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Cannabis
Ly ontrol
Commission

COMMONWEALTH OF MASSACHUSETTS

Community Outreach Meeting
Attestation Form

Instru ctions

Communty Outreach Meeting(sdrea requirement of the application to become a Marijuana
EstablishmenfME) and Medical Marijuana Treatment Cen®fTC). 935 CMR 500.101(1),
500.101(2), 501.101(1), and 501.101{®h)e applicant must complete each section of this form
and attach all required documents as a single PDF document before uploading it into the
applicdion. 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 Pleasenote 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 indicatedauthorized representatieé that the applicant, attest that the applideasg

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

7/18/2022

The Community Outreach Meeting wagld on thdollowing date(s)

At least ong1) meetingwasheld within the municipality wherethe O ( is proposed to
belocated.

At least ong1) meeting waseld aftemormalbusines$ours (this requiremeran be
satisfied along with requirement #2lie meeting waseld within themunicipality and
afternormalbusinessiours).



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

7/01/2022
a. Date ofpublication: /01/20
b. Name ofpublication: Holyoke Sun

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

6/27/20

a. Datenoticefiled:

. A copy of the community outreach notice containing the time, place, and subject matter
of the meeting, including the proposed address oBer MTC 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 “Attachmérl€ase redact the name of any
abutter or resident in this notice.

06/30/2022

a. Datenotice(s)mailed:

. The applicant presented information at the CommuBityreach Meeting, which at a
minimum includedhe following:
a. The type(s) oME or MTC to be located at the proposed address;
b. Information adequate to demonstrate that the location will be maintaineelgecur
c. Steps to be taken by tiME or MTC to prevent diversion to minors;
d. A plan by theME or MTC to positively impact the community; and
e. Information adegate 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 tidE or MTC.



Name ofapplicant:

Infused Element,LLC

Name ofapplicant’s authorizedepresentative:

Ezra Bleau

Sigﬁature of apMs authgjizegpresentative:

/ /Mk\/







ATTACHMENT B



ATTACHMENT B



Attachmen C

Sample of Letter provided to abutting properties

Dear Property Owner:

Notice is hereby given that a Community Outreach Meeting for a proposed Marijuana
Establishment is scheduled for is théy 18th at 5:30 PM, For Infused Element, LIt name

of the proposed Product Manufacturing License.

We will be hosting a public question and answer session at
Horall CoWork Space
193 High St, Holyoke M
Monday,July B, 2022
5:30PM

There will be an opportunity for the public to ask questions. Our recordsatedthat
youown one or more properties within 300 feet of the location of this Marijuana Establishment, and
therefore,you are receiving this notice in compliance with MA 935 CMR 500.000, which
establishes the regulatory requirements for adult use marijuanthe Commonwealth of

Massachusetts.
Kindest Regards,
Ezra Bleau

Chief Operating Officer

Infused Element, LLC






























Plan to Remain Compliant with Local Zoning

Infused Element (“Infused”) will remain compliant at all times with the local zoning
requirements set fath in the Holyoke, MA Zoning Bylaw, more specifically, Zoning Bylaw 7.10
governing MarijuanaEstablishments. In accordance with Hayoke s Zoning Bylaw, Infused’s
propose& marijuanaproduct manufacturing location & 1 Cabot Street in Holyokeislocated in an
|G District, which dlows for Infused’s proposel useupon he receipt of a special pemit from
the City Courcil, in accordance with the requirements of Section 7.10.5 ad 7.10.6 othe
Holyoke Zoning By-Law

In accordance with Holyoke Zoning Bylaw 7.10and GL. c. 94G 85{©)(3), Infusal’s proposd
facility isnot locatedwithin five hunded (500) feet of any pre-existing public or private sdhool
providing education in pre-kindegarten, kindergarten or any grades 1 through 12. Likewise,
Infused’s propoed facility will notbe 1) located in abuilding that contains any pharmacy,
medical dodor offices or the offices of any other professond practitione authorized to presaibe
the useof medical marijuang 2) located in a buiding that containsany residential untts,
induding transient housng swch as hatels, motels and domitories. For the avoidance of doubt
Infused will comply with dl of the criteria se forth in Holyoke s Zoning Bylaw, Section 7.10
governing the siting and opeaation of Marijuana Establishments within thetown.

Infused will work cooperatively with vaiousmunicipa departments, boards, and officials to

ensure that its facility remains compliant with all laws, regulations, rules, and codes with respect
to design, construction, operation and security. In accordance with 935 CMR 500.101, Infused
convened a properly noticed Community Outreach Meeting bn 202 to inform andyather
feedback from the community related to its proposed marijuana establishment. Infused

has alsoretained counsé to asgst with ongping compliance with local zoning and regulatory

compliance.



Plan to Positively Impact Areas of Disproportionate Impact

Introduction

The Cannabis Control Commission (“Commission”) has identified Holyoke, Massachusetts as an
area of disproportionate impact. Accordingly, in concert with its community partner in Holyoke,
EforAll Holyoke (“EforAll”), Infused Elements (“Infused”) has developed tangible plans to

uplift this community. In pursuit of that objective, Infused is dedicated to providing increased
access, fostering inclusivity, and broadcasting opportunities to the residents of Holyoke other
“Impacted Individuals” (defined below).

Positive Impact Goals

1.

Infused will positively impact Holyoke by providing employment opportunities and
training, through real-world experience, to residents of Holyoke with the paramount goal
of providing avenues for advancement in the cannabis industry. More specifically,
Infused will target employment opportunities for Holyoke residents who have past
marijuana-related drug convictions (to the extent permitted by law and Commission
regulations) and/or parents or spouses with drug convictions. With respect to hiring
commitments, Infused’s long-term target is to hire a staff that is at least 70% composed
of residents (or former residents) of Holyoke or Springfield (another disproportionately
impacted city in Western, MA and/or individuals with past marijuana-related CORIs
and/or individuals with parents or spouses with drug convictions by year 5 of operations
(collectively, “Impacted Individuals™). At the end of year 1 of operations, Infused will
employ a staff that is at least 50% composed of Impacted Individuals.

Infused will also leverage its partnership with EforAll to uplift the Holyoke community.
Infused will not only make meaningful financial contributions to EforAll to support its
organizational mission, but Infused will also volunteer the time of its employees.

Positive Impact Programs

1.

Infused will give hiring preference to qualified Impacted Individuals. To achieve this

goal, Infused has identified EforAll as the ideal community partner to assist the company
in identifying Impacted Individuals who are interested in employment opportunities

within the adult-use marijuana industry. EforAll is a highly-regarded nonprofit
organization that partners with communities nationwide to help underrepresented
individuals successfully start and grow their businesses through its unique combination of
immersive business training, mentorship and an extensive support network. Its Holyoke-
based site serves startups from around the Pioneer Valley including, namely, Holyoke
and Springfield, each of which has been identified by the Cannabis Control Commission
as an area of disproportionate impact.

! Infused acknowledges and understands that only the following census tracts of Springfield have been designated
by the Commission as areas of disproportionate impact: 800102, 800500, 800600, 800700, 800800, 800900,
801101, 801401, 801800, 801902, 802000, 802200 and 802300.



Either independently, or in partnership with EforAll, Infused will regularly participate at
job fairs in Holyoke, including job fairs hosted in order to identify and recruit Impacted
Individuals who have an interest in the adult-use marijuana industry. Infused will
participate in at least two job fairs during its first year of operations in Holyoke. The job
fairs will be convened in Holyoke.

2. Finally, Infused has committed to donate $5,000 per year and contribute at least ten (10)
volunteer hours annually per FTE to EforAll.

Positive Impact Measurement

Infused will track its positive impact and community outreach efforts. With EforAll, Infused will
record and maintain (in accordance with the Commission’s record keeping procedures)
employment applications, for both full-time employment opportunities and internship positions,
with the expectation that applications from Impacted Individuals will steadily increase during
Infused’s first five (5) years of operation of its Holyoke product manufacturing facility. In
addition, Infused will record and document its participation at job fairs in Holyoke and pledges
to steadily increase its participation at such job fairs in years 1 through 5 of operation. This
process will include recording (through use of sign-in sheets or the like) and following-up (via
email communications or mailings) with attendees who express interest in employment
opportunities at Infused’s product manufacturing facility in Holyoke. Infused will then compare
and analyze how many of these Impacted Individuals ultimately apply for either full-time
opportunities or internship positions. This regular evaluation will permit Infused to accurately
measure its outreach to Impacted Individuals. In turn, Infused will regularly audit these results
and recalibrate its local outreach programs, if necessary.

Infused’s long-term target is to hire a staff that is at least 70% composed of Impacted Individuals
by year 5 of operations. Infused also intends to meet the following intermediate hiring goals in
years 1-4 of operation:

Commencement of Operationsminimum 50% Impacted Individual
employment.

End of Year 1: minimum 55% Impacted Individual employment.
End of Year 2: minimum 60% Impacted Individual employment.
End of Year 3: minimum 65% Impacted Individual employment.
End of Year 4: minimum 70% Impacted Individual employment.

These short-term metrics will ensure that Infused is regularly evaluating progress toward its
hiring goals and employing corrective actions if intermediary targets are not met.

Most importantly, Infused has committed to donate $5,000 per year and contribute at least
ten (10) volunteer hours annually per FTE to its community partner EforAll. The attached
commitment letter from EforAll further describes its laudable organizational mission and
blossoming relationship with Infused.

Positive Impact Plan Acknowledgments



Infused acknowledges that the Commission will evaluate the company’s progress toward
achieving the goals in this plan annually during the license renewal process. Infused pledges to
adhere to the requirements set forth in 935 CMR 500.105(4)(a) which provides the permitted
advertising, branding, marketing, and sponsorship practices for all Marijuana Establishments.
Infused likewise pledges not to employ any of the prohibited practices articulated in 935 CMR
500.105(4)(b). Finally, none of the actions taken or programs instituted by Infused will violate
the Commission’s regulations with respect to limitations on ownership or control or any other

applicable state laws.









MA SOC Filing Number: 202128776980 Date: 2/4/2021 8:55:00 AM

The Commonwealth of Massachusetts Minimum Fee: $500.00
William Francis Galvin

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor
Boston, MA 02108-1512
Telephone: (617) 727-9640

Certificate of Organization
(General Laws, Chapter )

Identification Number: 001485866

1. The exact name of the limited liability company is: INFUSED ELEMENT, LLC

2a. Location of its principal office:
No. and Street: 405 BAY STREET
City or Town: SPRINGFIELD State: MA Zip: 01109 Country: USA

2b. Street address of the office in the Commonwealth at which the records will be maintained:

No. and Street: 405 BAY STREET
City or Town: SPRINGFIELD State: MA Zip: 01109 Country: USA

3. The general character of business, and if the limited liability company is organized to render professional
service, the service to be rendered:
THE LLC IS ORGANIZING IN ORDER TO APPLY FOR A LICENSE WITH THE CCC

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: ISAIAS ROSARIO
No. and Street: 405 BAY STREET
City or Town: SPRINGFIELD State: MA Zip: 01109 Country: USA

I, ISAIAS ROSARIO resident agent of the above limited liability company, consent to my appointment as
the resident agent of the above limited liability company pursuant to G. L. Chapter 156C Section 12.

6. The name and business address of each manager, if any:

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
MANAGER ISAIAS ROSARIO 405 BAY STREET
SPRINGFIELD, MA 01109 USA

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code




8. The name and business address of the person(s) authorized to execute, acknowledge, deliver and record
any recordable instrument purporting to affect an interest in real property:

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
REAL PROPERTY ISAIAS ROSARIO

405 BAY STREET
SPRINGFIELD, MA 01109 USA

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 4 Day of February, 2021,
ISAIAS ROSARIO

(The certificate must be signed by the person forming the LLC.)

© 2001 - 2021 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 202128776980 Date: 2/4/2021 8:55:00 AM

THE COMMONWEALTH OF MASSACHUSETTS

I hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and I hereby approve said articles; and the filing fee having been paid, said articles are

deemed to have been filed with me on:

February 04, 2021 08:55 AM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth



3/28/22, 2:31 PM

MA Corporations Search Entity Summary

Corporations Division

Business Entity Summary

ID Number: 001485866 Request certificate]

[ New search

Summary for: INFUSED ELEMENT, LLC

The exact name of the Domestic Limited Liability Company (LLC): INFUSED ELEMENT, LLC

Entity type: Domestic Limited Liability Company (LLC)

Identification Number: 001485866

Date of Organization in Massachusetts: 02-04-2021

Last date certain:

The location or address where the records are maintained (A PO box is not a valid location or address):

Address: 405 BAY STREET
City or town, State, Zip code, Country: SPRINGFIELD, MA 01109 USA

The name and address of the Resident Agent:

Name: ISAIAS ROSARIO
Address: 405 BAY STREET
City or town, State, Zip code, Country: SPRINGFIELD, MA 01109 USA

The name and business address of each Manager:

MANAGER ISAIAS ROSARIO 405 BAY STREET SPRINGFIELD, MA 01109 USA

In addition to the manager(s), the name and business address of the person(s) authorized to execute

documents to be filed with the Corporations Division:

The name and business address of the person(s) authorized to execute, acknowledge, deliver, and record

any recordable instrument purporting to affect an interest in real property:

REAL PROPERTY ISAIAS ROSARIO 405 BAY STREET SPRINGFIELD, MA 01109 USA

Consent Confidential Data Merger Allowed Manufacturing

View filings for this business entity:

ALL FILINGS

Annual Report

Annual Report - Professional
Articles of Entity Conversion
Certificate of Amendment

Y- . £~ TRl

View filings

https://corp.sec.state.ma.us/CorpWeb/CorpSearch/CorpSummary.aspx?sysvalue=zkPREmhNbkB6J.73HsJ6N44W4yfZ93QWxd4EXdmASew-

1/2



3/28/22, 2:31 PM MA Corporations Search Entity Summary
Comments or notes associated with this business entity:

https://corp.sec.state.ma.us/CorpWeb/CorpSearch/CorpSummary.aspx?sysvalue=zkPREmhNbkB6J.73HsJ6N44W4yfZ93QWxd4EXdmASew- 2/2



Execution Draft

OPERATING AGREEMENT OF
INFUSED ELEMENT, LLC

This Operating Agreemertf Infused Element,.LC, a Massachusetts limited liability
company W CHmpany lefectiveasthe Effective Dategsdefined below)by and among
the persons identified &emberson Schedule Aattached heretand the Initial Manager (as
defined below)

WHEREAS the Company was organized iéaebruary 4, 202 W KEHe&ive Date ,
with such formation being made pursuant to the Massachusetts Limited Liability Company Act,
M.G.L. ChaSWHU & DV DPHQGHG | WRSsabttusettd AMR BMLIRIO LYK B 3
Certificate of Organization of the Company with the office of the Secretary of the
Commonwealth of The Commonwealth of Massachusetts (as it may be amended at any time and
fromtLPH WR WCQeRificat\oK®Frganization; and

WHEREAS, it is intended that the Company be treated as a partnership for federal and
state income tax purposes.

NOW, THEREFORE in consideration of the agreements and obligations set forth herein
and forother good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and intending to be legally bound, the parties hereby agree as follows:

ARTICLE 1.
DEFINED TERMS

Section 1.1 Definitions.
As used herein, the following terms shall have thiefahg meanings:

Adjusted Capital Account Balancéhe meaning set forth in Sect|tof

Schedule B

Adjusted Taxable ProfandAdjusted Taxable Lossthe meaning set forth in
Sectioof Schedie B.

Adverse Suitability Determinatiomvith respect to a Person, a recommendation or
determination by a Cannabis Regulatory Body that such Person, its Affiliates, or any of such
SHUVRQYVY RU LWV $IILOLDWHVYT UHV S H kéhsuyeHn bdiigttillv HQ W D W |
with a cannabis business in the Commonwealth of Massachusetts pursuant to 935 CMR 500, 935
CMR 501 or any other provision of law.

Affiliate : with respect to any Person, any Person that controls, is controlled by or
is under commonantrol with such Person.

Agreement this Operating Agreemenas amended, modified, supplemented or
restated from time to time.

Assignee any Person who acquires a Membership Interest, or any part thereof, in

FOLEYHOAGUS10662949.5



accordance witl$ection 8.JandSection 8.2and anyPerson who, notwithstanding the
provisions ofSection 8.]1acquires a Membership Interest from any Member by invatyn
transfer of such Membership Interdsbr avoidance of doubt, any successor in interest to

Community Growth Partners by means of a formless conversion under Delaware law shall not be
an Assignee under this Agreement.

Book Item the meaning set forin Section5(a)of Schedule B

Cannabis Regulatory Bodithe Massachusetts Cannabis Control Commission,
any other regulatory body that regulates cannabis businessesiunicipality that regulates
cannabis businesses, any othevernmental bodthat regulates cannabis businesseshe staff
of suchregulatory ogovernmental bodies

Capital Accountthe meaning set forth in Sect of Schedule B

Capital Contribution as to each Member, tiaggregateamount of cash and the
fair marketvalue(as determined by Manager Approvaf)property other than cash contributed
to the Company by such Member.

Certificate of Organizatianthe meaning set forth in the recitals of this

Agreement.

Company the meaning set forth in the first paragraph of this Agreement.

Company Minimum Gain the meaning set forth in Sect of Schedule B

Covered Personthe meaning set forth|iBection 12.2(a

o —

Depreciation:the meaning set forth in Sectlfltnc Schedule B

Distributable Cashas of ay particular timeand as determindaly Manager
Approval all cash, revenues, and furréseived by the Company from any source whatsoever
less the sum of the following to the extent paid or set aside by the Company: (i) all principal and
interest payments on indebtedness of the Company and all other sums paid to lenders (which
may include Menbers); (ii) all cash expenditures incurred incident to the normal operation of the
&RPSDQ\TV EXVLQHYV WanagesAppdvdland @)HEhEaserves deemh
appropriateas determined by Manager Approval, the proper operation of the Compdhy
business after taking into account the foregoing items.

Effective Date the meaning set forth in the first paragraph of this Agreement.

Fiscal Year the meaning set forth|Bection 2.5

Foley. the meaninget forth inSection 13.b

Gross Asset Valuethe meaning set forth in Sect of Schedule B

Guaranteed Paymentshe meaning set forth|®ection 6.3(h)

2-

FOLEYHOAGUS10662949.5



Initial Manager the meaning set forth |iBection 4.1(3)

Internal Revenue Codéhe meaning set forth in SectIEI'an Schedule B

Liguidating Agent the meaimg set forth ifSection 10.1(3)

Manager the Initial Managerand each other Person who may be designated or
elected from time to time by the Members in accordancdSetiion 4.}to serve as a Manager
KHUHXQGHU LQ HDFK FDVH DV ORQJ DV VXFK SHUVRQ VKDOC
Manager hereunder.

Manager Approval approval bythe Managers then in officgivenpursuant to
the terms and subjeai the conditions ¢6ection 4.8

Massachusetts Actthe meaning set forth in the recitals of this Agreement.

Member any Person named as a member of the CompaBgluedule Ahereto
as of the date hereahd any Person admitted as an additional Member or as a Substitute
OHPEHU SXUVXDQW WR WKH SURYLVLRQV RI WKLV $JUHHPHQW
the Company.

Member Approval written approval by Members holding a majority of the
Percentage berests at the time of such determination.

Member Nonrecourse Debthe meaning set forth in Sect of Schedule B

Member Nonrecourse Debt Minimum Gaithe meaning set forth in Sectjtjof

Schedule B

Member Tax Amount the meaning set forth|fBection 6.4

Membership Interest D OHPEHUfV VKDUH RI WKH $GMXVWHG 7
Adjusted Taxable Loss of the CompabyQG D OHPEHUYV ULJKW WR UHFHLYH G
&RPSDQ\YfY DVVHWV UHIOHFWHG ZLWK UHVSHFWINMéRstY XFK OHI
and in each case subject to the terms and conditions of this Agresoemimeaning being the
sameasthem&aLQJ JLYHQ IRU 3SOLPLWHG OLDHMasSachisetSRESDQ\ LQW

Nonrecourse Deductionghe meaning set forth in Sect of Schedule B

Nonrecourse Liability the meaning set forth in Sect of Schedule B

Partnership Tax Audit Ruleshe meaning set forth in Sect of Schedule B

Percentage Interedor each Member, the Percentage Interest stt @or
Schedule Aeretoas of the date hereahdas modified from time to time pursuant to the
provisions of this Agreement.

Person shall include any corporation, association, joint venture, partnership,
limited partnership, limited liability companyubiness trust, institution, foundation, pool, plan,

3

FOLEYHOAGUS10662949.5



government or political subdivision thereof, government agency, trust or other entity or
organization or a natural person.

Profits Interest the meaning set forth|fBection 7.1(q)

RepresentatvePHDQV ZLWK UHVSHFW WR D 3HUVRQ VXFK
employees, members, managers, equity holders, agents, consultants, advisors and
representatives.

N

Repurchase Interesthe meaning set forth |iBection 8.6(3

Repurchase Membethe meaning set forth [iBection 8.6(s

N—r

Repurchase Pricethe meaning set forth [i@ection 8.6(g)

Securities Act the United States Securgiéct of 1933, as amended.

