facilities readily accessible to and usable by
individuals with disabilities, job restructuring, pdirne or modified work schedules,
reassignment to a vacant position, acquisitiomodification of equipment or devices,
adjustment or maodification of examinations, adjustment or modification of training materials,
adjustment or maodification of policies, and similar activities.

¥ Undue hardship means an action requiring significant ditflty or expense by the employer.
The factors to be considered in determining an undue hardship include: (1) the nature and cost of
the accommodation; (2) the overall financial resources of the facility at which the reasonable
accommodation is to be mad8) the number of persons employed at that facility; (4) the effect
on expenses and resources or other impact upon that facility; (5) the overall financial resources of
IMPRESSED LLC; (6) the overall number of employees and facilities; (7) the operatfahe o
particular facility as well as the entire Practice; and (8) the relationship of the particular facility to
IMPRESSED LLC These are not all of the factors but merely examples.

¥l Essential job functionsrefer to those core activities of a job that defthe job and cannot be
modified.

Any employee confronted with a decision or behavior, which he or she believes is contrary to either of
these policies, should notify tlexecutivemanagerIMPRESSED LLCQwill investigate all reported

incidents on a confidential biasand upon complete investigation will take appropriate action as deemed
appropriate.

Any employee who violates any part of either of these policies will be subject to disciplinary action, up to
and including termination of employment.

IMMIGRATION AND NATURALIZATION

Each employer is required by federal law to verify upon commencement of employment with the
employer the eligibility of every employee to legally work in teited States. New employees of
IMPRESSED LLCwill be required to providdMPRESSED LLCwith appropriate documents, as

approved by the Department of Homeland Security, to establish their identity and employment eligibility.

If the new employee fails to providelPRESSED LLCwith proper documentation showing proof of
identity and employmd eligibility, within 72 hours of the employment start dalte, employeavill not
be allowed to continue employmentvith IMPRESSED LLCuntil documentation is provided.
Throughout the employment relationship, or upon rehire, employees may be requéredrityr
information that is outdated or changed, as required by law.

1.0 EMPLOYMENT

11 EMPLOYEE INFORMATION



IMPRESSED LLCmaintains an official personnel file on each employee. The personnel file
includes such informatioas the employeeOs job application, resume, records of training,
documentation of performance reviews, pay records, disciplinary action, reasonable
accommodations received, and any other documentation of your employment history with
IMPRESSED LLC.

Massachaettslaw considers personnel files the propertyMPRESSED LLC and access to the
information contained in the file is restricted. All information contained in the employee
personnel files will be kept in strict confidence. Generally, only the humaanroesoand payroll
personnel, direct managers and management personnel who have a legitimate reason to review
information in a file are allowed toodso.Employees who wish to revieweir own file should

contact the executive manag®/ith reasonable advance notieepployees may review their own
personnel file in the presence of a designated staff member. Copies of documents in an
employeeOs file may be copied upon the request of the employee at the discretion of
IMPRESSED LLC

No personal information will be releas® outside sources without an employeeOs written
consentIMPRESSED LLC does not provide personal references on former employees. It is
IMPRESSEDG policy to provide verification only of an employeeOs position held and dates
of employment.Salary infomation will only be released upon receipt of a written authorization
signed by the former employee.

You are required to inforrMPRESSED LLCabout any major change affecting your personnel
or pay records and/or group benefit enroliment. Required changgslated information
include:

¥ Name, home address and/or telephone number

¥ Marital status and/or number of dependents

¥ Change of beneficiary

¥ Any health or prescribed medication information which may impact job performance
¥l Emergency contact person/ contdephone number

¥ Authorized payroll deductions or taxithholding information

¥ Additional education and special training.

¥ Eligibility to legally work in the U.S.

1.2 EMPLOYMENT CLASSIFICATION
Each employee is placed in one of the following classiboatto comply with wage and hour

and benefits recorlleeping requirements. Employees will be advised of their employment
classification upon hire.

Classification Explanation

Regular Exempt/ Fills a regularly scheduieposition basd on a minimum 35

Full-Time Non-exempt hour workweek. Regular work hours may vary according tc
business need.

Regular Exempt/ Fills a position on a regularly scheduled basiks$than 35

PartTime Non-Exempt hours per week.

Full-time Exempt/ Fills a position established for a limited jmet of time (not to

Temporary  Non-Exempt exceed simonths), on a regulaB5-hour workweek.



2.0

Parttime Exempt/ Fills a position established for a limited period of time (not 1
Temporary  Non-Exempt exceed six months), on a regularihheduled basis déssthan
35-hours per week.

The Fair Labor Standards Act (FLSA), also known as the Federal Wage and Hour Law, and State
Wage and Hour laws classify positions as either OexemptO eex@ngotO from the provisions

for payment of overtima wages. As required by law, each employee will be classified for payroll
purposes under the provisions of applicable federal and state law.

1.3 PERFORMANCE APPRAISALS

The objective of our performance evaluation system is to improve employee effestwend to
provide a systematic and consistent basis for identifying various levels of performance. It is
designed to ensure that all employees have a clear understanding of what is expected of them in
the performance of their job. It also offers apogunity to candidly discuss your past

performance, future expectations and development opportunities within the organization.
Generally, you will receive guidance and feedback on your performance throughout the year.
Interim performance evaluations ynbe conducted at any time during the employment period, as
deemed acessary, upon geest from you, or by thexecutivemanager

The following guidelines do not guarantee a set period of employment nor do they infer a contract
of employment of any kind. Employmeis atwill and the employment relationship may be
terminated at any time, for any reason, with or without notice, by either YMPRESSED.

New employees should meet with tlexecutivemanageto review performance and establish
mutuallyagreed upon perfmance goals for the remainder of the evaluation period. Performance
goalsshould be established and reviewed annually thereafter. In the event an Employee is
promoted otransferred to another position, the individualOs evaluation period will sththas o
date theemployee takes on the new position.

A performance appraisal it a guarantee of a monetary increase. Although a salary review may
be conducted at the same time as an interim or annual performance appraisal, or at any other time
throughaut the year, a salary review is not automatic or guaranteed to occur in conjunction with

the performance appraisal, or at any other time. Only authorized officeR&SSED LLC

may approve salary increases.

COMPENSATION AND SALARY ADMINISTRA TION

2.1 WORK HOURS

IMPRESSED LLChours ofoperation shall be 8a®pm The afterhours contact is Alli
Greenberg at the phone numibé7.590.9137.

Employees are expected to make every effort to remain flexibheinwork schedule to
adequately suppofithe Practic®s business and patient needs.



Nothing in this Manual is a guarantee IMPRESSED LLCof hours of work per day, per week,
per year, or of any specific work schedule.

2.2 TIME RECORDING

Federal and &te Wage and Hour regulations require tMPRESSED LLCkeep accurate

records of hours/time worked for all employees. All employees are required to accurately record
time worked, paid time off and authorized unpaid &sagf absences each workweek in
IMPRESSED LLCauthorized time keeping system.

Each employee is responsible for the accuracy of all time recorded on his/her time sheet and for
the timely submission of the completed time record each Fridialy. Practice-authorized

personnel may record time woked for another employee Violation of this policy may result

in disciplinary action up to and including discharge from employnikattime error is made, it

may not be corrected until the following pay cycle.

2.3 PAYROLL INFORMATION

Pay periods & biweeklyand mycheks will be distributed on Fridafgmployees have the
option of direct deposit. Paychecks will not be distributed in advance of an authorized payday.

You are responsible for promptly reviewing your paycheck or pay stub for acaaeleypayday
and for reporting any discrepancies to the Payroll Department.

2.4 OVERTIME

Hourly employees may not elect to work overtime at their own discrediboyertime hours
mug be approved in adwae by ShahrarivloghaddamExecutivemanagehasthe prerogatie to
designate hours to be worked, including overtime hours, to meet all workload needs.

2.5 GARNISHMENTS OR OTHER DEDUCTIONS FROM PAY

The Practice follows wage and hour or other applicable law and takes every precaution to ensure
that employees receaivthe correct amount of pay in each paycheck. Applicable federal, state and
local taxes will be withheld as required by law, as well as Medicare and Social Security (FICA)
taxes. As required by law, we will honor all wage garnishment notices issued byizadh

federal and state agencies (including child support orders). If we receive a garnishment notice,
you will be provided with a copy upon receipt of the notice.

You may voluntarily authorize, in writing, additional deductions from your paycheclofar y
contribution to our group benefit plans and other items permittédMIBRESSED LLCIt is your
responsibility to be certain that all such deductions are correct.

In the event of an error in the amount of your pay, tax withholdings, or authorizedideduct
you should immediately notify thealproll Department. IMPRESSED LL®ill make every
attempt to adjust the error no later than the next pay period.



It is our policy to comply with the salary basis requirements of the Fair Labor Standards Act
(FLSA). Therefore, we prohibit all improper deductions from the salaries of exempt employees.
We want employees to be aware of this policy andiIMBRESSED LLCdoes not allow
deductions that violate the FLSA. If an exempt employee believes that an improperatetdasti
been made to their salary, they should immediately report this information tditeeir

supervisor. IMPRESSED LL@ill not retaliate against employees who report improper
deductions. Reports of improper deductions will be promptly investigatitds determined that

an improper deduction has occurred, reimbursement for any improper deduction will be made
promptly. In addition]MPRESSED LLCwill make good faith efforts to prevent future
occurrences of the improper deduction.

If you owe money taMPRESSED LLC other than what is described above, you will be required
to sign an acknowledgement and authorization form allowing a deduction from your pay. You
will also be required to authorize deduction from your final pay the remaining balance due
IMPRESSED LLCshould your employment terminate prior to repayment of the monies due.

TIME OFF

IMPRESSED LLCrecognizes the need for a balanedwsen work and life outside of
IMPRESSED LLCWe have developed a comprehensieaefits package carefully designed to
provide employees with a balance of time off from work withouttargaindue hardship to
companyQsperations.

Regular fultitime employees are entitled to the benefits stated in this Manual provided they
qualify for each individual benefit.

Parttime regular employees are eligible for a modified leave program but aregiblecto
participate in companidgasurance programs.

