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The applicant and contracting authority for the host community must complete each section of this form
before uploading it to the application. Failure to complete a section will result in the application being
deemed incomplete. Instructions to the applicant and/or municipality appear in italics. Please note that
submission of information that is “misleading, incorrect, false, or fraudulent” is grounds for denial of an
application for a license pursuant to 935 CMR 500.400(1).

Applicant

I, MitHAEL- Viees , (insert name) certify as an authorized representative of

ki Gollecthwe, e (insert name of applicant) that the applicant has executed a host
community agreement with Cihy oF CAMBRIDLE (insert name of host communily) pursuant
to G.L.c. 94G § 3(d)on_MPRCH ~ 10 202] (insert date).

M.ﬂM

Signature lof Authorized Representative of Applicant

Host Community
L Lowse A. DePasouale , (insert name) certify that I am the contracting authority or
have been duly authorized by the contracting authority for the Citv oF Cambridee  (insert

name of host community) to certify that the applicant and 44, (,# o et Comibis oz_a%} (insert name
of host community) has executed a host community agreement pursuant to G.L.c. 94G'§ 3(d) on

March (2, 202/ (insert date).

Signattite of Contracting Authority or
Authorized Representative of Host Community

L e pasvmbnie (el s i d oo
1AGSACNLE annapis Control Lomivission

.01 Federal Street, 13th Floor, Boston, MA G210
6517) 701-8400 (office) | mass-cannabis-control.cem



Planto RemainCompliantwith LocalZoning

Purpose

The purpose of this plan is to outline how KG Collective, LLC. will remain in comalidresesure
that the Marijuana Establishment is and will remain compliant with local camtéfances and
bylaws for the physical address of our Marijuana Establishmer0&703B Mt. Auburn Street
in Cambridgewhich includes, but not be limited to, the identification of 70@3B Mt. Auburn
Street any local licensimgquirementsfor the adult useof marijuana.

Background

TheCityof Cambridgeenacteda ZoningOrdinancethat establishedzoningrestrictionsfor Adult-
MarijuanaEstablishments.

Under Article |l Secton 4.35 of the Zoning Ordinance eligible zones for adult use Retail
Manufacturing Establishments may be allowed by Special Permit issued by the SPGA in Genera
BusinesZones and théndustrial disricts. Additionally, Marijuana RetalEstablishments may
not be located within500feet of:

1. Apublicor privatesdoolprovidingeducationin Kindergarteror anygradesl through12
2. Anotherpresentlyexistingor permitted MarijuanaDispensary oRecreationaRetall
Facility.

Ourlocationat 701-703B Mt. Auburn Street located the BA1 BusinesZoning Districand is
compliantwith allrequiredsetbacks.

TheCityof Cambridgeequiresalocallicenseo operateaMarijuanaEstablishmentKGCollective
Cambridgewill apply for this license once we are Provisionally Licensed by the CommilEs#on
KG Collective, Oreceiveda special permit approval from the City of Cambridge on November
5,2020. There is no term or length of apecial permit issued by the City of Cambridge. Once a
special permit is issed it is valid unlesgevokedor surrendered. We will have one year to
commencebuildout of the facility.

Plan:

KG Collectivel LC. is currently fully compliant with all of the requirements outlinedhm
Ordinance.

It is the intention of KG Collective to remain compliant with all relevant local codésiances
andapplicableto a MarijuanaRetailEstablishment.




In addition to KG Collective,LLC.remaining compliant with the existing CambridgeZoning
Ordinance pur executivemanagementeam will continuallyengagewith the Cityof Cambridge
toremainup to date with localcodeszoningordinancesandby-laws,to remainfully compliant.




b Cannabis
Control
Commission

COMMONWEALTH OF MASSACHURETTE

Community Outreach Meeting Attestation Form

The applicant must complete each section of this form and initial each page before uploading it to the
application. Failure to complete a section will result in the application being deemed incomplete.
Instructions to the applicant appear in italics. Please note that submission of information that is
“misleading, incorrect, false, or fraudulent™ is grounds for denial of an application for a license pursuant
to 935 CMR 500.400(1).

I, MicHAEL PIRE3 , (insert name) attest as an authorized representative of

K Collectwe , LLO (insert name of applicant) that the applicant has complied with the
requirements of 935 CMR 500 and the guidance for licensed applicants on community outreach, as
detailed below.

1. The Community Outreach Meeting was held on 0(_4’090"’ 5’ | 2 o2  (insert date).

2. A copy of a notice of the time, place, and subject matter of the meeting, including the proposed
address of the Marijuana Establishment, was published in a newspaper of general circulation in the
city or town on S-&D-ICMW l} 2.62.0 (insert date), which was at least seven calendar
days prior to the meeting. A copy of the newspaper notice is attached as Attachment A (please
clearly label the newspaper notice in the upper right hand corner as Attachment A and upload it
as part of this document).

3. A copy of the meeting notice was also filed on QO-‘CMW 20,1020 (insert date) with the
city or town clerk, the planning board, the contracting authority for the municipality, and local
licensing authority for the adult use of marijuana, if applicable. A copy of the municipal notice is
attached as Attachment B (please clearly label the municipal notice in the upper right-hand
corner as Attachment B and upload it as part of this document).

4. Notice of the time, place and subject matter of the meeting, including the proposed address of the
Marijuana Establishment, was mailed on & . 7.020 (insert date), which was at
least seven calendar days prior to the community outreach meeting to abutters of the proposed
address of the Marijuana Establishment, and residents within 300 feet of the property line of the
petitioner as they appear on the most recent applicable tax list, notwithstanding that the land of
any such owner is located in another city or town. A copy of one of the notices sent to abutters and
parties of interest as described in this section is attached as Attachment C (please clearly label the
municipal notice in the upper right hand corner as Attachment C and upload it as part of this
document; please only include a copy of one notice and please black out the name and the address
of the addressee).

Massachusetts Cannabis Contrel Commission

101 Federal Street, 13th Floor, Boston, MA 02110
8171 701-B400 {office} | mass-cannabis-controlcom Initials of Attester: "
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5. Information was presented at the community outreach meeting including:

The type(s) of Marijuana Establishment to be located at the proposed address;
Information adequate to demonstrate that the location will be maintained securely;
Steps to be taken by the Marijuana Establishment to prevent diversion to minors;

A plan by the Marijuana Establishment to positively impact the community; and
Information adequate to demonstrate that the location will not constitute a nuisance as
defined by law.

oo o

6. Community members were permitted to ask questions and receive answers from representatives of
the Marijuana Establishment.

101 Federal Street, 13th Floor, Boston, MA 02110
{6171 701-B400 {office) | mass-cannabis~-controlcom Initials ofAttester'

Massachusetts Cannabis Control Commission P
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Legal Notices Legal Notices

LIC/ONE KENDALL SQUARE
AL NOTICE
CAMBRIDGE LICENSE
COMMISSION

Notice is hereby given that ARE
MA Region No 59, LLC, One
Kendall Square #1400, has
applied for a Flammables License
for: 3,720 gallons of Class 1;
3,720 gallons of Class 2; 7,080
gallons of Class 3; 3,875 Ibs. of
flammable solids; and 31,000
cubic feet of flammable gasses.

The hearing on this application
will be held on October 1, 2020 at
3:00 p.m. and will be held by
remote participation via Zoom.

PROPERTY TAX RATE CLASSI-
FICATION HEARING

LEGAL NOTICE
NOTICE OF PUBLIC HEARING

The Cambridge City Council will
conduct a public meeting on
Monday, October 5, 2020 at 6:30
PM in the Sullivan Chamber (City

Hall, Second Floor), 795
Massachusetts Avenue,
Cambridge, on:
PROPERTY TAX RATE
CLASSIFICATION
Under the laws of the

Commonwealth, the City has the
option of taxing residential and

The Zoom link will be
listed on the Board’s agenda
which will be posted at least 48
hours prior to the meeting and
can be found on the License
Commission’s website at cam-
bridgema.gov/license. The public
is encouraged to email comments

to license @ cambridgema.gov.

Nicole Murati Ferrer
Gerard E. Mahoney
Branville G. Bard, Jr.
License Commission

AD#13913019
Cambridge Chronicle 9/17/20

LIC/ONE KENDALL SQUARE
LEGAL NOTICE

CAMBRIDGE LICENSE
COMMISSION

Notice is hereby given that ARE
MA Region No 59, LLC, One
Kendall Square
#200/400/500/600/700,  has
applied for a Flammables License
for: 4,800 gallons of Class 1:
4,800 gallons of Class 2; 8,160
gallons of Class 3; 5,000 Ibs. of
flammable solids; and 40,000
cubic feet of flammable gasses.