Substitute Memberan Assignee of all or any portion of the Membership Interest
of a Member, which Assignee is admitted as a Member of the Company pursfgidi¢o3

Tax Distritutions the meaning set forth|Bection 6.3(d)

Tax Liability: with respect to any Member and dfigcal Yearnf the Company
an amountas determined by Manager Approweual to the product of the Tax Ranultiplied
by the amount of taxable incoroéthe Companllocated to such Member foinited States
IHGHUDO LQFRPH WD[ SXUSRVHV LQ WKH &RPSDQ\TV WD[ UHW
Fiscal Year

Tax Matters Personthe meaning set forih Sectiorﬂa) of Schedule B

Tax Rate with respect to anffiscal Yearof the Company, aingle assumed
combinedUnited State$ederal, state and local income tax rate, as deternmypé&danager
Approval In exercising theidiscretionin determining the Tax Ratéhe Managers may, but are
not required to, take into account such factors as they choose in their sole discretion, iacluding
assumed tax status (such as individual or corporatssymedocality of residence of the
Members the different tax rates that may be in effect for different types of incomeyrgnd
applicableUnited Statesederal deduction for statecometaxes.

Threshold Amountthe meaning set forth|®ection 7.1(g)

Treasury Requlationsthe meaning set forth in Sectjajof Schedule B

Unreturned Capital Contributiothe Capital Contribution of a Member reduced
by the aggregate cumulativenaunt of distributions previously received by such Member
pursuant tfSection 6.3(c)(i)J(including, for the avoidance of doubt, any distributions pursuant to
Section 10.r Section 6.3(djo the extentmade in accordance wjBection 6.3(0)(?)
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ARTICLE 2.
GENERAL PROVISIONS

Section 2.1 Organization; Continuation of the Company.

The Company has been formed by the filing ofO&stificate of Orgaizationwith the
Secretary of the Commonwealth of The Commonwealth of Massachpisetteant to the
Massachusetts ActTheCertificate of Organizatiomay be amended or restated by Manager
Approval. The Members hereby agree to continue the Companyiraged liability company
under and pursuant to the provisions of Messachusetts Aeind agree that the rights, duties
and liabilities of the Members shall be as provided inMlassachusetts Acexcept as otherwise
expresslyprovided herein.

Section 2.2 Company Name.

@ 7KH QDPH RI1 WK Hnfé8sRPPEREEN, LCY 3 $O0 EXVLQHVV RI W
Company shall be conducted under the Company name. The Managers shall promptly execute,
file and record such certificates as are required by any applicable limited liabilityaograpt,
fictitious name act or similar statute.

(b) The Company shall at all times have all rights in and to the Company name.
The Company may use the Company name or any portion thereof in connection with any other
partnership, limited liability company twusiness activity entered into by the Company. Upon
the dissolution of the Company pursuant to the provisiddstafle 10or otherwise, except as
otherwiseexpresslyprovided herein or by applibée law, or byManager Approvalno further
business shall be done in the Company name except for the completion of any transactions in
process and the taking of such action as shall be necessary for the performance and discharge of
the obligations of the Company, thénding up and liquidation of its affairs and the distribution
of its assets.

Section 2.3 Place of Business; Agent for Service of Process.

(a) The principal place of business of the Company shall be such location as
determined from time to time by Manager Approval. Thealhprincipal place of business of
the Company i405 Bay Street, Springfield, MA 01109

(b) The registered office of the Companylihe Commonwealth of
Massachusettshallinitially be405 Bay Street, Springfield, MA 01108nd the registered agent
for seruce of process on the Company pursuant tdthesachusetts Ashallinitially belsaias
Rosariq provided that the registered office of the Company and the name and the address of the
resident agent for service of process may change with Manager Apptovhke event of any
such change, the Managers shall cause to be filed an instrument recording any such changes with
the office of the Secretary tie Commonwealth dFhe Commonwealth of Massachusetts.

Section 2.4 Purposes and Powers of the Company.

(a) The purpose ahe Companys to engage in cannabis activitiesly and all
activities necessary, advisable or incidental thereto, to the extent permitted and in accordance
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with Massachusetts lgvand any other lawful business, purpose or activity for which limited
liability companies may be formed under the Massachusetts Act.

(b) The Company shall have the power and authority to take any and all actions
necessary or convenient to, or for the furtherance of, the purposes set{8ethiam 2.4(q)
including, but not limited to, the power and authority:

) to conduct its business, carry on its operations and have and
exercise the powers granted to a limited liability company by the Massachusetts Act in
any state, territory, district or possessiorhaf United States or in any foreign country
that may be necessary, convenient or incidental to accomplish the purposes of the
Company;,

(i) to acquire (by purchase, lease, contribution of property or
otherwise), own, hold, operate, maintain, finance, impr@asd, sell, convey, mortgage,
transfer, demolish or dispose of any real or personal property that may be necessary or
convenient to accomplish the purposes of the Company;

(i)  to negotiate, enter into, perform, amend, extend, waive, terminate
or take any otheaction with respect to contracts of any kind, including, without
limitation, contracts with any Member, aAffiliate thereof, or any employee or agent of
the Company in connection with, or necessary or convenient to, the accomplishment of
the purposes dhe Company and any lease, contract or security agreement in respect of
any assets of the Company;

(iv)  to purchase, subscribe for or otherwise acquire, own, hold, vote,
sell, mortgage, pledge or otherwise dispose of, and otherwise use and deal in and with,
shares or other interests in or obligations of domestic or foreign corporations,
associations, general or limited partnerships, trusts, limited liability companies, or
individuals or direct or indirect obligations of the United States or of any government,
state, territory, governmental district or municipality or of any instrumentality of any of
them;

(V) WR OHQG PRQH\ IRU WKH &RPSDQ\TfV SURSHU
reinvest its funds, and to take and hold real and personal property for the payment of
funds sodaned or invested,

(vi)  to borrow money and issue evidences of indebtedness, and to
secure the same by a mortgage, pledge or other lien on the assets of the Company;

(vii)  to sue and be sued, complain and defend, and participate in
administrative or other proceedings its name, and to pay, collect, compromise, litigate,
arbitrate or otherwise adjust or settle any and all other claims or demands of or against
the Company and to hold proceeds against the payment of contingent liabilities;

(viii)  to indemnify any Person irceordance with the Massachusetts
Act;

FOLEYHOAGUS10662949.5



(ix)  to make, execute, acknowledge and file any and all documents or
instruments necessary, convenient or incidental to the accomplishment of the purposes of
the Company;

x) to hire such personnel, including without limitatisunch
management and operation personnel, sales and marketing personnel and such other
employees, independent contractors and advisors as may be deemed necessary or
appropriate from time to timend

(xi)  to cease its activities and cancel its Certificate @faDization in
accordance with the terms of this Agreement and the Massachusetts Act.

Section 2.5 Fiscal Year.

The Fiscal Year of the Company shall be thax year of the Company and shall
initially be thecalendar year, or such otHéscal Year as may be designateyl Manager
Approval and permitted by the Internal Revenue Code.

ARTICLE 3.
GENERAL PROVISIONS

Section 3.1 Members.

(DFK OHPEHU VKDOO EH D 30HPEH WassachukditQAMTKeH PHD QL Q
name, mailing address, and email address of each Member shall be amlSteddule A
Each Member shall promptly notify the Company of any change in the information required to
be set forth for such Member @thedule A Any Manager may updatchedule Arom time
to time as necessary to accurately reflect the informagiating to the Members that is intended
to be set forttheron LQFO X GL QJ H DdpKal CHrribHidhRercentagi@erest and
Threshold Amoungwith respect ta Membership Interest that is intended to be a Profits
Interes}. Any such revision t&cledule Ashall not be deemed an amendment to this
Agreement.Unless otherwise indicatedpyareference in this Agreement&mhedule Ashall be
deemed a reference $zhedule Aas such may beevised pursuant to tBection 3.Jor
otherwiseamendedrom time to time.

Section 3.2 Membership Interests Generally.

(a) Except as otherwisexpresslyprovided herein, no Member shall (i) be entitled
to receive any interest or other returnhos, her or it<apital Contribution, (iijoe entitled to
withdraw all or any portionoV XFK RU DQ\ R W®&aditdl CorirPHibhlbA|td receive
any distributionor Guaranteed Paymeinbom the Companyother than pursuant to a separate
agreement with the Company relating to compensatioe fmin to such Memberjiii) have the
status of a creditor with respect to distributions from the Company, (iv) have the right to demand
or receiveCompany asset{including for avoidance of doubas a Guaranteed Payméaother
than pursuant to a septgagreement with the Company relating to compensation to be paid to
such Membeéx or (v) have any priority over any other Member with respect to the return of
Capital Contributions, allocations of profits and losses or distributions. No property of the
Company shall be deemed to be owned by any Member individually, but shall be owned by and
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title thereto shall be vested solely in the Company. The Membership Interests shall constitute
personal property

(b) The Members understand and acknowledge that the Elesnalnd any owners
of more than 10% of the equity interests of any Member, persons or entities in positions of
corporate, financial or operational control of any Member, and other persons or entities identified
in 935 CMR 500, shall be required to undebgekground checks in compliance and make other
such disclosures are required by 935 CMR 500, and the Members and any of its owners or other
persons or entities described herein agree to promptly and completely comply with such required
regulations. The Mabers agree to comply at all times with all regulations, including but not
limited to 935 CMR 500, governing ownership, control, and operations of the Company.

(c) Each Member will be solely responsible for its own taxes in connection with
its ownership oMembership Interestand other related transactions.

Section 3.3 Voting and Management Rights.

(&) No Member, in hisheror its capacity as such, shall have (i) the right to vote
or to participate in the management, operation or control of the business affairs of the ompan
or to vote to have the Company dissolved and its affairs wound up, except as expressly provided
herein, or (ii) any right, power or authority to transact any business in the name of the Company,
to act for or on behalf of the Company or in its nameg dxiid the Company.

(b) Except as otherwise expressly provided herein, no action of the Company or
the Managers shall require approval by the Members. To the fullest extent permitted by the
Massachusetts Acto the extent that tHdassachusetts Agtould reqiire a consent or approval
by the Members, the consent or approval of the Man&gyekéanager Approvashall be
sufficient and no consent or approval by the Members shall be required.

(c) Whenever action is required or permitted by this Agreement to be bgkibie
Members, including any consent or approval thereof, unless otherwise expressly provided herein,
such action shall be deemed valid if and only if taken by Member Approval.

(d) In the event that thiklembersare deadlocked amable to reach a decision
with respect to any matter, thére Initial Manageshall have final decision making authority
with respect thereto

Section 3.4 Liability of Members.

(a) A Member who receives a distribution made in violation ofMfassachusetts
Act shall be liable to the Company for tAmount of such distribution to the extent, and only to
the extent, provided by thdassachusetts Act

(b) Except as provided under tMassachusetts Aeind this Agreementhe
debts, obligations and liabilities of the Company, whether arising in contrdair ttherwise,
shall be solely the debts, obligations and liabilities of the Company, and no Member shall be
obligated personally for any such debt, obligation or liability of the Company solely by reason of
being a Member. Without limiting the foregoing L QR OHPEHU LQ WKH OHPEHUTV
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VXFK VKDOO KDYH DQ\ OLDELOLW\ WR UHVWRUH DQ\ QHJDWLY
and (i) the failure of the Company to observe any formalities or requirements relating to
HIHUFLVH RI W Kdwe& Rihtba@eievit of its business or affairs under this Agreement

or theMassachusetts Ashall not be grounds for imposing personal liability on any Member for
liabilities of the Company.

Section 3.5 No Right to Division of Assets.

Each Member waives all rightat law, in equity or otherwise, to require a partition or
division into individually owned interests of all or any portion of the assets of the Company.

Section 3.6 OHPEHUYYV ,QYHVWPHQW

(a) Each Member understands that the Membership Interests have not been
registeredu HU WKH 6HFXULWLHV $FW RU UHJLVWHUHG RU TXDOI
ODzV RI DQ\ RWKHU MXULVGLFWLRQ (DFK OHPEHU LV DFTXLL
IRU WKH OHPEHUYV RZQ DFFRXQW IRU LQY H\éalrreetignwithDQG QR\
WKH UHVDOH RU GLVWULEXWLRQ WKHUHRI 7TKH QDWXUH DQC
OHPEHUVKLS ,QWHUHVWY LV FRQVLVWHQW ZLWK VXFK OHPEHL
resources. Each Member understands that the Mehibénserests are an illiquid investment,

ZKLFK ZLOO QRW EHFRPH IUHHO\ WUDQVIHUDEOH E\ UHDVRQ |
OHPEHU KDV DGHTXDWH PHDQV RI SURYLGLQJ IRU WKH OHPEH
contingencies and has no need for liGL W\ LQ WKH OHPEHUfV LQYHVWPHQW

(b) Each Member, to the extent desired by such Member, has consulted with such
OHPEHUTY DWWRUQH\ RU DFFRXQWDQW drigvdidofWidrvb@ndtipV W R W |
,(QWHUHVWYV (DFK OHPEHU KDV huQifeZQfifaadad centitivK ¢dirr&® P SD Q\
DFWLYLWLHVY DQG SURVSHFWV (DFK OHPEHU DQG VXFK OHPE
requested by such Member have had the opportunity to ask questions of, and receive answers
from, representatives of the ®B&sSDQ\ FRQFHUQLQJ WKH &RPSDQ\TV EXVLQH
current activities, and prospects.

ARTICLE 4.
MANAGEMENT OF THE COMPANY

Section 4.1 Managers.

(a) The Company shall be managed by the Managers. The Members hereby
designatdsaias Rosarito betheinitial Manager (thednitial Manager , andthe Initial
Managerhereby accepts such designation and agrees to be bound by the terms and conditions of
this Agreement that relate to the Managers. Additional Managers may be elected by Member
Approval. Each current and futukanager (and only each Manager in his or her capacity as
VXFK LV KHUHE\ GHVLJQDWHG DV D 30DQDJHU" RI WKH &RPSD
Massachusetts Act

(b) Any Manager may be removed from his or her position as such by Member
Approval (with such Managy being permitted to participate in such vote in his or her capacity as
a Member). Each Manager shall have the right, upon prior written notice to the Members, to

-
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resign from his or her position as a Manager. If there is no Manager currently inaffice,
successor Manager shall be elected by Member Approval. Only a Member may serve as a
Manager and, upon ceasing to be a Member, shall cease to be a Manager.

Section 4.2 Manager Voting Rights; Meetings; Quorum.

(a) Each Manager shall be entitled to one (1) vote withaetsto any matter
before the Managers.

(b) Regularlyscheduled meetings of the Managers may be held at such time, date
and place as a majority of the Managers may from time to time determine. Special meetings of
the Managers may be called, orally, intig or by meansf electronic communicatioiy any
of the Managers, designating the time, date and place thereof. Managers may participate in
meetings of the Managers by means of telephone conference or similar communications
equipment by means of whietl Managers participating in the meeting can hear each other, and
participation in a meeting in accordance herewith shall constitute presence in person at such
meeting. NdManagemay delegatéis or herrights and obligations to participate in and vate
any meeting of th&anagers

(c) Notice of the time, date and place of all meetings oMbhaagershall be
given to eacManageltby theofficer or one of theManagersalling the meeting. Notice shall be
given to eactManagelin person or by telephontcsimile or electronic mail sent to his business
or home address or email address, as applicable, at least-fa@n(4) hours in advance of the
meeting, or by written notice mailed to his business or home address at least-tev€iig)
hours in aslance of the meeting, provided that once notice has been given as to the tolageand
of any regularly scheduledeetingof the Managersno further notice of such meeting need be
given. Notice need not be given to avignageif a written waiver of notie is executed by him
before or after the meeting. The attendanceMénaagerat a meeting shall constitute a waiver
of notice of such meeting by sublanagey except where Blanagerattends a meeting for the
express purpose of objecting at the beginwihipe meeting to the transaction of any business
because such meeting is not lawfully called or convened. A notice or waiver of notice of a
meeting of thevlanagersieed not specify the purposes of the meeting.

(d) At any meeting of thtManagersthe presereof a majority of the total
number ofManages then in office shall constitute a quorum.

Section 4.3 Actions of theManagers.

(a) Except as provided in this Agreement or kh@ssachusettact, or required
by law, any vote or approval of a majority of tdanagergresemnat any meeting of the
Managersat which a quorum is present shall be the act oMaeagers

(b) Any action required or permitted to be taken at any meeting dfiéimagers
may be taken without a meeting if a written consent thereto is signed (includngamg of an
authorized electronic, stamped or other facsimile signature or email message) by all of the
Managerghen in office and filed with the records of the meetings oMhaagers Such
consent shall be treated as a vote oMlamagerdor all pumposes.

-10-
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Section 4.4 Manager as Agent.

Each of the Managers is an agent of the Company, and the actions of each of the
Managers shall bind the Company, except as otherwise expressly provided herein.

Section 4.5 Other Agents.

From time to time, the Managers may hire employees aoairpagents of the Company
(who may be designated as officers of the Company), with such powers and duties as shall be
specified by such Manager Approval. Such employees and agents (including those designated as
officers) may be removed by Manager Appabv

Section 4.6 Powers ofthe Managers.

(a) Except as otherwise expressly provided herein, the management and operation
of the Company and its business and affairs shall be, and hereby is, vested solely in the
Managers.

(b) Except as otherwisexpresslyprovidedherein all decisions respecting any
matter set forth herein or otherwise affecting or arising out of the conduct of the business of the
Company shall require, and shall be considered duly authorized by, Manager Approval,
including the following actions:

) Determinatiom of the Percentadeaterestof any Member pursuant
and subject to the terms and conditions of this Agreement, including the Percentage
Interess of the Members (A) at the time of the admission of a new Member and (B) at the
time of the issuance of any atiohal Percentagénterests to existing Members;

(i) Determinations relating to Guaranteed Payments pursuant to this
Agreement;

(i)  Determinations relating to vesting of Percenthderess; and

(iv) '"HWHUPLQDWLRQV RI 3*URVV $VVHW 9DOXH"~
definition of that term irSection 1 ofSchedule B

(c) Actions within the scope of authority granted to the Managers by this
Agreement shall require Manager Approval; provided, however, that such actions that are of an
administrative or routine nature may be takeraby individual Manager.

(d) Except as otherwise expressly provided herein, no action of the Managers
shall require approval by the Members. The Managers may choose in their sole discretion to
consult with any or all of the Members regarding actions to be takéme Managers, but such
consultation shall not create any additional approval right of the Members.

(e) Each Manager shall have the power and authority, in the name and on behalf
of the Company, to execute and deliver any agreement, instrument, or doamdenotfake any

11-
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action, which is authorized, or which relates or is related to or connected with any action of the
Company which has been properly authorized pursuant to this Agreement.

Section 4.7 Certain Actions Requiring Manager Approval and Member
Approval.

(a) Notwithstanding the provisions [&ection 4.6the following actions shall
requirebothManager Approval and Member Approval:

() 7TKH &RPSDQ\TV $ P DN LoQQorbp@nybagséied QP HQ W
the benefit of creditors, (Biling a voluntary petition in bankruptcy, (C) filing a petition
or answer seeking for the Company any reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief under any statute, law or regulation
or filing an angver or other pleading admitting or failing to contest the material
allegations of a petition filed against the Company in any such proceeding, or (D)
seeking, consenting to or acquiescing in the appointment of a trustee, receiver or
liquidator of the Comp®\ RU RI DOO RU DQ\ VXEVWDaRtg DO SDUW R

(i) Conversion of the Company to another fafentity for tax
purposesincluding to corporate forngnd

(i) Voluntary liquidation or dissolution of the Company
Section 4.8 Reliance by Third Parties.

Notwithstaring any other provision of this Agreement, any contract, instrument, or act
of a Manager on behalf of the Company shall be conclusive evidence in favor of any third party
dealing with the Company that the Manager has the authority, power, and right uteexsd
deliver such contract or instrument and to take such action on behalf of the Company.

Section 4.9 Reimbursement.

The Company shall reimburse the Managers and other authorized representatives of the
Company for all oubf-pocket expenses reasonably incurredigyManagers and such
authorized representatives on behalf of the Company. Such expenses may include travel,
seminars, conference attendance fees, and other expenses related to transacting business on
behalf of the Company. Such reimbursement shalidaged as an expense of the Company and
shall not be deemed to constitute a distribution or fee to the Managers or such authorized
representatives.

ARTICLE 5.
CAPITAL CONTRIBUTIONS

EachMember$ Capital Contribution through tlaate hereois reflectedon Schedule A
as of the date hereoSubject to Manager Approval, t@mpany may also accept additional
capital contributions in connection with the issuance of additional Membership Interests to
existing Members and the admission of other Persons as additional kguubsuant

12-
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ARTICLE 6.
CAPITAL ACCOUNTS; ALLOCATIONS; DISTRIBUTIONS

Section 6.1 Capital Accounts.

For each Member, the Company shall establish and maintain a separate Capital Account
as more fully described &cheduleB.

Section 6.2 Allocations.

The Adjusted Taxable Profit and Adjusted Taxable Loss of the Company shall be
allocatedto andamongthe Members in accordance wiichedule B

Section 6.3 Distributions ; Guaranteed Payments

(a) Except as otherwisexpresslyprovided herein, the Compasfiall not be
required to make distributions or payments of cash or of other Company assets to the Members.

(b) Payments may bmade by the Compartg Members for services performed
for the benefit of the Company by such Members at the time of any regularmgaymeges to
HPSOR\HHV RI WKH &RPSDQ\ LQ DFFRUGDQFH ZLWK WKH &RP
other times as may be determined by Manager Approval, it being understood that the payments
made pursuant to th8ection 6.3(bd¥shallnotbe treated adistributions, but rather as
3JXDUDQWHHG SD\PHQW V Int2insV RevepusFotkeBidrD7QA(c) (her |
Guaranteed Paymerits

(c) Distributions to Members, if any, other than undetcle 10 shall be asuch
times and in such aggregate amounts as malgteemined by Manager Approvalbject to any
limitations applicable to Profits Interests, including applicable Threshold Amounts as provided in

Section 7.1landshall be made tand amonghe Memberss follows:

0] first, toand amonghe Members to the extent of, and in proportion
to, their respective Unreturned Capital Contributions, until such Unreturned ICapita
Contributions have been reduced to zerg

(i) secondthe balance tand amonghe Members improportion to
their respectivéercentagénteress.

