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COMMUNITY OUTREACH VIDEO RECORDING

https://youtu.be/eV5c5vjvHto
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Cannabis
y Sontrol
Commission

COMMONWEALTH OF MASSACHUSETTS

Community Outreach Meeting
Attestation Form

Instru ctions

Communty Outreach Meeting(s) agerequirement of the application to become a Marijuana
Establishment (ME) and Medical Marijuana Treatment CMaiC). 935 CMR 500.101(1),
500.101(2), 501.101(1), and 501.101(2). The applicant must complete each section of this form
and attach all required documents as a single PDF document before uploading it into the
application. If your application is for a license that will be located at more than one (1) location,
and in different municipalities, applicants must complete twait2statiorforms— one for each
municipality. Failure to complete a section will result in the applicatmrbeing deemed

complete Please note that submission of information that is “misleading, incorrect, false, or
fraudulent” is grounds for denial of an application for a license pursuant to 935 CMR 500.400(2)
and 501.400(2).

Attesta tion
I, the béow indicated authorized representativeladt the applicant, attest that the applidzed

complied with the Community Outreach Meeting requirements of 935 CMR 500.101 and/or 935
CMR 501.101 as outlined below:

The Community Outreach Meeting waeld on thdollowing date(s)

At least one (1) meting was held within the municipality where tl (is proposed to
belocated.

At least ong1) meeting was held afteormalbusines$ours (this requiremeran be
satisfied along with requirement #2hie meeting waseld within themunicipality and
afternormalbusinessiours).

C

(774) 415-0200 | MassCannabisControl.Com | Commission@CCCMass.Com




. A copy of the community outreach notice containing the time, place, and subject matter
of the meeting, including the proposed address of the ME or d<published in a
newspaper of general circulation in the municipality at least 14 calendar days prior to the
meetng. A copy of this publication notice is labeled and attached as “Attachment A.”

a. Date of publicationI—I
b. Name of publicationl |

. A copy of the community outreach notice containing the time, place, and subject matter
of the meeting, including the proposed address of theeM¥TC was filed with clerk of
the municipality. A copy of this filed notice is labeled and attached as “Ate&thB{

a. Date noticeifed:

. A copy of the community outreach notice containing the time, place, and subject matter
of the meeting, including the proposed address of theoM#TC was mailed at least

seven (7) calendar days prior to the community outreach meeting to abutters of the
proposed address, and residents within 300 feet of the property line of the applicant’s
proposed location as they appear on the most recent applicable tax list, notwithstanding
that the land of the abutter or resident is located in another municipality. A copy of this
mailed notice is labeled and attached as “AttachménPl@ase redact the name of any
abutter or resident in this notice.

a. Date notice(s) miled:

. The applicant presented information at the Community Outreach Meeting, which at a
minimum includedhe following:
a. The type(s) of MEor MTC to be located at the proposed address;
b. Information adequate to demonstrate that the location will be maintaineélgecur
c. Steps to be taken by tiME or MTC to prevent diversion to minors;
d. A plan by the MEor MTC to positively impact the community; and
e. Information adequate to demonstrate that the location will not constitute a
nuisance as defined by law.

. Conmunity members were permitted to ask questions and receive answers from
representatives of the Mé MTC.



Name of applicant:

Name of applicant’s authorizedpresentative:

Signature of applicant’s authorizegpresentative:




Community Outreach Meeting Scheduled 2/15/2022 6:00 PM = 12

[ ELLIE DUMMETT tpsolutions1@verizon.net  Hide v Tue, Feb 1, 2022 9:27 am

To mward@clintonma.gov mward@clintonma.gov

Cc blake@mensinggroup.com blake@mensinggroup.com,
quinn@mensinggroup.com quinn@mensinggroup.com

Michael,

Happy New Year! It is hard to believe the we are into February already. | have scheduled the community outreach meeting and attached the
letter sent to the addresses provided by the Assessor's office. The meeting will be conducted over Zoom. It is also my understanding that the
HCAis in the hands of the town's council for the final review. Please advise when | can start the process with the zoning and planning and the
process which | need to follow.

Thanks in advance.
Sincerely,

Ellie Dummett

Naked Nature, LLC

75 Green Street, Suite 2

Clinton, MA 01510
Cell: 781-367-6690

& Reply <4 ReplyAll # Forward









Naked Nature, LLC

75 Green Street, Suite 2
Clinton, MA 01510

Ellie Dummett, Owner

Date: /282022
Dear Abutting Property Owner,

Notice is hereby given that a Community Outreach Meeting for a proposed Marijuana Establishment is
scheduled fo6:00 PM ESTvia ZOOM Details are below:

Topic: Community Outreach Meeting

Time: Feb 15, 2022 06:00 PM Eastern Time (US and Canada)

Join Zom Meeting
https://us02web.zoom.us/j/82403474551?pwd=THdQSjUzKOVRUjVKTHFTS2t0Z2G5rZz09

Meeting IDCall in # 824 0347 4551
Passcode: 743344

The proposed Microbusiness Marijuana Establishment is anticipated to be locatédaken Street,
Suite 2 Clintan, MA 0510. There will be an opportunity for the public to ask questions.

Wo ¢ Vv}S 3Z & §Z]AD dfjZiu wSvPAPoo}voC Jv » pos8]A 3]}v_U AZ] Z ]« ({
Townof Clintonzoning ordhance to included cultivation and manufactugi of marijuana and marijuana

products by a Microbusiness. The proposed Marijuana Establishment is NOT A RETAIllafatation

there will never be anglirect-to-consumersales from this location. This notice pertains to the

Community Outreach meeting fonis proposed location for the reason of 1) in order to satisfy the
municipalnotification provisions of the applicable Cannabis Commission Control regulations, 935 CMR

500.101 (9)(b); and 2) to provide an opportunity for abutters and other members obithencinity to

attend and ask questions.