The hearing on this application
will be held on October 1, 2020 at
3:00 p.m. and will be held by
remote participation via Zoom.
The Zoom conference link will be
listed on the Board’s agenda
which will be posted at least 48
hours prior to the meeting and
can be found on the License
Commission’s website at cam-
bridgema.gov/license. The public
is encouraged to email comments
e e

property at
different tax rates. At this public
meeting, the City Council will
review tax rates/classifications
proposed by the City Manager
and the Board of Assessors. The
votes taken will result in property
tax rates that reflect the city’s
property tax levy for Fiscal Year
2021, including the granting of the
residential exemption.

The Cambridge City Council will
entertain comments and opinions
from interested citizens and tax-
payers.

By Order of the City Council

Anthony I. Wilson
City Clerk

AD#13912554
Cambridge Chronicle 9/17/20

LIC/795 MAIN STREET
LEGAL NOTICE
CAMBRIDGE LICENSE
COMMISSION

Notice is hereby given pursuant
to Massachusetts General Laws,
Chapter 138, that Love Art Udon
Comm, LLC d/b/a Cloud and
Spirits, 795 Main Street, has
applied to transfer the Common
Victualler All Alcoholic Beverages
License from Cuchi Cuchi Limited
d/b/a Cuchi Cuchi, 795 Main
Street. The proposed hours of
operation are 10:00 a.m. to 1:00
am. Sunday through Friday and
8:00 a.m. to 1:00 a.m. Saturday
with seating for 49, and an occu-
pancy 120. Jessica Chiep as
Proposed Manager of Record of a
premise  described  as:

Nicole Murati Ferrer
Gerard E. Mahuney

given that a
Community Outreach Meeting,
being held in conformity with the
regulations of the Massachusetts
Cannabis Control Commission,
for a proposed Marijuana Retailer
is scheduled for October 8 at 6:00
PM. The proposed Ma
Retailer would be operated by KG
Collective LLG and is anticipated
to be located at 701-703B Mt.
Auburn St in Cambridge, MA
02138. The meeting will occur
remotely by: Zoom: Link
https://zoom.us//986980347647p
wd=b1d6ZHJOWEM4Z0840WVz
S0nIc3BYUT0 Meeting ID: 986
9803 4764 or Telephone: Dial in:

assachuselts General Laws,
Chapter 138, that HH Trinh
Corporation d/b/a All Star Pizza
Bar, 1238 Cambridge Street,
holder of a Common Victualler
License has applied to add Wine
and Malt Beverages. The pro-
posed hours of operation are
10:00 a.m. to 11:00 p.m. all days
with proposed seating for 11, and
an occupancy 20. Khanh Chi
Trinh as Proposed Manager of
Record of a premise described
as: Dining room, kitchen and

bathroom for patrons on the first

2200 square feet.
1st Floor with: Kitchen with 1 staff
entrance, office space, bar, with 1

main
age.

Temote participd

hours prior to the meeting
can be found on the Lice|
Commission’s website at cal
bridgema.govilicense. The pub
is encouraged to email commen
to license @ cambridgema.gov.

Nicole Murati Ferrj

License Commig

AD#13913020
Cambridge Chronicle 9

No. MI14P0857EA
ATION ON PETITION FOR
ORDER OF
COMPLETE SETTLEMENT
Estate of: Iten Noa Fales
Date of Death: 01/06/2014

To all interested persons:

determination of testacy and heirs
at law, including Amended 1st &
Final Account and other such
relief as may be requested in the
Petition.

IMPORTANT NOTICE

You have the right to obtain a
copy of the Petition from the
Petitioner or at the court. You
have a right to object to this
proceeding. To do so, you or
your attorney must file a writ-

floor. Storage in the
one main entry/exit on Cambridge
street and one emergency/deliv-
ery entrylexit on the side from the
Kitchen.

The hearing on this application
will be held on October 1, 2020 at
3:00 p.m. and will be held by
remote participation via Zoom.
The Zoom conference link will be
listed on the Board's agenda
which will be posted at least 48
hours prior to the meeting and
can be found on the License
Commission’s website at cam-
bridgema.govilicense. The public
is encouraged to email comments
to license @ cambridgema.gov.

Nicole Murati Ferrer

Gerard E. Mahoney
Branville G. Bard, Jr.
License Commission

AD#13913015
Cambridge Chronicle 9/17/20

ai
at this court before 10:00 a.m.

FILE NO. 9370
LEGAL NOTICE
INVITATION TO BID

The City of Cambridge,
Massachusetts, the Awarding
Authority, invites sealed bids for
the project.

Hardcourt Surfaces
Maintenance and Repair
Services

Bidding procedures shall be in
accordance with M.G.L. c. 30,
§39M procedures, as most recent-
ly amended, and all other applica-
ble laws.

The estimated project value is:
$140,000.00

Plans and specifications will be
available from the Purchasing
Department, City Hall, 795
Massachusetts Avenue,
Cambridge, MA 02139 beginning
Thursday, September 17, 2020.
Please email purchasing@cam-
bridgema.gov to request a set of
plans.

Sealed general bids will be
received at the, City Hall, 795
Massachusetts Avenue,
Cambridge, MA 02139 via a
locked drop box located at the
rear entrance until Thursday,
October 1, 2020 @ 2:00 PM at
which time, all general bids wil be
opened and read aloud.

This ad can also be found at the
MNPA website: www.

LIC/1245 CAMBHIDGE STREET
NOTICE
CAMBRlDGE LICENSE
COMMISSION

Notice is hereby given pursuant to
Massachusetts General Laws,
Chapter 138, that HY Trinh
Corporation d/b/a_All Star
Sandwich Bar, 1245 Cambridge
Street, holder of a Common
Victualler License has applied to
transfer the Wine and Malt
Beverages License  from
Diamonds Restaurant Group, Inc.,
d/b/a All Star Sandwich Bar, 1245
Cambridge Street. The proposed
hours of operation are 11:00 a.m.
10 8:00 p.m. Sunday, 11:00 a.m.
to 9:00 p.m. Monday through
Thursday, and 11:00 a.m. to
10:00 p.m. Friday and Saturday
with seating for 34, and an occu-
pancy 34. Nhan Chi Trinh as
Proposed Manager of Record of a
premise described as: Dining
room with counter seating and
kitchen on first floor. Storage in
basement, 2 Egresses; 1
Entrance front door, 1 Exit back
door kitchen.

The hearing on this application
will be held on October 1, 2020 at
3:00 p.m. and will be held by
remote participation via Zoom.
The Zoom conference link will be
listed on the Board’s agenda
which will be posted at least 48
hours prior to the meeting and
can be found on the License
Commission’s website at cam-
bndgema gouficense. The public

notices.org

Elizabeth Unger
Purchasing Agent

AD#13912948
Cambridge Chronicle 9/17/20

FILE NO. 9369
LEGAL NOTICE
INVITATION TO BID

The City of Cambridge,
Massachusetts, the Awarding
Authority, invites sealed bids for
the project:

Parks and Playgrounds
Maintenance and Repair
Services

Bidding procedures shall be in
accordance with M.G.L. c. 30,
§39M procedures, as most recent-
ly amended, and all other applica-
ble laws.

The estimated project value is:
$65,000.00

Ros and specifications will be
City Hall, 795

usetts Avenue,
e, MA 02139 beginning

Elizabeth Unger
Purchasing Agent

AD#13912949
Cambridge Chronicle 9/17/20

to email
©
Nicole Murati Ferrer
Gerard E. Mahoney
Branville G. Bard, Jr.
License Commission
AD#13913016

Cambridge Chronicle 9/17/20

CHC 10/1/20 HEARING
LEGAL NOTICE
CAMBRIDGE HISTORICAL
COMMISSION

Notice is hereby given that a pub-
lic meeting will be held on

Thursday. October 1. 2020, at
6:00PM to consider the following
matters under M.G.L. Ch. 40C
and Ch. 2.78 of the Code of the
City of Cambridge

PLEASE NOTE: Due to statewide
emergency actions limiting the
size of public gatherings in
response to COVID-19, this meet-
ing will be held online with remote
participation and will be closed 1o
in-person attendance. The public
can participate online via the
Zoom  webinar  platform
(https://zoom.us/) from a phone,
tablet, or computer. To join the
meeting, use this registration link
before or during the meeting:
https://cambridgema.zoom.us/web
inar/register/WN Fqtl4eJCR8KZe
9QFKEJT1g or call (312)626-
6799 Webinar ID#: 949 7060
0158, Check your email junk fold-
er if you do not receive a confir-
mation in your inbox. All case
materials are available online on
the Project Plans and Staff
Reports page of the Cambridge
Historical Commission’s website
(www.cambridgema.gov/Historic).
Written comment is welcome up
to 24 hours before the meeting
and may be sent to
histcomm @ cambridgema.gov.
The public will be given the oppor-
tunity to ask questions of fact and
make public comment during the
meeting. If you have questions
please  contact us  at

CUYLER
LEGAL NOTICE
Commonwealth of
Massachusetts
The Trial Court
Probate and Family Court
Middlesex Division
208 Cambridge Street
East Cambridge, MA 02141
(617) 768-5800
Docket No. MI20P3761EA

INFORMAL PROBATE
PUBLICATION NOTICE

lay Cuyler

\s: Mary Jaffray

M May 8, 2020

To all persons interested in the
above captioned estate, by
Petition of

Petitioner Susanna Stevens
Cuyler of Highland Park NJ

Susanna Stevens Cuyler of
Highland Park NJ has been infor-
mally appointed as the Personal
Representative of the estate to
serve without surety on the bond.