(d) Notwithstanding the foregoing, the Compangy elect, as determined by
Manager Approval, to makevith resgct to eachiriscal Y ear of the Companyninimum
distributions of Distributable Cash éachMember in an amount equal to the Tax Liability of
suchMember for sucliFiscal Y ear(such distributions pursuant to ff8gction 6.3(d) Pax
Distributions” ; provided, however, thahe maximum amount of any Tax Distributions to be
made to a Member shall be reduced by other distributions that have been made or are to be made
with respect to such Fiscal ¥e(as determined by Manager Approval) to such MembBary
GLVWULEXWLRQV PDGH WR D OHPEHU ZLWK UHVSHFW WR VXFI
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[Section 6.3(dshall be deemed an advance against and stvak to reduce subsequent

distributions made to such Member pursuaf8éction 6.3(d)includingpursuant tfSection |
10.2

(e) Distributions pursuant to tHisrticle 6]shall be made with respect to all
Membership Interests, whether vested or unvesiatkss otherwise determined by Manager
Approval, ary distributions pursuant [®ection 6.3(dfbut not, for the avoidance of doubt,
pursuant tfSection 6.3(d)with respect t@nyportion of any Membership Intereshich is
reflected by a Peentage Interest which is unvestddhll be held byhe Companynet of
amounts with respect thereto, if any, that are distributed to the applicable Member pursuant to
[Section 6.3(d)until suchPercentagénterestoecomes aested at which time any such retaid
distributions shall be released to tygplicable Member Upon the forfeiture of any unvested
Membership Interest, any retained distributions applicable to such Membership Interest shall be
forfeited by theMember Any retained distributions that adi@feited pursuant to the foregoing
sentence shall thereafter be distributethe Members in accordance with the order and
priorities set forth ifSection 6.3(gpr{Section 10.Ras applicable

Section 6.4 Withholding; Tax Documentation.

Notwithstanding anything to the contrary in this Agreemdra,Gompany may withhold
from any distribution or other payment, as applicable, to any Member (including any former
Member) the amount W KMdmber Tax Amount RI L DQ\ WD[HV UHTXLUHG WR E
have been, withheld with respect to sddtribution or other paymewot any other distribution
paymentor allocationto such Member, (ii) any tax liability of the Company otheevi
attributable to such Member, whether or not already paid by the Company, and (iii) any interest,
additions to tax and penalties in respect of taxes described in the foregoing clauses (i) or (ii). All
Member Tax Amounts will be det@ined byManager Appoval. For avoidance of doubt,
OHPEHU 7D[ $PRXQWYV ZLOO LQFOXGH DQ\ 3SLPSXWHG XQGHUSEC
6225(c) of thenternal Revenu€ode (or any successor provision or similar provisiofedéral,
state or local tax law) that tianagers determinéo be appropriate to treat as a tax liability
attributable to Members (including former Members). All Member Tax Amounts withheld from
any distribution or other payment to a Member shall be treated as amounts distributed or paid by
the Compny to such Member. If no distribution or other payment is then being made to such
Member in an amount sufficient to cover the Member Tax Amounts attributable to such
Member, then the shortfall that the Company is obligated to pay to a taxing authaltityesh
deemed to be an interdste advance from the Company to such Member, payable by such
Member by withholding from subsequent distributions or other payments by the Company to
such Member or withifourteen (14 days after receiving a written requést payment from the
Company; provided, that, in any event such amount shall be repaid to the Company no later than
the date of the final distribution in liquidation of the Company. The amount of any taxes
(including interest, additions to tax and peiealin respect of such taxes) that are paid by, or
withheld from distributions by, entities that are partnerships or othertiloough entities for tax
purposes through or in which the Company, directly or indirectly, holds an investment shall be
treatedas Member Tax Amountsat are subject to tHBection 6.%bn the date such taxes are
paid or withheld, to the extent determinedManager Approval Each Membeand former
Memberagrees to timely complete and deliver to thanslgers any forrar documentand to
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timely provide such other informatipreasonably requested by the Company for tax purposes
includingMassachusetts Form PIEX (as applicable)

ARTICLE 7.
ISSUANCE OF ADDITIONAL MEMBERSHIP INTERESTS; ADMISSION OF
ADDITIONAL MEM BERS

Section 7.1 Additional Issuances; Additional Members Profits Interests.

€)) By Manager Approval, a Member may purchase or be granted additional
Membership Interests in the Company or a Person who is not already a Member of the Company
may be admitted as a Membertbé Company

(b)  The Percentagiterest Capital Contribution (if any) and other terms with
respect tanyadditional Membership Interests amyadditional Member shall be determined by
ManagerApproval Uponanyissuancef Percentage Interests to a neveristing Memberthe
Percentagénterestof theexistingMemberg(including the existing Member, if any, receiving
an additional Percentage Interestpll be reduced proportionatelft all times, the total amount
of Percentage Interedteld bythe Membersin the aggregatshall be 10@. So long as any
requiredapproval and consent has been obtained in each case, each such Person who is not
already a Member of the Company shall be admitted as an additional Member of the Company
by executing a countergaof this Agreement or a separate signature page hereof. This
Agreement shall thereupon be deemed amended by the admission of such additional Member
and the Managers shall take such other actions as they shall deem necessary by Manager
Approval to confirmor legalize any issuance of additional Membership Interests or the
admission of any additionMember. Theadmission of any Person as an additional Member
shall not be cause for dissolution of the Company.

(c) If the Managers intend, as determined by Mandgparoval or as
indicated orSchedule Athat a Membership Interegtantedto a Persoim exchange for
SURYLGLQJ VHUYLFHV WR WKH &RPSDQ\ TXDOLI\ DV D 3SURILV
and each Member agree to treat such Membership Interest{ K L Q VPkfdsHntanést D BV D
VHSDUDWH SURILWYV LQWHUHVW’ 21, \\0R32Q.BNV3Bloralyu@ukeQ J R 5t
Internal Revenue Service guidance or other authority that supplements or supersedes the
foregoing Revenue Proceduesd it is the intention of the Members that distributions to each
Profits Interest under this Agreement be limited to the extent necessary so that the Profits Interest
Rl VXFK OHPEHU TXDOLILHV DV D 3SU R add/thlsQyreddnt-shalv© X Q G H
be interpreted accordingly.

(d) Upon the grant of a Profits Interests to a Member, the Gross Asset Value
of all Company assets shall be adjusted to equal their respective gross fair market values, as
provided in the definition of Gross Asset Valub QG WKH &RPSDQ\fV $GMXVWHG 7
&RPSDQ\fV $GMXVWHG 7D[DEOH /RVV DULVLQJ IURP VXFK DGM
existing Members in accordance wishedule B ThigSection 7.is intendel to reflect the
intent of the parties hereto that such grant (aside from the portion of the new interest acquired in
exchange for angapital contribution made by such Member) shall be treated as the issuance of a
profits interest for United States federecome tax purposes.
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(e) In connection with the issuance of any Profits Interest, the Managers, by
Manager Approval, shall set a threshold dollar amount with respect to such Profits Interest (each,
D Threshold Amount 7TKH TKUHVKROG $Pdeach Rrofts Midtedt Wi/ ldi- W W
amount determined by Manager Approyahual to the value of all outstanding Membership
Interests at the time of issuance of such Profits Interest, determined based upon the amount of
distributions that the holders of sich Membership Interests would be entitled to receive in a
hypothetical liquidation of the Company on the date of issuance of such Profits Interest in which
the Company sold its assets for their fair market value, satisfied its liabilities (excluging an
nonrecourse liabilities to the extent the balance of such liabilities exceeds the fair market value
of the assets that secure them) and distributed the net proceeds to the holders of Membership
Interests in liquidation of the Company (excluding for thasgoses the Profits Interest subject
to such grant). The determinatibp Manager Approvabf the Threshold Amount shall be final,
conclusive and binding on all Membgpsovided, however, neither the Company nor the
Managers shall bear any responsibito any Member if such determination is incorrect

() Notwithstanding any provision in this Agreement to the contrary, the
Managershallexclude a Profits Interest from participation in distributions from the Company
(including pursuant {&ection 6.3(cjandArticle 10) in the manner and to the extent the
Managers determine appropridte Manager Approvaso as to fully reflect the applicable
Threshold Amount consistet LW K VXFK 3URILWY  QWHUHVWIV WUHDWPHC
accordance with thiSection 7.(including, without limitation, by taking into account any
subsequent capital contributions, forfeitures, réafipations, capital transactions and other
similar transactions)For avoidance of doubt, the Managers and the Company shall not be
responsible for any subsequent determination by a taxing authority that any Membership Interest
that was intended to bePaofits Interest failed to so qualify.

(9) In accordance with Rev. Proc. 2003, 20012 CB 191, the Company
shall treat a Member holding a Profits Interest as the owner of such Profits Interest from the date
it is granted, and shall file its Internal Rever@ervice Form 1065, and issue appropriate
Schedule Kls to such MemberEach Member agrees to take into accamt allocations of
items of income, gain, loss, deduction and credit associated with any Profits Interest held by such
Memberin computing hisheror itsUnited States federal income tax liability for the entire
period during which hesheor it holds the Profits Interest. The Company and each Member
agree not to claim a deduction (as wages, compensation or otherwise) for the fair marlat value
such Profits Interest issued to a Member, either at the time of grant of the Profits Interest or at the
time the Profits Interest becomes substantially vested. The undertakings contained in this

Section 7.1(g¥shall be construed in accordance with Section 4 of Rev. Proc:4301

(h)  The Managers shall have the righy,Manager Approval, to amend this
Agreement without the approval of any other Member upon publication offiiaakury
Regulations in the FedarRegister (or other official pronouncement) to (i) direct and authorize
WKH HOHFWLRQ RI D 3VDIH KDUERU™ XQGHU 3ksadyHG 7UHDV
similar successoprovision) under which the fair market value of a membership intérasist
transferred in connection with the performance of services is treated as being equal to the
liquidation value of that interest, (ii) to provide for an agreement by the Company and all of its
Members to comply with all the requirements set fortruch§ reasury Rgulations and Notice
200543 (and any other guidance provided by the Internal Revenue Service with respect to such
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election) with respect to all interests transferred in connection with the performance of services

while the election remaireffective, and (iii) to provide for any other related amendments;

provided, in any cas¢hat (X) such amendment shall not change the relative economic interest of
WKH OHPEHUV UHGXFH DQ\ OHPEHUYYV VKDUH RI GLVWULEXWL
hereunder and (y) the Company shall provide a copy of such amendment to the Members at least
ten(10) days prior to the effective date of any such amendment.

()  ThigSection 7.] together with any grant documentrguant to which
Membership Interests are issued QaL QGLY LG XD O L Qcapxciyas.aQ énpioyed fD O |V
or service provider tthe Company, are intended to qualify as a compensatory benefit plan
within the meaning of Rule 701 of the Securities &uatl the issuance of Membership Interests
pursuant hereto is intended to qualify for the exemption from registration under the Securities
Act provided by Rule 701; providedV KDW WKH IRUHJRLQJ VKDOO QRW UHVW
ability to issue anyMlembership Interests pursuant to any other exemption from registration
under the Securities Act available to the Company and to designate any such issuance as not
being subject to Rule 701.

(), Membership Interests may be issued subject to vesting, forfaitdre
repurchase pursuant to separate written agreements, the provisions of which may be determined,
altered or waived (unless otherwise specified in such agreerbgrignager Approval. Any
Person holding a Membership Interest subject to a vesting amangencluding, without
limitation, any Profits Interest, shall be personally responsible for making, and shall make, a
timely Internal Revenue Code Section 83(b) election in accordance with Treasury Regulation
Section 1.8 with respect to each such Meership Interest (to the extent applicable)

(K) Each Member that is a service provider to the Company understands and
agrees thatfor so long as the Company is a partnership or disregarded entity for income tax
purposes and subject to any change in appkctx rules or regulationsuch Member shall not
be treated as an employee of the Company for tax purposes, but instead (i) shall be subject to
reporting of any compensation paid to such Member by the Company on a Schdd{rkther
than a Form \W2) andshall be responsible for paying all selhployment and other taxes on
such income and (ii) shall not be entitt’®d R SDUWLFLSDWH LQ WKH &RPSDQ\TV
under Section 125 of the Internal Revenue Code.

ARTICLE 8.
TRANSFER OF MEMBERSHIP INTERESTS ; LE GAL REPRESENTATIVES

Section 8.1 Assignability of Interests; Substitute Members.

A Member may not sell, assign, transfer, pledge or otherwise encumber, or otherwise
GLVSRVH RI VXFK OHPEHUfVY OHPEHUVKLS ,QWHUHVW ZKHWK
an AssigliH Rl D OHPEHUYY OHPEHUVKLS ,QWHUHVW VKDOO QRW |
in each case without prior Manager Approval. Unless and until admitted as a Substitute
Member, an Assignee shall not be entitled to exercise any rights or powers oEamive any
of the benefits of, the assigning Member other than, to the extent assigned, the share of Adjusted
Taxable Profit and Adjusted Taxable Loss and the rights to receive distributions to which the
assigning Member was entitled. An Assignee shalehe liability as a Member solely as a
result of such assignment. An Assignee may become a Substitute Member only upon the terms
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and conditions set forth [[Bection 8.2 The admission of an Assignee as a Substitute Member

shdl additionally in each case be conditioned upganWKH $VVLIQHHYYV ZULWWHQ DV\
form and substance satisfactory to the Managers, of all of the obligations, restrictions and

liabilities of the assignim Member with respect to the assigned Membership Interest under this
Agreement angb) WKH $VVLIQHHYV H[HFXWLRQ RI DQ LQVWUXPHQW
Managers whereby such Assignee becomes a party tdgheement as a Substitute Member.

In no event shall any Member sell, assign, transfer, pledge or otherwise encumber, or otherwise
GLVSRVH RI VXFK OHPEHU T Vn UnvadstewMerrbersRifcittéradiay . RQV LQ D
whether voluntarily or by operatn of law, and any such purported disposition shall be abid

initio.

Section 8.2 Additional Requirements.

As additional conditions to the validity of any assignment of a Membership Interest and
any admission of an Assignee as a Substitute Member, such assignmamy andh admission:

(@)  shall not violate the registration provisions of the Securities Act, or the
securities laws of any applicable jurisdiction;

(b)  shall not cause the Company to be terminated for United States federal
income tax purposes or to be treated asiblicly traded partnership under the Internal Revenue
Code, unless agreed to in writing by Manager Approval

(c) shall not be made to a Person that has been, or could reasonably be
expected to be, subject to an Adverse Suitability Determination;

(d)  shall notbe maddo any Persowhose control of the Company would
violate the control limitations provided for in 935 CMR 500.0&&d

(e)  shall not result in, or reasonably be expected to result in, an Adverse
Suitability Determination with respect to the Company

The Managers acting by Manager Approval may require reasonable evidence as to satisfaction of
such conditions, including, without limitation, a favorable opinion, in form and substance
satisfactory to the Managers, of legal counsel reasonably satisfactbeyM@anagers. Any

purported assignment or admission as to which the conditions set {@glstion 8.landSection|

[8.2are not satisfied shall be vaad initio.

Section 8.3 Distributions as Between Assignoand Assignee.

If a Membership Interest shall be validly assigned, then the assignor and Assignee shall
each be entitled to distributions as follows: unless the assignor and Assignee shall agree
otherwise and so provide in the instrument of assignmentipdisons shall be made to the
Person owning the Membership Interest at the date of distribution. For the purpose of making
computations based on distributions, any distribution to an Assignee who, at the time of the
computation, (i) has not been admittesla Substitute Member shall be deemed to have been
made to the assigning Member, and (ii) has been admitted as a Substitute Member shall be
deemed to have been made to the Assignee.
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Section 8.4 Deemed Agreement.

Any Person who acquires in any manner whatsoever ambdrship Interest or other
interest in the Company, irrespective of whether such Person has accepted and adopted in writing
the terms and provisions of this Agreement, shall be deemed by the acceptance of the benefits of
the acquisition thereof to haveragd to be subject to and bound by all of the terms and
conditions of this Agreement that any predecessor in such Membership Interest or other interest
in the Company of such Person was subject to or by which such predecessor was bound.

Section 8.5 Transfer of Capital Accounts.

As determined by Manager Approval, the Capital Account established for each Substitute
Member shall initially be in the same amount as the Capital Account of the Member (or portion
thereof) to which such Substitute Member succeeds, at theurheSsibstitute Member is
admitted as a Member of the Company. The Capital Account of any Member whose
Membership Interest shall be increased by means of a transfer to it of all or part of the
Membership Interest of another Member shall also be apprdpréatgisted to reflect such
transfer, as determined by Manager Approval. Any reference in this Agreemesatpiteh
contribution of, or distribution to, a Member that has succeeded any other Member shall include
any capital contributions or distributios previously made by or to the former Member on
account of the Membership Interest of such former Member transferred to such Member. All of
the foregoing shall be subject to the right of the Managers to determine the appropriate amount
of theallocationsdistributions and Capital Contribution for each Member.

Section 8.6 Company Right of Repurchase

(@ The Company shall have the right, but not the obligation, to purchase from
D OHPEHU VXFK RERiEREE Mahibét DOO RI VXFK OHPEHUYV OHPEHL
W KREpudrchased Interest for an amount equal to the distribution such Repurchase Member
would have received pursuanf3ection 10.lassuming a complete liquidation of the Company
W KREpdrchase Price XSRQ WKH R mfoKtbhelfdldywiné evehtd

® an Adverse Suitability Determination is made with respect
to theMember

(i) a Cannabis Regulatory Body advises the Company that a
GHFLVLRQ RQ WKH &RPSDQ\YfV PDULMXDQD EXVLQHVYV OLF
months followingWKH ILOLQJ Rl WKH &RPSDQ\fV DSSOLFDWLRQ |
license, and the Company is advised that the primary reason for such delay is the
participation of or concerns about thlember or

(iii) LI WKH OHPEHU LV D 3rB@iMaiiRYGIL QJ SHU
CMR 500.050 of the Company, antheMemberEHFRPHYV D SFRQWUARY OLQJ SFH
otherPerson that holds any cannabis license in the Commonwealth of Massachusetts.

(b) The Company, at its choice, may satisfy its payment obligation to the
Repurchas®emberwith respect to its purchase of the Repurchésidestdy any of the
following methods, or any combination of such methods: (i) by check, (ii) by wire transfer of
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immediately available funds, (iii) in the event the RepurchMeberis indebted to the
Company, by canceling all or any portion of such indebtedness or (iv) by delivering to the
Repurchas®embera promissory note with a principal balance equal to the aggregate
Repurchase Price, which note shall be payable over a ten (10) year period abelshaterest
at a rate equal to the last published lbeign Applicable Federal Rate.

ARTICLE 9.
DURATION OF THE COMPANY

Section 9.1 Duration.

The Company shall continue until it is dissolved and its affairs wound up, which shall
occur on the earlier of the happening of ahthe following events:

(a) The receipt of botiManager Approval and Member Approval with respect to
such dissolution and winding up.

(b) The death, incapacitation, retirement, resignation, expulsion, or bankruptcy of
all of the Members or the occurrence of angrewvhich terminates the continued membership
of all of the Members in the Company.

(c) The entry of a decree of judicial dissolution under Sectibof the
Massachusetts Act

ARTICLE 10.
LIQUIDATION OF THE COMPANY

Section 10.1 General.

(a) Upon the dissolution of the Company, the Compshall be liquidated in an
orderly manner in accordance with {Wgicle 10land theMassachusetts ActThe liquidation
shall be conducted and supieed by the Managers or, if there are no Managers and no
remaining Membersby the personal representative (or its nominee or designee) of the last
remaining Member (the Managers or such other Person, as applicable, being refertied to in
[Article 10| DV WiégLiitiating Agent” 7KH /LTXLGDWLQJ $JHQW VKDOO KDYH
powers, and authority with respect to the assets and liabilities of the Company in connection with
the liquidation of the Company that the Members have with respect to the assets andsliabilitie
the Company during the term of the Company, and the Liquidating Agent is hereby expressly
authorized and empowered to execute any and all documents necessary or desirable to effectuate
the liquidation of the Company and the transfer of any assdtie @dmpany. The Liquidating
Agent shall have the right from time to time, by revocable powers of attorney, to delegate to one
or more Persons any or all of such rights and powers and such authority and power to execute
documents and, in connection theréio fix the reasonable compensation of each such Person,
which compensation shall be charged as an expense of liquidation. The Liquidating Agent is
also expressly authorized to distribute Compasgetso the Members subject to liens.

(b) The LiquidatingAgent shall liquidate the Company as promptly as shall be
practicable after dissolution. Without limitation of the rights, powers, and authority of the

-20-

FOLEYHOAGUS10662949.5



Liquidating Agent as provided ihigArticle 10 the Liqudating Agent may, in its discretion,

either distribute in kind or sell securities and other-oash assetsAny securities or other nen

cash assets which the Liquidating Agent may sell shall be sold at such prices and on such terms
as the Liquidating Ag& may, in its good faith judgment, deem appropriate.

Section 10.2 Final Allocations and Distributions.