Thank you for your time.
Sincerely,

Ellie Dummett
Founder/CEO

Naked Nature, LLC
Tpsolutionsl@verizon.net



mailto:Tpsolutions1@verizon.net
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Plan to Remain Compliawith Local Zoning

Naked Nature, LL@ill remain compliantvith local codesordinances andbylaws for the physical
address of the cultationandprocessingat 75 GreenStreet, Clinton, MA 01510 which shall
include, but not be limited to, the identification of any local licensing requirements for the adult
use of marijuana.

Naked Nature, LLiSin the process of gettipat 75Green Street, ClintonMAwhichis locatedin the
Industrial (l) District and properly zoned pursuant to the Town of Clinton ZoningsBylaw
Recreational Majiiana EstablishmentsThe town of Clinton has established lole¢nsing

requirements of aduluse marijuana establishments that Naked Nature, LLC will fulfill. The first
requirement is obtaining a Special Permit which we are in the process of how with the Clinton Planning
Board.

After obtaining a Special Permit from the PlannBaard andollowing approval of arovisional license
from the Cannabis Control Commissidlaked Nature, LL@ill then be required to obtain a locéhal
license from theCannabis Gurol Commission

In addition to completing the local licensing requirements outlined abbhaked Nature, LCwill
continue to monitor changes in local codes and zoning ordinances through communication with elected
officials and local licensing boards.



« @« A 0T @ wre-

Confirmation of Municipal Approval for Community Outreach Meeting held by Naked Nature LLC = 17

E mward clintonma.gov (mward@clintonma.gov) Mon, Mar 21, 2022 2:51 pm
To: you Details v

Mr. Dummett -

Please accept this message as confirmation that the Town of Clinton approved the request from Naked Nature LLC to conduct a virtual
Community Outreach Meeting to receive input on a proposed marijuana cultivation establishment to be located at 75 Green Street in Clinton,
Massachusetts. In addition, the Town of Clinton was provided with a copy of the notice sent to abutting property owners that stated this public

meeting was to be held on Tuesday, February 15, 2022 at 6:00 PM via Zoom.

Let me know if you need any additional information relative to this matter. Thank you.

Michael --

Michael J. Ward
Town Administrator
Clinton Town Hall

242 Church Street
Clinton, MA 01510
mward@clintonma.gov
(978) 365-4120 - phone
(978) 365-4130 - fax

L Y Reply & Reply All A Forward
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BYLAWS AND SHAREHOLDER AGREEMENT
OF
NAKED NATURE, LLC
(a Massachusetts limited liability company)
Effective as of May [__], 2019

THE SHARES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, A$0(1'(" 3 $&7° 25 7+( 6(&85,7,(6 /$:6
OF ANY STATE AND ARE BEING OFFERED AND SOLD IN RELIANCE ON
EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THE 1933 ACT AND
SUCH LAWS. THE SHARES ARE SUBJECT TO RESTRICTION ON TRANSFERABILITY
AND RESALE CONTAINED IN THIS BYLAWS AND SHAREHOLDER AGREEMENT
AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED BY THIS
BYLAWS AND SHAREHOLDER AGREEMENT AND UNDER THE 1933 ACT AND SUCH
LAWS PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. THE SHARES
HAVE NOT BEEN APRROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION OR OTHER
REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES
PASSED UPON OR ENDORSED THE MERITS OF THE SECURITIES BEING SOLD
HEREUNDER OR THE ACCURAY OR ADEQUACY OF THE INFORMATION HEREIN.
ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.
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BYLAWS AND SHAREHOLDER AGREEMENT
OF
NAKED NATURE, LLC
(a Massachusetts limited liability company)

7KLV 6+$5(+2/'(5 $*5((0(17Agreerker¥y 3 RIAKED NATURE, LLC, alimited

liability company RUJDQL]J]HG XQGHU WKH ODCinmganyODVVDFKXVHWWYV
is entered into and made effective as ofdha8th 2019 by and among the CompaBigazer B.
Dummett, Il (Ellie) a domiciliary of the commonwealth of Massachusetts, and all other

persons or erties who shall execute and deliver this Agreement or authorized counterparts or
facsimiles of the same pursuant to the provisions hereof.

WHEREAS, the Company was organized by the filing of the Articles of Organization of
the Company with the Secretary of the Commonwealth of Massachusé#euary 302021
KHUHDIWHU 3WKH $UWLFOHV RI 2UJDQL]DWLRQ"

WHEREAS, the Shareholders and the Company intend that this Agreement shall set forth

the understanding between theith respect to the terms and conditions of their respective
interests, rights and obligations with respect to the Company, the management and operation of
the Company and the economic arrangement between them with respect to the Company; and
NOW, THEREFOHRE, the parties hereto, intending to be legally bound hereby, agree as

follows:

ARTICLE 1: GENERAL

81.1Definitions Certain capitalized terms used in this Agreement shall have the

respective meanings set forth 8ohedule Battached hereto and made at eareof, unless

otherwise expressly provided herein or unless the context otherwise requires. Certain capitalized
terms not defined herein may be defined by the provisions of the Massachusetts Business
Company Act.

81.20verview.This Agreement sets farthe terms and conditions of certain rights and
obligations regarding ownership of the Shares, including restrictions on transfer asellbuy
provisions.