The estate is being administered
under informal procedure by the

on the return day of

This is NOT a hearing date, but
a deadline by which you must
file a written appearance and
objection if you object to this
proceeding. If you fail to file a
timely written appearance and
objection followed by an aff
davit of objections within thirty
(30) days of the return day,
action may be taken without
further notice to you.

WITNESS, Hon. Maureen H
Monks, First Justice of this
Court.

Date: August 27, 2020

Tara E DeCristofaro
Register of Probate

AD#13912322
Cambridge Chronicle 9/17/20

Personal under
the Massachusetts Uniform
Probate Code without supervision
by the Court. Inventory and
accounts are not required to be
filed with the Court, but interested
parties are entitled to notice
regarding the administration from
the Personal Representative and
can petition the Court in any mat-
ter relating to the estate, including
distribution of assets and expens-
es of administration. Interested
parties are entitled to petition the
Court to institute formal proceed-
ings and 1o obtain orders terminat-
ing or restricting the powers of
Personal

.gov or
call 617-349-4683.

Public Hearings: Alteration:
Designated Properties

Case 4384 (continued): 1 Brattle
Sq., by One Brattle Square |,
LLC, owner, o/b/o Spyce Food
Co., tenant. Construct pergola
over outdoor patio.

Case 4399: 8 Holyoke St., by
Harvard Square BBQ Co. LLC.
Install 17SF internally-illuminated
blade sign.

Case 4400: 3 Church St., by
First Parish in Cambridge.
Reconstruct missing trim, relocate
entry doors behind new glass
doors, alter plaza and steps to
create universal access to front
doors, add lighting.

Case 4401: 98 Winthrop St., by
Timbuktu LLC. Remove season-
al enclosure and construct 4-sea-
son glass enclosure of existing
outdoor dining patio.

FARINATO
LEGAL NOTICE
Commonwealth of
Massachusetts
The Trial Court
Probate and Family Court
Middlesex Division
208 Cambridge Street
Cambridge, MA 02141
(617) 768-5800
Docket No. MI20P2775EA

INFORMAL PROBATE
PUBLICATION NOTICE

Estate of: Umberto Roland
Farinato

Also Known As: Umberto
Farinato

Date of Death: 05/31/2020

To all persons interested in the
above captioned estate, by
Petition of

Petitioner Danielle M. Farinato of
Watertown MA

Danielle M. Farinato of
Watertown MA has been infor-
mally appointed as the Personal
Representative of the estate to
serve without surety on the bond.

The estate is being administered
under informal procedure by the

bridgema.gov to request a set of
plans.

Sealed filed sub-bids for: Painting
and Fire Protection will be
received at the, City Hall, 795
Massachusetts Avenue,
Cambridge, MA 02139 via a
locked drop box located at the rear
entrance until Thursday, October
08, 2020 @ 2:00 PM at which
time, all filed sub-bids will be
opened and read aloud.

Sealed general bids for: General
Building Construction will be
received at the, City Hall, 795
Massachusetts Avenue,
Cambridge, MA 02139 via a
locked drop box located at the rear
entrance until Thursday, October
15, 2020 @ 2:00 PM at which
time, all general bids will be
opened and read aloud.

This ad can also be found at the
MNPA website: www.masspublic-
notices.org

Elizabeth Unger
Purchasing Agent

AD#13912937
Cambridge Chronicle 9/17/20

RFQ
LEGAL NOTICE
Request for Qualifications:
Trade Comrador Services
Truman

Personal Rep! under
the Massachusetts Unlform
Probate Code without supervision
by the Court. Inventory and
accounts are not required to be
filed with the Court, but interested
parties are entitled to notice
regarding the administration from
the Personal Representative and
can petition the Court in any mat-
ter relating to the estate, including
distribution of assets and expens-
es of administration. Interested
parties are entitled to petition the
Court 1o institute formal proceed-
ings and to obtain orders termi-
nating or restricting the powers of
Personal  Representatives
appointed under informal proce-
dure. A copy of the Petition and
Will, if any, can be obtained from
the Petitioner.

AD#13912657
Cambridge Chronicle 9/17/20
RENNA
LEGAL NOTICE
Commonwealth of

Apartments - Project 1311

PRE-QUALIFICATION PERIOD
RE-OPENED FOR TILE AND
RESILIENT FLOORS ONLY

The Cambridge Housing Authority
(CHA) invites qualified Trade
Contractor firms in Tile and
Resilient Floors to submit a
Statement of Qualifications (SOQ)
for the Modernization of Truman
Apartments project as designed
by BWA Architecture to the
Cambridge Housing Authority no
later than 12pm on Wednesday,
September 30th.

This Request for Qualifications
(RFQ) is the first part of a two-
step RFP process as provided in
M.G.L. c. 149A. Based on the
SOQs received in this Phase 1,
the trade contractor prequalifica-
tion committee will select respon-
dents it deems to be prequalified
in accordance with the criteria set
forth in the RFQ. In Phase 2, the

The Trial Court
Probate and Family Court
Middlesex Division
208 Cambridge Street
Cambridge, MA 02141
(617) 768-5800
Docket No. MI20P3561EA

INFORMAL PROBATE
PUBLICATION NOTICE

Estate of: Patricia Renna

Also Known As: Pat
Renna

Date of Death: 05/29/2020

To all persons interested in the
above captioned estate, by
Petition of

Petitioner Patrice Logiudice of
Cambridge MA

a Will has been admitted to infor-
mal probate.

Patrice Logiudice of Cambridge
MA has been informally appoint-
as  the  Personal
Represemanve of the estate to
serve without surety on the bond.

The estate is being administered
under informal procedure by the
Personal Representative under
the Massachusetts Uniform
Probate Code without supervision
by the Court. Inventory and
accounts are not required to be
filed with the Court, but interested
parties are entitled to notice
regarding the administration from
the Personal Representative and
can petition the Courl in any mat-
ter relating to the estate, including
distribution of assets and expens-
es of administration. Interested
parties are entitled to petition the
Court to institute formal proceed-
ings and to obtain orders termi-
nating or restricting the powers of
Personal  Representatives
appointed under informal proce-
dure. A copy of the Petition and
Will, if any, can be obtained from
the Petitioner.

AD#13912661
Cambridge Chronicle 9/17/20

will be
invited to submit bids in response
to an IFB which the CHA and
Construction Manager anticipate
will be issued in mid-September.

This project is being performed
under Chapter 149A Construction
Manager at Risk. Shawmut
Design and Construction is the
selected CM firm. The project
includes replacement of systems
and interior upgrades to an 8-
story building with 59 units
(approximately 46,502 square
feet), as well as 1,091 square feet
of additions (an expanded front
vestibule as well as a two-story
addition in the back). The project
will include re-cladding of the
building exterior as well as com-
prehensive modernization of all
interior spaces. The project will
last approximately 12 months and
will begin in January 2021.
Truman Apartments is located at
25 Eighth Street, Cambridge, MA,
02141,

This project was previously adver-
tised. CHA did not receive the
minimum number of SOQs for
Resilient Floors and Tile, and so
is re-opening the period for SOQ
submissions for those two trades
only.

The committee is prequalifying the
following Trade Contractor
Packages (with estimated
amounts as indicated): Resilient
Flooring-$359,000; Tile-$199,000.

At the time a FSB firm submits its
SOQ it must have a DCAMM
Certification in the Trade
Contractor Category for which it is
seeking to be prequalified and
submit a copy of its Cerificate of
Eligibility and Update Statement
with its SOQ. This required SOQ
is different from DCAMM
Certification; all FSB firms must
be prequalified for this project,
even if the FSB firm is already
DCAMM Certified in the trade cat-
egory for which it is applying. The
successful respondent must be
able to obtain bonding for the full
cost for its FSB trade work.

The RFQ may be obtained by

Case 4402: 1400
Ave., by Harvard Cooperative
Society. Enclose entrance
vestibule with glass wall behind
columns; update signs_and
replace windows on Palmer Street
side of building.

Public Hearings: Demolition

Review

Case D-1556: 624 Main St., by
MIT 600 Main St Fee Owner
LLC. Demolish brick factory
(1883).

Case D-1557: 68-70 Lexington
Ave., by Gregory Scott Burd &
Francesca Gino. Demolish 3-
family house (1913).

Case D-1558: 9-11 Jackson St.,
by Design Synergy Group, LLC.
Demolish 3-family house (by
1871).

Bruce A. Irving, Chair

Cases may be taken out of order
and approved at the beginning of
the meeting. Persons who wish to
have a hearing on a case should

appointed under informal proce-
dure. A copy of the Petition and
Will, i any, can be obtained from
the Petitioner.