8SRQ GLVVROXWLRQ RI WKH &RPSD Qdredwokssthalg i PSD Q\TV OL
or provision for such payment as determined by the Liquidating AgentxEhalhde, prior to
any other distributions to the Members. After paying such liabilities and providing for such
reserves and after giving effect to all contributions, distributions and allocations for all periods,
the Liquidating Agent shall cause the B@mng net assets of the Company (and the remainder, if
any, of the reserves established in accordariitethe foregoing) to be distributed to and among
the Membersn accordance wilsection 6.3(d)subject taany limitations applicable to Profits
Interests, including applicable Threshold Amounts as provid&edation 7.1

ARTICLE 11.
POWER OF ATTORNEY

Section 11.1 General.

(a) Each Member irrevocably constitutes and appoints each Managtreand
Liquidating Agent the true and lawful attorneyfact of such Member to execute, acknowledge,
swear to and file any of the following:

0) the Certificate of Organizatioand all other certificates and other
instruments deemed advisable by Manager Approvearry out the provisions of this
Agreement and applicable law or to permit the Company to become or to continue as a
limited liability company;

(i) this Agreement and all instruments that the Managers acting by
Manager Approval deem appropriate to refeechange or amendment to or modification
of this Agreement made in accordance with this Agreement;

(i) all conveyances and other instruments or papers deemed advisable
by Manager Approval or the Liquidating Agent to effect the dissolution and termination
of the Company;

(iv)  all fictitious or assumed name certificates required or permitted to
be filed on behalf of the Company;

(V) all other certificates, instruments or papers that may be required or
permitted by law to be filed on behalf of the Company and any amemndmen
modification of any certificate or other instrument referred to inSkeistion 11.1(3)and

(vi) any agreement, document, certificate or other instrument that any
Member is required to execute and deliver hedeun or pursuant to applicable law that
such Member has failed to execute and deliver withi{X6hdays after written request
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from the Managers pursuant to Manager Approval.

(b) The foregoing power of attorney is (i) coupled with an interest, (ii) irredecab
and durable, (iii) shall not be terminated or otherwise affected by any act or deed of any Member
(or by any other Person) or by operation of law, whether by the legal incapacity of a Member or
by the occurrence of any other event or events, and @) sirvive theassignmenby a
OHPEHU RI WKH ZKROH RU DQ\ SDUW RI VXFK OHPEHUYV OHPE'!
assigneeR1 WKH ZKROH RI VXFK OHPEHUYYV OHPEHUVKLS ,QWHUHV\
power of attorney of the transferdradl survive such transfer for the sole purpose of enabling the
applicable attorneyn-fact to execute, swear to, acknowledge and file any instrument necessary
or appropriate to effect such admission.

(c) Each Member agrees to execute, upon {)eG D \ V { v8iteln Rotice from
the Managers acting by Manager Approval or any Liquidating Agent, as applicable, a
confirmatory or special power of attorney containing the substantive provisions|Aftthis |
which $all be in form satisfactory to the Persons or Person providing such notice.

ARTICLE 12.
DUTIES, EXCULPATION AND INDEMNIFICATION

Section 12.1 Duties of Manager, Tax MattersPersonand Liquidating Agent.

Each Manager, Tax MattePersorand Liquidating Agent shall exercise in gdagh
VXFK 3HUVRQTV MXGJPHQW LQ FDUU\LQJ RXW VXFK 3HUVRQTV
duties (including fiduciary duties) to the Company or any Member in such capacity. The
Members hereby agree that {Biection 12.land the other provisions of this Agreement, to the
extent that they restrict or eliminate duties of any Manager, Tax M&gessror Liquidating
Agent otherwise existing at law or in equity, modify such duties to such extent.

Section 12.2 Exculpation; Liability of Covered Persons

(a) To the fullest extent permitted by law, none of the Managers, Tax Matters
Persos, Liquidating Agents, or any other Persons who were, at the time of the act or omission in
guestion, a Manager, Tax Mattétsrsoror LiquidD WL QJ $JH QGuvertddHersonD \FK D O O
have any liability to the Company or to any Member for any loss suffered by the Company that
arises out of any action or inaction of such Covered Person if such Covered Person, in good
faith, determined that sbhaourse of conduct was in, or not opposed to, the best interests of the
Company and such course of conduct did not constitute gross negligenceprfrailiul
misconduct of such Covered Person.

(b) No Covered Person shall have any personal liability ferépayment of the
positive balance in the Capital Account of a Member. To the greatest extent permitted by
applicable law, no Covered Person shall be liable to any Member by reasonbfitetyStates
federal or other income tax laws or the interpretaithereof as they apply to the Company and
such Member, or any changes thereto.
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(c) The Members hereby agree that[Bection 12./and the other provisions of
this Agreement, to the extent that they restrictlioniaate liabilities of the Covered Persons
otherwise existing at law or in equity, modify such liabilities to such extent.

Section 12.3 Indemnification of Covered Persons

(a) To the maximum extent permitted by applicable law and subject to the other
provisions of thifSection 12.Bthe Company shall indemnify and hold harmless Covered
Persons, from and against any claim, loss, expense, liability, action or damage (including,
without limitation, any action by a Member or assigrihereof against a Covered Person) due to,
arising from or incurred by reason of any action, inaction or decision performed, taken, not taken
or made by Covered Persons or any of them in connection with the activities and operations of
the Company, or ansubsidiary of the Company, as the case may be, provided (i) such action,
inaction or decision is within the scope of the authority of such Covered Persons as provided
herein, (ii) such Covered Person acted in good faith and in a manner such Covened Perso
reasonably believed to be in, or not opposed to, the best interests of the Company or any
subsidiary of the Company, as the case may be, and (iii) with respect to any criminal proceeding,
such Covered Person had no reasonable cause to believe the obisdaebtCovered Person
was unlawful. The termination of a proceeding by judgment, order, settlement, conviction or
upon a plea of nolo contendere, or its equivalent, shall not, by itself, create a presumption that
the Covered Person did not act in goaithf and in a manner which the Covered Person
reasonably believed to be in, or not opposed to, the best interest of the Company or any
subsidiary of the Company, as the case may be, or that the Covered Person had reasonable cause
to believe that such CovetG SHUVRQYV FRQGXFW ZDV XQODZIX0O XQOHWV'
adjudication in the proceeding that the Covered Person did not act in good faith and in a manner
which such Covered Person reasonably believed to be in, or not opposed to, therbstt ofte
the Company or any subsidiary of the Company, as the case may be, or that the Covered Person
GLG KDYH UHDVRQDEOH FDXVH WR EHOLHYH WKDW VXFK &RY'
Covered Person may consult with independent counsel selgctied Govered Person (which
may be counsel for the Company or any Affiliate) and any opinion of such counsel shall be full
and complete authorization and protection in respect of any action taken or suffered or omitted
by such Covered Person hereunderandyfaith and in accordance with the opinion of such
counsel. Any indemnification under tfgction 12BVKDOO LQFOXGH UHDVRQDEOH |
incurred by Covered Persons in connection with the defensg/afugh action including, to the
extent permitted by law, all such liabilities under United States federal and state securities acts.
The reasonable expenses incurred by Covered Persons in connection with the defense of any
such action shall be paid olimdbursed as incurred, upon receipt by the Company of an
undertaking by such Covered Person to repay such expenses if it shall ultimately be determined
that such Covered Person is not entitled to be indemnified hereunder, which undertaking may be
accepted vihout reference to the financial ability of such Covered Person to make repayment.
Such indemnification shall only be made to the extent that such Persons are not otherwise
reimbursed from insurance or other means. Such indemnification shall onlydifeopaihe
assets of the Company, and no Member shall have any personal liability on account thereof.

(b) Notwithstanding the provisions|&ection 12.3(a)a Covered Person shall not
be entitled to be indemnified beld harmless from and against any claim, loss, expense,
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OLDELOLW\ DFWLRQ RU GDPDJH GXH WR RU DULVLQJ IURP Wk
willful misconduct.

(c) The provisions of th[Section 12.Bhall be in addition to and not in limitation
of any other rights of indemnification and reimbursement or limitations of liability to which a
Covered Person may be entitled under the charter documents of any subsidiary of the Company
or otherwise. Thervisions of thifSection 12.shall apply whether or not at the time of
reimbursement the Covered Person entitled to reimbursement is then a Covered Person.
Notwithstanding any repeal of tf@ection 12.Rr other amendment hereof, its provisions shall
be binding upon the Company (subject only to the exceptions above set forth) as to any claim,
loss, expense, liability, action or damage due to or arising out ofrenatitech occur during or
are referable to the period prior to any such repeal or amendmen{$éthis 12.3

Section 12.4 Interested Transactions

The Company may transact business and enter into and amend contraetaeas and
arrangements with one or more Covered Persons, or with any corporation, partnership,
organization or other concern of or in which any one or more Covered Persons are directors,
officers, stockholders, partners, members, trustees or othertasesited. In the absence of
fraud, (i) no such transaction, contract or arrangement shall be invalidated or in any way affected
by the fact that such Covered Persons have or may have interests that are or might be adverse to
the interest of the Companyen though the vote, consent or other action of such Covered
Persons may have been necessary to obligate the Company under such transaction, contract or
arrangement, and (ii) in the additional absence of any express agreement to the contrary, no such
Coveed Person shall be liable to the Company, any Member, any creditor of the Company or
any other Person for any loss incurred by reason of any such transaction, contract or
arrangement, nor shall such Covered Person be accountable for any gains or aliaéts re
thereon.

ARTICLE 13.
MISCELLANEOUS PROVISIONS

Section 13.1 Books and Accounts Confidentiality .

(a) Complete and accurate books and accounts shall be kept and maintained for
the Company in accordance with generally accepted accounting principles, using such method of
accountiig as shall be determined by Manager Approval, and shall include separate accounts for
HDFK OHPEHU (DFK OHPEHU DW VXFK OHPEHUTV RZQ H[SHQV}
reasonable prior written notice to the Company have access to such coppofadbment and
of the Certificate of Organizatioand such books of account, but only to the extent such books of
DFFRXQW UHDVRQDEO\ UHODWH WR VXFK OHPEHUfVY OHPEHUYV
Interest of any other MemberThe Members shall only ke information rights to the extent
required by Section 9 of the Massachusetts Act

(b) Within a period of time after the end of edelscal Yearf the Company as
determined by Manager Approval, the Company shall provide to each Member a Hofon K
such Menber with respect to suchiscal Year
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(c) All funds received by the Company shall be deposited in the name of the
Company in such account or accounts, all securities owned by the Company may be deposited
with such custodians, and withdrawals therefrom stethlade upon such signature or signatures
on behalf of the Company, as may be determined from time to time by Manager Approval.

(d (DFK OHPEHU DJUHHV WR PDLQWDLQ WKH FRQILGHC
and affairs, including the terms of this Agreemegteas not to provide to any other Person
(including any employee of the Company) copies of any financial statements, tax returns, or
other records provided or made available to such Member, and agrees not to disclose to any other
Person (including any empfee of the Company) any information contained therein without
Manager Approvalprovided, that any Member may make disclosures and may provide financial
VWDWHPHQWY WD[ UHWXUQV DQG RWKHU UHFRUGY L WR V
longas such Member instructs such accountants and legal counsel to maintain the confidentiality
thereof and not to disclose to any other Person (including any employee of the Company) any
information contained therein, (ii) if, and to the extent, requireldwyincluding judicial or
administrative order (provided, that, to the extent feasible, the Company is given prior notice to
enable it to seek a protective order or similar relief), and (iii) in order to enforce rights under this
Agreement.Schedule Aas revised from time to time pursuant to the terms and subject to the
conditions of this Agreement, shall be maintaibgdhe Managersand Menbersshall not be
entitled to review or receive copies of sithedule Aunless permitted pursuant to Manager
Approval.

(e) Notwithstanding the foregoing, nothing in this Agreement prohibits, or is
intended in any manner to prohibit, a report of a possible violatibmipéd Statesederal law
or regulation to any governmental agency or entity, including but not éinotéhe Department
of Justice, the Securities and Exchange Commission, the Congress, and any agency Inspector
General, or making other disclosures that are protected under whistleblower provitioits df
Statedfederal law or regulation. No Person dijto the restrictions set forth in
VKDOO UHTXLUH WKH SULRU DXWKRUL]J]DWLRQ RI DQ\RQH DW \
make any such reports or disclosures, and no such Pergguiied to notify the Company that
it has made such reports or disclosures. Additionally, nothing in this Agreement is intended to
interfere with or restrain the immunity provided under 18 U.Settion 1833(b) for confidential
disclosures of trade secsdb government officials, or lawyers, solely for the purpose of
reporting or investigating a suspected violation of law; or in a sealed filing in court or other
proceeding.

Section 13.2 Survival of Rights and Remedies.

No failure or delay by any party in exercisingyaight or remedy hereunder shall operate
as a waiver thereof, and a waiver of a particular right or remedy on one occasion shall not be
deemed a waiver of any other right or remedy or a waiver on any subsequent occasion.

Section 13.3 Notices

All notices, demands, doltations of consent or approval, and other communications
hereunder shall be in writing and shall be sufficiently given if personally delivered or sent by
postage prepaid, registered or certified mail, return receipt requested, or by overnight courier,
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addressed as follows: if intended for the Company or the Managers in their capacity as such, to
WKH &RPSDQ\fV SULQFLSDO SODFH Beckox Z.BandliviMe@etWw HUPLQH
for any Member to thaddress of such Member set forth@echedule Aor at such other address

as any Member may designate by written notice. Notices shall be deemed to have be@n given

when personally deliveredj) if mailed, on the earlier of (A) thrg8) days after the date on

which deposited in the mails, and (B) the date on which receivéid) o sent by overnight

courier, on the date on wdti received; provided, that notices of a change of address shall not be
deemed given until the actual receipt thereof. The provisions {Béaigon 13.hall not

prohibit the giving of written notice in arother manner, including email; any written notice

given in any other manner shall be deemed given only when actually received.

Section 13.4 Waivers; Amendments

The operation or effect of any provision of this Agreement may only be waived, and this
Agreement may onlydamended, in accordance with The operation or effect
of any provision of this Agreement may be waived, and this Agreement may be amegiated,
receipt of botitMember Approval and Manager Ammval, provided that (A) this Agreement
may be amended by Manager Approval, to the extent required to conform to actions properly
taken by the Company, the Managers, or any of the Members in accordance with this Agreement,
including, without limitation, hat are in accordance wiBection 7.1(Hand amendments to
Schedule Ao reflect changes made pursuant to the terms of this Agreemeeridept as
otherwise set forth herein, no waiver or amendment pursoahigSection 13.%hall, without a
OHPEHUTY FRQVHQW , FUHDWH S HUWReyWrOcapitaDfiom GuchV\ IRU V
Member and C) any provision of this Agreement may be waived by the waiparty on such
SDUW\TV RZQ EHKDOI ZLWKRXW WKH FRQVHQW RI DQ\ RWKHU

Section 13.5 Applicable Law; Jurisdiction; Damages

(@)  This Agreement shall be governed by, and construed in accordance with,
the law ofThe Commonwealth of Massachusetithout regard to princigs of conflicts of law.

(b) The parties (i) hereby irrevocably and unconditionally submit to the
jurisdiction of the state courts of Massachusetts and to the jurisdiction of the United States
District Court for the District of Massachusetts for the purpdsap suit, action or other
proceeding arising out of or based upon this Agreement, (ii) agree not to commence any suit,
action or other proceeding arising out of or based upon this Agreement except in the state courts
of Massachusetts located in MiddlesaxSuffolk County or the United States District Court for
the District of Massachusetts located in Boston, and (iii) hereby waive, and agree not to assert,
by way of motion, as a defense, or otherwise, in any such suit, action or proceeding, any claim
tha it is not subject personally to the jurisdiction of the aboamed courts, that its property is
exempt or immune from attachment or execution, that the suit, action or proceeding is brought in
an inconvenient forum, that the venue of the suit, actigmmaeeding is improper or that this
Agreement or the subject matter hereof may not be enforced in or by such court.

(© A Member or former Member who initiates an action or suit in violation
of this Agreement shall be liable to the Company and its ManagesgnMembers who are
defendant parties for all damages and expenses which such defendant parties incur as a result,
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including, without limitation, reasonable fees and expenses of legal counsel and expert withesses
and court costs.

Section 13.6 Legal Counsel

The ComSDQ\ KDV HQJDJHG )Rdef\ PR/DOHID G FRXQVHO WR Wt
Moreover, Foley has previously represented or concurrently represents the interests of the
Company and parties related thereto in connection with matters other than the prephtiaison
Agreement and may represent such Persons in the future. Each Member hereby approves
JROH\YY UHSUHVHQWDWLRQ RI WKH &RPSDQ\ LQ WKH SUHSDU!
that (a) actual or potential conflicts of interest may exist amoniylémbers in connection with
the preparation of this Agreement, (b) whether or not Foley has in the past represented or is
currently representing such Member with respect to other matters, Foley has not represented the
interests of any Member in the prepara and negotiation of this Agreement, and (c) Foley does
QRW UHSUHVHQW DQ\ OHPEHU LQ DQ\ OHPEHUTVY FDSDFLW\ DV
explicit written agreement to such effect between such Member and Foley (and then, only to
such extent aset forth in the such agreement) and, in the absence of any such agreement, Foley
shall owe no duties directly to such Member. In the event any dispute or controversy arises
between any Member and the Company, then each Member agrees that Foley rsagtrdpre
Company in any such dispute or congmy to the extent permittechder the Massachusetts
Rules of Professional Conduct or similar rules in any other jurisdiction or other laws and ethical
rules governing the conduct of attorneys, and each Mehdreby consents to such
representation.

Section 13.7 Construction.

(a) The captions used herein are intended for convenience of reference only, and
shall not modify or affect in any manner the meaning or interpretation of any of the provisions of
this Agreement.

(b) As used brein, the singular shall include the plural, the masculine and
feminine genders shall include the neuter, and the neuter gender shall include the masculine and
feminine, unless the context otherwise requires.

(c) 7TKH ZRUGV 3KHUHRI"™ 3KHUahtd @ordsi@igilakimpdtd XQGH U’
when used in this Agreement shall refer to this Agreement as a whole and not to any particular
provision of this Agreement.

(d) All references herein to Articles, Sections, or Schedules shall be deemed to
refer to Articles and Séions of and Schedules to this Agreement, unless specified to the
contrary.

() 7TKH ZRUG *LQFOXGLQJ" DQG ZRUGV RI VLPLODU LP
$JUHHPHQW VKDOO PHDQ 3LQFOXGLQJ EXW QRW OLPLWHG WF

(f) With respect to provisions of this Agreement in whacty Manager or any
other Person is permitted or required to make a decisisucim Manager cany VX FK 3HUVRQfV
SGLVFUHWLRQ" RU 3VROH GLVFUHWLR GucRMana@eGaddnyBuchu DQW R
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Person shall be entitled to consider only sutlrests and factors asch Manager or any such
Persordesires, includingy XFK 0DQDJHU RU Ddywh iMefEsks iB &diNOR @ the
interests of the Company.

Section 13.8 Binding Effect.

This Agreement shall be binding upon and shall inure to the bendfié oéspective
heirs, executors, administrators, successors, and assigns of the parties hereto; provided, that this
provision shall not be construed to permit any assignment or transfer which is otherwise
prohibited hereby.

Section 13.9 Severability.

If any one or moref the provisions contained in this Agreement, or any application
thereof, shall be invalid, illegal or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contained herein and all other applications thereof
shall not in any way be affected or impaired thereby.

Section 13.10 Entire Agreement.

This Agreement sets forth the entire understanding among the parties relating to the
subject matter hereof and supersedes any and all prior contracts or agreements with respect to
suchsubject matter, whether oral or written. No promises, covenants or representations of any
character or nature other than those expressly stated herein have been made to induce any party
to enter into this Agreement.

[Remainder of page intentionally lddftank.]
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IN WITNESS WHEREOF, the parties have executed@psrating Agreemeras of the
date first written above.

MEMBER AND MANAGER :

By:

Isaias Rosario

Signature Page t@peraing Agreemenof

Infused Element,LC
FOLEYHOAGUS10662949.5



MEMBER:

EzraBleau

Signature Page t@perating Agreement of

Infused Element,LC
FOLEYHOAGUS10662949.5



Schedule A £Schedule of Members

Operating Agreement
of Infused Element,LLC

. Profits Threshold
Name Gnd ﬁddress of Pler::enta;ge c Ctapb't"’t‘.l Interest Amount, if a Date of Grant®
ember nteres ontribution (Yes or No) | Profits Interest®
Isaias Rosario
405 Bay St, 50% $0.00 No N/A The Effective Date
Springfield, MA 01109
Ezra Bleau
2 Sylvia Lane 50% $0.00 No N/A The Effective Date
Holyoke, MA 01040
Total of all Members: 100.00% $0.00

(@ With respect to the Membership Interest represented by such Pgeenéaest

Date oflatestrevision of this Schedule A he Effective Date
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Schedule B

Operating Agreement
of Infused Element,LLC

Capital Accounts; Allocations of Adjusted Taxable Profit and Adjusted Taxable Loss

1. Defined Terms. For purposes of thiSchedule Bnd this Agreement, the
following capitalized terms have the respective meanings ascribed to them:

S$GMXVWHG &DSLWD OshalF mBax it résie@ DoQanyH Member, such
OHPEHUYV &DSLWDO $FFRXQW EDODQFH PDLQWIE®+6d LQ DFF
of the relevantFiscal Yearor other allocation period, after giving effect to the following
adjustments:

@) increasesuchCapital Account by any amounts that such Member is
obligated to restore pursuant to any provision of this Agreensetmgdted as obligated to restore
pursuant to Treasury Regulation Section 1-I(#)(2)(ii)(c), or is deemed obligated to restore
pursuant to the penultimate sentences of Treasury Regulation Section2@){0%and 1.704
2(i)(5); and

(b)  decrease sudBapital Account by the items described in Treasury
Regulation Sections 1.7a4b)(2)(ii)(d)(4) through (d)(6).