81.3Principal Office The principal office of the Company shall be2d87 Brigham Street
Marlborough, Massachusetts1@52or at such other place or places as the Shareholders may
determine from time to time.

81.4Reqistered OfficeThe registered office of the Company shall be the office of the

initial registered agent named in tBertificate of Incorporation or such other office (which need

not be a place of business of the Company) as the Shareholders may designate from time to time
in the manner provided by the Act and applicable law.

81.5Term.The Company commenced danuan30, 221, the date that the Articles of

Organization of the Company was filed with the Massachusetts Secretary of Commonwealth and
shall continue in existence in perpetuity or until earlier dissolved in accordance with the
provisions of this Agreement arige Act.

WK



81.6PurposesThe purposes of the Company shall be (i) to pursue the Business and (ii)
any other lawful business.

§1.7Names and Addresses of ShareholdEne names and addresses of the

Shareholders, along with the number of Shares ownaddly Shareholders and their respective
Capital Contributions and Percentage Interests, are as set f@tthedule A attached hereto
and made a part hereof. The Board of Directors shall Gelsedule Ato be updated as
necessary from time to time.

81.8Bylaws and the Act 7KLV $JUHHPHQW VKDOO FRQVWLWXWH WKH 2E\OI
used in the Act) of the Company. The rights, powers, duties, obligations and liabilities of the

Shareholders shall be determined pursuant to the Act and this Agreemdra.ekbeint that the

rights, powers, duties, obligations and liabilities of any Shareholder are different by reason of

any provision of this Agreement than they would be under the Act in the absence of such

provision, this Agreement shall, to the extent pgéed by the Act, control.

ARTICLE 2: SHAREHOLDERS

§2.1Meetings of the ShareholdefBhe Shareholders shall meet at least once each Fisanht the
principal office of the Company or at such other place within or outside of theoSMsssachusetts
as the Shareholdensay agreen such date and at such time as may be fixed bgthesholders for
the transaction of such lawful business as may come before the megtiegjal meetings of the
Shareholders may be called by any Sharehalden written notice tthe other Shareholders or by
telephone or facsimile, which notice must be given no fewertthar§2) business days and no more
than sixty (60) days prior to the date of the meetingbd&iness shall be acted upon at a special
meetng that is not stated in the notice of the meetiktgetings of Shareholders may be held by
telephone or any other communications equipmemhégns of which all participating Shareholders
can simultaneously hear each other duringnieeting. Special netings shall be held at the
principal office of the Company or at such oth&ce within or outside of the StateMassachusetts
as the Shareholders may agree. All meetingeeBhareholders shall be called to order and presided
over by suctPerson or Persons as maydesignated by the Shareholders.

82.2Quorum No action may be taken at a meeting of Shareholders unless a quasrsisting of at
least a Majority of the Shareholders is present in person or by proxy.

82.3Action by Written Cmsent Any action that may be taken at a meeting ofShareholders may

be taken without a meeting, if a consent or consents in writing, settingtertittion so taken, shall
be signed by Shareholders whose percentage of Shares waulffitient to gprove the action at a
meeting of the Shareholders. All Shareholders who dpadicipate in taking the action by written
consent shall be given written notice thereof byGoenpany promptly after such action has been

taken.

§2.4Voting Rights; Requirg Vote Each Shareholder shall be entitled to vote his, her or

its Shares with respect to any action required or permitted to be taken by the Shareholders under
this Agreement. All such actions that require the vote, consent or approval of the Shareholders
shall require the affirmative vote, consent or approval of a Majority of the Shareholders, unless
the question or matter is one upon which, by express provision of applicable law or of the
Certificate of Incorporation or this Agreement, a different veteequired, and in which case,

such express provision shall govern and control the decision of such question or matter.




§2.5Deadlock.In the event that a proposed action of the Shareholders does not teeaiote,

consent or approval of a Majority tife Shareholders pursuant to this Agreementasdts in a
GHDGORFN RI WKH 6KDUHKROGHUV D 3'HD G folewdNThe WKH '"HDGOR
Shareholders shall mutually agree upon an independent third party of relepanence and

competencéo resolve the matter by mediation

82.6Proxies Every Shareholder entitled to a vote may vote either in person or by pnety.
proxy shall be executed in writing by the Shareholder or by his, her or its duly auttaitareey
in-fact and filed wih the corporate records of the Company. A proxy, unless coitplad interest,
shall be revocable at will by the Shareholder authorizing the pnmtyjthstanding any other
agreement or any provision in the proxy to the contrary, buetheeation of @roxy shall not be
effective until written notice thereof has been received bytmapany.

ARTICLE 3: MANAGEMENT

83.1Management by Managérhe business and affairs of the Company wilhtnaged by the

Manager. The Manager shall conduct blsiness of the Company consisterth its purposes as set

forth in herein in a prudent and businesslike manner. The Managehaalfull and complete

authority, power and discretion to manage and control the busaitssss and properties of the

Conpany, to make all decisions regarding those matters guetfiorm any and all other acts or

activities customary or incident to the management of8#iRPSDQ\TV EXVLQHVYV H[FHSW I
expressly requiring a vote of the Shareholdensragided herai.

The initial Manager of the Company shallBeazer B. Dummett Il (Ellie)A replacement

manager may be appointed by a majority vote of the Shareholders; failure to reach such a
majority vote in the event of any replacement of the Managerabradtitute a Deadlock. The
Manager may only be dismissed by the unanimous consent of all Shareholders who are not also
the Manager to be dismissed. There may be multiple Managers of the Company.