AD#13913085
Cambridge Chronicle 9/17/20

notity the C in advance
or be present at the beginning of
the meeting when the Consent
Agenda will be discussed.

AD#13913063
Cambridge Chronicle 9/17,
9/24/20

emailing

FILE NO. 9360
LEGAL NOTICE
INVITATION TO BID

The City of Cambridge,
Massachusetts, the Awarding
Authority, invites sealed bids for
the project:

DPW Mooney Street Alteration

housing.org beginning at 9 AM on
Wednesday, September 16th.

Further public notice information
regarding the specifics of this proj-
ect and the prequalification evalu-
ation criteria and selection
process are included in the RFQ.

AD# 13912921
Cambridge Chronicle 9/17/20

Bidding pt shall be in
accordance with M.G.L. ¢ 149, as
most recently amended, and all
other applicable laws.

DCAMM Certification
All parties desifing to submit gen-
eral bids must submit with their
bids a copy of the Contractor's cer-
tificate of eligivility (DCAMM Form

Q7) and an update statement
(DCAMM Form CQ3) in the cate-
gory of: General Building
Construction.

The estimated project value is:
$875,000.00

Plans and specifications will be
available from the Purchasing
Department, City Hall, 795
Massachusetts Avenue,
Cambridge, MA 02139 beginning
Thursday, September 17, 2020.
Please email purchasing@cam-

LEGAL
ADVERTISING/
CONTACTS

For rates and
to place a legal
advertisement

Call 1-800-624-7355
ext.6930
or
email
legals@wickedlocal.com

WICKEDLOCAL



Nancy E. Glowa
City Solicitor

Arthur |. Goldberg
Deputy City Solicitor

Samuel A. Aylesworth
First Assistant City Solicitor

Cannabis Control Commission
2 Washington Square,
Worcester, MA 01604

(617) 701-8400

To whom this may concern,

City oF CAMBRIDGE

OFFICE OF THE CITY SOLICITOR

795 Massachusetts Avenue
Cambridge, Massachusetts
02139

"55"$).&/5 #

Assistant City Solicitors
Paul 8. Kawai

Keplin K. U. Allwaters
Sean M. McKendry

Megan B. Bayer

Brian A. Schwartz
Katherine Sarmini Hoffman

Public Records Access Officer
Seakb Levy

The City of Cambridge has been informed that KG Collective will conduct a Community
Outreach Meeting on its intention to apply for a retail cannabis license on October 8, 2020
at 6PM on an Online Zoom Meeting Link, which will be provided in notification to
abutters and publication in the newspaper. KG Collective intends to apply for a retail
cannabis license, at 701-703 Mt. Auburn Street, Cambridge, MA 02138 (the “Premises™)
pursuant to M.G.L. Ch. 94G and Chapter 55 of the Acts of 2017 and other applicable laws
and regulations promulgated thereunder, including those promulgated thereunder by the
Massachusetts Cannabis Control Commission.

This letter confirms that the contracting authority of the host community approves

KG Collective hosting a virtual community outreach meeting.

By:

Contracting Authority/ Authorized Representative of the City of Cambridge

Name: City Manager Louis A. DePasquale

///7

Date: %Z)" 20 2

-

cc:  KG Collective

Telephone: 617. 349. 4121

Facsimile: 617. 349. 4134

TTY [ TTD: 617, 349. 4242
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NOTICE OF COMMUNITY OUTREACH MEETING

REGARDING ADULT-USE CANNABIS ESTABLISHMENT
THE KG COLLECTIVE, LLC
701 - 703B MT. AUBURN STREET, CAMBRIDGE, MA 02138

Notice is hereby given that the KG Collective, LLC, with the mailing address, 1536 Tremont Street,
Boston, Massachusetts will conduct a Community Outreach Meeting on the following matter on
Thursday, October 8™, 2020 at 6:00 PM (EST) via an online Zoom Meeting Link. The KG Collective, LLC
intends to apply for a Marijuana Retailer license, at 701-703B Mt. Auburn Street, Cambridge,
Massachusetts (the “premises”) pursuant to M.G.L. Ch. 94G and Chapter 55 of the Acts of 2017, other
applicable laws and regulations promulgated thereunder, including those promulgated thereunder by
the Massachusetts Cannabis Control Commission.

Information presented at the community outreach hearing will include, but not be limited to:

The type of adult use establishment to be located at the premises;

Background information about the operators of the intended establishment;

Steps to be taken by adult use establishment to prevent diversion to minors;

A plan for the adult use establishment to positively impact the community;
Information adequate to demonstrate that the adult use establishment location will be
maintained securely.

AWM R

Community members will be permitted and are encouraged to ask questions after the presentation and
will receive answers from representatives of KG Collective, LLC. If you would like to provide a comment
or question before the meeting please send your comments or questions to mike@kushgroove.com. A
copy of the meeting presentation will be made available 24 hours prior to the meeting at
https://www.facebook.com/thekgcollectivema

Due to current guidelines for large gatherings, the meeting will be held online via a Zoom Online
Meeting. To participate online go to:

Link: https://zoom.us/j/98698034764?pwd=b1d6ZHIoWEM4Z0840WVzSO0hIc3BYUT09

Meeting ID: 986 9803 4764
Passcode: 091770

Please also join us by using phone using the phone number “+1 929 205 6099” and pin “091770”.

A copy of this notice was sent to the Cambridge Planning Board, the Cambridge Public Health
Department and is on file with the Cambridge City Clerk, at City Hall, located at 795 Massachusetts
Avenue, Cambridge, MA 02139. A copy of this notice was mailed at least fourteen calendar days prior to
the community outreach meeting to abutters of the proposed address of the adult use establishment,
owners of land directly opposite of any public or private street or way, and abutters to the abutters
within three hundred feet of the property line of the petitioner as they appear on the most recent
applicable tax list, notwithstanding that the land of any such owner is located in another city or town.

Written with consideration,

The KG Collective, LLC

Michael Pires Marcus Johnson-Smith
Co-owner Co-owner



KG Collective, LLC
1536 Tremont Street
Boston, MA 02120
April 5, 2021

Cannabis Control Commission
Union Station, 2 Washington Square,
Worcester, MA 01604

RE: RFt Community Outreach DocumentatioMRN284181

DearCannabis ContraCommission

My name is Michael Pireend | am the cawner of the KG Collective, LLC. | am writing you in
response to the request for more information regarding our pending application (MRN284181).

Overthe span of 2 yearsny partner and havehosted2 community outreach meetings and a
publicspecial permit hearing in the Cambridgeighborhood we once called hom®ur initial
community outreach meeting was hosted in person on Februdry2D19at the VFW on Huron
Avenue. Q@r last meeting wa held viaZzoom on October 8 of 2020. Both meetings were
A &3] Jv 3Z oPo e 3]}V }(8Z ~t] 1 >} o_ VvV Ae% % E v u 3
posted on oumpublic Facebookage(www.facebook.com/thekgcollectivenjan advance of the
meeting. We sent meeting invitations and instructions to all of the abutters with00 feet of our
proposedcannabis dispensarnlastly we canvassed the neighborhood and invited the direct
abutters in thearea to the meeting.

Our latest community outreach meetingas approved by the City ManageWe recorded the

meeting and used a service called Rev for closed captioriihg.zoom meeting was moderated by
Jessica Pires, a Cambridge resident. There were 8 other residents who attended the zoom meeting.
Being that it was our'$time meeting with the residents and already received special permit

approval, the participatiorand concerns were very minimebeveral attendees asked questions and
most of the concerns were relative to child safety, youth diversion and customer parking in spaces
designated only for Cambridge residentglost residentswere in favor andsupportive of the

proposed cannabis dispensary.

hv(}ESuv 8 oCU A }v[s Z A }%C }(8Z & }&E JvP (Jo X dZ u S§]vi
and due to a technical issue with my old hard drive | am no longer able to retrieve the file. |
consultedw]3Z « A E 0 }u%pud E 8§ Zv] ] ve v o0} }vd & }}u pus A ev][
the file. lIhave attached a copy of a screen shot from Zoom which clearly shows the meeting and

file storage information.


http://www.facebook.com/thekgcollectivemam

Cannabis @éntrol Commission
April 5, 2021
Page?

Thank you,

Michael Pires, CEO



X | @ SignintoBusic X | @ MyRecording: X | @ MyRecording: x | ] ThekG Collec: X @ MyRecording x (@ Cloud recordic X | + (+]
# zoom.us/recording/local 3

REQUEST ADEMO 1.888.799.5926 RESOURCES}
\ SOLUTIONS ~ PLANS & PRICING CONTACT SALES SCHEDULE A MEETING JOIN A MEETING HOST AMEE

Cloud Recordings Local Recordings

The Local recordings listed below are accessible only from the computer on which they were recorded.