The foregoing definition of Adjusted Capital Account Balance is intended to comply with the
provisions of Treasury Regulation Sections 1:104)(2)(ii)(d) and 1.7042 and shall be
interpreted consistently therewith.

S$GMXVWHG 7D&iE ®EMHMNHWE " 7 Dridark; @sHo ARyMrerisaction or
Fiscal Yearor other allocation period, the taxable income or loss of the Company for United
Statedederal income tax purposes, and each item of income, gain, loss or deduction entering
into the computation thereof, with the following adjustments:

(&) Any taxexempt income or gain of the Company that is not otherwise taken
into account in computing Adsted Taxable Profit or Adjusted Taxable Loss shall be deemed to
increase the amount of such taxable income or decrease the amount of such loss;

(b) Any expenditures of the Company described in Section 705(a)(2)(B) of the
Internal Revenue Code (or treategisuch) and not otherwise taken into account in computing
Adjusted Taxable Profit or Adjusted Taxable Loss shall decrease the amount of such taxable
income or increase the amount of such loss; and

(c) Inthe event the Gross Asset Value of any Compasst ésadjusted, (i) the
amount of such adjustment (including an adjustment resulting from a distribution of such asset
but excluding an adjustment resulting from a contribution of such asset) shall be taken into
account in the same manner as gain orfimss the disposition of such asset for purposes of
computing Adjusted Taxable Profit or Adjusted Taxable Loss, (ii) gain or loss resulting from any
disposition of such asset with respect to which gain or loss is recognized for United States
federal incomeax purposes shall be computed by reference to the Gross Asset Value of such
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asset, and (iii) in lieu of the cost recovery or similar deductions taken into account with respect to
any asset with a Gross Asset Value which differs from its adjusted basistbadnternal

Revenue Code, such deductions shall be an amount equal to the Depreciation with respect to
such asset.

Lompany Minimum Gaihn KDV WKH PHDQLQJ VHW IRUWK IRU 3SDUW
Treasury Regulation Sections 1.72)(2), (d), andd).

3'H S U H F L mea&ls Rdp éachiscal Yearnf the Company or other period, an amount
equal to the depreciation, depletion, amortization or other cost recovery deduction allowable
under the Internal Revenue Code with respect to an asset fdrisaahy earor other period;
provided, howevethat if the Gross Asset Value of an asset differs from its adjusted basis for
United States federal income tax purposes at the beginning oFsaet Yearor other period,
Depreciation shall be an amount that Beghe same ratio to such beginning Gross Asset Value
as the United States federal income tax depreciation, amortization or other cost recovery
deduction with respect to such asset for dtishal Yearor other period bears to such beginning
adjusted tax kms; and provided further that if the United States federal income tax depreciation,
amortization or other cost recovery deduction for geisbal Yearor other period is zero,
Depreciation shall be determined with reference to such beginning Gross Akseusing any
reasonable method selected by Manager Approval.

Gross Asset Value PHDQV ZLWK UHVSHFW WR DQ\ DVVHW VXFK
United States federal income tax purposes, except as follows:

(a) the Gross Asset Value of all Compangets shall be adjusted to equal their
respective gross fair market values, as determined by Manager Approval in accordance with the
Internal Revenue Code, abthe following times: (i) the acquisition of an additioirdkrestin
the Company by any new exkisting Member in exchange for more thagkeaninimis capital
contribution; (i) the distribution by the Company to a Member of more tltlananimis
amount of Company assets as consideration for an interest in the Company, including, without
limitation, in connection with the withdrawal of a Member; (iii) the grant of an interest in the
Company (other than@de minimisinterest) as consideration for the provision of services to or
for the benefit of the Company by a new or existing Member acting innablglecapacity or in
anticipation of becoming a Member; (iv) in connection with the issuance by the Company of a
noncompensatory option (other than an option foe minimis interest); and (v) the liquidation
of the Company within the meaning of TreasuggRlation Section 1.762(b)(2)(ii)(9);
provided, however, that adjustments pursuant to clauses (i) through (iv) of this sentence shall not
be made if the Managers, acting by Manager Approval, determine that such adjustments are not
necessary or appropreato reflect the relative economic interests of the Members in the
Company;

(b) the Gross Asset Value of any Company asset (other than cash) distributed in
kind to any Member shall be adjusted to equal the gross fair market value of such asset on the
datke of distribution, as determined by Manager Approval in accordance with the Internal
Revenue Code;
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(c) the initial Gross Asset Value of any asset contributed to the Company shall be
adjusted to equal its gross fair market value at the time of its aatminbas determined by
Manager Approval in accordance with the Internal Revenue Code; and

(d) the Gross Asset Value of Company assets shall otherwise be determined or
adjusted, in the discretion of the Managers, acting by Manager Approval, as required or
permitted for purposes of maintaining Capital Accounts under the Internal Revenue Code.

If the Gross Asset Value of an asset has been determined or adjusted pursuant to paragraph (a),
(c) or (d) above, such Gross Asset Value shall thereafter be adjydtesl Depreciation taken

into account with respect to such asset for purposes of computing Adjusted Taxable Profit or
Adjusted Taxable Loss and as otherwise required by Treasury Regulation Sectien 1.704

1(0)(2)(iv)(9).

Internal Revenue Code P HD Q V tadiSktes Qhternal Revenue Code of 1986, as
amended from time to time, and amgulations, including temporary regulations, promulgated
thereunderas such regulations may be amended from time to time (including corresponding
provisions of succeeding relgtions)

SOHPEHU 1RQUHFRRVWAHKHBWPH PHDQLQJ DV WKH WHUP 3!
GHEW™ VHW IRUWK LQ 7UHDVXWU)4pHIXODWLRQ 6HFWLRQ

SOHPEHU 1RQUHFRXUVH 'Hiesvs @b rioBnX, With Bekggct to each
Member Nonrecourse Debtj@al to the Company Minimum Gain that would result if the
Member Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance
with Treasury Regulation Section 1.724).

31RQUHFR XUV H shHalGhave \tthé iReanirig set forth iredisury Regulation
Sections 1.702(b)(1) and 1.704£(c).

31RQUHFR XUV shalllheve the m&dning set forth in Treasury Regulation Section
1.7042(b)(3).

S3DUWQHUVKLS 7 npatss&tions G22 Ditdugh 6241 of tmeernal
RevenueCode, ammended by the Bipartisan Budget Act of 2015, together with any Treasury
Regulations and guidance issued thereunder or successor provisions, and any similar provision of
state or local tax laws, including any Treasury Regulations, guidance or provisioes @
enacted after the date hereof

37UHDV XU\ 5 Hmhea@sDN Uitt€\Btates income tax regulations, including
temporary regulations, promulgated under the Internal Revenue Code, as such regulations may
be amended from time to time (including @sponding provisions of succeeding regulations).

2. Capital Accounts A capital account shall be maintained for each Member (a
Lapital Accounf WKDW VKDOO EH

€)) increased by (i) any capital contributions made to the Company by such
Member pursuant to thisgkeement and (ii) any amounts in the nature of income or gain
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allocated to the Capital Account of such Member pursuant t&tedule Based on such
OHPEHUYV RZQHUVKLS RI DQ LQWHUHVW LQ WKH &RPSDQ\

(b)  decreased by (i) the cash and fair market value @i qiifoperty
distributed to the Member and (ii) any amounts in the nature of loss or expense allocated to the
Capital Account of such Member pursuant to Bidledule BEDVHG RQ VXFK OHPEHU(YV
ownership of an interest in the Company; and

(c) otherwise adjusteith accordance with this Agreement and for such other
matters as the Managers, acting by Manager Approval, may reasonably determine appropriate, in
all events in accordance with applicable provisions of the Internal Revenue Code.

3. General Allocations

@) Geneal Application The rules set forth below in this Sec{@lof this
ScheduleBy KDOO DSSO\ IRU WKH SXUSRVHV RI GHWHUPLQLQJ HDF
items of income, gain, loss or expense of the Company compAsingted Taxable Profit or
Adjusted Taxable Loss for ea€liscal Yearor other period, determining special allocations of
RWKHU LWHPV RI LQFRPH JDLQ ORVV DQG H[SHQVH DQG DG
Capital Account to reflect these general apdcial allocations. For ea€lscal Yearor other
period, any required special allocations in Seflo this Schedule Bhall be made
immediately prior to the general allocations of Se(@of this Schedule B

(b) General Allocations The items of income, gain, loss, and expense
comprising Adjusted Taxable Profit or Adjusted Taxable Loss feseal Yearor other period
shall be allocated among the Members during $istal Yearor other peod in a manner that
will, as nearly as possible, cause the Capital Account balance of each Member at the end of such
Fiscal Yearor other period to equal:

0] the amount of the hypothetical distribution (if any) that such
Member would receive if, on the lagay of theFiscal Yearor other period, (A) all Company
assets, including cash, were sold for cash equal to their Gross Asset Values, as determined by
Manager Approval, taking into account any adjustments thereto folFssdl Yearor other
period, (B)all Company liabilities were satisfied in cash according to their terms (limited, with
respect to each Nonrecourse Liability, to the Gross Asset Value, as determined by Manager
Approval, of the assets securing such liability), and (C) the net proceeesft{adter
satisfaction of such liabilities) were distributed in full in accordance8&tttion 10.Rminus

(i) the sum of (A) the amount, if any, which such Member is obligated
RU GHHPHG REOLJDWHG WR UHNVD\CR §HFWRQWK F K60 WKXIE K UNTH/P & |
the Company Minimum Gain determined pursuant to Treasury Regulations Sectio®2 ()04
DQG & VXFK OHPEHUYV VKDUH RI OHPEHU 1RQUHFRXUVH "HEV
to Treasury Regulations Section 1.728#)(5), all computed immediately prior to the
hypothetical sale described in Section 3(b)(i) of 8sbedule B

(c) The Managers, acting by Manager Approval, may modify the allocations
otherwise provided for in this Sect{8fof this Schedule Br offset prior allocations provided for
in Sectiofd]of this Schedule Bincluding by specially allocating items of gross income, gain,
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deduction, loss or expense among the Members, so that such modificatifisets will cause
WKH &DSLWDO $FFRXQWV RI WKH OHPEHUVY WR UHIOHFW PRUH
interests in the Company as set forth in this Agreement.

(d) Except as required by tiMassachusettact or this Agreement, no
Member shall be oblafed to the Company, to any other Member, or to any third party to restore
or repay any deficit in its Capital Account.

4, Special Allocations.The following special allocations shall be made in the
following order:

@) Minimum Gain Chargebackin the event thtahere is a net decrease
during aFiscal Yearor other period in either Company Minimum Gain or Member Nonrecourse
Debt Minimum Gain, then notwithstanding any other provision ofSkisedule Beach Member
shall receive such special allocations of iteh€ompany income and gain as are required in
order to conform to Treasury Regulation Section 1-Z204

(b)  Qualified Income OffsetSubject to Sectigd(a)of this Schedule Bbut
notwithstanding any provision of thi&chedule Bo the contrary, items of income and gain shall
EH VSHFLDOO\ DOORFDWHG WR WKH OHPEHUYV LQ D PDQQHU W
RITVHW® UHTXLUHPHQW RI 7UHDNX@)(IHHBXODWLRQ 6HFWLRQ

(c) Deductions Attributable to Member Nonreceel Debt Any item of
Company loss or expense that is attributable to Member Nonrecourse Debt shall be specially
allocated to the Members in the manner in which they share the economic risk of loss (as defined
in Treasury Regulation Section 1.782for sach Member Nonrecourse Debt.

(d)  Allocation of Nonrecourse DeductianEach Nonrecourse Deduction of
the Company shall be allocated among the MembeBMFRUGDQFH ZLWK WKH SDUWC
the partnership within the meaning of Treasury RegulationsoBsct.7042(b)(1) and 1.704

1(b)(3)

(e) Loss Limitation Adjusted Taxable Losses allocated to a Member pursuant
to thisSchedule Bhall not exceed the maximum amount of Adjusted Taxable Losses that can be
allocated to such Member without causing such Mertdblave a negative Adjusted Capital
Account Balance at the end of aigcal Yearor other allocation period in which any other
Member does not have a negative Adjusted Capital Account Balance.

(f)  The allocations set forth in Sect[dfa)through Sectiofd(e)of this
Schedule Bire intended to comply with Treasury Regulation Sections 11{@dand 1.7042
and shall be interpreted consistently with this intention. Any terms used in such proviatons th
are not specifically defined in this Agreement shall have the meaning, if any, given such terms in
such Treasury Regulations.

(9) If during anyFiscal Yearf the Company there is a change in any
OHPEHUTYV LQWHUHVW LQ WKH &R P&IoQsuctbised) YeREhw taReQV R LQ|
into account the varying interests of the Members in the Company in a manner consistent with
the requirements of Section 706 of the Internal Revenue Code.
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5. Tax Allocations.

(@)  Section 704(b) AllocationsSubject to SectigB(b)and Sectiofb(c)of
this Schedule Beach item of income, gain, loss, or deduction for United States federal income
tax purposes that corresponds to an item of income, gain, loss or expemnseithar taken into
account in computing Adjusted Taxable Profit or Adjusted Taxable Loss or is specially allocated
pursuant to Sectiddlof this Schedule B DB&ok tem" VKDOO EH DOORFDWHG DPRQ
in the same mportion as the corresponding Book Item is allocated among them pursuant to
Sectioor SectiorEIof this Schedule B

(b) Section 704(c) Allocationsin the event any property of the Company is
crediied to the Capital Account of a Member at a value other than its tax basis, then allocations
of taxable income, gain, loss and deductions with respect to such property shall be made in a
manner which will comply with Sections 704(b) and 704(c) of the IatdRevenue Codeising
such method as determined appropriate by Manager Appr&ualh allocations also shall be
made by the Company to any former Member to the extent applicable, as determined by
Manager Approval. The allocation to a Member of itemswéble income, gain, loss, and
deduction of the Company also shall be adjusted to reflect any election under Section 754 of the
Internal Revenue Code.

(c) Capital Accounts The tax allocations made pursuant to this Sel&joh
thisSchedule BPKDOO EH VROHO\ IRU WD[ SXUSRVHVY DQG VKDOO QF
Account or share of netax allocations or distributions under this Agreement.

6. Tax Matters Person; Tax Audits.

(@ The Managerwvill designate ondanager that is a Meber WR EH WKH 3WD[ PD'
SDUWQHU" RI WKH &RPSDQ\ ZLWKLQ WK HInRiHh® RdvéhdeRI 6 HFWLR
Code, as in effect prior to the effective date of the Partnership Tax Audit Rules (or any similar
provision of state or local tax law), & KH H[WHQW VXFK UROH DV 3WD[ PDWWHFH
relevant with respect tetate or local taxes. The Managet designate one Manager (which
PD\ RU PD\ QRW EH D OHPEHU WR EH WKH 3SDUWQHUVKLS UH.
meaning of Semn 6223 of thdnternal Revenu€ode (or any successor provision or similar
SURYLVLRQ RI VWDWH RU ORFDO WD[ ODZ 7KH GHVLJQDWHC
UHSUHVHQWDWLYH ~ DV DSSOLFIxk Qdtterd Rerddi | HDNMamhBerW R KHUH
hereby consents to such designations and agrees that, upon the request of the Tax Matters
Person, such Member shall execute, certify, acknowledge, deliver, swear to, file and record at the
appropriate public offices such documents as may be segesr appropriate to evidence such
consent.The Tax Matters Person as of the Effective Date is Isaias Rosario.

(b) The Tax Matters Person shall have the right and obligation to take all actions
DXWKRUL]JHG RU UHTXLUHG UHYVSWBWY IPYDHAOW HE\VDSEOW RHHEO HR |
UHSUHVHQWDWLYH ~ DV DSSOLFDEOH EXW VXEMHFW WR WKH
Agreement. Without limiting the generality of the foregoing, the Tax Matters Person shall have
the sole discretion to termine all matters, and shall be authorized to take any actions necessary,
with respect to any audit, examination or investigation of the Company by any taxing authority
(including any judicial or administrative proceeding related thereto), and whettaide the
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Company to make any available election under the Partnership Tax Audit Rules with respect to
any audit or other examination of the Company relating to taxes.

(c) Each Member shall promptly upon request furnish to the Tax Matters Person any
information that the Tax Matters Person may reasonably request in connection tiiéh (i)
preparation or filing of any tax returns of the Company afiy tax election of the Company
DQG WKH &RPSDQ\TV DQG OHPEHUYV F Rd? @iPdniaQditH ZLWK DQ\ \
examination or investigation of the Company by any taxing authority (including any judicial or
administrative proceeding related therethp Member shall, without the consent of the Tax
Matters Person, (A) file a request for administrative adjastrof Company items, (B) file a
petition with respect to any Company item or other tax matters involving the Company, or (C)
enter into a settlement agreement with any taxing authority with respect to any Company items.

(d)  Without limiting the foregoing, tathe request of the Tax Matters Person in
connection with an adjustment of any item of income, gain, loss, deduction or credit of the
Company or any partnership in which the Company invests, directly or indirectly, each Member
shall promptly file one or wre amended returns in the manner contemplated by Section 6225(c)
of theInternal Revenue Coder any successor provision or similar provision of state or local
tax law) and pay any tax due with respect to such retrnsso requested by the Tax Matke
Person, comply with the alternative procedures under Section 6225(c)(2)(B) of the Internal
Revenue Codelf the Tax Matters Person causes the Company to make an election pursuant to
Section 6226 of thinternal Revenu€ode (or any successor provisiensimilar provision of
VWDWH RU ORFDO WD[ ODZ ZLWK UHVSHFW WR DQ 3LPSXWHG
with the applicable requirements under Code and applicable Treasury Regulations (or any similar
provision of state or local tax law). Atehlequest of the Tax Matters Person, each Member shall
provide the Tax Matters Person and the Company with any information available to such
Member and with such representations, certificates or forms relating to such Member (or its
direct or indirect ownes or account holders) and any other documentation, in each case, that the
Tax Matters Person determines, in its sole discretion, are necessary to make an election under
Section 6221(b)(1) of thimternal Revenu€ode (or any successor provision or simgesvision
RI VWDWH RU ORFDO WD[ ODZ WR PRGLI\ DQ 3LPSXWHG XQGtFt
Internal Revenu€ode (or any successor provision or similar provision of state or local tax law),
or to take any other actions or make any electidosval to be taken or made under the
Partnership Tax Audit Rules. Notwithstanding anything to the contrary in this Agreement, any
information, representations, certificates, forms or documentation so provided may be disclosed
to any applicable taxing authty.

(e) ,Q WKH HYHQW WKDW WKH &RPSDQ\ LV UHVSRQVLEOH
XQGHUSD\PHQW™ LQ UHVSHFW RI DQ DGPLQLVWUDWLYH DGMX
Internal Revenue Coder any successor provision or similar provision of stateaal tax law),
the Tax Matters Person shall determine the treatment of, including the relative obligations of the
Members with respect to any amounts paid by the Company to any taxing authority with respect
WR VXFK 3LPSXWHG XQGHU srihereby@ytees D atsHHMMEIKUOH P E
obligations as so determined

() The Tax Matters Person shall have the right to retain professional assistance in
respect of any audit of the Company (including any judicial or administrative proceeding related

B-7

FOLEYHOAGUS10662949.5



theretq, and all ouwof-pocket expenses and fees incurred by the Tax Matters Person on behalf of
the Company as Tax Matters Person shall be reimbursed by the Company

(9) 7KH SURYLVLRQV RI DQG HDFK OHPEHUTVY REOLJDWLF
requirements of Sectiflof thisSchedule BKDOO VXUYLYH WKH OHPEHUfV FHDV
of the Company and the winding up, liquidation and dissolution of the Company,yand an
UHIHUHQFH WFSetO&fﬁ’fﬁﬂdisschemgleBefelsWR D 3FXUUHQW RU IRUPHU

7. Tax Electionsand Other Tax Decisions Subject to the provisions of this
Schedule Bthe Managers, acting by Manager Approval, shall have the authority to make any tax
electionsand other tax decisionsitiv respect to the Company, to approve any returns regarding
any foreign, federal, state or local tax obligations of the Company, and to make all
determinations regarding the allocations contemplateSichedule B

8. Tax ConsequencesThe Members are awaoé the income tax consequences of
the allocations made by th8chedule Band hereby agree to be bound by the provisions of this
ScheduleBDQG WKLV $JUHHPHQW LQ UHSRUWLQJ WKHLU VKDUHYV |
income tax purposes.
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Holyoke O §/NativéSans Creating aking’ of:Cannhabi
Products for Fast Acting, High-Quality Relaxaltian.

Executive Sunmany
2022



QUR Missimw

! o often we have seen companies rush into the cannabis market with only a dollar on their mind. !Little attention has
been paid to creating a better experience for customers of both medicinal and recreational cannabis use. The result

has been a fragmented market with inferior quality and inconsistent results from taste to potency.

nfused Element is different. We have years of experience in culinary arts, cannabis production, and business operations.

mOur goal is to combine these backgrounds into a company that stands for something consistent, true, and delicious.
Using state-of-the-art equipment, we will change the landscape with new techniques for emulsification, better recipes, and

a sharp eye towards quality ingredients. Every product we make from drinks and edibles to vape cartridges is designed to be

as healthy, enjoyable, and delectable as possible. Our mission is to become the gold standard in cannabis products.