3.1 PAID TIME OFF (PTO) N Vacation, Sick & Personal Days

In appreciation for service longiéy to IMPRESSED LLC we have incorporated a program to
more effectively benefit our group.

Our Paid Time Off (OPTOO) plan d¢ones the standard paid compestiolidays each year and a
group of additional paid OdaysO for a total Paid Time Off allowaheeoi®l annual allowance
is based on your service time wiMPRESSED LLC.

As a standard business practice, we will ourg to provide certaipaid holidays to affull time

eligible employees. In addition, you will accrue additional PTO dape tased in the amount

you choose (up to your total annual allowable) for vacation leave, sick leave, additional religious
holidays, personal days. However, you want to use them is your choice. As your years in service
with IMPRESSEDLLC increase, so doe®yr annual allowable PTO.

Employees are asked to gigrecutivemanageat least twaveeksO noticghen requesting time
off in order to allow for bsiness needs to be coverg&secutivemanagehas the right to deny a
request for PTO should an overriding business m&leel precedenc&xecutivemanagemwill,

however, make every effort to be accommodating to requests made with sufficient notice.



The PTO plan is calculated on a calengear basis, January 1 through December 31y3iex
during the first year of service fronoyr start date to the end of the year.

Part time employees will not receive any PTO or Holidays.

Vacation time is accrued on a yearly basis. The first year you work you will accrue no vacation
time. At the end of your second year of employment, yourediéive one week (five days) of
vacation time. You may use this starting January 1 of the second year, however if you leave the
company before working two full years, the days you did not work will be deducted from your
final paycheck. At the end of youritd year of employment you will receive an additional five

days (one week) paid vacation. You may use the additional five days starting on January 1 of the
third year, however the same policy listed above will apply if you do not work three full years.
Vacation time will not exceed two weeks (ten days). Your two weeksO vacation may not be
consecutive unless you receiveégprapproval fromexecutivemanager.

Exceptions to the above rules will be dealt with on a case by case basis.

3.2 HOLIDAYS
All regularfull-time employees are eligible for th gaid holidays listed below.
The scheduled compa#paid holidays are:

¥ New YearOs Day
¥ Memorial Day

¥ Independence Day
¥ Labor Day

¥ Thanksgiving Day
¥ Christmas Day

Scheduled paid holidays must be taken on the @ityecdesignated holiday. If a scheduled paid
holiday falls on a Saturday or Sunday, its observance will BdRRESSED LLCdiscretion.

Management retains the sole right to approve or deny any exception to this Policy.

3.3 JURY DUTY/COURT APPEARANCE

IMPRESSED LLCbelieves that it is every personOs obligation to perform jury duty if summoned
or otherwise required to appear at such court proceedings. In accordance with applicable law,
IMPRESSED LLCwill permit all categories of employees to request tirffieamperform jury

duty, witness duty and other involuntary ceartlered appearances, not related to the resolution
of traffic tickets, if summoned.

You are required to provide tlexecutivemanagewith written notice of required attendance
immediately upon recpt of such notice or summons, and then a confirmation of length of duty
performed upon your return to work.



All regular full-time employees will be eligible to receive regular pay, if summoned to perform
jury or witness duty. All other categories of exmyes will be granted time off without pay for
required jury duty or other couordered appearances.

If an employee is requested WPRESSED LLCto appear in a court proceeding as a witness or
to testify on behalf o0 MPRESSED LLGC the employee will be eopensated at his/her regular
rate of pay for the time required to be spent in court on behBMPRESSED LLC

If you are released from jury or other court duty for-twaé day or more during any scheduled
workday, you are required to report for work the remainder of the day.

3.4 MILITARY LEAVE

IMPRESSED ILC grants Military leave in accordance with the Uniformed Services Employment
and Reemployment Rights Act of 1994 (USERRA). You are requiredbnit written notice to

the executivemanageat least 30 days advance, of your need to take military leave, unless
military necessity prevents such advance notice.

Military leave is generally taken without pay, but you may use any accrued PTO during a military
leave of absence. IMPRESSED LGl preserve your rigt within the law regarding return to

work, reemployment and benefit continuation or resumption in accordance with the USERRA
regulations.

3.5 TIME OFF TO VOTE

We encourage you to fulfill your civic responsibility by participating in elections. Gepgeyall

will have sufficient time to vote either before or after your regular work scheslubelld it be
necessary for an employee to take time away from your regularly scheduled workday in order to
vote, any accrued PTO should be used.

3.6 LEAVE OF ABSENCE

A requested unpaid leave of absence bagranted upon approval of tagecutivemanager
IMPRESSED LLCmay grant a leave of absence (LOA) to eligible employees.

NOTE: For eligible employees with less than one yearOs continuous employment, the LOA may
be approed only for a time equal to the length of continuous employment. For employees with
more than one yearOs continuous employment, a LOA may be approved ebyecaasebasis.

The employes'request should be made to thescutivemanagerand approved by thexecutive
manage in advance of the leave when necessary.

To giveIMPRESSED LLCtime to arrange to cover the employee's absence on leave, the employee is
required to submit his or her completed Request for Leave of Absence in advance of the desired startil
date of the leave

For periods of leave not exceeding five days, no Leave of Absence form is required. Such leave will be

noted on the time cards as Paid Time @fhployees retain the length of service credit they have
earned as of the effective date of the LOA.
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Before usingLOA, employees should be encouraged to use their Paid Tim&@ffloyees on LOA
shall not be eligible for Paid Time Off and holiday pay during their leave period. Nor can they take a
substitute day as a holiday.

A return date is required on &lDAs. Extensions may be granted when justified and approved by the
the executivemanagerEmployees must furnish documentation justifying the request for LOA and for
any extensions.

Reasons for Leaves of Absence
Education

Educational leave is restricted to the quit of education and training which is relevant to the
employee's job or to practice work. The length of such leave is determined at the time of
approval and is limited to the actual time required to complete the educational course work for
which the LOAIs granted.

lliness or Injury

A physicianOs certificate, as proof of illness or injury, may be requested. The LOA request mus
contain the nature of the illness or injury and a specific date of return. Before being allowed to
return to work from an lihess or injury, the employee must have a statement from his or her
physician certifying fitness to return to wotkOA for illness or injury may be extended by
presenting the physicianQOs certificate (if requested) and by receiving approval from the
executivemanagerSuch extensions may not be granted for longer than one year.

Maternity

An employee who becomes pregnant is required to promptly inforextgmutivemanagernd
furnish a statement from her physician as to her expected date of delivery. Her ability to
continueto work during the period prior to delivery will be coordinated throtigrexecutive
managerin conjunction with her physiciaf.he exact length of such LOA is to be determined

on an individual basis as recommended by the employeeOs physatimity LOA should

not exceed six weeks after date of delivery. Any continuation beyond this date will be based on
a physicianOs certificate stating continued disability of the mother, or condition of the baby,
requiring the mother's care. To the extent required by lawattie employee's request, Paid
Time Off during periods of pregnancy prior to an LOA may be applied to that period during
which employees otherwise eligible for Paid Time Off, or certified by their attending physician
as disabled and unable to work.

Before being allowed to return to work, the employee will presengéxieeutivemanagemith

a statement from her physician certifying fithess to return to work.

Adoption
LOA may be granted for adoption for a period not to exceed six weeks from the date of
adoption, ungss there are extenuating circumstances. Such LOA should be in accordance with

the established leave policy.

Military Service
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LOA for required military service may be approved in accordance with the provisions of the
Uniformed Services EmploymentOs Releytpent Rights Act of 1994 (USERRA). LOA for
reserve duty will be granted without pay. The employee may elect to use Paid Time Off for
reserve duty.

Other Reasons

LOA may be granted for other reasons that are considered justified and substantiated to the
satisfaction of thexecutivemanager

Such rguests must be approved by thecutivemanageprior to granting such leaves,
regardless of length of leave. Each case will be judged on its individual merits and practice pas
practices.

Return from LOA

Employees shall cathe executivemanageprior to the expiration date of their LOA stating when they

will be available for duty. If the LOA was for illness, injury, or maternity,ékecutivemanager

should request eertificate.

In determining Paid Time Off balances as affected eagad of absence, the following procedure
should be followed:

Paid Time OffN Accrual computation will stop at the beginning of the unpaid LOA and begin
upon return to duty.

Eligibility Date for Increase8l When employees return from official LOA, theiigibility date will

be changed to reflect the time period not in active status. The date will be Omoved upO so that LOA
time is not considered in computation for annual increases.

At the executivemanagedetermination, and based on availability of temporaptacement or the use

of career employees, a LOA employee's position may be held until his or her return.

Early Return from Leave of Absence

For employees on LOA who desire to return before their requested date of return, the following
guidelines shoulthe applied:

¥ An existing vacancy in his/her job classification can be offered toohiner.
¥ If no such vacancy exists, the date of return will be the date on the Length of Leave section of
the official Request for LOA form. Employees must wait the lergjttime they requested,

unless recalled earlier lie company

¥ Employee will be required to provide medical certification if the LOA was for medical reasons.

Failure to Return from LOA
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An employee who fails to report for work on the first dayratite LOA expires is considered to have
abandoned his or her position, and will be separated as of that date. An exclusion to this rule would
include failure to report due to a compelling reason, which the em@loyist document, and which the
executivemanagemustfind acceptablelf the employee decides not to return to work, he or she is
requested to submit a sigth letter of resignation to the executive managating reason and date of
resignation.

HEALTH AND WELFARE BENEFIT S
(Currently, looking further into policies.)

WORK RULES AND GUIDELINES

51 DRUG- AND ALCOHOL -FREE WORKPLACE POLICY

It is the intent o MPRESSED LLCto maintain a safe, healthy and productive work environment
for all employees. The use of alcohol or drugs in violation of this Policy poses a health and safety
hazard to the employee involvedworkers,patiens and the property of IMPRESSED LLC

The employment of persons engaged in illegal drug activity could negatively impact the business
and reputation ofMPRESSED LLC

Definitions
¥l Substance abuseneans the use, misuse or illegal use of drugs or controlb=dasices.

¥l Dangerous substanceneans: illegal drugs, controlled substances,alikes or designer
drugs; unauthorized alcoholic beverages; drug paraphernalia; unauthorized prescription
drugs; and any other perceptialering substance.