From | mm/dd/yyyy H To 03/31/2021 | Searcl Export Delete Selected Delete All
_ (J  Topic D Start Time Computer Location
Name
O KG Collective Community 986 9803 Oct 8, 2020 05:49 D-PC C:\Users\D\Documents\Zoom\ Open
Outreach Meeting 4764 PM 2020-10-08 17.49.57 KG
Delete

Collective Community
Outreach Meeting

:ment
98698034764
rement
O practice run for tonight 918 9200 Oct 8,202003:03 D-PC C:\Users\D\Documents\Zoom\ Open
ragement 0667 PM 2020-10-08 15.03.44 practice

Delete

run for tonight 91892000667

here to search




G‘fé\éo}&é OLNH 3LUHV PLNH#NXVK.

SHFRUGYV 5HTXHVW &DQQDELYV /LFHQVH 5HQHZDO
PHVVDJH

OLNH 3LBHNH#NXVKJURRYH FRP! 7TKX -XQ DW
TR %D\GIKIDQ PED\HU#FDPEULGJHPD JRY!

&F 'H3DVTXDOH /RXLH OGHSDVTXDOH#FDPEULGJHPD JRY! 'L/LVLR &KULYV
1DQF\ QJORZD#FDPEULGJHPD JRY!
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*/ & * 6HF G $ PDULMXDQD HVWDEOLVKPHQW RU D PHGLFDO PDULMXDQ
RSHUDWH LQ D PXQLFLSDOLW\ ZKLFK SHUPLWYV VXFK RSHUDWLRQ VKDOO |
WKH FRQGLWLRQV WR KDYH D PDULMXDQD HVWDEOLVKPHQW RU PHGLFDO
FRPPXQLW\ ZKLFK VKDOO LQFOXGH EXW QRW EH OLPLWHG WR DOO VWLS
WKH PDULMXDQD HVWDEOLVKPHQW RU D PH{G)L PD O HHDAHQM EQDV WHHH@ \V PRHX
RUD PHGLFDO PDULMXDQD WUHDWPHQW FHQWHU DQG D KRVW FRPPXQLW
FRPPXQLW\ SURYLGWEDWREKMHWRPPXQLW\ LPSDFW IHH VKDOO EH UHDVRC
PXQLFLSDOLW\ E\ WKH RSHUDWLRQ RI WKH PDULMXDQD HVWDEOLVKPHQW
WR PRUH WKDQ SHUFHQW RI WKH JURVYVY VDOHV RI WKH PDULMXDQD HVW
HITHFWLYH IRU ORQ$RWVU RN W DUMLW\ RU WRZQ LPSRVHG E\ WKH RSHUD
RU PHGLFDO PDULMXDQD WUHDWPHQW FHQWHU VKDOO EH GRFXPHQWHG [
7ZZHQW\ VL[WK RI VHFWLRQ RI FKDSWHU

7TKDQN \RX LQ DGYDQFH IRU \RXU KHOS RQ WKLV

:DUP 5HIJDUGYV
OLFKDHO 3LUHV

&R 2ZQHU &(2
.XVK *URRYH
32 %R]

%RVWRQ 0%

PLNH#NXVKIJURRYH FRP
ZZZNXVKJURRYH FRP


mailto:mike@kushgroove.com
http://www.kushgroove.com/

G‘fé\éo}\#é OLNH 3LUHV PLNH#NXVK.

3XEOLF 5SHFRUGV 5HTXHVW 3
PHVVDJH

&LW\ Rl &DPEULGJH /DZ FIDPEWWEG HKPD #P\FXVWKHOS QHW! JUL -XQ DW
7R PLNH#NXVKJURRYH FRP PLNH#NXVKJURRYH FRP!

'HDU OLNH 3LUHV

<RXU SXEOLF UHFRUGY UHTXHVW KDV EHHQ UHFHLYHG E\ WKH &LW\ |
5HFRUGVRRHA UHTXHVW ZDV ILHFRFHRH®QQ WHKVYVERHQ JLYHQ WKH UHII

IRU WUDFNLBHRTSOHVSRWHMWHWFHLYHG DIWHU KRXUV RQ ZHHNHQGYV
FRQVLGHUHG UHFHLYHG RQ WKH QH[W EXVU R HVWYG®IHVX/QR5IHAK W® HN Bk
HOQOWHUHG LQWR RXU VA\VWHP 30OHDVH EH DGYLVHG WKDW WKH O0DVVI
WR FUHDWH QHZ UHFRUGY FRQGXFW OHJDO UHVHDUFK RU DQVZHU
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https://www.google.com/maps/search/795+Massachusetts+Avenue+%0D%0ACambridge,+MA+02139?entry=gmail&source=g
mailto:slevy@cambridgema.gov

Municipal Response Attestation

In accordance with GL C94G Sec. 3(d) A marijuana establishment or a medical marijuana treatment
center seeking to operate or continue to operate in a municipality which permits such operation shall
execute an agreement with the host community setting forth the conditions to have a marijuana
establishment or medical marijuana treatment center located within the host community which shall
include, but not be limited to, all stipulations of responsibilities between the host community and the
marijuana establishment or a medical marijuana treatment center. An agreement between a marijuana
establishment or a medical marijuana treatment center and a host community may include a community
impact fee for the host community; provided, however, that the community impact fee shall be
reasonably related to the costs imposed upon the municipality by the operation of the marijuana
establishment or medical marijjuana treatment center and shall not amount to more than 3 per cent of
the gross sales of the marijuana establishment or medical marijuana treatment center or be effective for
longer than 5years. Any cost to a city or town imposed by the operation of a marijuana establishment
or medical marijuana treatment center shall be documented and considered a public record as defined
by clause Twenty-sixth of section 7 of chapter 4.

I, Michael Pires, contacted [Megan Bayer, Deputy City Solicitor and Louis A. DePasquale, City Manager]
on 6/2/2022, for use in requesting community impact costs for the city of Cambridge in relation to KG
Collective, LLC, license number MR284181.

As of 6/3/2022, KG Collective, LLC has not received a response from Cambridge Municipal
Representatives in regard to the cost documentation of our community impact fee.

Michael Pires, CEO

Lp!'Bleozz.




SODQ3IRVLWLYH &RPPXQLW\ ,PSDFWYV

7KH .* &ROOHFWLYH RZQHUVKLS D QG FPOAQMIWR HIGHW LVEH DRV F RO
DWWHQGHHV Rl WKH &DPEULG JHDYXES®D B V6 ERKRFRIONVWE W 8 PY RZGFR
DQG \RXWK SURJUDPPLQJ ZLWKLQRW K/H &ID 7 E 8 LYSCDELDARIFPRDQN. W
WHDP DOVR FRQVLVWYV Rl JUDGBGQXG WBHW LR) &IDIKE 6/ IGR R b L&QZ 6 H

DQG UHVSHFEWRZGIKOWYV R . DREROXCRFADMOLENVLQHVVPHQ ZK

DQG RSHUDWH .XVK *URRYH D RFADQNHDES RUDQ@IHA VQV WKHH ESHDEMEU
6TXDUH GLVWULFW

7KH .* &ROOHFWLYH LQWHQ G&5WRVERKRODN WV IRIQY. HX/Q\® RWVR K\HX S
WUDQVLWLRQ RI &DPEULGJH \RXQNQSH RIDIE i BWR LD KMIUQH G
RSSRUWKQEMLMAMKRODUVKLS IX0G ZRDMGEHLIMKLWLDOD® WKH |
WKURXJK V8RN PREILER F L DRBCRPSYLY R FL DWIR@ SURILW DUP RI WK
&DPEULGJH 5LQGJH DQG /DWLQ KHJIKBOENRRBW QO W \GXGHBW V
D FIDHU LQ PDUNHWLQJ EXVLEYWXG RHN DRI GEDIQF D BHURHDIQF D Q
FDSHGHID®Y GHVFHQW

7KH VFKRODUVKLS IXQG ZLO/MOKBIZDREX QWFREB G B UWHKREN QD Q Q)
FRQWULEXWLRQV ZLOO EH GHWNUHBLRE® GVR B R DIAKX B D VEH L

7KH .* &ROOHFWLYH LV OLPDWGMB UWLVWE JPDRW HYWIWLIHD Q83H U

" LWKLQ WKH JXLGHOLQHV RRW IOH FLWIIX G IP\WW URIGIW DQ.D RDIGOD G
.* &ROOHFWLYH SODQV WR P D URNKDMMQ S BIDWDWY DO GXIOWRK JK RQ @
JURXS 1R RXWGRRU DGYHU@RW L 6H REO @ LINWRPDWMHAZ IBIBQEH. W \
XVH VXVWDLQDEOH PDWHUWE B8 \ERQOW K HCH P/GHSWMRLR © DURV LRH Q
DQG DGGLQJ VWB® D @G \® K BIK VLWL O\X QML RMKIHX EUWPH QW R U
XWLOL]LQJ VXVWDLQDEOH JUHHQ SUDFWLFHYV