TEMZADRINKS

BEVERAGEBORHEALTHBODIESTO CONSUMHEHEIRRELAXATION

|
tra uses state-of-the-art technology to provide the best-infused beverages.
Starting with the Highest Quality Full Spectrum Cannabis and employing New
Beverage Technology, we provide a healthy relaxation with rapid onset. With
our experience in the Non-Alcoholic Beer industry, we can gain an advantage using
technology in the THC sector, offering brewery-specific Infused Non-alcoholic beers.!

The Difference (s In Healthy Drinks:

Preservative-Free / Naturally Flavored / Naturally Sweetened Kosher Pareve!/ Non-GEO/
GMO Project Verified / Shelf-Stable Gluten-Free/ No Artificial Ingredients / Vegan

The First Quick-A\cting, [Premium Drinks & Edibles
om the Market with 0% Faster Onset Time.

CLASSICRECIPESWITHA MODERNTWIST

nnabites combine the culinary intricacies of a high end treat with
remier flower extracts that offers a truly unique experience. Our co-
founders, Ezra Bleau, a trained pastry chef and Isaias Rosario, a certified
culinarian, refined their cannabis macron and brownie recipes for years. Since
the launch of Infused Element, our team has market tested these recipes to
amazing reviews and have already begun talks with several dispensaries that

want to prominently featured

and sell these products. The Difference Is In The ﬂm@ﬂﬂ@qﬂﬁ@m&

PRESERVATIVEREE/ NATURALFLAVORS NATURALLYSWEETENEDGLUTENFREEOPTIONY HIGH
QUALITYCANNABISEEXTRACT T RAINEDCULINARYEXPERTY HANDCRAFTED SMALLBATCH



ENTOUFRAG PRE-ROLLS

PR(I)FESSIONAIROLLSFORBOTHTHECONNOISSEURNDNOVICE

ntourage pre rolls use cannabis OShakeO, which sells for around $1000 per/lb and ca

be filled in pre-rolled cones, retailing for $12-18 a piece. OEntourageO cones will have

profit margins as high as 70% with low start-up costs, making them a natural choice
for the Infused Element brand. This product line serves an important customer profile that

is new to the marijuana experience, many of who do not know how to roll a joint.

The Difference Is In The Expericcs:

SMooTHPULL/ D EEPBODIEDFLAVORY EVENBURN CERAMICTIP / GREATVALUE/
HIGHQUALITYFLOWER AROMATIGFLAVORY C ONSISTENQUALITY

& Portiolio of Cammalbis Products to Make

: : Raw ZEN CARTRIDGES
Relaxation Easier,

AN EXCEPTIONALLSUPERIOR/APINGEXPERIENCE

r Raw Zen vape cartridges are unquestionably superior to the competition,
hich use harmful solvents to extract their cannabis oil. Infused Element

produces our oils by pressing the flowers to create Rosin (pronounced Raw Zen),
the natural and healthy way to extract. In addition, we refuse to package our products in
unnecessary plastics and instead use a simple, but elegant, biodegradable cardboard
material. Finally, we have designed a universal pod with a ceramic tip to make vaping easy
and smooth. There are many brands on the market, but there will be only one RAw ZEN.

The Difference s In The Process:

Preservative-Free / Solvent Less Extraction!/ Terpene Focused Flavors High-Quality Rosin Extract / Small Batch
Extractions!/ Ceramic Tips! Surgical Grade Steel!/ Branded Raw Zen Seal/ Universal 510 Thread



A [FULL PROMIGTION NRACIILITTY

r facility will be a fully compliant production space with state-of-the-art equipment to produce our full portfolio of
roducts. We will have secure receiving areas and raw flower storage, meeting all CCC regulations. Under one roof,
there will be dedicated rooms for producing our Raw Zen vapes, Tetra Drinks, Cannabites Edibles, and DooBes pre-
rolls. There is also additional onsite space for immediate expansion if necessary.

PLavwECOPENGD) T 20233

State of the Art Exiraction Fully Comypliamnt with CCCSgenwiiyy Capeltile af Producing Fouor
and Production Equipmemnt and Production Standards Main Product Lines



Market Focus

Focus on the highly fragmented regional dispensary system, that suffers from o o
US cannabisdimiused

beverage salessurged
40% last year, to

Exploit opportunities to expand into other new recreational cannabis markets i
set to open soon in close proximity to Massachusetts like CT and NY. $%2% WEHMQ

a@@@mﬂn[mg o the:

Poor Product Quality, Inconsistent Supply, and Nonexistent Quality Standards.

Make consumption of cannabis wellness products easier for people with RN T
3 health needs like sleep deprivation, nausea, and pain without the harmful Aﬁ@ﬁ@ﬁ@)ﬂﬂ

effects of traditional medications.

Competfition Failures: Trends:

TASTE: a failure to source the best flower and incorporate CURRENTHEALTHTRENDSan increasing number of

the plant®s natural terpenes for better flavor. people have turned to cannabis as an alternative to alcohol.

SEPARATIONwithout emulsification drinks are stratified SOCIALLYACCEPTABL&s more states legalize
recreational cannabis use, the choice has become

with the cannabis oils sinking to the bottom. ] ) ] )
destigmatized in mainstream culture.

CANNABISAFTERTASTE- many cannabis-naive

. . CPG NDUSTRYNTERESTompanies exploring ways
customers do not enjoy the taste of the plant and avoid

to expand offerings into cannabis infused consumables.
beverages that have strong aftertastes.



OUR FOUNDERS

[saias Rosario Ezra Bleu
CEO, ©-FOUNDER COO, ®-FOUNDER
Cannabis Connoisseur and Expert, Sales and Marketing Food and Beverage Influencer, Culinary Arts Expert, Community
Veteran, Computer Science Background, ServSafe Certified. Leader, Certified in Culinary Cannabis and Edibles.
OUR TEAM

BYRONSTATONhas decades of experience running commercial cannabis cultivation facilities. Throughout his career he has
designed, built and operated numerous grow locations in Massachusetts. Byron continues to oversee Apothca's cultivation
facility as COO. Byron and his family have also founded a Cannabis Genetics company supplying historical strains from mother
plants, and researching and developing new strains for the market.

FOLEYHOAGLAWHRM: is a full-service law firm comprised of attorneys with unique insight and experience in assisting cannabis
and cannabis-related operators and investors with all aspects of their business. Led by Kevin Conroy, former Massachusetts
Deputy Attorney General, their practice is national and international in scope, as they represent cannabis client transactions in a
variety of states and Canada.

LEGIONRESOURCESA Capital Markets Advisory firm with a diverse group of professionals that possess industry knowledge and
expertise in regulations, financing, and go-to-market strategies as well as operational experience in the start-up space. LegionOs
experience and network provide valuable assets and opportunities helping companies either go to market or scale their current
business operations.



OUR ADVISITEE

PHILIPPECHANTECAILLEDirector of Media Production at Chantecaille Cosmetics, Branding and Marketing Expert, Freelance

Photographer, Advanced Product Manufacturing Knowledge.

DANMARTINI 25 years of experience at the Suffolk County SheriffOs Dept., 15 as CFO, successful budget administration, financi

planning, hiring and training, which included process development and implementation.

ULYSSESYOUNGBLOOPresident of Major Bloom, an impact-driven cannabis company in the EE program with manufacturing,
retail, and delivery licenses in Worcester, MA, as a vertically integrated operation. Ulysses is also an Adjunct Professor of
Entrepreneurship, Innovation, and Cannabis Regulation at Clark University in Worcester.

Andrew Rogal: An experienced entrepreneurial sales and growth-oriented executive with the proven ability to strategically and
operationally launch and lead businesses, from startup to exit with private and public companies. Andrew has a proven
history!as a Founder, Chairman and CEO in services, health care, as CEO, CymogenDx ( biotech-molecular diagnostics) and CE

Geenee, Inc., in technology (image recognition, web augmented reality, NFTS).

THE Socku EQuimy PROEFRM

The social equity program is a unique opportunity to encourage people from communities like Holyoke that have been
disproportionately harmed by marijuana prohibitions and enforcement. The program is a chance for these individuals to fully
participate in the marijuana industry and positively impact their communities. Removing barriers that exist and making it easier
to access capital, legal support, and education sets participants up for sustainable growth. Although the Cannabis Control
Commission has made attempts to prioritize equity for applicants,! start-up costs and a cumbersome application processes
continue to be a significant impediment for minorities that do not have the financial capacity to compete in this industry.!

We will be the first social equoity nusoiber tto fowiss @n canEibEs
imfused consumer packaged goods in Massaeimissiis



KeY MARKETNUMBERS

(@]
MASSACHUSETTNFUSED MASSACHUSETTEDIBLE MASSACHUSETNAPE
BEVERAGIMARKET2021 MARKET2020 MARKET2021
722358 UNITSSOLD 12,862,521 UNITSSOLD 4,691 F7AS UNITSSOLD
TOTALCASES30,098 CASESSOLD TOTALSALESS 105 &8 98232 TOTALSALESS 2GR BT BS
TOTALSALES$ 10,357 301 CANNABISEDIBLESACCOUNTELFOR 112% INCREASEFROM 2020 MA SALES
$1.23 BILLIoNMIN USSALES
THCANFUSEDBEVERAGESVILL ACCOUNT CANNABISVAPE PENSACCOUNTELDFOR
FORST BiLLIOMIN US SALESBY 2025 60% INCREASEEROM 2019 US SALES $1.8 BILLIONIN SALESACROSS STATE3

IN STATESVHERERECREATIONACANNABISPRODUCTSARELEGAL 65% OF GEN Z SURVEYRESPONDENTS
SMOKEMARIJUANAND 1% CONEUN EAAAESNFUSFEBEVERAGE S

THE GLOBALCANNABISBEVERAGEMARKETSIZEIS EXPECTEODO REACHUSD 2.8

BILLION BY 2025, EXPANDINGAT A CAGR-OF 1 7 s3% DURING THE
FORECASPERIOD ACCORDINGTO A NEWREPORTBY GRAND VIEW RESEARCHINCA

A SIMILARLYSITUATEDCANNABISINFUSEDSELTZERNVATER LEVIA RECENTLY

SOLD FOR$@@ MWIDILLION AFTER_ESSTHAN 6 MONTHS OF OPERATIONS
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SOURCERAND USES

Itz 33 NimoiiiEs

Site Design & Operations Plan $30,000
Location Letter of Intent $21,000
Legal Services $5,000
Marketing & Branding $5,000
Security Plan $15,000
Beverage Development $10,000
Operating Expenses 23,000
Application Fees $3,000
Contingency $13,000

GRANDTOTAL $125,000



CITATIDNS

https://mjbizdaily.com/edibles-outperform-cannabis-industry-growth-in-2020-on-covid-spurred-sales-surge/
https://mjbizdaily.com/marijuana-vape-market-share-down-as-manufacturers-work-to-rebuild-consumer-confidence
https://lwww.restaurantbusinessonline.com/beverage/cannabis-competing-alcohol-gen-zs-dollars

.https://www.grandviewresearch.com/press-release/global-cannabis-beverages-market

https://lwww.forbes.com/sites/ajherrington/2021/09/29/ayr-wellness-to-acquire-cannabis-beverage-startup-levia/amp/

Thank You
Please Contact
isaias@infusedelementcom
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Plan to Obtain Liability Insurance

Infused Element (“Infused”) will obtain and maintain general liability insurance coverage for no
lessthan $1,000,000 peoccurrence and $2,000,00 in aggregate, annudly, and piodud liability
insuance coverage for no lessthan $1,000,000 peoccurrence and $2,000000 n aggregate,

annudly, except as provided in 935 QVIR 500.105{0)b) or otherwiseapproved by the

Commission. Tre dedudible for each polcy stall be no higher than $5,000pe occurrence.

Prior to commendng operations,Infusel will provide proof of having obtained asurety bond
or esaqow accountin an amountequd to itslicensure fee payable to the Marijuana Regulation
Fund b ensue payment of the costincurred for the destruction of cannabis goodsnecessitated

by aviolation of St. 2016 c. 334, & amended by S. 2017, ¢544 0r935 QMR 500.000 otthe
cessation of opeation of Infused.



Plan for Restricting Access to Age 21 and Older

Access to Infused Element’s (“Infused”) Holyoke, MA marijuana processing facility shall be
strictly limited to individuals age 21 or older who possess a valid, non-expired, government-
issued photo identification verifying their age. In accordance with 935 CMR 50@l030,

Infused employees and agents shall be age 21 or older. Infused will require all visitors to present
government-issued photo identification to verify that they are 21 years or older in accordance
with 935 CMR 500.050(5). Upon entry into the premises of the marijuana establishment by any
individual, a trained Infused security agent will immediately inspect the individual’s proof of
identification and determine the individual’s age, in accordance with 935 CMR 500.140(2).
Additionally, Infused will use an electronic fraud detection scanner on all identifications
presented, regardless of the customer’s appearance

In the event that Infused discovers that any of its agents intentionally or negligently allowed a
person under the age of 21 to enter its facility, the agent will be terminated and the Commission
will be notified in accordance with 935 CMR 500.105(1).

Infused’s advertising, marketing, and labeling practices will comply with 935 CMR 500.105,
including the requirements designed to ensure that individuals under 21 years of age do not use
marijuana or marijuana products. Infused’s website will require all online visitors to verify that
they are 21 years of age or older prior to accessing the website, in accordance with 935 CMR
500.105(4)(b)(13).

As required by 935 CMR 500.105(4), Infused will not market, advertise, or brand products or
materials in any manner that is targeted to, deemed to appeal to or portray minors under the age
of 21.

As required by 935 CMR 500.105(6)(b), packaging of any Infused product will not use bright
colors, resemble existing branded products, feature cartoons or celebrities commonly used to
market products to minors, feature images of minors or other words that refer to products
commonly associated with minors or otherwise be attractive to minors.

Infused will not engage in any advertising, marketing and branding by means of television, radio,
internet, mobile applications, social media, or other electronic communication, billboard or other
outdoor advertising, including charitable, sporting or similar events, unless at least 85% of the
audience is reasonably expected to be 21 years of age or older as determined by reliable and
current audience composition data.

Finally, Infused will never sell any edible products that resemble a realistic or fictional human,
animal or fruit, including artistic, caricature or cartoon renderings, in accordance with 935 CMR
500.150(1)(b). Similarly, per 935 CMR 500.105(4)(a)(5), any marketing, advertising and
branding materials for public viewing will prominently display a warning stating, “For use only
by adults 21 years of age or older. Keep out of the reach of children. Marijuana can impair
concentration, coordination and judgment. Do not operate a vehicle or machinery under the
influence of marijuana.”



Personnel Policies Including Background Checks

Introduction

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

marijuana agents to fill the following job roles for its marijuana processing facility in Holyoke,

MA:

Sales Development Representatives
Production Managers

Human Resources Manager

Packing Team

Security Manager

Security Guard(s)

@ m m O o w »

Extraction Lab Assistant

Marijuana Agent Personnel Records

Personnel records for each marijuana agent (as defined in 935 CMR 500.002) will be maintained
for at least twelve (12) months after termination of the agent’s affiliation with Infused and will
include, at a minimum, the following: 1) all materials submitted to the Commission pursuant to
935 CMR 500.030(2); 2) documentation of verification of references; 3) the job description or
employment contract that includes duties, authority, responsibilities, qualifications, and
supervision of the marijuana agent; 4) documentation of all required training, including training
regarding privacy and confidentiality requirements, and the signed statement of the individual
indicating the date, time, and place he or she received said training and the topics discussed,
including the name and title of presenters; 5) documentation of periodic performance
evaluations; 6) records of any disciplinary actions taken; 7) notice of completed responsible
vendor and eight-hour related duty training; 8) results of initial background investigation,
including CORI reports; and 9) documentation of all security related events (including

1



violations) and the results of any investigations and description of remedial actions, restrictions,
or additional training required as a result of an incident. These personnel records will be kept in
a secure location to maintain confidentiality and be accessible only to the agent’s manager or
members of the executive management team.

Marijuana Agent Background Checks

In addition to completing the Commission’s agent registration process, all agents hired to work
for Infused will undergo a detailed background investigation prior to being granted access to
Infused’s Holyoke facility or beginning work duties. Background checks will be conducted on

all agents in their capacity as employees or volunteers for Infused pursuant to 935 CMR 500.100
and will be used by the Director of Security, who will be registered with the Department of
Criminal Justice Information Systems pursuant to 803 CMR 2.04: iCORI Registration and the
Commission for purposes of determining the suitability of individuals for registration as a
marijuana establishment agent with the licensee.

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

Infused will make employment suitability determinations in accordance with the procedures set
forth in 935 CMR 500.800. In addition to the requirements established in 935 CMR 500.800,
Infused will:

A. Comply with all guidance provided by the Commission and 935 CMR 500.802:
Tables B through D to determine if the results of the background are grounds for
Mandatory Disqualification or Presumptive Negative Suitability Determination;

B. Consider whether offense(s) or information that would result in a Presumptive
Negative Suitability Determination under 935 CMR 500.802. In the event a
Presumptive Negative Suitability Determination is made, Infused will consider
the following factors:

1. Time since the offense or incident;

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

3. Nature and specific circumstances of the offense or incident;
2
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Sentence imposed and length, if any, of incarceration, if criminal;
Penalty or discipline imposed, including damages awarded, if civil or
administrative;

Relationship of offense or incident to nature of work to be performed,;

Number of offenses or incidents;

Whether offenses or incidents were committed in association with

dependence on drugs or alcohol from which the subject has since

recovered,;

9. If criminal, any relevant evidence of rehabilitation or lack thereof, such as
information about compliance with conditions of parole or probation,
including orders of no contact with victims and witnesses, and the
subject’s conduct and experience since the time of the offense including,
but not limited to, professional or educational certifications obtained; and

10.  Any other relevant information, including information submitted by the

subject; and

ok

© N

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

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

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

in 935 CMR 500 et seq. and guidance provided by the Commission.

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

B4934104.1



defined in 935 CMR 500.002) annually and submit to other background screening as may be
required by Infused or the Commission.

Staffing Plan and Business Hours

Hiring and Recruitment

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

Equal Employment Opportunity Commission (EEOC) Compliance;
Infused’s Diversity Plan;

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

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

State and Federal Family Leave Act;

Workplace Safety Laws;

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

arwnE

© 00N

Standards of Employee Conduct

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

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

B4934104.1



Infused has a policy for the immediate dismissal of any agent who diverts in marijuana, engages
in unsafe practices, or is convicted or enters a guilty plea for a felony charge of distribution of a
drug to a minor in accordance with 935 CMR 500.105(1).

Infused also has a zero-tolerance policy against use of alcohol, tobacco and other smoking
products (including, but not limited to, marijuana consumption), or drugs within its Holyoke
facility. All employees and volunteers (if any) will be made aware of this zero-tolerance policy,
and Infused will have in place policies and procedures to ensure company-wide compliance.

Violence and Weapons in the Workplace

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

At-Will Employment

In the state of Massachusetts, employment is assumed to be at-will unless otherwise stated. At-
will employment implies that employer and employee alike may terminate the work relationship
at any given moment and for any legitimate purpose. Wrongful termination may be more
difficult to prove in an at-will arrangement because of the freedom that each party has to end the
employment. However, there are still many instances wherein a termination or discharge can be
called wrongful, even in an at-will employment.

Workplace Attire

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

Staffing Plan Record Retention

Prior to commencing operations in Holyoke, Infused will implement a tailored staffing plan,
which shall include job descriptions for each employee and volunteer position (if any) at the
facility, in addition to an organizational chart that is consistent with those job descriptions. For
each employee or volunteer, Infused will retain all staffing and personnel records described in
935 CMR 500.105(9) for at least 12 months after termination of the employee/volunteer’'s
affiliation with Infused.

Overview of Personnel Policies and Procedures
Standard Employment Practices

B4934104.1



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

Advancement

The organization will be structured in a relatively flat manner, with promotional opportunities
within each department. Participation in training and bi-annual performance evaluations will be
critical for any promotions or pay increases. Infused pledges to be an equal opportunity
employer and advancer of its employe8gelnfused’s Diversity Plan for greater detail.

Written Policies

Infused’s written policies will address, inter alia, the Family and Medical Leave Act (FMLA),
the Consolidated Omnibus Budget Reconciliation Act (COBRA), equal employment
opportunity, discrimination, harassment, the Employee Retirement Income Security Act
(ERISA), disabilities, maintenance of personnel files, privacy, email policy, 935 CMR 500.000
et. seq., holidays, hours, sick time, personal time, overtime, performance reviews, disciplinary
procedures, working hours, pay rates, overtime, bonuses, veteran preferences, drug testing,
personnel policies, military leaves of absence, bereavement leave, jury duty, CORI checks,
smoking, HIPAA, patient confidentiality, and compliance hotline.

Investigations

Infused will develop policies and procedures to investigate any complaints or concerns identified
or raised internally or externally in order to stay remain compliant with 935 CMR 50£1.88q

Designated Outside Counsel

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

Employee Quality Control Samples

If Infused intends to provide its employees will quality control samples for the purpose of
ensuring product quality and determining whether to make the product available to sell, all such
samples will be distributed in accordance with 935 CMR 500.120(14) and 500.130(9), as
applicable.

Quality Control Samples provided to employees:
May not be consumed on the licensed Premises;
" May not be sold to another licensee or Consumer; and

" Shall be tested in accordance with 935 CMR 500.160: Testing of Marijuana and
Marijuana Products.

B4934104.1



Infused acknowledges that it is limited to providing the following aggregate amount of Quality
Control Samples to all employees in a calendar month period:

" Five grams of Marijuana concentrate or extract, including but not limited to tinctures;

" Five hundred milligrams of Edibles whereby the serving size of each individual sample
does not exceed five milligrams and otherwise satisfies the potency levels set forth in 935
CMR 500.150(4): Dosing Limitations; and

" Five units of sale per Cannabis product line and no more than six individual Cannabis
product lines. For purposes of 935 CMR 500.130(8): Vendor Samples, a Cannabis
product line shall mean items bearing the same Stock Keeping Unit Number.