83.2Specific Rights and Powers of the Manad#¥ithout limiting the generality of thiSection, the
Manager shall have the power and authority on behalf of the Company tofdtaweng:

Execute any and all documents or instruments of any kind that the Managemsatessary or
appropriate to achieve the puges of the Company, including, without limitati@ontracts,
agreements, leases, subleases, easements, deeds, notes, mortgageiaicdotes or
instruments of any kind or character or amendments of any such documiestsuonents;

Borrow money fom individuals, banks and other lending institutions on the geoedit of the
Company for use in the Company business, all upon such terms and containifeaturels as the
Managers may determine to be necessary or desirable in its absolute discretio

Confess judgment against the Company and to execute any document grantingeosanythe
ULJKW WR FRQIHVV MXGJPHQW DJDLQVW WKH &RRESDQ\ LQ WKH }
performance of its obligations under any loan agreement, natéharagreement anstrument;

Incur, secure, renew, replace, refinance, modify, extend, repay or otherwise discharge any
indebtedness of the Company;



Subject to the other terms of this Agreement, sell and issue New Sharescanddation therewith,
determine the amount, nature, timing, and all other terms and conditiang stich issuances;

Sell, exchange, lease, mortgage, pledge, assign, or otherwise transfer, dispesewider all or a
portion of the Company Property or any interest therein;

Procure and maintain, at the expense of the Company and with responsible corapahies,

insurance as may be available in such amounts and covering such risks as the Mhakhgiesm
QHFHVVDU\ RU GHVLUDEOH LQ WKH Orig®8ukddgblifieD BVMmMOKAN H GLVF
Managers against liability arising as a result of any action they may té&i tortake in their

capacity as Managers of the Company;

Employ and dismiss from employment any and all Company employees, agaependat
contractors, attorneys and accountants;

Supervise the preparation and filing of all Company tax returns;

Open, maintain and close bank and investment accounts and arrangements, draanchetties
orders for the payment of money, and designateidhaials with authority to sign agive instructions
with respect to those accounts and arrangements;

Engage in correspondence with any regulatory or governmental body, includintetinal Revenue
Service and the Securities and Exchange Commission;

Delegate any or all of the administrative and managerial powers conferred updanhgers to
officers, employees or agents of the Company, as selected by the Managers;

Bring, defend or settle actions at law or equity; and

Retain and compensate on bélmdithe Company such accountants, attorneys, reatéxs,

specialists, management companies, consultants or other professionals as the Manadeesrshall
QHFHVVDU\ RU GHVLUDEOH LQ WKH ODQDJHU VfurposasR@XWH GLVF
business of the Company.

83.3Authority of Attorneysin-Fact, Employees, Agents and Managet@lessauthorized to do so
by this Agreement or by the Managers, no attofinefact, employee oother agent of the Company
shall have any power or authortty bind the Company in any watp, pledge its credit, or to render it
liable for any purpose.

83.4Records, Audits and Repar®roper and complete records and books of acahatltbe kept

by the Company. The books and records shall at all timasab@ained at thprincipal office of the
Company and shall be open to the reasonable inspection and exanoh#t®shareholders or their
duly authorized representatives for any proper purpose relating @othpany during normal
business hours.

83.5Returns and Other ElectiariBhe Manager shall cause the preparation and tifiliely of all
tax returns required to be filed by the Company pursuant to the Code and ahwtieturns deemed
necessary and required in each jurisdiction in which thapgamy doedusiness. Copies of such




returns or pertinent information therefrom, will be furnished tcShareholders within a reasonable

WLPH DIWHU WKH HQG RI WKH &RP & Q\updh aISkdrdd@desHbittenDV UHT X
request. All electins permitted to be made by the Compangler federal or state laws will be made

by the Shareholders in their sole discretion. Each osti@eholders acknowledges and agrees that

in no event shall another Shareholder, a Managéheo€Company be liabler @therwise responsible

for the tax treatment or tavelated aspects of amyvestment or other activity of the Shareholders or

the Company, it being understood that edbhareholder should consult his or her own tax advisors

regarding such matters.

83.60fficers The Manager may from time to time elect or appoint one or more officers

of the Company, and such officers shall have such titles, powers, duties and tenure as the
Manager shall from time to time determine. Vacancies may be filled or new offesed and

filled by resolution of the Manager. Any officer or agent elected or appointed by the Manager
may be removed by the Manager whenever in their judgment the best interests of the Company
would be served; provided, however, that such removal sdailithout prejudice to the contract
rights, if any, of the person so removed. An officer is not required to be a Shareholder. No officer
shall be delegated the authority to take any action requiring the approval of a Manager without
the prior consent ohe Manager as is required to approve such actions.

83.7Checks, Notes, Et@.he Manager shall from time to time designate the officers or

agents of the Company who shall have power, in its name, to sign and endorse checks and other
negotiable instrumentnd to borrow money for the Company, and in its name, to make notes or
other evidences of indebtedness.

ARTICLE 4: CONFIDENTIALITY

84.1Mandatory Referral of Identified Opportunitidsis understood that tHdanager(s),
Shareholders anOfficers are expected to protect information they receive fronCtmepany
pursuant to this 84. It is further understood that Officers and Manager(s) are expeeteatéatheir
time and efforts (as may be further specified in odggeement(s)) to the Company aster all
Identified Opportunities to the Company. For the avoidance of doubt, this paragrapddstion to
any obligations under any employment agreement with the Company or its Affiliates.