,Q DFFRUGDQFH ZLWK DOO &@5X0DW LHRW VVRXW GMKHG5HI X O D V
DQ\ RWKHU UHTXLUHPHQWYV RWVXXE ENIXIOD WRWVY D KK & DIQW W V
&RQWURO &RPPLVVLRQ 32&1%° WHKHR.t GRMXOGH U LY®IDIQV RJHIIEKV
SRVLWLYHO\ LPSDFW DUHDV Rl GLVSURSRUWLRQDWH LPSDFW

.* &ROOHFWLYH ZLOO FRPSO\ ZL&WK WKH UHZKLBKPURWY ERHV
SHUPLWWHG DQG SURKLELWHG DBYGE WS RYNVMRU VEKLEBQSU PW B Pl
ODULMXDQD (VWDEOLVKPHQW

$Q\ DFWLRQV WDNHQ RU SURJUDEVO® DWW MWNVKIVWRHD® WH W KR @ B
UHJXODWLRQV ZLWK UHVSHFWUWRR Q WRLR\OD RV RWKRQ R3ZQ B UNI

LOWHQW

.* &ROOHFWLYH PDQDJHPHQW MWD R BE HIDMW R Q ROQYI® \U B DDXWH
SRVLWLYHO\ LPSDFWLQJ WK H WRPPXOHLW DIQG RGE WHW HE H@W Y
UHVLGHQWY DQG LQGLYLGXDOV IURFPPSRBPRXQLWLHV RI GLVSU



30DQ SRSXODWLRQV

:H DUH FRPPLWWHG WR SURYLOQGJLOFRORMHAHR 3VS RQ WML W
WR WKH IROORZLQJ GHPRJUDSKLFV

J3DVW RU SUHVHQW UHVLGHQWVP SROFWWDUHIKL R &DY §URSHRQY @ B
&RPPLVVLRQ

J&RPPLVVLRQ GHVLIQDWHG (FRQPBSO(FORINHWPHQW 3ULRUL\
J&RPPLVVLRQ GHVLIJQDWHG 6RFLDO (TXLW\ 3URJUDP SDUWLF
JODVVDFKXVHWWY UHVLGHQWYV ZIKRGKDYH SDVW GUXJ FRQYLF
JODVVDFKXVHWWY UHVLGHQ@KR KIDWK SNXH EFRY RUFWERRVHWD C
J&DPEULGJH UHVLGHQWYV

*RDOV

*RDO3URYLGH MREV LQ WKH WRJDQ@GEYQGREOV D@EXFRRAX QLW
EHHQ GLVSURSRUWLRQDWHO\ KDUPHG E\ PDULMXDQD SURKLE

2XU JRDO LV WKDW  $RH QWAPRDHINHMWKIHY HULWHULD RXWOLQHG
3RSXODWLRQV

*RDO3URYLGH 6NLOOVUQCLQAOWWGWRRL BRIBOV DQG FRPPXQLWLHYV
GLVSURSRUWLRQDWHO\ KDUPHG E\ PDULMXDQD SURKLELWLRC

2XU JRDO LV WR SURYLGH HKEGXENMWRIRIQBE WHLMLOY Wa A Q (
WKH FULWHULD RXWOLQH/K HQHRPX Q B3OV Q LIRS EGIDNRERQYMG RQ |
ZRUNLQJ LQ WKH OHJDO PDULMXDQD LQGXVWU\

*RDO3URYLGH ILQDQFLDO UH\SRIXRURHDWP W ERDQR MY 8 RNOHU W IKHV - S
VHUYLFHV WR SRSXODWLRQV WKDW PHDGY H\ ERFHHUL I3 X U § D RSURRJRAL

(PSOR\PHRWDB®E

([SDQGLQJ RSSRUWXQLWLHV OR\NH Y BBLUQ IXKUHLPE & RPIHIW BR S X(
GLVSURSR UM ERVQHIBNVE\OR DU L M XDXDID BW R MRELWWRKQW SD\ DERYt
ZDJH DII® EHQHILWY WR DVIRVOLHY ALY EE@XDOVY @IQE\FOHV RI
LQFDUFHUDWLRQ

7KLY SURJUDP LQFOXGHYV

J+LULQJ 3UHIHUHQFH ZLOO EPHHWHOQKW R ULRILYR GRBE Y ZWRR
DERYH

J+LULQJ HPSOR\HHV DW D PLGHRXRRXD\ DIWWFK RY DERYH WKH
SD\ UDWH LQ BMKHUALYQRQFH

J$ FRPSHWLWLYH EHQHILWYV SDFNW G WVOFE @PXGLE D @ X & HQRWD O
LQVXUDQFH (PSOR\HHV ZLOR)I DQERPEM HUDH G \SOHG WHL P H



J$V ZH JHW FORVHU WR EHFRPLQJ RSHUDWLRQDO ZH ZLOO G|
IURP LQVXUDQFH FDUULHUV LQ WKH PDUNHWSODFH
J3RVWLQJV ZLOO EH OLVWH G R UW K UNKKHQMDRAL. |-DVWUIHR €U HD \I HAQ
BWRS &DUHHU &H @ B/HUW W & DD/ BKEBPRHBRIGHISBOO DUHDV RI GLV!
LPSDFW

J2XU ILUVW MRE SRVWLQJ\GEZLWA IEWWHEED¥FHGIZRXKBQRYLVLR(
WKH &RPPLVVLRQ

J;H ZLOO KRVW DW OHDVWIHWRRZDULEY RMRPIPY VAR E3HH WIDIWY D
GLVSURSRUWLRQDWH LPSDFW Q3QA. @WOBMERI K HOG W D @@ \SW K
UHVLGHQWYV Rl %RVWRQDFWALGHQWYV RI &HQIVQE 7KH

VHFRQG MRE IDLU ZLOO EH KHOG LQ &DPEULGJH 0%

J7TKHVH MRE IDLUV ZLOO EH KHORXBALIWKRLYLVLEBQDORL EHEGWH YL
&RPPLVVLRQ

J$GGLWLRODIOLMO SRVW DOIMGMRBVBRWWR®UVMREGIDLUV RQ RX!I
VRFLDO PHGLD SDJHV IRIFPOWELQNOAEDRHERRN

6NLOOV (G XFM\WLRORIQIEP

3URYLGLQJ VNLOOV HGXFDWLRRRDNQ G JWUR IHRDLVQH UN\R KLH) G HY DG
LQGXVWU\ DV DQ RSHUDWR UZR W K NRRZ\HHGIHRW K BWVFW @ HIR. Y |
VWDUW LQ WKHER@Q®¥N\FWWLY BVZ LAOHD BWR Y IKRKUV RI WUDLQLQJ |
ZRUNVKRSV VHPLQDUV WR LQ GRSLGEXD/DMR BK RRPEMHINHQHKEH CBEORDY
ZRUNVKRSV VHPLQDUV ZLOO FFOMHW XR B WRISUBW DR/Q V5 H\M DX
&RPSOLDQFH LQ WKHS$SSQOIDEDYRUDPEXVWURHQVHY %XVLQHVV
'HYHORSPHQW DQG RWKHU UHODWHG WRSLFV

7KHVH ZRUNVKRSV VHPLQDUV ZRQ® EB BGGWKH VRE\RK B B ALDDNV%

%RVWRQ ORFIDHW RQ @ILYOLGE WIXW\D FWRP &HQV XV DQG
:H ZLOO DGYHUWLVH WKHVHQWGHRWEBIWVVRG LIDXOU PAHHELML \§ E

)DEFHERRMWWHUNHG,Q (YHQWEULWH DQG OHHWXS

2XU ILUVW KRXU VHPLQDU ZDOWORWRXH SGBPAHSALVRKBQRYLVL
ZLOO KROG VHPLQDUV PRQWKO\ DW ERWK ORFDWLRQV

'RQDWLRIUBE

.* &ROOHFWLYH KDV FKRVHQ WHKWDMH SWRRFYLLDGOH WHHIULLIFAHH YUWR R S\

PHHW WKH FULWHULD RXWO (RFIG JURRS IZ 300 Q 1BRISXDOH I LR
2QFH RSHUDWLWR®DD PRR DRV B U

7KHVH JURXSV DUH

J RPDQ ZLWKIBXUSRVH
KWWSV EZRFHQZLWKSXUSRVH FRP



: RPHQ ZLWK 3XUWDRMHDWLRQ RKRVH SULPDU\ JRDO LV WR HPS
FRORU LQ WKH JUHDWHU %RVWRQ DUHD WKURXJRKMH VHULHV F
SURJUDP ZKLFK WDNHV SOBRB\WYHWDYWHPRAW RV W& UMKH )D
FRQYHQHV ZRPHQ ZKR DUH PRYHUV WR® NKWN iBWV FOQV W D) € RC
D YDULHW\ RI WRSLFV ZKLFK YWR\SIHRPRE)DD EUH QRVD D LG HWR
QHWZRUNLQJ WDFWLFV DQG ILQDQFLDO OLWHUDF\