¥ Practice premisesincludes allproperty whether owned, leased or used,,facilities,
buildings, structures, parking areas, automobiles, trucks and all other vehicles. This also
includes all other work locations or transit to and from those locations whke icourse
and scope oémployment.

¥ Reasonable suspicioimcludes, but is not limited to observation of behavior, other than
as attributed to certain medical conditions, such as slurred speech, unsteady walking,
abrupt mood swings, breath (alcth@r odor; observation of physical manifestations
frequently employed with some form of substance alrigeneedle marks, sudden
nosebleeds; accidents; injuries; excessive absenteeism; declining productivity; observed
use or possession of drug parapladia and/or suspicious activity indicating possible
involvement with prohibited substances or alcohol.

¥l Testis the screen of breath, urine or blood.

Policy
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It is the policy o MPRESSED that the unlawful possession, use, consumption, sale, paroha
distribution, dispensation, or manufacture by any employee of alcohol, illegal drugs, or any
illegally-obtained drugs on IMPRESSED LLfEemises or within its factiles, in the conduct of
companyrelated work off compangremises, or at anytime duringet course of the workday
(including lunch time), is strictly prohibited and will be grounds for immediate termination.

Nor will IMPRESSED LLCpermit any employee to report to work or perform his or her duties
after having ingested illegal drugs or whileden the influence of alcohol.

Violators of these rules will be subject to discipline up to and including termination.

Types d Testing

¥l

¥l

Behavior Indicated TestingN When management has reason to believe that the
actions, appearance and/or conduadmemployee are indicative o$ing alcohobr
drugs, other than authorized and reported use of prescription -qrescription drugs.

Post Accident/Injury Testing N An employee whose performance either contributed to
an accident or cannot be corefdly discounted as a contributory factor to an accident
who has sustained a significant worlated injury, is subject to being tested as soon as
possible after the accident or injury. An employee, who is unable to submit to testing at
the time ofan accident/injury due to the seriousness of his/her injuries, is required to
provide the necessary authorization for obtaining hospital reports and other
documentation that would indicate whether there were any drugs or alcohol in his/her
body system.

Testing Procedures

In accordance with state laWIPRESSED LLCwill:

b

b

Use only state/NIDA certified laboratories faos jibb-related drug and alcohol testing

Inform the employee tested, at the employeeOs request, of the address of the laboratory
that wil test the specimen

Provide any employee who has tested positively and whose test results have been
confirmed with the following information within 30 days of the date that the test was
performed:

1. A copy of the laboratory test including the test result

2. A copy of this written policy on the use or abuse of controlled dangerous substances

3. If applicable, written notice ofMPRESSED LLCintent to take disciplinary action,
terminate

employment or change the conditions of continued employment

41 A statement or copy of the provisions of <name of state> law permitting an employee to

request independent testing of the same sample for verification of the test result, as
follows:

14



¥ A person who is required to submit to joddated testingunder subsection 2 of
this section, may request independent testing of the same urine or blood sample
for verification of the test results by a laboratory that:

I''Holds avalid permit
I'llf located outside of thetate is certified or otherwise approved.

¥ The person shall pay the cost of the independent test conducted under this
subsection.

Certified Laboratory; Chain o f Custody

When drug or alcohol testing in any of the above circumstances is required, alluektireg
conducted bylesignatd, statecertified medical testing laboratory with appropriate chain of
custody procedures in place to ensure accuracy and continuity in specimen collection, handling,
transfer, and storage.

Informed Consent Form

The execution of an informed consentnfowill be required of each employee submitting to a
drug/alcohol test. Refusal to comply will result in the employee's terminationl M RESSED

LLC employment.

Refusal b Submit to Testing

Employees are expected to cooperate fully in providing sgawrand explanations which may

be subsequently required by this policy. Failure to provide specimens, attempts to contaminate

specimens, ortherwise intefere with IMPRESSED LLGrocedures will be grounds for
disciplinary action up to and including discharge.

Positive Test Results

All specimens identified as positive on the initial test will be verified by a confirmatory test
before employees are notified of these results.

In the event of a positive test result, the employee may request independegtatelsiiiher own

expense, of a portion of the tested specimen for verification of the test results. If the independent
test result is negativéMIPRESSED LLCwill re-test the original sample.

Any employee whose test results are confirmed positive wilubgst to disciplinary action up
to and including termination.

Employees who use prescribed drugs or gkiercounter medication that may impair their
abilities to perform essential functions of thielbsor poses a direct threat to themselves or to
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otheas is expected teeport this information to thexecutivemanagerIMPRESSED LLQwill

make reasonable accommodations to the known disabilities of employees where such
accommodations do not create an undue hardshyRRESSED LLC IMPRESSED LLC

reserves the right tequire medical documentation regarding the need for such accommodation.

Nothing in this Policy shall be construed as inconsistent WHPRESSED LLCresponsibility
for compliance with federal, state and local laws regarding fair employment practicéise and
implementation of this Policy shall be accomplished in accordance with such laws.

52 ATTENDANCE

Efficient operation is essential for the succes8MPRESSED LLC Attendance is a critical part
of performance and employees who are frequently laddsent adversely affect productivity and
patientsatisfaction. It is necessary that you be at your job location ready to starftfeeenk
minutes prior to youscheduled time and continue working until your scheduled hours of work
are completed.

Shout it be necessary to leave work prior to the end of your regularly scheduled workday, you
must request and receive approval frilm@executivemanageibefore leaving the premises.

Excessive tardiness and absences are subject to disciplinary action up to andgncludin
termination fom employment

53 REPORT OF ABSENCE

You are required to notifthe executivemanagerby telephone, no later than the start of your
regularly scheduled workday, if you are going to be absent or late for wdink.dkecutive
manageis unavailable, leave aessageyoicemail.Provide a telephone number where you can
be reached, the reason for the lateness or absence, and when you expect to return to work.

A certification of illness and release to return to work is required for all absences in excess of
three continuous days.

54 SEVERE WEATHER/EXTREME CONDITIONS

When unusual and unpredictable circumstances occur, such as severe weather, fires, or power
failures,IMPRESSED LLCmay stop operations and temporarily close part of or all of the
facilities. In generalMPRESSED LLCwill only close in an extreme emergency.

WhenIMPRESSED LLCis opened on a severe weather day as determined by executive
management, only those eloypees who report for work will receive regular pay for the workday.

If you are scheduled to work, and you are safely able to do so, you are to report for work.
Employees scheduled to work on a day affected by severe weather must use common sense and
goodjudgment in their decision to report to work, keeping in mind their safety. You may use
accrued Paid Time Off if you are unable to report to work. Employees will not receive an adverse
employment action if unable to report due to severe weather or emgigemditions affecting

the normal business operation.
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55 BUSINESS ETHICS AND PROFESSIONAL CONDUCT

The successful business operations and reputatifMRRESSED LLCare built upon the
principles of professional, fair and ethical conduct of our employ@@sreputation for integrity
and excellence requires careful observance of the spirit and letter of all applicable laws and
regulations, as well as a scrupulous regard for the highest standards of conduct and personal
integrity.

A professional image reqes you to treat others as you would like to be treated, keep work areas
orderly and clean, use appropriate language, be sensitive to cultural diversity, appreciate
everyoneQs contribution to the succe$MBRESSED LLG respect othersO opinions, be oreti

and maintain a positive attitude.

Our continued success is also dependent upopatiensO trust and we are dedicated to
preserving that trust. Employees have a dutyylBRESSED LLCand ourpatiens to act in a
way that will merit the continued truand confidence of the public.

IMPRESSED LLCwill comply with all applicable laws and regulations and expects its
employees to conduct themselves and any business operation in accordance with the letter, spirit
and intent of all applicable laws and toregh from any illegal, dishonest or unethical conduct.

It is the duty and responsibility of evelMPRESSED LLCemployee to comply with this Policy.

5.6 RESPECT CONFIDENTIAL INFORMATION

Employees, while in the performance of their duties, may from tiintiene come in contact with
business information pertaining MIPRESSED LLCor any of oumpatiens. It is important for all
employees to understanidformation is proprietary in nature and is the sole property of
IMPRESSED LLC.

Such information consists of or concerns confidential information, of dimgteo IMPRESSED
LLC, that is not generally available to the public (collectively, OConfidential InformationO).
Confidential Information includes, but is not limited to:

¥ Financial information

¥ Personnel data and files

¥ Computer processes, programs, fildectronic media and codes

¥ Training, operations or other manuals

¥l Customelists and details, contracts, prospects, or other business contacts
¥ Pending projects and proposals

All categories of employees are required to abide by this Policy, and shallrimg donployment
and thereafter disclose such Confidential Information to any person, firm, corporation or other
entity, or use the same for his or her own benefit or for the benefit of any other person, firm,
corporation or other entity.

Employees are sttly prohibited from taking pictures using cell phone$NHiPRESSED LLC

offices forthe purpose ofopying Confidential Information. Violation of this policy will result in
progressive discipline up to and including possible termination from employment.
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Upon termination of employment, employees must retutMRRESSED LLCall companyOs
property of which the employee has possession, as well as all notebooks, and other data relating
to recordspr business operations made by him or her.

5.7 HIP AA POLICY

It is the purpose of this policy to establish standards for the proper execution of the Health
Insurance Portability and Accountability Act of 1996. This policy will ensure that identifiable
health information contained in any patient and/or leyge record will only be used or
disclosed for its intended purpose and in accordance with patient/employee notifications and
permissions, except where permitted or required by Eaghemployee of this companyg

valued and therefore wille protected by this compaag set forth by this policy.

Violations of this policy will result in termination of employmnien

5.8 PERSONAL APPEARANCE/BUSINESS ATTIRE STANDARDS

Appearance and professional image are important aspeEtediractic®s overall image and
each employee is responsible for being appropriately dressed when reporting for work.