All Quality Control Samples shall have a legible, firmly affixed label on which the wording is no
less than 1/16 inch in size containing at minimum the following information:

" A statement that reads: “QUALITY CONTROL SAMPLE NOT FOR RESALE”;

" The name and registration number of the Product Manufacturer;

" The quantity, net weight, and type of Marijuana flower or Marijuana Product contained
within the package; and

" A unique sequential, alphanumeric identifier assigned to the Production Batch associated
with the Quality Control Sample that is traceable in the [Company’s] Seed-to-sale
system.

In accordance with 935 CMR 500.105(1)(r), Infused has in place policies and procedures to
promote workplace safety consistent with the standards set forth in the Occupational Safety and
Health Act (“OSHA") of 1970. Infused shall furnish to each of employees employment and a
place of employment, which are free from recognized hazards that are causing or likely to cause
death or serious physical harm. Infused will establish alcohol, smoke, and drug-free workplace
policies per 935 CMR 500105(1). In turn, Infused shall comply with all applicable OSHA
regulations.

Job Status
Job Classifications

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

Work Schedules

Work schedules will be either part-time, full-time, or salaried, depending of the specific position.
Schedules will be set according to the needs of each department as determined by the applicable

7
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department manager and the supervising executive manager. It is the department manager’s
responsibility to develop and implement a work schedule that provides necessary duty and
personnel coverage but does not exceed what is required for full implementation of operations.
The department manager will also ensure that adequate coverage occurs on a daily basis and
does not lead to unnecessary utilization of overtime coverage.

Mandatory Meetings and Community Service Days

There will be a mandatory reoccurring company-wide meeting on a quarterly basis. All full-time
employees will be notified of their required attendance. Infused will also organize and
encourage employee participation in community service activities in Holyoke.

Breaks

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

Performance Reviews

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

Leave Policies

Infused’s leave policies will comport with all state and federal law. All full-time employees will
receive two 40-hour weeks of paid vacation per annum. Additional leave must be requested at
least 2 weeks in advance and approved by the employee’s department manager. Infused will
determine which holidays will be observed and which departments will not be required to work.
Infused will offer paid maternity leave. Additional leave will not be paid and must be approved
by the applicable department manager.

Infusedanticipates observing the following holidays:
New Year’'s Day;

" Martin Luther King Day;

Presidents’ Day;

" Memorial Day;

Juneteenth

" Independence Day;

Labor Day;
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Yum Kippur

" Thanksgiving; and
Christmas Day

" Eid al-Fitr

Three Kings Day

Disciplinary Policies
Purpose

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

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

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

Procedure
Step 1: Counseling and Verbal Warning

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

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

Step 2: Written Warning

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

9
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During Step 2, the immediate supervisor and a department manager or director will meet
with the employee and review any additional incidents or information about the
performance, conduct, or attendance issues as well as any prior relevant corrective action
plans. Infused management will outline the consequences for the employee of his or her
continued failure to meet performance and/or conduct expectations. A formal
performance improvement plan (PIP) requiring the employee’s immediate and sustained
corrective action will be issued within five business days of a Step 2 meeting. A warning
outlining that the employee may be subject to additional discipline up to and including
termination if immediate and sustained corrective action is not taken may also be
included in the written warning.

Step 3: Suspension and Final Written Warning

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

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

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

FLSA exemption status.

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

Step 4: Recommendation for Termination of Employment

The last and most serious step in the progressive discipline procedure is a
recommendation to terminate employment. Generally, Infused will endeavor to exercise
the progressive nature of this policy by first providing warnings, a final written warning,
and/or suspension from the workplace before proceeding to a recommendation to
terminate employment. However, Infused reserves the right to combine and skip steps
depending upon the circumstances and severity of each situation and the nature of the

10
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offense. Furthermore, employees may be terminated without prior notice or disciplinary
action.

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

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

Appeal Process

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

Performance and Conduct Issues Not Subject to Progressive Discipline

Behavior that is illegal is not subject to progressive discipline and may be reported to the
Holyoke Police Department or other law enforcement authorities. Theft, intoxication at work,
fighting and other acts of violence are also not subject to progressive discipline and are grounds
for immediate termination.

Documentation

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

Separation of Employment

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

Types of Separation

1. Resignation
11
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Resignation is a voluntary act initiated by the employee to end employment Infused. The
employee must provide a minimum of two (2) weeks’ notice prior to resignation. If an
employee does not provide advance notice or fails to actually work the remaining two
weeks, the employee will be ineligible for rehire and will not receive accrued benefits.
The resignation date must not fall on the day after a holiday.

2. Retirement
An employee who wishes to retire is required to notify his or her department director and
the Human Resources Manager in writing at least one (1) month before planned
retirement date. It is the practice of Infused to give special recognition to valued
employees at the time of their retirement.

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

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

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

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

Exit Interview

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

Return of Property

12
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The separating employee must return all company property at the time of separation, including
but not limited to uniforms, cell phones, keys, facility access cards, computers, and identification
cards. Failure to return some items may result in deductions from final paycheck. An employee
will be required to sign the Wage Deduction Authorization Agreement to deduct the costs of
such items from the final paycheck.

Termination of Benefits

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

Health Insurance

Health insurance terminates on the last day of the month of employment, unless the employee
requests immediate termination of benefits. Information about the Consolidated Omnibus
Budget Reconciliation Act (COBRA) continued health coverage will be provided. Employees

will be required to pay their share of the dependent health and dental premiums through the end
of the month.

Rehire

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

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

Compensation

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

13
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Selection Criteria

1.

2.

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

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

The system will evaluate external equity, which is the relative marketplace job worth of
every marijuana-industry job directly comparable to similar jobs at Infused, factored for
general economic variances, and adjusted to reflect the local economic marketplace.
The system will evaluate internal equity, which is the relative worth of each job in the
organization when comparing the required level of job competencies, formal training and
experience, responsibility and accountability of one job to another, and arranging all jobs
in a formal job-grading structure.

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

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

Responsibilities

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

1.

2.

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

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

Management Responsibility

1.

The CEO is charged with ensuring that Infused is staffed with highly-qualified, fully-
competent employees and that all company programs are administered within appropriate
guidelines and within the approved budget.

The salary budget will include a gross figure for the following budget adjustments, but

the individual determinations for each employee's salary adjustment will be the exclusive
domain of the CEO: determining the appropriate head count, titles, position levels, merit
and promotional increases and compensation consisting of salary, incentive, bonus, and
other discretionary pay for all positions.

The CEO will ensure that salary ranges are updated at least annually, that all individual
jobs are market priced at least once every two years, and that pay equity adjustments are
administered in a fair and equitable manner.

14
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Maintaining of Financial Records Plan

Infused Element’s (“Infused”) operating policies and procedures and robust recordkeeping
procedures (see Infused’s companion Recordkeeping Procedures for greater detail) will ensure
that its financial records are accurate and maintained in compliance with the Commission’s
regulations at 935 CMR 5@41. seq Infused’s financial records maintenance plan includes
policies and procedures requiring that:

A.

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

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

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

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

Infused will not utilize software or other methods to manipulate or alter sales data
and will conduct monthly audits of its sales equipment and software (including
accounting and seed-to-sale tracking systems) in order to confirm that no such
malware has been deployed. If Infused uncovers any sales data manipulation, it
shall immediately disclose that information to the Commission, cooperate with
the Commission in any investigation regarding manipulation or alteration of sales
data, and take any other such action as directed by the Commission.

Infused shall maintain records that it has completed the required monthly audits
and make such records available to the Commission upon request.



F. Finally, Infused shall institute separate accounting practices for marijuana and
non-marijuana sales and comply with 830 CMR 62C.25.1: Record Retention and
DOR Directive 16-1 regarding recordkeeping requirements.
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Safety Plan
l. Introduction to Safety Plan

All members of Infused Element’s (“Infused”) processing team are Hazard Analysis and Critical
Control Points (“HACCP”) certified and each kitchen team member is required to complete a
ServSafe certification course and maintain the certification throughout the duration of his or her
employment with Infused]. The kitchen staff will prepare, handle, and store edible products in
compliance with the sanitation requirements in 105 CMR 590.000: State Sanitary Code Chapter
X — Minimum Sanitation Standards for Food Establishments. Infused develops its recipes with
appropriate dosing in mind and will take great care to ensure that when marijuana concentrate is
added during the manufacturing of edible products that it is thoroughly homogenized throughout
the entire batch and that individual doses are precisely measured.

Using its METRC seed-to-sale tracking system, Infused will fastidiously maintain electronic
records identifying the source of each ingredient utilized in marijuana-infused products on a
secure internal company drive. These records include the vendor that supplied the ingredient, the
date of receipt of the ingredients, the vendor number, and control number or any other

identifying symbol used by the vendor.

To further ensure safety-controlled manufacture, Infused has developed detailed HACCP plans
for each product line manufactured in its kitchen, which are updated and maintained by the
Production Manager on a routine basis. In addition, Infused’s kitchen is designed to meet or
exceed good manufacturing practices and health code standards for kitchens outlined in the
FDA'’s Food Code and includes coved tile and segregated dishwashing facilities. In addition to
ServSafe training, each kitchen staff member undergoes a role-specific training program ranging
from one to three weeks and at least eight hours of ongoing training each year.

Il. HACCP Plan

HACCP is a systematic preventive approach to food safety designed to control chemical,
biological and physical hazards in production processes to safe levels. Infused’s HACCP Plan
follows FDA and Massachusetts guidance for a food safety programs. All standards in the plan
are based on FDA and Massachusetts regulations for food manufacturers with wholesale
distribution: 21 CFR; 105 CMR 500 and CCC regulations for production of Edible Marijuana
Products: 935 CMR 501.150 & 935 CMR 501.130.

All Infused employees are given an overview of HACCP principles as they relate to food
production at Infused’s processing facility in Holyoke, MA. It is the responsibility of Production
Managers and other supervisory staff to carry out these control measures and maintain Standard
Operating Procedures (“SOPSs”) in order to ensure safe food production consistently.

Kitchen activities are monitored and documented in physical and electronic recordkeeping logs.
These will be regularly reviewed by Infused’s designated HACCP manager or trained designee
in order to verify that the plan is working effectively as designed. Infused’s HACCP Plan and
implementing SOPs are updated as processes, products, or facility are altered, and additionally
verified for efficacy.



[I. Emergency and Security Procedures

Time and temperature controls are critical to controlling bacteria outgrowth of potentially
hazardous ingredients during the production and storage of edible MIPs. Refrigeration
temperatures are monitored throughout the day, and freezer temperatures are checked and
recorded daily. Upon arrival or at any time during operational hours, if product temperatures are
out of ideal range, or other hazards are identified at any stage of processing, corrective actions
are implemented. Any issues and corrective actions are listed on the appropriate temperature and
production logs.

Allergen control is also important in the production and distribution of safe, consistent ready-to-
eat products. Infused’s dedicated Allergen Control SOP includes Good Manufacturing Practices
for preventing cross-contamination and ensuring accurate labeling according to federal
regulations. All MIPs are stored in secure, locked locations at all times prior to and during
shipping, in accordance with state regulations.

V. Kitchen Staff Training

Kitchen staff training includes all SOPs contained in Infused’s overall HACCP plan include
discussion of and procedures for guarding against pathogens of concern (including
Staphylococcus aureus and Norovirus) in food processing operations. Staff are trained on risk-
based HACCP principles, including, but not limited to:

A. Labeling methods;

B. Date marking products;

C. Storage temperatures;

D. Time and temperature controls during food preparation;

E. lliness policies, cleaning protocols and distribution strategies.

In addition, kitchen staff are trained to monitor Critical Control Points and document these
activities and any corrective actions in recordkeeping logs. Training is continuous and repeated
with every change in process, recipe, and new employee onboarding.

V. Kitchen Sanitary Practices

Kitchen equipment used in the production of marijuana products is cleaned between each use and
at the conclusion of each shift by the kitchen staff. Cleaning procedures are guided by cleaning
and sanitation standards established by the federal Occupational Safety and Health
Administration (“OSHA”). Kitchen staff are responsible for daily cleaning and sterilization of

the kitchen and equipment, as well as the proper disposal of and recordkeeping processes for
waste generated in the kitchen.

“Deep cleaning” of the kitchen is conducted weekly by the kitchen staff and includes the
cleaning and sterilization of all stoves, ovens, hoods/vents, scales, mixers, sinks, refrigerators,
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steam kettles, tables, shelving, storage racks, walls, grease traps, dish-washing machines and
floors. Kitchen staff are provided with training documents that include step-by-step instructions
on the proper cleaning methods for each piece of equipment.

VI. Kitchen Employee Hygiene Standards & Personal Protective Equipment (“PPE”)

Kitchen staff are required wash their hands thoroughly in an adequate hand-washing area before
starting work and at any other time when hands may have become soiled or contaminated.
Instructions on proper handwashing techniques are provided to staff at the start of employment
and posted throughout Infused’s Holyoke, MA facility, including within the kitchen area.
Additionally, kitchen staff are required to shower within two hours before beginning their shifts.

Kitchen staff are required to change into a clean, company uniform prior to entering the kitchen,
which uniform includes non-slip shoes. Hair must be pulled back and covered with a hair net at
all times. Beard coverings are required for any facial hair longer than an eyelash. No jewelry is
permissible except a plain band on the finger and fingernails must be kept short and clean.
Gloves must be worn when handling any ingredients or cannabis-containing products.

Outside food or drinks are never permitted in the kitchen and must be stored in the break room to
prevent cross-contamination.

VIl.  Product Labeling and Packaging Controls

Kitchen staff are responsible for accurate labeling, dosage accuracy and packaging controls to
minimize the risk of misuse by Infused’s customers. This label control and verification is
intended to meet or exceed CCC guidelines. Infused’s Labeling and Packaging SOPs
incorporate the minimum controls that are required to be implemented for edible marijuana
products per 935 CMR 501.105(5) — Labeling of Marijuana and Marijuana Products. These
controls will also assist in the unlikely event of a food recall or outbreak situation. Finally, the
Labeling and Packaging SOPs also include protocols for traceability, product disposition and
corrective actions if necessary.



Quality Control and Testing

Infused Element (“Infused”) is dedicated to selling the highest quality marijuana and marijuana
products to its customers. That commitment requires Infused to maintain safe and sanitary
working conditions,to hold its employees to the highest sanitation sendards, and o ensue tha

its produds ae properly tested for contamnants. Accordingly, Infusel shall abide by the below

requirements

Testing of Marijuana

A.

Infused shall engage an Independent Testing Laboratory to test its marijuana and
marijuana products in compliance with fetocol for Sampling and Analysis of
Finished Medical Marijuana Products and Marijuana-infused Produass

amended in November 2016, published by the Massachusetts Department of
Public Health (“DPH") and to test its environmental medig (soils, solid

growing media, and water) in compliance with Bretocol for Sampling and
Analysis of Environmental Media for Massachusetts Registered Medical
Marijuana Dispensariepublished by the DPH.

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

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

[For Product Manufacturers] If Infused manufactures vaporizers, it will ensure
that such products will be screened for heavy metals and Vitamin E Acetate in
accordance with the relevant provisions ofRtmetocol for Sampling and

Analysis of Finished Marijuana and Marijuana Products for Marijuana
Establishments, Medical Marijuana Treatment Centers and Colocated Marijuana
Operations.

For any products that fail initial testing, Infused subject the products to a Second
Confirmatory Test in accordance with the procedures set forth in 935 CMR
500.002 and 500.160(13).

Infused shall provide written notification within seventy-two hours to the
Commission of any testing results indicating that its marijuana or marijuana
products’ contaminant levels are above the acceptable limits identified in 935
CMR 500.160(1), that contamination cannot be remediated, and must be disposed
of. Infused shall also ensure that its Independent Testing Laboratory notify the
Commission of the results. In its written notification to the Commission, Infused



shall offer a proposed plan to destroy the contaminated product and to identify
and remediate the source of contamination.

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

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

If Infused were to sell or transfer marijuana or marijuana products to other
Marijuana Establishments, then, consistent with 935 CMR 500.120(6), Infused
would provide documentation of compliance or lack thereof, as the case may be,
with the testing requirements of 935 CMR 500.160.

J. In accordance with 935 CMR 500.160(13), if Infused receives notice that
Marijuana it has submitted for testing has failed any test for contaminants shall
either reanalyze the Marijuana without remediation, take steps to remediate the
identified contaminants, or dispose of the Marijuana.

1. Reanalysis by a Second Independent Testing Laboratory (“ITL”). If
Infused chooses to reanalyze the sample, a sample from the same batch
shall be submitted for reanalysis at the ITL that provided the original
failed result. If the sample passes all previously failed tests at the initial
ITL, a sample from the same batch previously tested shall be submitted to
a second ITL other than the initial ITL for a Second Confirmatory Test. To
be considered passing and therefore safe for sale, the sample shall have
passed the Second Confirmatory Test at a second ITL. Any Marijuana that
fails the Second Confirmatory Test may not be sold, transferred or
otherwise dispensed to Consumers, Patients or Licensees without first
being remediated. Otherwise, Infused shall dispose of any such product

2. Remediation. If Infused chooses to remediate, a new test sample shall be
submitted to a licensed ITL, which may include the initial ITL for a full-
panel test. Any failing Marijuana may be remediated a maximum of two
times. Any Marijuana that fails any test after the second remediation
attempt may not be sold, transferred or otherwise dispensed to Consumers,
Patients or Licensees. Infused shall dispose of any such product.

3. If Infused chooses to dispose of the Marijuana, it shall do so in compliance
with 935 CMR 500.105(12): Waste Disposal.

Handling of Marijuana & Sanitation



Infused shall handle and process marijuana and marijuana products in a safe and sanitary
manner. Infused shall implement the following policies:

A.

Infused shall process the leaves and flowers of the female marijuana plant only.
Such leaves and flowers shall be: (i) well cured and generally free of seeds, stems,
dirt, sand, debris, mold, rot, other fungus, and bacterial diseases; (ii) prepared and
handled on food-grade stainless steel tables; (iii) free of dirt sand, debris, and
other foreign matter; (iv) of contamination by mold, rot, other fungus, and

bacterial diseases; and (v) packaged in a secure area.

Any Infused agent whose job includes contact with marijuana or nonedible
marijuana products shall comply with the requirements for food handlers

specified in 105 CMR 300.00&eportable Diseases, Surveillance, and Isolation
and Quarantine Requirementsaintain adequate personal hygiene; and wash

their hands thoroughly before starting work, and at any other time when hands
may have become soiled or contaminated. Infused shall provide such agents with
readily-accessible hand-washing and drying facilities in all areas where good
sanitary practices require employees to wash and sanitize their hands.

The building envelope for Infused’s facility (including floors, walls, and ceilings)
will allow for adequate cleaning/repair.

Infused shall implement the following policies and procedures to ensure that its
facility is maintained in a sanitary condition:

1. Provide adequate storage for equipment and materials necessary for the
maintenance of sanitary operations;

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

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

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

5. Purchase equipment and utensils that are designed to allow adequate
sanitization;
6. Maintain all contact surfaces in a clean and sanitary condition, cleaning

them as frequently as necessary to protect against contamination. All
cleaning of contact surfaces will be performed with a sanitizing agent
registered by the US Environmental Protection Agency (“EPA”);



10.

11.

12.

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

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

Maintain a water supply that is sufficient for all necessary operations at
the facility;

Maintain restroom facilities that are maintained in sanitary condition and
good repair;

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

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

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

If applicable, all edible products shall be prepared, handled, and stored in
compliance with the sanitation requirements in 105 CMR 590M00mum
Sanitation Standards for Food Establishments



Recordkeeping Procedures

Introduction

Infused Element (“Infused”) has established policies regarding recordkeeping and record-
retention in order to ensuie the mainenance, safe keeping, and accessibility of critical

doauments. Infusal intendsto maintain dl records, to the extent feasible, in dectronic form. If
physical recordsare usel, they will bestored a Infused’s Holyoke processing facility in alocked
roomdesignated for record retention. All written and dectronic recordswill beavailable for
inspection by the Commisson upon equest in accordance with 935 GVIR 500.3000).

Recordkeeping Procedures

All recordswill bemaintained in accordance with Generaly-Accepted Accouning Prindples
(“GAAP”). In order to ensue tha Infused’s recordkeeping practices remain compliant with the
speific requirementsof 935 QVIR 500.030, gecutive management team review of Corporate
Records, Business Records, and Rersannel Records for completeness accuracy, and imelinessof
sud doaments will occur as part of Infused’s quarter-end dosing procedures. Infused will
meet Commisgon recordkeeping requirementsand retain acopy of al records for two (2) years,
unlessotherwisesyecified in theregulationsand herein bdow. In aldition, Infused will updae
itsinternd opeating procedures on regular basis, as needed and unde the sypervision ofthe
executive management eam in order to ensue the sde and compliant keeping of records.
Infused’sinternal opeating procedures will provide for the s&e and cmpliant keeping and
maintenance of the following records:

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

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

Third-Party Contracts;

Commission Required Registrations (including: Annual Agent

Registration(s) and Annual Marijuana Establishment Registration);

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

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

wn

B. Business Records: as are required by 935 CMR 500.105(9)(e). Infused will keep
these records in electronic form, of possible, so that Infused can efficiently
produce the records for inspection by the Commission. Infused’s business records
include: 1) statements of assets and liabilities; 2) monetary transactions; 3) books
of accounts, which will include journals, ledgers, and supporting documents,
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agreements, checks, invoices, and vouchers; 4) the quantity, form, and cost of
marijuana products sold to other licensed marijuana establishments; and 5) salary
and wages paid to each agent, and any executive compensation, bonus, benefit, or
item of value paid to any individual affiliated with Infused, including members, if
any.