2XU ILQDQFLDO FRQWULEXWLRUERZUD PPHIQO SVIR[ S RE@ G X\GHP DQDIU
QXPEHU RI %ODFN DQG /DWLQVEKRIPHR® @R FIROR BREPKIQLIVLGIV
&KHOVHD +DYHURQORU FIRYZ WBXOQ MR

JOLQRULWQHGLIRMO 0DULMXDQD
KWWSV PLQRULWLHW PHGLFDOPDULMXDQD RU

OLQRULWLHV IRU OHGLFDO 0D UL M D BXOM/XERPROLW F G XW R YAX
ZKHUH GLYHUVLW\ Rl WKRXJKW DH[S N DIOKK®IFEH D B'GSRIE SIRLBN 03
FHOHEUDWHG 0 00 ZLOO VHUYH D\EDSWRWRBWUBDH WR RRXRID MRARI
UHIHUUDOV FRERYRERPWLRQ DQGFBGXRPEWY M UHNIDDMELRQ HY!
LQLWLDWLYHYV DQG GLVEXVVLRQV

2XU ILQDQFLDO FRQWULEXWLRQ Z&RDSEMHPDRIH WUB VKGI DV W
IRU HYHQWYV DQG VHUYLFHV IRWK®Q@/LY UG XOROPP DGWHHIDR/PGH \DLL)
RI 'LVSURSRUWLRQDWH ,PSDFW Z®8 WRYHDYDMDWKEYVKWRR/QUYH]
ZKRVH SDUHQWV RU VSRXVHV ZKR KDYH GUXJ FRQYLFWLRQV

OH D VHKRH QWS PRRSX QW DELOLW\

.* &ROOHFWLYH ZLOO SHUIRUP DG RMIRD WYL P@® R IFR R &V FSIODIV
LW DFFRPSOLVKHVZREO $RBGKFRIUWIRQQXDOO\ ZKLFK RXWOLC
FROOHFWHG ZKHWKHU WK HDIR DFG\D ® DY [E Wit @ EPHAM D DG\ L |

PDQDJHPHQW WHDP ZLOO P HHRD MHR B5Q\V 6 X ¥ W WWHOH \UBIG R M WWPQ

GD\V SULRU WR RXU OLFHOYYXH WHI/MZIDIOO BOQRCXFRIXMD AP SU
UHSRUW RQ RXU *RDOV DQG 3WRHKUDHFPWULKNVFKRULODFR XSVRUQ B
ZH KDYH PHW7RKY URBRYW ZLOOWHH WBRIE B DFYRDLLVOMLERQHD QG Z L
WKH IROORZLQJ GDWD

J1XPEHU DQG SHUFHQWDJH RI RIP SQURPRIW HG WD W A RPH Q B B
3RSXODWLRQV

J7KH GHPRJUDSKLFV RI DOO HRSORVHDBIY G D5SSRPLRAW QR\QN QH Z
J1XPEHU DQG W\SHV RI MRE W BQ 8 D WG LIQIG YW\KW UD G Q0 W R YBID
GLVSURSRUWLRQDWH LPSDFW

JEHFUXLWPHQW DQG KLULQJ GDBWBUVIIACLQGEL R MREL BE VRN LFDX
RI HPSOR\PHQW DQG DFWXDO KLUHV

J'DWD RQ DOO MRE IDLUV DQH GX®IRQ B \WKRSFFOOWRIRWL YOH) G WK |
RI DSSOLFDQWY JHQHUDWHG



J$ FRPSUHKHQVLYH UHSRUW RTQJBKXQLENLBDWRIU®PFDRLIFKQZDQ G
QXPEHU RI ZRUNVKRSV VHPLQDUV KHOS E\ .* &ROOHFWLYH W
WRSLFV SUHVHQWHUV DQG DWWHQGDQFH

J5HSRUWYV RI GRQDWLRQV WR RXU FKRVHQ UHFLSLHQWYV
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9LVLW XV RQOLQH
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MA SOC Filing Number: 201800189050 Date: 4/5/2018 12:00:00 PM

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

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor

Boston, MA 021081512 Special Filing Instructions

Telephone: (617) 729640

Certificate of Organization
(General Laws, Chapter )

Identification Number: 001321323

1. The exact name of the limited liability company is: KG COLLECTIVE LLC

2a. Location of its principal office:
No. and Street: 1536 TREMONT STREET
City or Town: BOSTON State:MA Zip: 02120 Country:USA

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

No. and Street: 1536 TREMONT STREET
City or Town: BOSTON State:MA Zip: 02120 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:

TO APPLY FOR A MASSACHUSETTS MARIJUANA LICENSE AS PERMITTED BY THE STATE.
OT ENGAGING IN THE SALE OF MARIJUANA OR ANY OTHER BUSINESSES RELATED TO M,
IJUANA.

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: MICHAEL PIRES
No. and Street: 1536 TREMONT ST
City or Town: BOSTON State:MA Zip: 02120 Country:USA

I, MICHAEL PIRES 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 MICHAEL PIRES

1536 TREMONT STREET
BOSTON, MA 02120 USA

MANAGER MARCUS JOHNSON-SMITH 1536 TREMONT STREET

BOSTON, MA 02120 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
First, Middle, Last, Suffix

Address (no PO Box)
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
First, Middle, Last, Suffix

Address (no PO Box)
Address, City or Town, State, Zip Code

REAL PROPERTY

MICHAEL PIRES

1536 TREMONT ST
BOSTON, MA 02120 USA

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 5 Day of April, 2018,

MICHAEL PIRES

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

© 2001 - 2018 Commonwealth of Massachusetts

All Rights Reserved




MA SOC Filing Number: 201800189050 Date: 4/5/2018 12:00:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

| 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 | hereby approve said articlasd the filing fee having been paid, said articles are

deemed to have been filed with me on:

April 05, 2018 12:00 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
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KG COLLECTIVE HOLDING LLC
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OPERATING
AGREEMENT

of

KG COLLECTIVE
HOLDING LLC

7+,6 23(5%$7,1* $*5((0(17 Aghenevit 3 KG COLLECTIVE
HOLDINGLLC D ODVVDFKXVHWWYV OLPLWHpaty D ELNOR NG HF ®R/S D Q\
November, 202Q by and among the Company, the Persons identified on the signature page
KHUHWé&nheNd 3D €ach of the Persons identified on the signature page hereto as a
Managefr DQG FROOHEO®Wd  YHO\ WKH 3

RECITALS

WHEREAS, the Company as formed asf [insert date formeds a limited
liability company under the laws of the Commonwealth of Massachusetts in accordance with
the provisions of the Massachusetts Limited Liability Companyb&dhe filing of a
CertificateR| 2UJDQL]DWLRQ IRU WKH &R P 8O0ffge oMh& Secté&tathyJ WLILFDW
of State of the Commonwealth of Massachusatis;

WHEREAS, the Company, the Members and the Board wish to set out fully their
respective rights, obligations and duties regarding the Company and its affairs, assets,
liabilities and the conduct of its business; and

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

ARTICLE |
DEFINITIONS

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

Act” VKDOO PHDQ WKH ODVVDFKXVHWWaNd Ahysuddgdsér /LD EL O |
statute, as amended from time to time.

3Advisory Board VKDOO PHDQ D ERDUG RI WKUHH PHPEHUV ¢
Managers as follows: Each Manager shall nominate one (1) Advisory Board member and the
third (3rd) Advisory Board member alh be appointed by both Managers.

Affiliate ~ VKDOO PHDQ DV WR DQ\ OHPEHU DQ\ 3HUVRQ WKI

MJ MP

01/11/21

10:59 AM EST 7:58 AM PST
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Controls, is Controlled by or is under common Control with such Member; (ii) directly or
indirectly owns &eneficial interest of ten percent (10%) or more in such Member or (iii)
is a Family Member.

Assumed Tax Rate VKDOO PHDQ WKH KLJKHVW HIIHFWLYH PDUJ
federal, state, municipal and local income tax rate for any Fiscal Year predorilaed
individual residing in Boston, Massachusetts, taking into account the character (e-g., long
term or shorterm capital gain, ordinary or exempt) of the applicable income (but without
taking into account any deductibility of state and local incomestéor federal income tax
purposes).

Agreement VKDOO KDYH WKH PHDQLQJ VHW IRUWK LQ WKH 3
Board® VKDOO KDYH WKH PHDQLQJ par¥adRUWK LQ WKH LQW

Lapital Account VKDOO KDYH WKH PHDQLQJ VHW IRUWK LQ 6HTF

Lapital Contributons VKDOO KDYH WKH PHDQLQJ VHW IRUWK LQ

Capital Event ProceedsPHDQV D WKH QHW DPRXQW RI FDVK UHF
from a Capital Transactionfter (i) the deduction of all associated fees, expenses and costs
paid or payable by the Company, and (ii) such other reserves as the Board may establish in its
discretion. Capital Event Proceeds shall include: (a) all principal and interest payments with
respect to any note or other obligation received by the Company in connection with a Capital
Transaction; and (b) amounts distributed to the Company as an owner of another entity to the
extent that the amount distributed, in the hands of the distributiityg,es in the nature of
Capital Event Proceeds. Amounts released from a reserve of Capital Event Proceeds shall be
treated as Capital Event Proceeds.