84.2 Confidentiality and Re&tricted Use of Presented Opportunitidene of the Officers,

Manager(s), any Shareholders or their respective Affiliates shall use any information with

respect to any Presented Opportunity for any purpose other than to enable them to evaluate such
Preseted Opportunity for their own account or the account of any Person other than the
Company unless and until the Presented Opportunity has been rejected by the Manager(s) in
good faith. Notwithstanding the foregoing sentence, the Company and each of tfeofbleas
acknowledge that the Shareholders and their respective Affiliates have, and may continue to
acquire, interests in various businesses and investments, including caefab$ businesses,

and the Company and the Shareholders hereby agree airchdbiat nothing in this Agreement

will prevent such Persons from conducting their regular business and investment activities,
including, without limitation, (a) evaluation of businesses for investment, (b) reporting to
investors, partners, and counterpegias to the status of various investments and businesses, and
(c) serving as members of boards of directors and other governing bodies with respect to various
investments and businesses. Each Shareholder shall promptly disclose to the Manager all
interess such Shareholder or its Affiliates acquire while a Shareholder.




84.3Non-Solicitation None of the Officers, Manager(s), any Shareholders orréspective
Affiliates shall, directly or indirectly, for so long as the Company is actively pursheigusiness,
(i) solicit, entice away or in any other manner persuade or attempt to persuashe@oyees,
contractors or vendors of the Company to alter his, her or its relationship wiflotingany or its
business or (ii) engage or employ any former enmgsgy contractors, vendorstbé Company for a
period of three (3) years after such persons or entities have severeel#tieinship with the
Company (except] if such employee is terminated by the Companyzif éuch employee is
responding to a mespaper advertisement, job posting or other gesetalitation not targeted at
such employee). For purposes of clarification, the parties agreé¢hanitations contained in
clause (ii) of the preceding sentence shall not apply to any regnatiahal, or international firms
engaged by the Company.

ARTICLE 5: EXCULPATION AND INDEMNIFICATION
Exculpation of Covered Persons.

&RYHUHG 3HUVRQV $V XVHG KHUHLQ WKH WHUP 3&RYHUHG 3HU
each Officeremployee, agent or representative of the Company.

Standard of Care. No Covered Person shall be liable to the Company or any other Covered
Person for any loss, damage or claim incurred by reason of any action taken or omitted to be
taken by suciCovered Person in good faith and with the belief that such action or omission is in,
or not opposed to, the best interest of the Company, so long as such action or omission does not
constitute fraud, gross negligence or willful misconduct by such Coversdri

Good Faith Reliance. A Covered Person shall be fully protected in relying in good faith upon the
records of the Company and upon such information, opinions, reports or statements (including
financial statements and information, opinions, reporttatements as to the value or amount of
the assets, liabilities, Profits or Losses of the Company or any facts pertinent to the existence and
amount of assets from which distributions might properly be paid) of the following Persons or
groups: (i) anotheanager; (ii) one or more Officers or employees of the Company; (iii) any
attorney, independent accountant, appraiser or other expert or professional employed or engaged
by or on behalf of the Company; or (iv) any other Person selected in good faitilomyeinalf
of the Company, in each case as to matters that such relying Person reasonably believes to be
ZLWKLQ VXFK RWKHU 3HUVRQYVY SURIHVVLRQDO RU H[SHUW FRP
ZD\ OLPLW DQ\ SHUVRQTV UL Jtké\exiahRprowted inrksectioQ R PO WLRQ WR
Act.

ARTICLE 6: TRANSFER OF SHARES

86.1Restrictions on TransfeNo Shareholder shall transfer, give, donate, bequplaitige, deposit

or in any way alienate, encumber, hypothecate, or dispose of (collgcivednsfer™ DOO RU DQ\
SRUWLRQ RI VXFK 6KDUHKROGHUTV 6K D UsHcth Sh&RRehoRer @kteptRU KH Ut
for a Transfer (i) pursuant to a Bona Fide Offer, subject to the opignechase as provided below,

(i) upon an involuntary trasfer, subject to the options pairchase as provided below, or (iii)

pursuant to a mandatory purchase as provided beloansfer by Shareholders owning a majority of

the Shares is subject to the provisions ofsiligsection Tag\long and DragAlong Righs.

Notwithstanding anything to the contrary gath herein, any purported Transfer or other disposition

of Shares of the Company that\(iplates the terms of this Agreement or (ii) violates the provisions

of the Massachusetts Adlse Law shall be vdiand ineffectual and shall not operate to transfer

any interest or title to theurported transferee.




(a) Options to Purchas&Jpon the occurrence of any of the Triggering Eventgfdhat
6KDUHKROGHUYTV 6KDUHV VKDOO EdakevVoitbikldhvFothgdiRhasekpHceR SWLR QV
and upon the payment terms provided in this Agreement. For purposessoiiabestion,

S37ULJIJHULQJ (YHQWYVY ™ VKDOO PHDQ DQ\ RI WKHamRrr@oRdrLQJ L D
all of his or her Shares B Q UHFHLSW RI D %RQD )LGH ZSharebardsubjettlio D 6 KD |
an involuntary Transfer by operation of law by reason of (A) bankruptimsolvency proceedings,

whether voluntary or involuntary, (B) distribution of marital propdotiowing divorce, or (C)

distraint, levy, execution or other involuntary Transfer.