Personnel Records: will include at least: 1) job descriptions for each agent and
volunteer position, as well as organizational charts consistent with the job
descriptions; 2) a staffing plan that will demonstrate accessible business hours and
safe processing conditions; 3) personnel policies and procedures; 4) all
background check reports obtained in accordance with 935 CMR 500.030; and,
finally, 5) a personnel file for each marijuana establishment agent. Infused will
maintain such personnel files for at least twelve (12) months after termination of
the agent’s or employee’s affiliation with Infused. Infused’s personnel files will
include for each agent, at a minimum, the following:

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

2. Documentation of verification of references;

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

4, Documentation of all required training, including training regarding

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

Documentation of periodic performance evaluations;

A record of any disciplinary action taken; and

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

No g

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

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

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

1. Security measures in compliance with 935 CMR 500.110;
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10.
11.

12.

13.

14.

15.

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

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

Storage of marijuana in compliance with 935 CMR 500.105(11);
Procedures to ensure accurate recordkeeping, including inventory
protocols in compliance with 935 CMR 500.160;

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

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

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

Alcohol, smoke, and drug-free workplace policies;

A plan describing how confidential information will be maintained;

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

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

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

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

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

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

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

Seed-to-Sale Tracking Records: Infused will use a Commission-approved seed-to-
sale tracking system, most likeMETRC,to maintain real-time inventory.
METRCinventory reporting meets the requirements specified by the Commission
and 935 CMR 500.105(8)(c) and (d), including, at a minimum, an inventory of
marijuana plants; marijuana plant-seeds and clones in any phase of development
such as propagation, vegetation, flowering; marijuana ready for dispensing; all
marijuana products; and all damaged, defective, expired, or contaminated
marijuana and marijuana products awaiting disposal. Infused’s tracking software
will enable Infused to tag and track all marijuana seeds, clones, plants, and
marijuana products in compliance with the seed-to-sale methodology in a form
and manner approved by the Commission.

[For Product Manufacturers] Vaporizer Records: If Infused manufactures
vaporizers, it shall record and maintain all of the information required by 935
CMR 500.130(4).

1. Specifically, Infused will maintain records of the name and business
address of the manufacturer of any cartridge, battery, atomizer coill,
hardware or other component of the vaporizer.

2. In turn, Infused will also maintain a copy of the Certificate of Analysis for
each thickening agent, thinning agent or terpene infused or incorporated
into a vaporizer during production.

3. If Infused wholesales vaporizers to a marijuana retailer, it will provide the
retailer with the information insert required by 935 CMR 500.105(5)(c) or
the necessary information to produce the insert.

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

4
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Incident Reporting Records: within ten (10) calendar days, Infused will provide
written notice to the Commission of any incident described in 935 CMR
500.110(7)(a), by submitting an incident report, detailing the incident, the
investigation, the findings, resolution (if any), confirmation that the Holyoke
Police Department and Commission were notified within twenty-four (24) hours
of discovering the breach, and any other relevant information. Reports and
supporting documents, including photos and surveillance video related to a
reportable incident, will be maintained by Infused for no less than one (1) year or
the duration of an open investigation, whichever is longer, and made available to
the Commission and law enforcement authorities upon request.

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

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

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

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



Employee Qualifications and Training Plan

Infused Element (“Infused”) shall ensure that all marijuana establishment agents undergo and
maintain comprehensive training prior to performing job functions, and at regular intervals.
Training shell betailored to theroles and responsibilities of the job fundion of each marijuana
establishment agent, and at aminimum shall indude paticipaion in aResponsble Vendor

Program pursuant to 935CMR 500.1052)(b). Recordsof thesetrainings will bemaintained for

at least 4 years. Infused will require that al marijuanaagents and sff receive and paticipaein,
aminimum of, eight (8) hours of training annudly, induding a minimum of 4 hous of

responsble vendortraining in accordance with 935 QVIR 500.1052)(a) and (b)(1). In addition,
Infused will ensure tha all employees are trained on job specific duties prior to paforming job
fundions.

Company Training Programs
Infusedl’s Training Policies shdl beas follows:
A. All owners, managers and employees that are involved in the handling and
wholesaling of marijuana for adult use at the time of licensure or renewal of

licensure, as applicable, shall attend and successfully complete a responsible
vendor training.

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

C. After initial successful completion of a responsible vendor program, each owner,

manager, and employee involved in the handling and wholesaling of marijuana
for adult use shall successfully complete the program once each year thereafter in
order to maintain designation as a responsible vendor.

D. Administrative employees who do not handle or wholesale marijuana may
voluntarily participate in the responsible vendor program.

E. Infused will require that all marijuana establishment agents and staff receive and
participate in, a minimum of, eight (8) hours of training annually, including a
minimum of 4 hours of responsible vendor training. 935 CMR 500.105(2)(a) and
(b)(1). Any additional responsible vendor training hours shall not count to the 8-
hour annual minimum.

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

Responsible Vendor Program



With respect to Responsible Vendor Training and in accordance with 935 CMR 500.105,
Infused’s marijuana agents first take the Basic Core Curriculum. On completing the Basic Core
Curriculum, an agent will be eligible to take the Infused Core Curriculum. Infused shall ensure
that its Responsible Vendor Training Program’s core curriculum includes the following
minimum requirements and meets any other requirements of a Commission approved
curriculum:

A. Safety, Security and Rules and Regulations pertaining to processing of marijuana
including sanitary procedures;

B. Discussion concerning marijuana’s effect on the human body, with specific focus
on:
1. Marijuana’s physical effects based on type of marijuana product;
2. Duration of physical effects; and
3. Recognizing the signs of impairment.
C. Diversion prevention and prevention of sales to minors;
D. Compliance with all inventory tracking requirements;
E. Acceptable forms of identification, with specific focus on:

1. Verifying identification;

2. Spotting false identification;

3. Confiscating fraudulent identifications;
4, Common mistakes made in verification.
F. Other state laws and regulations affecting owners, managers, and employees,

which shall include:

1. Local and state licensing and enforcement;

2. Incident and notification requirements;

3. Administrative and criminal liability;

4. License sanctions and court sanctions;

5. Waste disposal,

6. Health and safety standards;

7. Patrons prohibited from bringing marijuana onto licensed premises;

2



G.

8. Permitted hours of sale;
9. Conduct of establishment;

10.  Permitting inspections by state and local licensing and enforcement
authorities;

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

13.  Privacy issues; and

14.  Prohibited purchases and practices.

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

Personnel Plans

At launch or shortly thereafter, the company plans to hire personnel to fill the following

positions:

A.

@ m m O O W

Sales Development Representatives
Production Managers

Human Resources Manager
Packing Team

Security Manager

Security Guard(s)

Extraction Lab Assistant

Prior to final licensure, Infused anticipates it will need to hire additional staff to support the
current executive team detailed in the application. The roles, responsibilities, and qualifications
are anticipated to be:

A.

Sales Development Representative — The Sales Development Representative will
work to cultivate relationships with various cannabis establishments throughout
Massachusetts to educate establishment owners, consumers, and budtenders on
our portfolio of products. Specifically, the Sales Development Representative

will be responsible for:



1. Meeting sales goals and company objectives through securing sales of
wholesale Infused cannabis products to dispensaries throughout
Massachusetts.

2. Managing a defined territory to obtain cannabis market share through
developing strong relationships.

3. Prospecting specified territories to develop new clients and relationships.
4, Maintaining current clients and account activity.
5. Working with the management team to stay up-to-date on cannabis

products and market trends.

6. Maintaining consumer contact information and presenting the analysis of
sales to management for review.

7. Working independently, yet cooperatively, with the company and team
goals and directives.

8. Adhering to all Commission regulatory guidelines and company policies
including but not limited to permitted and prohibited advertising practices
and safety.

9. Maintenance and care of samples and displays.

Qualifications for the Sales Development Representatives include:

1. Age 21+.

2. Must be qualified to become a Registered Marijuana Agent with the
Commission.

3. Professional appearance and demeanor.

4. Excellent verbal and written communication skills.

5. Proficiency in Microsoft Office and Google Suite.

6. Familiarity with seed-to-sale tracking software and/or the ability to be

trained to work with such systems (e.g. METRC)

7. Must be able to work extensively across Massachusetts.
8. Valid driver’s license and good driving record.
9. Reliable personal transportation.

10. Commission-based sales experience preferred.

4



11.

12.

13.

14.

15.

Experience in and knowledge of the cannabis industry preferred.
Strong relationships with dispensaries in Massachusetts preferred.

Authenticity — we care about the people with whom we work and the
communities in which we live. We believe that clear communication
builds a better world than suspicion, and that transparency is the key to
building trust and confidence in all that we do.

Resourcefulness- we seek individuals that are adaptive and creative,
finding joy in connecting assets and ideas in novel ways that are not
immediately apparent to others.

Innovation — we seek individuals that are excited to not only work in a
new industry but to create one.

Delivery Driver(s) - Qualifications for Delivery Drivers include:

1.

W

10.

21+ years old.

A valid Driver’s License.

Proof of insurance.

Background check and acceptable DMV driving record.
Excellent written and verbal communication skills required.
Excellent customer service skills required.

Comfortable in a fast-paced, time-sensitive environment.

Must have or be qualified to become a Registered Marijuana Agent with
the Commission.

An ability to adhere to all regulatory guidelines and company policy
related to transportation of marijuana products as defined by 935 CMR
500.105(13)(c).

Familiarity with seed-to-sale tracking software and/or the ability to be
trained to work with such systems (e.g. METRC).

Extraction Lab Assistant - Qualifications for Extraction Lab Assistants include:

1.

2.

21+ years old.

Must possess BS in a hard science, Analytical Chemistry degree preferred.
Previous experience working in a laboratory environment and/or in the
cannabis industry is preferred but not required.
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3. Candidate must be comfortable working with cannabis.

4. Previous experience with Lab Information Management systems preferred.

5. 1-2 years of prior experience in an academic or commercial lab is
preferred.

6. Previous experience working in a laboratory environment and/or in the

cannabis industry is preferred.
7. Experience with basic laboratory tasks such as pipetting.

8. An ability to adhere to all state regulations and company policies
including but not limited to safe handling of marijuana and marijuana
products and sanitary practices.

9. Familiarity with seed-to-sale tracking software and/or the ability to be
trained to work with such systems (e.g. METRC).

10. Ideal candidate will be a creative, analytical problem-solver who can
cooperatively and effectively work with colleagues. Understands and
follows verbal and written instructions; works independently in the
absence of supervision. Ideal candidate will possess the ability to make
mathematical calculations quickly and accurately.

11.  Willingness to learn and grow in the analytical chemistry field.

12.  Proficiency with the Microsoft Office suite (Word, Excel, etc.) and G
Suite (primarily Google Sheets & Google Docs).

13.  Effective communication skills (both verbal and written) with excellent
computer, typing, and organizational abilities.

14.  Ability to work in a fast-paced setting, ability and willingness to multitask,
and the ability to prioritize and manage assignments.

15.  Positive attitude and willingness to work in a collaborative environment.

16.  Hours/Schedule: 1st or 2nd Shift, extra hours may be required, the
potential for flexible hours.

Packaging Operators(Canning Line, Pre Roll, Cartridges) — Packaging
Operators ensure the packaging of all products of the facility are labeled and
packaged correctly and are in compliance with all Commission regulations. The
Packaging Team will work with leadership to ensure that the quality and quantity
of Infused’s products meet our highest standards. Packaging Operators must be
technically savvy as they perform many machine-adjustment and maintenance
tasks in a day. Qualifications for Packaging Operators include:




1. 21+ years old.

2. Previous experience in a manufacturing environment.

3 Proper use of PPE.

4, OSHA-approved Forklift Certification.

5. Competent operation of fillers, washers, palletizers and conveyors.

6. Maintain line efficiency through seamless supply of empty packaging and
removal of full packaging.

7. High School diploma or minimum equivalent required.

8. Bachelor or Associate Degree from an accredited college/university is
preferred.

9. The ability to ensure accurate and legible coding and compliant labeling of

all containers in compliance with Commission regulations.

10.  Proficient or the ability to learn SAAS systems for inventory management
and compliance.

11.  Previous experience within a canning facility is preferred.
12.  Strong attention to detalil.
13.  Genuine enthusiasm for cannabis beverages.

Production Manager - The Production Manager is responsible for managing the
Operations, Manufacturing, and Quality and Regulatory of their specified Product
Line with the goals of compliance, innovation, cost reduction, and improved
efficiencies. Qualifications for the Production Manager include:

1. 21+ years only.

2. Familiarity with seed-to-sale tracking software and/or the ability to be
trained to work with such systems (e.g. METRC).

3. Candidate must be comfortable working with cannabis.

4. An ability to adhere to all state regulations and company policy including
but not limited to safe handling of marijuana and marijuana products and
sanitary practices.

5. Must have experience implementing large Enterprise Resource Planning
(ERP) projects.



6. Proficiency modeling business systems with Excel. Proficiency with the
Microsoft Office suite (Word, Excel, etc.) and G Suite (primarily Google
Sheets & Google Docs).

7. Effective communication skills (both verbal and written) with excellent
computer, typing, and organizational abilities.

8. Ability to work in a fast-paced setting, ability and willingness to multitask,
and the ability to prioritize and manage assignments.

9. Bachelor or Associate Degree from an accredited college/university is
preferred.

After hire, all Infused employees, interns and volunteers must register with the Commission as
Marijuana Establishment Agents as required by 935 CMR 500.030 and receive approval to work
as an agent. Following such approval, but before commencing work duties, each employee must
undergo a series of trainings which are outlined in Infused’s Employee Handbook and are
tailored to the duties and responsibilities of the specific job function as noted in 935 CMR
500.105(2)(a).

These trainings shall include but not be limited to: Responsible Vendor Program training as
required by 935 CMR 500.105(2)(b), which for new employees must occur within 90 days of
being hired. Training will include modules on privacy and confidentiality, security and

emergency protocols, preventing diversion of marijuana and marijuana products, harassment and
sexual harassment and job-specific functions and, collectively, will meet or exceed the eight hour
minimum annual training requirement established in 935 CMR 500.105(2)(b)(1). Indeed,
Infused’s Employee Handbook ensures that all employees are aware they will undergo a
minimum of 8 hours of ongoing training annually.

All current owners, managers and employees of Infused that are involved in the handling and
sale of marijuana for adult use at the time of licensure or renewal of licensure, as applicable,
shall have attended and successfully completed a Responsible Vendor Training Program to be
designated a "Responsible Vendor." Each owner, manager and employee involved in the
handling and sale of marijuana for adult use shall take the training each year. All Responsible
Vendor training documentation will be retained for four years and will be available for
inspection by the Commission and any other applicable licensing authority on request during
normal business hours in compliance with 935 CMR 500.105(2)(b)



Energy Compliance Plan

Infused Element (“Infused”) appreciates that consideration of energy efficiency and
consevation stould occur during the gpplication processfor maiijuanaestablishment licensess
and throughoutthe opeationd life of itsfacility. Accordingly, Infused will develop procedures
to comply with dl energy conservation regulationsand guidance documents applicable to
produd manufacturing facilities. In accordance with 935 QMR 500.1058)(q), Infused will
implement palicies and piocedures for energy efficiency and consevation that shall indude

A. Identification of potential energy use reduction opportunities (including, but not
limited to, natural lighting, heat recovery ventilation and energy efficiency
measures), and a plan for implementation of such opportunities;

B. Consideration of opportunities for renewable energy generation including, where
applicable, submission of building plans showing where energy generators could
be placed on the site, and an explanation of why the identified opportunities were
not pursued, if applicable;

C. Strategies to reduce electric demand (such as lighting schedules, active load
management and energy storage); and

D. Engagement with energy efficiency programs offered pursuant to M.G.L. c. 25, §
21, or through municipal lighting plants

The build-out of the facility at 1 Cabot St in Holyoke will include collaboration with energy
professionals who will review facility and equipment needs and make recommendations for
optimal facility equipment choices based on energy usage. In addition, to the extent the
Commonwealth’s Executive Office of Energy and Environmental Affairs (“EOEEA”)
promulgates any energy or water conservation regulations applicable to marijuana cultivators,
Infused will nimbly incorporate such regulations into its energy compliance procedures.

To the extent that waste is produced on site, Infused will comply with the Commission’s
Guidance on Best Management Practices for Waste Managérhé@wise, Infused will
nevertheless comply with the Commission’s Guidance on Best Management Practices for Water
Use?

! Available at https://mass-cannabis-control.com/wp-
content/uploads/200825_ Energy and_Environment Compiled Guidance.pdf

21d.



For the avoidance of doubt, all of Infused’s energy and water conservation procedures will be
fully compliant with h 935 CMR 500.101(1)(c)(10) and 500.105(15), to the extent applicable to
marijuana product manufacturers. Likewise, in accordance with 935 CMR 500.130(3), Infused
will meet all applicable environmental laws, regulations, permits and other applicable approvals
including, but not limited to, those related to water quality and quantity, wastewater, solid and
hazardous waste management and air pollution control, including prevention of odor and noise
pursuant to 310 CMR 7:00: Air Pollution Control, and to use additional best management
practices as determined by the Commission in consultation with the working group established
under St. 2017, c. 55, 8§ 78(b) or applicable departments or divisions of the EOEEA to reduce
energy and water usage, engage in energy conservation and mitigate other environmental
impacts.
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Diversity Plan

Introduction

Infused Element (“Infused”) is committed to developing and maintaining a robust policy of
inclusivity and diversity at its Holyoke, MA marijuana product manufacturing facility and hiring

a workforce that is representative and as diverse as the surrounding community. In this regard,
Infused will foster a diverse culture and pledges to promote equity among minorities, women,
veterans, people with disabilities, and LGBTQ+ individuals and make every effort to employ and
advance in employment qualified and diverse people at all levels within the company.

Diversity Goals

Goal 1: Infused will hire a diverse workforce that is reflective of the City of Holyoke. At the

end of year 1 of operations, Infused will employ a staff that is at3@astdiverse. Infused’s
long-term goal is a minimum &0% diverse (i.e., minorities, women, veterans, people with
disabilities, and LGBTQ+ individuals) individual employment across the entire company by year
5 of operations. To achieve that goal, by year 5, Infused intends to hire a workforce that is
composed of:

A. at least40% minority employees;

B. at leasB0% women employees;

C. at leastl0% employees with disabilities;
D. at leastl0% veterans; and

E. at leastl0% LGBTQ+ employees.

Goal 2: Infused will educate and develop a culturally-aware workforce that understands the
deleterious impacts of bias and racism.

Diversity Programs

Program related to Goal 1: Infused’s regular participation at community job fairs in Holyoke —
a majority-minority city — will ensure that a diverse pool of applicants is aware of employment
opportunities within the company. Infused will participate in at least two job fairs during its first
year of operations in Holyoke and pledges to steadily increase its participation at Holyoke job
fairs as the business scales and its workforce grows.

Program related to Goal 2: Infused will provide regular.g., at least annual) trainings to all
employees on equity-focused topics including antiracism and unconsciodsHaas. year,
Infused’s executive management team will vet and evaluate credible training programs and select

! According to recent US Census data, over 53% of the City of Holyoke is Hisjgagc.
https://www.census.gov/quickfacts/fact/dashboard/holyokecitymassachusetts/PST045219

2 Pursuant to page 13 of the Commission’s Guidance on Diversity Plans, August 2021, “[p]Jroviding antiracism and
unconscious bias training for all employees” is a program that can effectuate the goals of a Diversity Plan, impact
diverse populations, and promote the inclusion of diverse populations in the cannabis industry.



appropriate training modules for all employees. Such trainings may vary from year to year, but
in each case will focus on equity issues within the workplace and combating unconscious bias
and racism. Such trainings may be in person or virtual in the discretion of the Infused executive
management team.

Diversity Measurement

Metrics related to Goal 1:Infused will develop policies to regularly analyze the effectiveness

of its diversity hiring and diverse employee advancement programs for creating a diverse and
inclusive work environment. As part of that regular analysis, Infused’s executive management
team will annually audit all job applications received by the company (for both internship and
full-time positions) to ensure that the company is attracting interest from a diverse population of
applicants which includes minorities, women, veterans, people with disabilities, and LGBTQ+
individuals. They will also audit all new hiring decisions to ensure that the company’s
commitment to a diverse and inclusive work environment is reflected in its hiring decisions and
employee profile.

Infused’s executive management team will oversee progress toward Infused’s long-term hiring
goal GeeDiversity Goals section) by obtaining, at least annually, employee biographical data
through self-identifying surveys.

Metrics related to Goal 2: Infused’s executive management team will keep diligent records of
each employee’s participation in the required annual (or more frequent) equity-focused trainings
and make such records available to the Commission upon request.

Diversity Plan Acknowledgments

Infused acknowledges that the Commission will evaluate the company’s progress toward
achieving the goals in this plan annually during the license renewal process. Infused pledges to
adhere to the requirements set forth in 935 CMR 500.105(4)(a) which provides the permitted
advertising, branding, marketing, and sponsorship practices for all Marijuana Establishments.
Infused likewise pledges not to employ any of the prohibited practices articulated in 935 CMR
500.105(4)(b). Finally, none of the actions taken or programs instituted by Infused will violate
the Commission’s regulations with respect to limitations on ownership or control or any other
applicable state laws.
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