Appearance Quidelines

5.9 OSHA

It isthe intention of IMPRESSED LLC:

1) fulfill its legal reporting requirements unddiassachusettState Worker's Compensation Laws
and Occupational Safety &ddlth Administration (OSHA);

2) investigate workelated incidents;

3) take actions to prevent recurrence of similar incidents; and

4) collect necessary information to track incidents and identify potential trends.
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EMPLOYEE ACKNOWLEDGEMENT FORM

ThePractice Policy Manual (the OManual@scribes important information about the policies and
procedures ofMPRESSED LLC | understand that | shoutnsultthe executivemanageregarding any
guestions not answered in the Manual. | have entered into my employment relationship with
IMPRESSED LLCvoluntarily and acknowledge that there is no specified length of employment.
Accordingly, eitheiMPRESSED LLCor | mayterminate this awill relationship at any time, for any or
no reason and without prior notice.

| acknowledge and understand that:

1)!

2)!

3)!

4)!

5)!

This Manual is provided for informational purposes only and does not constitute any express or
implied contract of employnm or any warranty of benefits.

Certain of the policies, procedures, and employee benefits described in this manual are governed by
formal Agreements or written Plan Documents on file WWIiPRESSED LLC If there is any conflict
between the information ithis Manual and the formal Agreement or written Plan Document, the

latter will govern.

This Manual supersedes any and all prior manuals or manuals, policies, procedures and practices
concerning the matters addressed in the Manual.

Since the informatiorpolicies, and employee benefits described herein are necessarily subject to
change, | acknowledge that revisions to the Manual may occur, exd&fPRESSED LLCpolicy of
Employmentat-Will. All such changes will be communicated through official notiees, |

understand that revised information may supersede, modify, onatienéxisting policies. Only
ShahramMoghaddam hathe authority to authorize any revisions to the policies described in the
Employee Manual

Furthermore, | acknowledge that | have reeditheEmployee Manualand | understand that it is my

responsibility to read and comply with the policies and procedures contained in this Manual and any
revisions made to it.
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EMPLOYEEOS NAME (printed):

EMPLOYEEOS SIGNATURE:

DATE RECEIVED:
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POSITIONS AND QUALIFICATIONS

Owners

Role - Develops the organizationOs vision, creates and implements policies, manages
strategy development and monitors financials and actual production.

Responsibilities - The owners are responsible for the overall performance of the
company. (S)He monitors revenue and expenses, ensuring that resources are
efficiently used, and is responsible for signing contracts with vendors and outside
parties. The owners hires high level staff and pro vides feedback on their
performance. The owners are responsible for strategy development, performance
management, and public relations as well. Additionally, the owners accepts fiscal
responsibility and bottom line accountability for the company.

Relatio nships - The owners sits at the top of the organizational hierarchy and
has the directors of mission critical sections reporting to him or her. The owners
are responsible for the hierarchy to work as smoothly as possible all the way
down the chain of comma  nd.

GROWING FACILITY MANAGER

Roles B The growing facility manager is responsible for the overall operation of the
cultivation center. He or she ensures that the plants are tended to, organic only
nutrients are applied, quality assurance is tested both on the soil and the finished
product, the mechanical infrastructure is maintained, and kept up to both legal and
operational standards.

Responsibilities b The growing facility manager is responsibl e for the marijuana
from seed to the final harvest, and all steps in between. It is the growing facility
managerOs responsibility to ensure that all finished product, including inventory that

is produced for the edibles department is of the highest quality , safe for consumers,
and efficiently grown. He or she must ensure a safe, clean environment for the

plants, monitor their growth, and work toward production goals established in

coordination with the president. Additionally, the growing facility manager w orks
with all employees below him or her on the organizational chart, and besides

ensuring product quality, establishes and monitors protocols for the protection of

product from theft by tracking the marijuana on a software system from

Oseed-to-saleO.



Relationships b The growing facility manager reports to the owners and works
with grow house employees throughout the facility. He or she is constantly visible,

and each employee on the organizational chart has direct access to him or her for
concerns, issues, or questions about any part of the growth cycle.

MECHANIC

Role B The mechanic ensures that the infrastructure of the cultivation and
processing facility is working properly, and is responsible for lighting, air
conditioning, security systems, and the general hardware associated with the
property. The mechanic will call in specialists after diagnosing specific equipment
failures that he or she is not able to repair and will monitor systems to ensure that
regular maintenance is performed.

Respo nsibilities B The mechanic is responsible for infrastructure mechanical
devices, and ensures the proper maintenance and upkeep is performed on

equipment. The mechanic will perform maintenance tasks such as moving lighting,
replacing capacitors and igniters in ballasts, and insuring that locking mechanisms
are working effectively. The mechanic works with the growing facility staff to help

flush the watering and nutrient delivery system on a regular basis.

Relationships b The mechanic works for the cultivation and processing facility and
reports to the growing facility manager and is called upon by either to fix



mechanical or plumbing issues that he or she is capable of. In the event a licensed
professional is required, t  he mechanic will work with them to explain the details of
the facility and to ensure proper repair.

GROW FACILITY EMPLOYEES

Roles B Grow house employees work on the plants, watering, checking for pests,
cloning, trimming and ensuring overall plant heal th. They will take samples when
necessary, and package them for shipment to the off premises quality assurance
laboratory. They will work within the cultivation facility to help germinate, grow,

and prepare to harvest the marijuana. Grow house employees en sure that the
facility is cleaned properly, and necessary supplies are available or on order.

Responsibilities b The grow house employees are responsible for the plants from
seed to harvest. They water, root, clone and maintain ph balances and sufficient
water to ensure the plants grow at an optimum level. They are with the plant from
seed until they are moved to a finishing room prior to harvest. Grow house
employees maintain a clean and efficient environment, and constantly monitor

water and nutrient le  vels to ensure optimum plant health. The grow facility
employees maintain constant vigilance for mold, fungus, pests or any other danger
to the health of the plants. The grow facility employees take samples for delivery to
the off premises laboratory, and logs both the sample and the results in the data
tracking system. The grow facility employees ensure that the proper labels are
attached to planters and that all inventory is accounted for from seed to final

product.

Relationships b The grow house employ ees answer to the growing facility
manager, and work in tandem with any extra staff hired to specifically work with
the plants. The plant trimmer, listed in the organizational chart, will be a grow
house employee.

PLANT TRIMMER

Roles - The plant trimmers are grow house employees trained to cut, shape, and
maximize plant growth by removing excess leaves outside of the light canopy that
are non -productive vestigial elements that are unnecessary to the plantOs growth.
They trim excess lea ves and stalks and inventory them to ensure that all parts of
the plant are accounted for.

Responsibilities b The plant trimmers are responsible for removing inefficient

plant leaves, any sort of growth that appears in the potted soil and helpin g to shape
the plants for maximum efficiency in nutrient uptake and light absorption. They are

also responsible for coordinating the packaging and utilization of the excess



trimmings whether they are ultimately used to create edibles or other marijuana
byp roducts or shipped to a composting or destruction facility.

Relationships b Plant trimmers work for the grow facility manager, and also
coordinate with the harvesting staff to communicate plant readiness for cutting and
placement in the drying and curing section of the facility. Plant trimmers work with
the internal auditor to ensure compliance with inventory monitoring.

HARVESTING STAFF

Roles D The harvesting staff are trained grow house employees who at the end of

the flowering cycle, move the plant s into a harvest room for trimming buds from

the female plants. They are also responsible for the physical inventory by matching

each plantOs identifiers to an inventory sheet produced by the Oseed -to-sale®
software. The harvesting staff may operate a trim ming machine or do much of it by
hand depending on the crop. The harvesting staff also ensure that the harvested

product is labeled for the drying and curing rooms, and that all plant material is

weighed and entered into the tracking database.

Responsibilities b The harvesting staff is responsible for the removal of the buds
of the female plant, ensuring that the trichomes arenOt damaged, and that there is
accountability for each plant and the waste produced from each. They will batch
different strains onto specific drying racks.

Relationships b The harvesting staff reports directly to the grow facility manager,
who is present during every harvest. In the event the manager isnOt available, then

one of the executive management team will be prese nt to ensure a proper count
and weighing of the final product. Security will also interface with the harvesting

team to ensure that all product makes it from the harvesting room to the drying

room, and that everything has been taped and recorded.



PACKAGING AND LABELING

Roles D The packaging and labeling employees are part time help that come in to
measure, weigh, proportion, and vacuum pack the finished product. They weigh out

the product into predetermined amounts, and then run it through a vacuum packing
machine to ensure no air or contaminants are able to leak in. They will also produce
labeling tags to show the batch, expiration date, amount of product, and a batch

code to ensure that the facility is able to find any product tha t may be reported as



unfit by the customers. The packaging and labeling staff work with the edibles chef
to ensure government compliance with truth in labeling laws.

Responsibilities b The packaging and labeling employees are responsible for
weighing, measuring and inventorying finished marijuana edible products, and also
insuring a proper inventory is input into the seed to sale tracking software. They
will attach the final tags to the product, and also note any discrepancies in the
weight o f the final product compared to the weight of the trimmed plant. They are
responsible for ensuring that each measured package of marijuana is traceable
back to a particular grow, and from what seeds or clones it was produced from. The
packaging and labelin g staff informs the edibles chef of any necessary ancillary
product ordering, and also inspects weighing and measuring tools to ensure the
proper amount of ingredients are used in each infused product.

Relationships b The packaging and labeling employees report to the edibles chef,
and also work with contracted quality assurance vendors, who may be present

during packaging to do random sampling and to inspect the final product for

compliance with labeling and ingredient content.

INTERNAL AUDITOR

Roles D The internal auditor provides a check and balance to the bookkeeper, the
harvesting staff, and to the growing facility manager to ensure that all weights,
cash, and product are accounted for, and that the reports produced for each are
accurate. They wil | spot check each part of the operation to ensure there is no
collusion, and to ensure that all safeguards and reporting mechanisms are
functioning properly.

Responsibilities b The internal auditor is responsible for checking and cross
checking the inven tory, cash deposits and receipts, accounts payable and
receivable, and ensuring that a solid audit trail is available to compliance
officials and other professionals engaged by the company.

Relationships b The internal auditor responds directly to the pr esident, and also to
any outside compliance, accounting and legal teams. The internal auditor has only
one boss b the president.



GENERAL MANAGER

Roles - Oversees day to day operations, ensuring standard operating procedures
are adhered to.