The Shareholder desiring to sell all or part of his Shares pursuant to a BoxErdgereinafter
UHIHUUHG WR DV 37UDQVIHUULQJ 6K DO bthekpRrieStd tHis AydeemdenO VHUYH
at their last known address by certified mail, return receipt requéstichting the number of shares

the Transferring Shareholder desires to sell, and the nanmsddneks of the third party desiring to

purchase the Sines, with a copy of the Bona Fide OfBrWWDFKHG WR LW 31RWLFH’

, ] WKH 7UDQVIHU LV DQ LQYROXQWDU\ WUD O d&tdanydatkeW LFH"~ VKD
Shareholder or one or more members of the Board receives actual notareitiatuntary Transfer

of Shares has or will take place, and that person shall in turn proseptynotice of such to the

other parties to this Agreement.

(b) Option PeriodsThe Company shall have an option for a period of 30 d&y®& P WKH &RPSDQ\TV
recept of Notice to purchase all, but not less than all, of the Sipaop®sed to be Transferred. The

Company shall exercise such option by giving written noticeioh exercise to both the

Transferring Shareholder and the other Shareholders within seddy38eriod. Should the Company

fail to give written notice within such 3@ay period, th&€ompany shall be deemed to have waived

such option. If the Company does not elegidechase all of the Shares to be transferred, the other
Shareholders shall have aptionforaSHULR G R GD\V IURP WKH &RPSDQ\TV Ul
to purchase all, but not less thalh of the remaining Shares proposed to be transferred. The other
Shareholders shall exercise thjgion by sending written notice of such exsecio the Transferring

Shareholder and tteompany within such 6@ay period. Should the other Shareholders fail to give

written noticewithin such 66day period, the other Shareholders shall be deemed to have waived

such option.

(c) Railure to Exercise ftions In the event the other Shareholders andwapany shall fail to
exercise their options to purchase all, but not less than all, of the $hapesed to be Transferred,
the Transferring Shareholder may sell the shares in accordandhevBlonaride Offer if the

closing on that purchase occurs within 60 days of the expiration optlan periods. Any transferee
takes the Shares subject to the provisions of this Agreement.

86.2Mandatory Purchaseblpon the occurrence of any of the MandatorycRaseTriggering

Events, all of the Shares of that Shareholder shall be purchased by the Congiaery or

Shareholders for the purchase price and upon the payment terms providedgrebiment. For
SXUSRVHV RI WKLV VXEVHFWL R HWHKUH JVH U&QIorigahdWRe) \ 3 X UFK
following: (i) death of the Shareholder; (ii) if the Shareholder is alsngrioyee of the Company,

involuntary termination of employment of a Shareholder withGbenpany.

86.3TagAlong and DragAlong Rights No Shareholder or group of Shareholders
FROOHFWLYHO\ WKH 37UDQVIHU *URXS" VKDOO WUDQVIHU DQ\
WUDQVDFWLRQ RU VHULHVY RI UHODWHG WUDQVDFWLRQV WR DC




transfer(s) mre than 50% of the outstanding Shares would be owned by the Offeror, unless such

Offeror gives the parties to this Agreement who are not included in the Transfer Group (the
S0LQRULW\ 6KDUHKROGHUV" WKH RSWLRQ WRthédam® WR WKH 211}
terms and conditions as offered to the Transfer Group, all or any portion of the Shares held by

the Minority Shareholders.

At the option of the Transfer Group, all Shareholders who have not tendered their
Shares pursuant to the prior paragrabpall be required to transfer their Shares to the Offeror at
the same price and on the same terms and conditions as offered to the Transfer Group.

86.4Purchase Pricél'he price for any Shares subject to a Transfer pursuant to a Bona

Fide Offershall be the fair market value of any Shares at issue as determined by the terms of

such Bona Fide Offer. The price for any Shares subject to a Mandatory Purchase shal KédthieH V
issue price. In the event of any other type of Transfer of Shares teeronitder this Agreement, the price

for any such Shares shall be determined in the following manner:

Each party will obtain its own appraiser to conduct an appraisal, the cost of which will be borne by such
party. If the two appraisals are within 10% ath other, the average of those appraisals will be the fair
market value. If the two appraisals are more than 10% apart, then the two appraisers will hire a third
appraiser, the cost of which will be split equally between the two parties, to obtainapthiaisal and

the average of the two appraisals that are closest in amount will be the fair market value. Any appraisal
will be based upon the value of the entire Company sold to a single buyer in a single transaction for cash
and shall include applicabtiscounts for illiquidity or lack of control as well as any premium for control.

In the event of the Transfer of Shares as a result of the death of a Shareholder, in arriving at their
determination of fair market value of the Shares the appraiser(sgstialde any proceeds received or
receivable by the Company from any insurance policies on the life of the deceased Shareholder to the
extent those proceeds exceed the value of the policies on the day prior to death.

In the event of a purchase of Shgpassuant to a Bona Fide Offer, the purchasing Shareholders or the
Company, as the case may be, shall have the option of paying either the price calculated above or the
price contained in the Bona Fide Offer.

86.5Restrictions Applicable to Allransfers Except as may be otherwise set forth herein, all Transfers
of Shares will be subject to the following condition: prior to any Transfer, the Transferor will cause the
prospective transferee, if not already a Shareholder, to execute and delineCtmmpany and the other
Shareholders a joinder to this Agreement.

86.6Exception for Estate Planning Transfer to an Affiliate of a Shareholder or the Family of such
6KDUHKROGHU RI WKH ULJKW WR UHFHLYH GLShavdd s aKW LRQV ZLWK
permitted and shall not constitute a Transfer subject to the right of first refusal provisions of herein.

Further, the assignee of financial rights with respect to Shares shall not become a Shareholder or be

treated as a holder of such & and the Company shall continue to treat the Shareholder making such
assignment as a Shareholder and holder of such Shares for all purposes under this Agreement.