Responsibilities - The General Manager is responsible for driving revenue goals
while providing an outstanding customer experience while maximizing revenue
goals, leading the management & development of the dispensary staff and ensuring
compliance with al | inventory, security, and system protocols. The GM is also
responsible for forecasting inventory levels, ordering & receiving product, and
maintaining accurate systems for regulatory reporting and sales analysis.

Relationships - The General Manager has direct authority over all staff in the
dispensary and reports to the Ownersof the company.



MARKETING

Roles B The marketing manager will work to achieve greater market share, make
customers aware of our presence and products, and use traditional media and
social networks to attract new customers as well as retain current customers.

Responsibilities b The marketing manager will create and monitor Facebook,
Twitter, and other socia | network outlets to allow customers to find pricing and
delivery times and policies for our products. The marketing manager will also be in
charge of the web site and will update it with timely information to inform
customers of new strains developed in o ur facility.

Relationships b the marketing manager will report directly to the owners
company.

of the



Standard Operating Procedure
CPR TRAINING

1. Purpose

The purpose of this SOP is to provide guidance on CPR Training for all employees of
the facility.



2. Scope

The scope of this SOP is for all employees. Training is a requirement for continued
employment.

3. Prerequisites

All employees who have passed through their probationary employment phase will
be given CPR training. During thei r original training, they will learn rudimentary first
aid, but during their employment other emergency medical training will be offered.

4. Responsibilities

It is the responsibility of the director of human resources to insure all personnel are
remind ed of their obligation to take CPR training, and to help arrange classes on
premises for it.

5. Procedure

The American Heart AssociationOs Heartsaver CPR AED Course has been updated to
reflect new science in the 2015 American Heart Association Guidelines Update for
CPR and Emergency Cardiovascular Care. This course which is taught regularly at
our facility is used to provide CPR and use an AED in a safe, timely, and effective
manner.

Heartsaver CPR AED Online is the eLearning portion of the Heartsaver CPR AED
blended learning course and is designed to teach students the cognitive information
needed for CPR and AED training. The Director of Human Resources assigns
passwords to employees  for online training. Upon successful completion of both
portions of the course, students receive a Heartsaver CPR AED course completion
card, valid for two years.

After completing this course, employees of the facility will be able to

"Describe how high -quality CPR improves survival.
" Explain the concepts of the Chain of Survival.
I"""Recognize when someone needs CPR.

" Perform high -quality CPR for an adult.



" Describe how to perform CPR with help from others.

I"Give effective breaths by using mouth -to-mouth or a mask for all age groups.
I"“Demonstrate how to use an AED on an adult.

" Perform high -quality CPR for a child.

I"“Demonstrate how to use an AED on a child.

" Perform high -quality CPR for an infant.

" Describe when and how to help a choking adult or child.

I"“Demonstrate how to help a choking infant.

6. References

The facility utilizes the information from the American Heart AssociationOs website
for construction of our inhouse CPR modules.

7. Reporting

All employees will be given attendance slips to sign, and will be awarded a
completion certificate upon successful training in CPR.

Standard Operating Procedure
TRAINING PROTOCOLS & RECORDS

1. Purpose
The purpose of this SOP is to provide guidance on training for new employees, and
documenting the training through handouts, video recordings, and entries into the

employeeOs personnel records for completed modules.

2.Sc ope



The scope of the SOP is for anyone working at the facility as a registered agent.
3. Prerequisites

All employees must have gone through the training modules and documentation
and be prepared to discuss and be tested on:

a) Health, safety, and sanitation standards as required by the Department;
b) Security procedures;

¢) Prohibitions and enforcement as described by state regulation;

d) Confidentiality and customer privacy

e) Training on Commission Statutes and Rules and Other State and Local
Laws and Regulations.

f) Training on Company Standard Operating Procedures.
g) Training on Detection and Prevention of Diversion of Cannabis.
h) Training on Security and the CompanyQOs Security System.

i) Training on Hazards and Safety and Emergency Procedures such as a
Medical Emergency, Fire, Chemical Spill, Security and a Threatening Event.

j) Training on Inventory Control and Record Keeping.

k) MarijuanaOs physical effects on the human body

[) Dive rsion prevention and prevention of sales to minors, including best
practices

m) Compliance with all tracking requirements

n) Acceptable forms of identification

0) Maintenance of records

p) Incident and notification requirements



g) Administrati ve and criminal liability

r) License sanctions and court sanctions

s) Waste disposal

t) Health and safety standards

u) Patrons prohibited from bringing marijuana onto licensed premises
v) Permitted hours of sale

w) Permitting inspections by state and local licensing and enforcement
authorities

X) Licensee responsibilities for activities occurring within licensed premises
y) Privacy issues

z) Prohibited purchases and practices

4. Responsibilities

It is the responsibility of the corporate trainer to ensure all modules necessary

for successful employment have been taken by new employees, and the proper
documentation including employee signatures on training materials, test or quiz
results, and an act ual video of the training session must be on file in each hireOs
personnel file.

5. Procedure

The facility will utilize the operational experience and knowledge from its
management employees and corporate trainer to provide extensive training and
educati on for all registered employees. All facility employees will receive extensive
training prior to commencing work in any facility.

Registered employees will be required to read the relevant state and county law
pertaining to marijuana in order to have a general understanding of the laws and
regulation with which that they must comply. Training for all cultivation and retalil
dispensing operations will be provided by our corporate trainer, training will also be
provided from selected 3rd party secur ity vendors, Metrc inventory control systems
and POS vendors, Flourish for manufacturing operations and CO2 extraction



machine vendors, and other subject matter experts. Training will include an
extensive hands -on approach and the use of Standard Operating Procedures
(SOPOs) and various other materials and methods as deemed appropriate.

The facility will utilize targeted training materials and programs for different
operations. There will be specific training for registered employees involved within
culti vation operations, processing/manufacturing operations, and retail dispensing
operations. Ongoing and cross  -functional training will be continued as operations
commence. All registered employees will also be required to receive training on
general sanitary  requirements. Registered employees will be required to read and
agree to comply with the company Employee Handbook, SOPOs, and other materials
management deems necessary prior to commencing work in any of our facilities.
Management will fully prepare faci lity staff on all aspects of the business before
operations are commenced. Training and education will be all -encompassing,
covering regulatory compliance, seed -to - sale tracking, point  -of-sale training,
dispensing, security and diversion prevention, health and safety protocols,
sanitation, transportation, also including all cultivation, extraction and

manufacturing processes, and organizational functioning within a

vertically -integrated operation. Registered employee training will cover but not be
limited t o the following:

I"""Standard Operating Procedures (SOPQOs) and Cultivation Operations SOPOs
#" Standard Operating Procedures detailing and explaining the various
daily operations, activities, tasks, and responsibilities associated with
the facilityOs cultivation operations.

I"""Log Sheets and Templates
#" Numerous log sheets and templates for proper record keeping and
documentation for all operations including cultivation, MIP, and
dispensing.



I""""Responsible vendor trainin g
I"""On- site training

""" Initial job training

""" Job shadowing

""" Employee educational information

In addition to the in house training program, all owners, manager, and employees
will be required to complete a Responsible Vendor Training program. These required
training classes will be completed within 90 days of hire and employees must score
70% or higher. Course material includes, but is not limited to:

a) MarijuanaOs physical effects on the human body

b) Diversion prevention and prevention of sales to minors, including best
practices

¢) Compliance with all tracking requirements
d) Acceptable forms of identification
e) Maintenance of records
f) Incident and notification r equirements
g) Administrative and criminal liability
h) License sanctions and court sanctions
i) Waste disposal
j) Health and safety standards
k) Patrons prohibited from bringing marijuana onto licensed premises
[) Permitted hours of sale

m) Permitting inspections by state and local licensing and enforcement
authorities



n) Licensee responsibilities for activities occurring within licensed premises

0) Privacy issues

p) Prohibited purchases and practices

6. References

Please refer to the training manual which will contain:

$%"A'new - hire orientation training section - All new employees will go through
an orientation training before starting their employment. The training manual
will include an orientation section cont aining a review of all company policies,

such as drug -free workplace rules and confidentiality requirements. This
phase of training will also include an orientation to the SOP system and how
to use it on the job.

&%'l"aws and Regulations: This section of the training manual will include critical
laws and regulations the Company and employees are subject to. Certain of
these laws and regulations will also be incorporated into the companyOs SOPs.

'%""SOP training curriculum - The training manual will include a comprehensive
copy of the CompanyOs SOPs. The primary training curriculum for processor
agents for the performance of their duties will be the SOPs themselves. The
SOPs will have an administrative section which will include a signature line
for employees and managers to indicate proficiency. This documentation will
go into the employeeOQs files to be available for audit and for inspection by the
commission.

(%™Detection and prevention of diversion - This section of the training manual
will be created with the assistance of our professional security consultant.
They will also develop the security plan for the company and will perform
training sessions for the emp loyees.



)%'Facility Security - This section of the training manual will be created with the
assistance of our professional security consultant. They will also develop the
security plan for the company and will perform training sessions for the
employees.

*%p"Safety and emergencies - This section of the manual will be created with the
assistance of our security consultants, processor consultants and local fire
and safety agencies. All employees will be trained on emergency situations
and periodic drill s will be performed to ensure preparedness.

+%'Tventory Control - The training manual will include a section that provides
an overview of inventory control. The inventory control system is a
third - party software system which will have a comprehensive user manual.
This user manual will be retained onsite and will be available for inspection at
all times by the commission.

7. Reporting

All training materials and results from any quiz or exa m will be placed in the
employeeQOs personnel file.

Standard Operating Procedures
EMPLOYEE SAFETY TRAINING

1. Purpose

The purpose of this SOP is to provide guidance for the safety training given in the
facility for all employees.

2. Scope
The scope of this SOP is for all employees of the facility without exception.
3. Prerequisites

All employees in their initial training go through multiple modules on employee
safety, personal protective equipment uses, storage and cleaning, OS HA rules for



employers, and other training for specific mechanical and other equipment used in
the facility.

4. Responsibilities

Initial safety training is the responsibility of the facility director, the corporate

trainer, and all staff mentors. Every employee must have been given the safety
training modules and passed the accompanying exam. All employees go through
recurrent safety training biannually.

5. Procedure

State and Federal regulations require employers to provide a workplace free from
serious recognized hazards and comply with standards, rules and regulations issued
under the OSHA Act. In order to accomplish safety training, the facility will do the
following:

""" Examine workplace conditions to make sure they conform to applicable
standards.

I'" Make sure employees have and use safe tools and equipment and properly
maintain this equipment.

I'" Use color codes, posters, labels or signs to warn employees of potential
hazards.

I'" Establish or update operating procedures and communicate them so that
employees follow safety and health requirements.

I'" The facility will provide safety training in a language and vocabulary workers
can understand.

I'" Since the facility has hazardous c hemicals in the workplace we have
developed and implemented a written hazard communication program and
we have trained employees on the hazards they are exposed to and proper
precautions (along with the relevant of safety data sheets).

I"""Provide medical examinations and training when required by OSHA
standards.

I"""We have posted, at a prominent location within the workplace, the OSHA

poster (or the state - plan equivalent) informing employees of their rights and

OSHA



responsibilities.

I'" We have posted the nearest OSHA office for all work -related fatalities, and all
work -related inpatient hospitalizations, all amputations and all losses of an
eye. The toll -free numberis: 1 -800- 321 -OSHA (6742); TTY
1-877-889 -5627.

"' Keep records of work  -related injuries and ilinesses.

I " Provide employees, former employees and their representativeOs access to
the Log of Work -Related Injuries and llinesses (OSHA Form 300).

I'" Provide access to employee medical records and exposu re records to
employees or their authorized representatives.

I'" Provide to the OSHA compliance officer the names of authorized employee
representatives who may be asked to accompany the compliance officer
during an inspection.

I'" The facility will never discriminate against employees who exercise their
rights under the Act.

6. References

The facility models its safety requirements under OSHA best practices, please refer
to their web site for further information.

7. Reporting
All safety training must be documented through video recording, and having

employees sign a log sheet for each class attended.

Standard Operating Procedure
EMPLOYEE TRAINING

1. Purpose
All employees must undergo and pass a two -week training course prior to active

employment and being assigned scheduled hours. Additionally, they must
successfully pass a Responsible Vendor Program with the first 90 days of



employment as well as receive am inimum of 8 hours of ongoing training annually,
in compliance with 935 CMR 500.105(2).

2. Scope

Our employee -training curriculum will provide critical procedures and instruction to
employees to ensure all systems are in place to produce cannabis safely . These
systems also ensure that every employee understands how to implement these

systems accurately. In addition, there are sanitation, product quality, and quantity
accuracy checkpoints to ensure that errors or problems are caught and remedied

long befo re customers receive any product.

3. Prerequisites

All employees will be extensively trained and validation techniques will be utilized
for ensuring continued competency. Employees are required to follow all safety
signage, regulatory guidance and GMPOs to ensure a safe, clean and sustainable
working environment.

All Employees will be trained in General Manufacturing Practices such as:

I " ServSafe, cGMPOs, FDA CFROs, ISO, GFSI, or globally recognized food safety
grade standards.

I'" Quarterly Safety, Best Practices, or Continued education material will be
required for all Employees, Management, & Board Members.

I'" Record Keeping of training records and logs must be accessible onsite for all
employees of the past 12 months.

4. Responsibilities

The facility manager and the corporate trainer are responsible for insuring the
attendance and requisite test of employee knowledge before allowing them to be
placed on the work schedule.

5. Proc edure

Training and education

In addition to the CompanyOs mandatory training on security, standard operating
procedures, and other standard requirements, the Company will provide specialized



training for each position. The Company commits to s etting a high bar for its
products, which requires treating and training employees well. Training and
education for all personnel will be the cornerstone of the operations success
through dedicated programs for employees so they are prepared to consistentl
operate at the highest industry standards. In addition, the Company will develop
policies that support furthering the educational attainment of employees.

Personnel training

1. Manufacturing, packaging, labeling and holding operations must:

a. Ensure that each person engaged in the operation has the education,
training, and experience, or any combination thereof, to enable that
person to perform all assigned functions;

b. Provide personnel with training in the applicable requirements of thi
part; and

c. Maintain records of any training provided to personnel for the
performance of all assigned functions.

2. Personnel training should include:

a. Instructions regarding regulatory inspection preparedness and law
enforcement interactions; an d

b. Information on U.S. federal, state and local laws, regulations, and
policies relating to individuals employed in these operations, and the
implications of these for such personnel.

All employees will also attend training sessions on the following:

""" State regulations.

""" Confidentiality and privacy.

""" Marijuana Strains, Treatments, and Usage.
""" The facilityOs operation manuals.

""" Standard Operating Procedures (SOPs and applicable forms)

Employees must also display familiarity with the following:

I"""Standard Operating Procedures (SOPQOs) and Cultivation Operations SOPOs.



#" Standard Operating Procedures detailing and explaining the various
daily operations, activities, tasks, and responsibilities associated with
the facilityOs cultivation operations.

I"'Manufacturing Infused Products (MIP) Operations SOPOs.

#" Standard Operating Procedures detailing and explaining the various
daily operations, activities, tasks, and responsibilities associated with
the facilityOs manufacturing infused products operations.

I"""Retail Dispensing Operations SOPOs.
#" Standard Operating Procedures detailing and explaining the various
daily operat ions, activities, tasks, and responsibilities associated with
the facilityOs retail dispensing operations.

I"""'Log Sheets and Templates

#" Numerous log sheets and templates for proper record keeping and
documentation for all operations including cultiva tion, MIP, and
dispensing.

""" Responsible vendor training.
""" On- site training.

I"""Initial job training.

""" Job shadowing.

""" Employee educational information

6. References

Please refer to job descriptions and original training material for further
understanding of this SOP.

7. Reporting
All training must be documented with attendance taken, a video recording of the

actual classroom during training, and a copy of the content presented. The results
of any training quizzes or exams must be placed in the employeeOs personnel file.






Amended and Restated Standard
Operating  Procedure
Quiality Control

General Requirements
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. The product must be deemed to comply
with the standards required under 935 CMR 500.160.

1.
Purpose

The purpose of this SOP is to provide guidance on quality control over the
products grown and pr  oduced in the facility.

2.
Scope

The scope of this SOP is for all employees throughout the facility.

3.
Prerequisites

The initial training provided for new employees includes best practices in all parts
of the operation. Employees must pass the guality control module in order to
continue working at the facility.

4.
Responsibilities

It is the responsibility of each department to ensure that they have quality
control protocols and standards in place.

5.
Procedure

We will utilize an outside third - party lab for testing.
In house the SOP's for quality control and testing include:

""" All nutrients will be examined for contents & potential contaminants.
""" Only biological pesticides will be applied.
I"""Filtered water will be used to prevent contamination.



I'" All workers will walk through a ceiling blower to remove
potential contaminants before entering facility.
I'" Workers will walk through a special container of a water/chlorine mix to
kill shoe borne contaminants.
I'" Application of gamma irradiation equipment to kill 99% of
all micro -organisms.
I'" All testing performed subject to the Cannabis Inflorescence and
Leaf monograph (American Herbal Pharmacopoeia) standards.

I"""Limit tests will include foreign organic matter, total ash, & a cid-insoluble
ash.

""" All external testing done by state approved labs.
""" All crops batch tested
for pests, cont aminants, mold and potency.



""" Soil testing before use for contaminants and pests.

I""""Determination of sample size for internal and external testing.
I"""Calculation of the acceptable range utilizing ISO Guide 34:20009.
I"""\Written procedure for responding to contaminated samples.

""" Additional batch sampled uniquely bar coded for further sampling.

""" All testing doc umentation retained for five years.

I"""Procedures in place for stability testing to determine shelf life for MIPS.
""" Random sampling of finished products currently for sale.

" All nutrients and additives shelf life recorded and reviewed.

I"""Expir ation dates in large font on labels.

Quiality control measures will primarily be in the form of adherence to the written
standard operating procedures along with specific testing of the product in order

to ensure quality and consistency of products produ ced within the facility. The
facility will utilize the established and proven SOPOs for all cultivation and
processing operations. The facility will use standard operating procedures (SOPOs)
to promote good growing and handling practices including:

All aspects of the:

I"™"Irrigation, propagation, cultivation, fertilization; harvesting, drying, curing;
""" Rework or reprocessing;

I'" Packaging, labeling, and handling of marijuana products, byproduct;
and waste products, and the control thereof, to promote good growing
and handling practices.

I'" The facility will require that each individual engaged in the cultivation,
manufacturing, handling, packaging, and testing of marijuana has
received the training, education, or experience necessary to perfor m
assigned functions; and

I'" Will also require that all registered employees practice good hygiene
and wear protective clothing as necessary to protect the product as well
as themselves from exposure to potential contaminants.

I"""The facility will  require grower agents to follow the protocol for Receipt of
Material including:



I'" The facility shall quarantine received material that will be used to produce
marijuana and/or manufactured marijuana products;

I"""The facility shall inspect ma terials for defects and contamination.

I'" Material may not be released from quarantine by the facility until the
material passes inspection; and
I"""|s determined to be acceptable for use as intended

6. References

Please refer to inspection SOPOs  for further information about quality control.
7. Reporting

All quality control reports are stored in the seed to sale tracking software, where

they are categorized by department. The software has the ability to generate

custom reports to determine if there is an issue with product shelf life, production
techniques, or other quality control issues.

Standard Operating Procedure
TESTS ON HARVESTED FLOWER

1. Purpose

The purpose of this SOP is to provide guidance on testing harvested flower
before releasing it for public consumption.

2. Scope

The scope of this SOP is for all employees involved in quality control and
preparing samples for testing.

3. Prerequisites

All product that is grown in our facility is tested at a licensed labora tory, who
provide a detailed analysis of the product and its strength. All employee who

work in quality control must be capable of reading a laboratory report and
understanding the specific tolerances allowed by the state.

4. Responsibilities



It is the responsibility of the quality control director to insure all employees
under their direct supervision understand how the facility provides samples to
the independent lab for testing, as well how raw flower is tested internally.