ARTICLE 7: ISSUANCE OF SHARES

§7.1Issuance of Additional ShareEhe Company may not $elr issue additional Shares or other equity
LOQWHUHVWY LQ WKH &RPSDQ\ 31HZ 6KDUHV"™ ZLWKRXW WKH DIILUF
of the Shareholders. Dilution, whether or not pro rata, shall be determined at the time of issuarite of suc




Shares by a majority vote of the Shares. Notwithstanding anything to the contrary set forth herein, any
sale or issuance of New Shares by the Company in violation of the Massachusetts Adult Use Law shall be
void and ineffectual.

§7.2Preemptive Rightsfd&hareholdersAny sale and issuance of New Shares shall be subject to the
IROORZLQJ SUHHPSWLYH ULJKWV RI WKH 6KDUHKROGHUYV WKH 33Ul

(a) The Company must first offer each Shareholder the opportunity to purchase up to a percentage of the

1HZ 6KDUHV HTXDO WR VXFK 6KDUHKROGHUYY 3HUFHQWDJH ,QWHU
RITHULQJ VR WKDW DIWHU WKH LVVXDQFH RI DOO VXFK SURSRVHC
Interest of Shares will be the same as the Percentagesinté Shares maintained by such Shareholder
immediately prior to the issuance of any such New Shares.

E 7KH &RPSDQ\ VKDOO JLYH ZULWWHQ QRWLFH WKH 32IIHU 1RWLF
to sell and issue any New Shares, which Qffetice shall contain the terms of such proposed sale and
issuance in reasonable detail. The Company shall deliver such Offer Notice to each Shareholder at least
thirty (30) days prior to the date on which the first of such New Shares are proposed tbdrelsssued

WKH SHULRG IURP WKH GHOLYHU\ RI WKH 2IIHU 1RWLFH WR WKH G
3HULRG® (DFK 6KDUHKROGHU PD\ H[HUFLVH LWV 3UHHPSWLYH 5LJ
Company prior to the end of the Ne#i Period, specifying the amount of New Shares that such
6KDUHKROGHU GHVLUHV WR SXUFKDVH WKH 33UHHPSWLYH 6KDUHV
as may be provided by the Company to effect the issuance of the New Shares and (iii) daiteeng
Company, pursuant to instructions provided by the Company in the Offer Notice, the full purchase price
for the Preemptive Shares, in readily available cash, within five (5) business days following the end of the
Notice Period. If a Shareholder daest pay the full purchase price for the Preemptive Shares within such
ILYH GD\ SHULRG WKHQ VXFK 6KDUHKROGHUYfV 3UHHPSWLYH 5L.
shall, at the option of the Company, be deemed to not have been exercised baselbbl@er and such
Preemptive Shares shall be subject to issuance and sale by the Company.

ARTICLE 8: MISCELLANEOUS PROVISIONS

88.1Naotices All notices and communications required or permitted to be given hereunder (a) shall be in
writing; (b) shall besent by messenger, certified or registered U.S. mail, a reliable express delivery
service, or electronic mail, charges prepaid as applicable, to the appropriate address(es) or number(s) set
forth on Schedule A to this Agreement (or such other addressaparly may designate by notice to all

other parties hereto); and (c) shall be deemed to have been given on the date of receipt by the addressee
(or, if the date of receipt is not a business day, on the first business day after the date of receipt), as
evidenced by (A) a receipt executed by the addressee (or a responsible person in his or her office or
member of his or her household) or a notice to the effect that such addressee refused to accept such
communication, if sent by messenger, U.S. mail or esgpdelivery service, (B) confirmation of a

facsimile transmission (either orally or by written confirmation) or (C) a receipt of soail €onfirmed

by reply message or read receipt. All parties shall act in good faith to promptly confirm receipt of
commnunications where confirmation of receipt is required to effect notice pursuant to this subsection and
is requested by the notifying party.

88.2Further Assurance&ach of the Shareholders shall hereafter execute and deliver such further
instruments andalsuch further acts and things consistent with the provisions of this 13 Agreement as
may be required or useful to carry out the full intent and purpose of this Agreement or as may be
necessary to comply with any laws, rules or regulations.




88.3Waivers 1R SDUW\TV XQGHUWDNLQJY RU DJUHHPHQWY FRQWDLQHG
have been waived unless such waiver is made by an instrument in writing signed by an authorized
representative of such Shareholder. Failure of a party to imsgtiot compliance with the provisions of

WKLV $JUHHPHQW VKDOO QRW FRQVWLWXWH ZDLYHU RI WKDW SDU
or other provisions of this Agreement. A waiver of a breach of this Agreement will not constitute a waiver

of the provision itself or of any subsequent breach, or of any other provision of this Agreement.

88.4Rights and Remedies Cumulative; Creditdise rights and remedies provided by this Agreement

are cumulative, and the use of any one right or remedyniyarty shall not preclude or waive the right

to use any other remedy. Said rights and remedies are given in addition to any other legal rights the
parties may have. None of the provisions of this Agreement shall be for the benefit of or enforceable by
any creditors of the Company or of the Shareholders.

§8.5Construction The headings in this Agreement are inserted solely for convenience of reference and
are in no way intended to describe, interpret, define, or limit the scope, extent or intenAgféleinent

or any provision hereof. When the context in which words are used in this Agreement indicates that such
is the intent, singular words shall include the plural and vice versa and masculine words shall include the
feminine and the neuter genderslasice versa.