5. Procedure

After curing and before any processing or packaging, the processing manager
shall make samples from each batch available to an independent laboratory for
testing. The sample shall be weighed, RFID scanned, and all data shall be
recorded on the seed to sale tracking software prior to be removed from the
secured curing area. The laboratory employee will select and prepare several
random samples from every batch sample in order to ensure the quality, purity,
and consistency of dose through a statistical approa ch. The laboratory staff will
then test each random sample for harmful microbiological contaminants,
mycotoxins, heavy metals and pesticide chemical residue. In addition, each
sample will also be tested for active ingredients including but not limited to
cannabinoid profiling for the following: THC, THCa, CBD, CBDa, and CBN. Under
no circumstances shall cannabis batches awaiting contamination results and
active ingredient

analysis be included in a cannabis product or sold to a retail dispensary facility

prior to the time that the laboratory has provided those results, in writing, to the
cultivation management team. If samples from a batch are tested and do not fall
within state accepted health and safety levels for any of the above -mentioned
contaminants o r any additional contaminants the state does not deem for
distribution, it is the facility's policy to destroy and remove any contaminated

product in a manner consistent with state compliance for the policy for disposal of
green waste. As soon as a batch s ample passes the microbiological, mycotoxin,
heavy metal and pesticide chemical residue test, the entire batch will be released
for immediate manufacturing, packaging and labeling for transport and sale to

a dispensary facility.

An electronic copy of all test results will be filed by laboratory staff for any batch
that does not meet the standards set for microbiological, mycotoxin, heavy metal

or pesticide chemical residue tests. The laboratory staff will also maintain a
comprehensive record of test resul ts and make them available to state and local
officials, and or the public, as needed. The compliance manager will provide test
results for each batch of cannabis used in any product purchased by a dispensary
facility to that dispensary facility to be made available upon request.

6. References



The independent testing lab we work with provides us guidelines for sample

preparation that conforms to the stateOs regulations. The quality control manager
maintains their source documents for preparing samples, along with the requisite
forms that must accompany all samples. In the event of a question, the resource
documents provided by the lab are helpful, and they also provide a toll -free
number for questions.

7. Reporting

The quality control manage  r receives all lab reports for all samples sent out
for testing. All lab reports are scanned and uploaded to our seed to sale
tracking software, and all lab reports are also stored in a locked file cabinet in
the facility managerOs office.

Standard Ope rating
Procedure
STABILITY
TESTING

1. Purpose

The purpose of this SOP is to provide guidance on stability testing products
that have been released to the public.

2. Scope

The intended audience for this SOP is all employees involved in
inventory processing, quality control, and retail sales.

3. Prerequisites

In order to perform stability testing at both pre -determined and random times,
the batch from which the edibles or infused foods are created will be sampled, and
stored in an air -tight, te mperature -controlled vault. Employees must know how to
remove a portion of the batch in process to create a reserve for stability testing

and must understand how we prepare samples for lab testing, and how to

interpret the results.

4. Responsibilities

The director of quality control is primarily responsible for stability testing, the
preparation of samples, and interpreting the lab results. If there is an issue,
the



director of quality control must immediately provide the results and
recommendations to the facility director in order to insure customer
safety.

5. Procedure

The director of quality control will separate a part of each batch of infused or
edible product sufficient to perform stability testing at 6 -month intervals. This
done for two reasons:

1. To ensure product potency and purity
2. Provide support for expiration dating

The director will insure that a sufficient amount of product is kept and

properly stored, which will usually require an adequate amount (~7 -14
grams) of each released batch of marijuana in order to achieve this

frequency of testing. See preparation of samples instructions noted in

previous content.

Sample Storage - The facility will retain a sample from each batch released. The
sample will be s ufficient enough to provide for follow -up testing if necessary and
the sample will need to be properly stored for a minimum of one (1) year past

the date of expiration of the batch.

Samples from each batch released to be retained for a long period of time will
be vacuum -sealed to limit oxygen exposure to the marijuana as oxygen will

degrade the sample quicker. Possible contamination will be tracked through the

use of a Hazard Analysis Critical Control Point (HACCP) Plan. Critical control

points will be identified, monitored and preventative procedures recorded

throughout the production of marijuana products.

Certain shelf stability testing will be conducted on site. Shelf stability is the

time that a product will retain throughout its period of storag e and use, the
same properties and characteristics that is possessed at the time of its

packaging. Products and recipes will be tested and approved before production
begins.

Shelf stability testing will cover the four areas of concern:

1. Chemical: The product retains its chemical integrity and potency, within
specified limits.

2. Physical: The original physical properties, including appearance,
palatability, odor, and wholesomeness are retained.



3. Microbiological: Resistance to microbial growth and product safety is retained
according to specified requirements overall bacterial growth is maintained within
acceptable levels.

4. Toxicological: No significant increase in toxicity occurs.
6. References

The director of quality control keeps a detailed sampling plan in her office,
along with the proper reporting forms, labeling materials, and RFID tags.

7. Reporting

All stability reporting is uploaded to our seed to sale tracking software
database where reporting about batches and infused products are
maintained.

Standard Operating
Procedure  Testing

(heavy metals, pesticides, mold, microbial testing, moisture
content)

1. Purpose

After curing and before any processing or packaging, the processing manager
shall provide samples from each batch available to an independent laboratory for
testing. The purpose of this SOP is to provide guidance in preparing the sample
and an overview of  the lab procedures itself.

2. Scope

The scope of this SOP is for any employee working in the cultivation facility
who provides testing samples to our outside vendor.

3. Prerequisites

After curing and before any processing or packaging, t he processing manager
shall make samples from each batch available to an independent laboratory for
testing. The sample shall be weighed, RFID scanned, and all data shall be

recorded on the seed to sale software prior to being removed from the secured

curi ng area. The laboratory employee will select and prepare several random
samples from every batch sample in order to ensure the quality, purity, and
consistency of dose through a statistical approach.



4. Responsibilities

It is the responsibility of the em ployee preparing batches for testing to insure
there are sufficient remains for future testing, and the employee will work with

the intendant lab to insure random samples from each grown batch are tested
without interference from the facility.

5. Procedure

The sample shall be weighed, RFID scanned, and all data shall be recorded on the
seed to sale software prior to being removed from the secured curing area. The
laboratory employee will select and prepare several rando m samples from every
batch sample in order to ensure the quality, purity, and consistency of dose

through a statistical approach. The laboratory staff will then test each random
sample for harmful microbiological contaminants, mycotoxins, heavy metals and
pesticide chemical residue. In addition, each sample will also be tested for active
ingredients including but not limited to cannabinoid profiling for the following:

THC, THCa, CBD, CBDa, and CBN. Under no circumstances shall cannabis batches
awaiting cont amination results and active ingredient analysis be included in a
cannabis product or sold to a retail dispensary.

If samples from a batch are tested and do not fall within state accepted health

and safety levels for any of the above -mentioned contaminan  ts or any additional
contaminants the state does not deem for distribution, it is the facility's policy to

destroy and remove any contaminated product in a manner consistent with state
compliance for the policy for disposal of green waste.

As soon as a b atch sample passes the microbiological, mycotoxin, heavy metal
and pesticide chemical residue test, the entire batch will be released for
immediate manufacturing, packaging and labeling for transport and sale to a
dispensary facility. An electronic copy of all test results will be filed by laboratory
staff for any batch that does not meet the standards set for microbiological,
mycotoxin, heavy metal or pesticide chemical residue tests. The laboratory staff
will also maintain a comprehensive record of test r esults and make them
available to state and local officials, and or the public, as needed. The
compliance manager will provide test results for each batch of cannabis used in
any product purchased by a dispensary facility to that dispensary facility to be
made available upon request.

6. References

Please review the independent labOs testing guide for providing samples which
is found in the cultivation directorOs office.



7. Reporting

All lab reports are provided to the cultivation director and are uploaded to the
cloud server. They are also placed in a testing log, and the information is also
entered

into the seed to sale software system.

Standard Operating
Procedure
WATER SUPPLY AND TESTING
PROTOCOLS

1. Purpose

The purpose of this  SOP is to provide testing guidelines and other methods
of insuring a safe water supply for the facility.

2. Scope

The scope of this SOP is for any employee working in the cultivation
facility responsible for performing water quality tests.

3. Prerequisites

All water quality tests will require two samples b one for our internal testing,
and another to be sent to the quality control lab. All water test results will be
added to the water test log book.

4. Responsibilities

It is the responsib ility of the facility director to insure water is tested at
proper intervals both through our own internal control and our outside lab as
well.

5. Procedure

Water Quality Test(s) N The facility will perform water quality tests on facility
water every six (6) months at a minimum. A water sample from the cultivation

facility will be sent to a water testing laboratory where an analysis of the water

will be performed to determine what, if any, substances are in the water. A record

of all water quality tests will be maintained on -site at the licensed premise within
a file labeled OWater Quality TestsO.



Reverse Osmosis of Water (RO System) N all water utilized for cultivation
operations will be run through a state -of-the -art Reverse Osmosis (RO) wat er
filtration system to ensure all contaminants have been removed from the

water. The RO system will be designed according to the water quality test that

will be performed at the facility as well as the RO system being designed to be

able to adequately pur ify and supply the proper amounts of water for daily
operations

As growers of cannabis, the facility carefully monitors total dissolved solids (TDS)
which is the amount of solids dissolved in the water or any other solution that

canOt be removed with as  tandard filter. Electrical Conductivity (EC) is the
measure of a solutionOs ability to conduct an electrical current. TDS/EC meters

have two electrodes that, when placed in the water or nutrient solution, pass AC
voltage between them. The amount of current that passes through the solution
indicates the conductivity of the solution. The meter reads this current and

converts it to a display that will allow you to either read the EC or TDS (parts per
million, ppm) of the water or solution.

By determining the  baseline TDS of our fresh water, we can later determine the
strength of the nutrient solution we are going to mix. For example, if the tap

water starts with a TDS of 600 ppm, and the fertilizer of choice suggests a

dosage strength of 1200 ppm, we will kno w that the total TDS should come out
to 1800 ppm. If we didnOt know the baseline, we might stop at a TDS of 1200

ppm and, by doing so, give our marijuana plants only half of the required

nutrients.

The pH (potential of Hydrogen) of our water or any other solution is the measure

of its acid or alkali levels. When a solution has equal levels of acid and alkali

molecules, then the solution is pH neutral. The pH scale runs from 0.0 to 14.0

where 7.0 is neutral, less than 7.0 is acidic, and levels above 7.0 ar e alkaline or
base/basic solutions. Depending on the growing medium used, we want to stay in

the slightly acidic range of 5.5 to 6.5. To keep our growing medium and root zone

at the correct pH, you need to keep the water or nutrient solution you are using at
the correct ph. Contaminants in the water N whether naturally occurring, added

by your municipal water supplier, or added when you mix in nutrients and

fertilizers B will all affect the pH and may need to be corrected.

6. References

Please refer to the filter changing SOP for removing, cleaning and inserting a
new filter into the RO system.

7. Reporting



All filter changes, cleaning, and lab reports must be inserted into the Water
Quality Testing Notebook, with copies provided to the faci lity director and upper
management.

¥' Agents must ensure  that only the leaves and flowers of the female
marijuana plant are processed accordingly in a safe and sanitary
manner as prescribed below:

-Well cured and generally free of seeds and stems;

-Free of dirt, sand, debris, and other foreign matter;

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

-Packaged in a secure area. 935 CMR 500. 105(3) (Required for cultivators,
product manufacturers, microbusinesses, and craft marijuana cooperative.

¥' All agents whose job includes contact with marijuana is subject to the
requirements for food handlers specified in 105 CMR 300.000.

¥'  Any agent working in direct cont act with marijuana shall conform to
sanitary practices while on duty, including:

-Maintaining adequate personal cleanliness; and Washing hand
appropriately. 935 CMR 500.105(3)

¥' Hand -washing facilities shall be located in production areas and where
good sa nitary practices require employees to wash and sanitize their
hands. 935 CMR 500.105(3)

¥' There shall be sufficient space for placement of equipment and storage
of materials as is necessary for the maintenance of sanitary
operations. 935 CMR 500.105(3)

¥' Floors, walls, and ceilings shall be constructed in such a manner that
they may be adequately kept clean and in good repair. 935 CMR 500.

105(3)

¥' All contact surfaces, shall be maintained, cleaned, and sanitized as
frequently as necessary to protect agains t contamination. 935 CMR
500.105(3)

¥' All toxic items shall be identified, held, and stored in a manner that
protects against contamination of marijuana. 935 CMR 500.105(3)



" Plumbing shall be of adequate size and design and maintained to carry
sufficient qu antities of water to required locations throughout the
establishment. 935 CMR 500.105(3)

' The establishment shall provide its employees with adequate, readily
accessibly toilet facilities. 935 CMR 500.105(3)

' Storage and transportation of finished products shall be under
conditions that will protect them against physical, chemical, and

microbial contamination. 935 CMR 500.105(3) Storage and
transportation of finished products must otherwise comply with the

terms of our Security Plan, Transportation Plan, an d Transportation
Manifest elements of our Transportation Plan.

' The establishment shall notify the Commission within 72 hours of any
laboratory testing results indicating contamination if contamination
cannot be remediated and disposal of the production batch is
necessary. 935 CMR 500.160(2)



Amended and Restated
Standard Operating
Procedure

RESTRICTING ACCESS TO AGE 21 AND
OLDER

General Requirements

All limited access areas must be identified by the posting of a sign that shall be a
minimum  of 120 x 120 and which states: ODo Not Enter N Limited Access Area N
Access Limited to Authorized Personnel OnlyO in lettering no smaller than one inch

in height.

All limited access areas shall be clearly described by the filing of a diagram of the
registere d premises, in the form and manner determined by the Commission,
reflecting entrances and exits, walls, partitions, vegetation, flowering, processing,
production, storage, disposal and retail sales areas.

Access to limited access areas shall be restricted to employees, agents or volunteers
specifically permitted by the Marijuana Establishment, agents of the Commission,
state and local law enforcement and emergency personnel.

Employees of the Marijuana Establishment shall visibly display an employee
identification badge issued by the Marijuana Establishment at all times while at the
Marijuana Establishment or transporting marijuana.

All outside vendors, contractors and visitors shall obtain a visitor identification badge
prior to entering a limited a ccess area, and shall be escorted at all times by a
marijuana establishment agent authorized to enter the limited access area. The

visitor identification badge shall be visibly displayed at all times while the visitor is in
any limited access area. All vis itors must be logged in and out and that log shall be
available for inspection by the Commission at all times. All visitor identification

badges shall be returned to the Marijuana Establishment upon exit.

All employees and registered agents must be 21 yea rs of age or older. 935 CMR
500.029 or 500.030.

1. Purpose

The purpose of this SOP is to provide guidance to employees on the overall
restriction of access to persons age 21 and older protocols at the facility and the
responsibility of employees working there.



2. Scope

The scope of this SOP is for anyone working in the facility or for the company.

Proper access to the facility is a paramount concern for our employe es, our staff,

and the public.
3. Prerequisites

All employees working in the facility are required to have gone through initial
training and mentoring that specifically includes all aspects of the restriction of
access to persons age 21 and older at the facility.

4. Responsibilities

Proper access to the facility is the direct responsibility of the Director of Security,
who has a staff of security agents, but every employee is trained in specific aspects
of the facilityOs acces s.

5. Procedure

Under the Massachusetts 935 CMR 500.000: Adult Use of Marijuana law:

I OConsumerO is defined as a person who is at least 21 years of age.

I 10VisitorO means an individual, other than a Marijuana Establishment Agent
authorized by the Marijuana Establishment, to be on the premises of a Marijuana
Establishment for a purpose related to Marijuana Establishment operations and
consistent with the objectives of the Act and 935 CMR 500.000, provided, howev
that no such individual shall be under 21 years of age.
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On - Premises Verification of ldentification

Upon entry into the facility, by an individual, the individualOs proof of identification

shall be immediately inspected to determine the individualOs ag e. An individual shall
not be admitted to the premises unless it has first been verified that the individual

is 21 years of age or older.

We will be using the Intellicheck service to check the ID of anyone that enters the
facility.

Enclosed, Locked Area

Enclosed marked area means a closet, room, greenhouse, or other indoor or
outdoor area equipped with locks or other security devices, which shall only be
accessible to consumers 21 years of age or older.

Visitor protocols

Summary of visitor prot  ocols:

'l All vendors, contractors, state or local government representatives, and all
others without permanent Complex -issued ID, are considered visitors.

I'l Before being permitted to enter the premises, all visitors shall provide proof
of age and ID, included on an expected list of visitors or show official
documentation of an unscheduled inspection or authority to perform such
inspection and sign the visitor log on camera. The entry guard will verify that
the name on the identification matches the nam e in the visitor log.
Identification must contain a picture, date of birth, valid and not expired.

I All visitors or official visitors shall be escorted at all times.

I Escorting means within reasonable line of sight.

I Asingle employee may escort no more than five visitors.

I The escorting employee shall log all access by visitors to Limited Access
Areas at the time of the access.

I Compensation may not be used as leverage for allowing visitors onsite.

6. References



The facility director and the director of security maintain detailed security
plans and schematics and are available at any time to answer any specific
security questions.

7. Reporting

Any incident involving a security matter must be logged and report ed to the
facility director, the director of security, and the board of directors.



Diversity Plan
Requirements

1.)' The aplicant 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; and 2.i8iny act
taken, or programs instituted, will not violate the CommissionOs regulations with respect to

limitations on ownership or control or other applicable state laws.

Impressed LLC proposes the following Goals for the Diversity Plan:

1.) Our goal is to in@ase the number of individuals falling into the bel@sted demographics

working in the establishment and providing tools to ensure oneOs success. We aim to put first the
characteristics of our workforce which always needs to reflect our community imglage,

diversity, gender, balance in non traditional roles for example, marital status, sexual orientation,
or educational levelmpressedwvill increase the percentage in our workforcd 0% ofthe listed
demographics

2.) Impressed will assign team members the responsibility of assisting in dialog between
themselves and employees to ensuteramitment to diversity. We will create a culture
committee that will highlight the Commissioapproved areas of diversity by directly

eliminating unequal compensation attributable to gender, race, veteran or disability status, or
membership in the LGBTQcommunity.Impressedvill increase thenumber ofateammember

by oneevery year tgarticipatein our companyOsommitmento improve diversity.

Impressed LLC proposes the following programs for the Diversity Plan:

1.) Participate in continuous sessions and workshops focusing on organizational inclusiveness by
advertising and holding such sessions and workshops in our host comnmuthieycommunities

of Taunton, Abington and Brockton, and advertising these activities in the community papers of
record (the OWhitmafanson Express,O the OTaunton Daily Gazette,O the OAbington Mariner,O
and the Brockton OEnterprise,O respectively).

2.) The culture committee will be made up of officers, executives, and senior employees of
Impressed LLC who are sufficiently familiar with the business to adequately select the best

gualified employees among women, minority, disabled, veteran, and LGBTQ+ cutiesiu

Impressed LLC proposes the following to provide Measurements for the Diversity Plan:



1.) Impressed LLC ensures to be inclusive to all Commissppmoved diverse demographics by
implementing all have an opportunity to reach their full potential.

1. Minorities; 10%

2. Women; 60%

3. Veterans; 10%

4. People with disabilities; and 10%

5. People of all gender ideties and sexual orientatiot®%

¥ Measure percentage of hires under the hiring authority for people with disabilities
within the past 12 mahs.
¥ Measure percentage of hires under Veteran hiring authorities within the past 12 months.

2.) Creating a promotion process that employs equity principles for current employees;

¥ Measure percentage of satisfaction surveys. (Evidence shows impradectipity,
and leadership accountability.

¥ Manage and report the inclusion of diversity in Corporate Social Responsibility efforts
from your team.

ImpressedOs plan acknowledges that the progress or success of its plan must be documented upon
renewal (ongrear from provisional licensure, and each year thereafter).

The workshops will be held at Shahram Moghaddam (owner/partners) private commercial real
estate property accessible for our use. We will advertise once a year in two newspaper locations:
WhitmanHanson Express, and Brockton Enterprise. Our program will have a set time period
assessing existing policies of programs for diversity and incluSaech workshop will be open

upto 30participants.
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