88.6 Amendment This Agreement may be altered or amended only by the unanimous consent of the
Shareholders.

§8.7 Severability If any provision of this Agreement or the application thereof to any Person or
circumstance shall be invalid,eljal or unenforceable to any extent, the remainder of this Agreement and
the application thereof shall not be affected and shall be enforceable to the fullest extent permitted by law.

88.8Heirs, Successors and Assigksich and all of the covenants, tefrrovisions and agreements
herein contained shall be binding upon and inure to the benefit of the parties hereto and, to the extent
permitted by this Agreement, their respective heirs, legal representatives, successors and assigns.

88.9Governing Law This Agreement is made under and shall be governed by and construed in
accordance with the laws of the Commonwealth of Massachusetts, without regard to its rules on conflicts
of laws, and specifically the Act.

§8.10Dispute ResolutionThe parties hereta@eee that any suit or proceeding arising out of this

Agreement shall be brought only in the courts of the Commonwealth of Massachusetts; provided,
however, that no party waives its right to request removal of such action or proceeding from the state
courtto a federal court. Each party hereto consents to the personal jurisdiction of such courts and agrees
that service of process in any such suit or proceeding will be sufficiently 14 accomplished if
accomplished in accordance with the notice provisionostt in the Agreement.

88.11No Prior Operating AgreementBhis Agreement shall expressly supersede and replace any and all

prior operating agreements. The signatures of the Manager and Shareholders to this Agreement shall
constitute an action by unaniomwritten consent authorizing the repeal and replacement of any prior
RSHUDWLQJ DJUHHPHQWYV WR WKH H{WHQW WKDW VXFK DQ DFWLRCQC
terms.

88.12Code and Treasury Regulation Referenéew reference to a sectiaf the Code or a Treasury
Regulation in this Agreement shall be deemed to refer to corresponding provisions of subsequent
superseding federal revenue laws and regulations in the event that the section of the Code or Treasury
Regulation so referenced ha=elp so superseded.




§8.13CounterpartsThis Agreement may be executed in any number of counterparts and may be
executed and delivered by facsimile or other electronic transmission. Each such counterpart shall be
deemed to be an original instrument, bisath counterparts together shall constitute one agreement.
[Signature Page Follows]



Name

Eleazer B. Dummett, Il

SCHEDULE A
BYLAWS AND SHAREHOLDER AGREEMENT
OF
NAKED NATURE, LLC .
CAPITALIZATION TABLE

Number of Shares

1000

% of Equity Held
100



SCHEDULE B
BYLAWS AND SHAREHOLDER AGREEMENT
OF
NAKED NATURE, LLC.
DEFINITIONS
The following terms shall have the following meanings when used in this Agreement:

3 $ F Wéans the applicable law of the Commonwealth of Massachusetts governing corporations
organized in Massachusetts, the Massachusetts Business Company Act, et seq, and any successor statute,
as it may be amended from time to time.

3% 11L O Islkaivean angther Person which directly or indirectly Controls or is Controlled by or is
under common Control with such Person, or any Person that is an employee of or an officer of or partner
in or serves in a similar capacity or relationship with respect to arPerso

S$UWLFOHV RI 24shdlDntgan haNALBIES ‘of Organization of the Company as filed with the
Massachusetts Secretary of the Commonwealtraanary30, 221 and as further amended from time to
time.

3% X V L @dav¥/providing financing tdakedNature, LLCas well as a variety of management and

consulting services related Maked Nature, LLGdultuse marijuana Microbusiness (as defined in the
Massachusetts Adult Use Law), funding the bwild of Naked Nature, LLOQV FXOWLYDWLRQ IDFLOL
solely within the Commonwealth of Massachusetts.

300 RQD )L G Hhallmedan a legally binding written agreement with a8bareholder to purchase
all or a portion of the Shares owned by a Shareholder, which written agreement must be contingent upon
the options to purchase or participate in a sale as provided herein.

3&DSLWDO &R Ghalluneavawy lceh@bution to the capital of the Company in cash or property
by a Shareholder or predecessor thereof whenever made.

3 & R GdHall mean the Intern&evenue Code of 1986, as amended from time to time, or corresponding
provisions of subsequent superseding federal revenue laws.

3 & R Q WnkBRS the possession, directly or indirectly, of the power to direct the management and
policies of a Person, whethiirough the ownership of voting securities, contract or otherwise. 18

3 (Q W LskéN mean any general partnership, limited partnership, limited liability partnership, limited
liability company, company, joint venture, trust, business trust, cooperass@giation, foreign trust,
foreign business organization or other business entity.

3) D P L &% applied to any individual, shall mean (a) the children of such individual (by birth or
adoption), (b) the parents, spouse and siblings of such individutig(children of the siblings of such
individual, (d) any trust solely for the benefit of, or any partnership, limited liability company or other
entity owned solely by, any one or more of such aforementioned individuals (so long as such individuals
have he exclusive right to Control such trust or other entity) and (e) the estate of such individual.

3,GHQWLILHG 2 B&Rdaw ¥apariiity to pursue the Business.



SODVVDFKXVHWWYV $eandtihe Bavidioh®a Mass. General Laws Ch. 55 of the Acts of

$Q $FW WR (QVXUH 6DIH $FFHVV WR ODULMXDQD LQFOXGLQJ W
implementing regulations at 935 CMR 500.000, Adult Use of Marijuana, et seq. and any other laws
pertaining to the lawful cultivation, purchase, sale, or distribution of aheltmarijuana.

36 KD U H K Bral@redh’each of the parties who executes a counterpart of this Agreement