Capital Transactioh PHDQV L DQ\ OLTXLGDWLRQ DV GHILQHG |
1.7041(b)(2)(iv)(@) or as provided herein) or dissolution; of the Company; (ii) a merger,
conversion into a corporation, consolidation or other combination of the Company with or
into any Person; or (iii) a sale or other disposition of all or substantially all of the
CompaQ\fY DVVHWY LQ D VLQJOH WUDQVDFWLRQ RU LQ D VHULI
refinancing of the indebtedness secured by Company Property.

Lertificate™ VKDOO KDYH WKH PHDQLQJ VHW IRUWK LQ WKH 5

CEO” VKDOO PHDQ WKH &KLHI ([HFXWLYH 2IILFHU DQG &KI
VKDOO EH UHVSRQVLEOH IRU RYHUVHHLQJ UHWDLO RSHUDWL
establishment, including, but niahited to managing inventory and cash and managing and
scheduhg employeesThe CEO shall b&lichael Pires.

Llaim~ VKDOO KDYH WKH PHDQLQJ VHW IRUWK LQ 6HFWLRC

Class A Member VKDOO PHDQ DQG UHIHU WR HDFK OHPEHU KR

MJ MP

01/11/21 QL1121

10:59 AM EST 7:58 AM PST
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ClassAUnit PHDQV WKH XQLWYV R & GnN Exihit Q&8 fidyHV WYV DV
beamended from time to time, with the right to vote one (1) vote per Unit and with the other
YDULRXV ULJKWV DQG SULYLOHJHV VHW IRUWK KHUHLQ LQFC
interest in capital and profits.

Class BMember VKDOO PHDQ DQG UHIHU WR HDFK OHPEHU KR

ClassBUnit PHDQV WKH XQLWV RI &0DVV %9 LQWHUHVWYV DV
be amended from time to time, with the right to vote one (1) vote per Unit, and with ¢ne oth
YDULRXV ULJKWYV DQG SULYLOHJHV VHW IRUWK KHUHLQ LQF(
interest in capital and profits.

Code” VKDOO PHDQ WKH ,QWHUQDO 5HYHQXH &RGH RI
from time to time (or angorresponding provisions of succeeding law).

Company KDV WKH PHDQLQJ JLYHQ WKDW WHUP LQ WKH RS

Company Property VKDOO PHDQ DQG LQFOXGdCdnpady,SURSHUW\ |
whether real or personal and tangible or intangible.

Control” D Q@@nttolling PHDQV HLWKHU RZQHUVKLS RI D PDMRUL
voting interests with full right to vote the same and/or the capacity (whether or not exercised)
to manage or direct the management of the business or affairs of the trElessom.

Pepreciation VKDOO PHDQ IRU HDFK )LVFDO <HDU RU RWKHU
the depreciation, amortization or other cost recovery deduction allowable with respect to an
asset for such Fiscal Year or other period, except that if the Gsgses Value of an asset
differs from its adjusted basis for federal income tax purposes at the beginning of such Fiscal
Year or other period, Depreciation shall be an amount which bears the same ratio to such
beginning Gross Asset Value as the federadime tax depreciation, amortization or other cost
recovery deduction for such Fiscal Year or other period bears to such beginning adjusted tax
basis; provided, however, that if the adjusted basis for federal income tax purposes of an asset
at the beginningf such Fiscal Year or other period is zero, Depreciation shall be determined
with reference to such beginning Gross Asset Value using any reasonable method selected by
the Board.

Pirector of Operations VKDOO PHDQ WKH LQGLYLGKoDGf UHVSRQVL
W KH &R Pcamhgbigstablishmers including but not limited to designing the interior
of thecannabisestablishmesf creating meng) bringing in inventory, setting pricing,
bringing in seedo-sale tracking software, providing trainingdakeeping theannabis
establishmemtstocked and complianthe Director of Operations shalé Marcus
JohnsorSmith

Economic Interest VKDOO PHDQ DQ LQWHUHVW LQ WKH &RPSDQ
GLVWULEXWLRQV Rl WKH &RPSDQ\JV DVVHWV SXUVXDQW WR

MJ MP
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WUDQVIHU RI 8QLWY WRJHWKHU ZLWK WKH DSSURSULDWH SI
ard Percentage Interest) which has not received any consent required hereunder, but shall not
include any right to participate in the management or affairs of the Company, including the

right to vote on, consent to or otherwise participate in any decisitwe dflembers or the

Board.

Economic Interest Ownér VKDOO PHDQ WKH RZQHU RI DQ (FRQRPLI
not a Member.

Employe€ PHDQV DQ\ LQGLYLGXDO SHUIRUPLQJ VHUYLFHV |

Event of Withdrawal VKD O O P Hhénkruptcy dNiksblvency of any Member, a
general assignment for the benefit of creditors of a Member, or the occurrence of any event
FDXVLQJ WKH WHUPLQDWLRQ RI D OHPEHUTYVY LQWHUHVW LQ V
legal representative or succes interest of control over the rights of a Member due to the
death or incompetence of an individual Member, or dissolution or termination of any entity
which is a Memberor (iii) the failure of any Member at any time to qualify as a party under
all applicable law allowed to hold an interest in a Marijuana Establishment pursuant to
Chapter 55 of the Acts of 2017, Mass. General Laws Ch. 94G, and its implementing
regulations 935 CMR 500.006t seq

Fair Market Valué VKDOO PHDQ DV Rlay @seGleingitrabs@@@dd vV W
the price which a knowledgeable, willing buyer would pay to a knowledgeable, willing seller
for such asset, neither buyer nor seller being under any obligation to engage in such
transaction, reflecting appropriate adjustmdaotdack of control, lack of marketability and
the like.

Family Member VKDOO PHDQ DQG LQFOXGH D OHPEHUTTV VSRX
sister, grandparent, grandchild, uncle, aunt, nephew, niecdaw ifwhether naturally or by
marriage or adoptigrof such Member or the spouse of such Person; and trusts for the benefit
of each of the foregoing.

Fiscal Year VKDOO KDYH WKH PHDQLQJ VHW IRUWK LQ 6HFW|

Gross Asset Value VKDOO PHDQ ZLWK UHVSHFW WR DQ\ DVVHW
for federal income tax purposes, except as follows:

(0 The initial Gross Asset Value of any asset contributed by a Member to
the Company shall be the gross fair market value of such asset, as determined by the
contributing Member and the Boamtovided, that if the contributing Member is a
member of the Board, the determination of fair market value of a contributed asset
shall be made by independamipraisal;

(i) The Gross Asset Value of all Company assets shall be adjusted from
time to time to rélect their respective gross fair market values, as determined by the
Board taking into account: (A) the acquisition of an additional interest in the

MJ MP
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Company by any new or existing Member in exchange for more than a de minimis
CapitalContribution;(B) thedistribution by the Company to a Member of more than

a de minimis amount of Company Property as consideration for an interest in the
Company; and (C) the liquidation of the Company within the meaning of Regulations
Section 1.7041(b)(2)(ii)(g), providedhowever, that the adjustments pursuant to
clauses (A) and (B) above shall only be made if the Board reasonably determines that
such adjustments are necessary or appropriate to reflect the relative economic
interests of the Members in the Company;

@)  The Gress Asset Value of any Company asset distributed to any
Member shall be adjusted to equal the gross fair market value of such asset on the
date of distribution as determined by the Board provided, that if the distributee is a
membeiof

the Board, the&letermination of fair market value of such distributed asset shall be
made by independent appraisal; and

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

(iv).

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

Initial Capital Contribution VKDOO PHDQ WKH DPRXQW RI D OHPEHU
investment in the Company as properly reflected on Exhibit A, without adjustment for changes
in theCapital account of sudddember and,professionatervices rendered in the preliminary
stages of launch.

iien” VKDOO PHDQ DQ\ PRUWJDJH SOHGJH K\SRWKHFDWL
arrangement, encumbrance, lien (statutory or other), preference, priority or other
security agreement of any kind maiture whatsoever.

Majority of Members VKDOO PHDQ DV RI DQ\ GDWH WKH KROGH
constituting a majority of all issued and outstanding Class A Units and Class B Units.

Member VKDOO KDYH WKH PHDQLQJ VHW |Rdd vfdoub)Q WKH 5H
SOHPEHU" VKDOO PHDQ DQG LQFOXGH DOO KROGHUV RI DQ\ 8
Economic Interest Owner except that the Economic Interest Owner shall not have any rights to

MJ MP
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participate in the management of the Company, or the nghite on, consent to or otherwise
participate in any decision of the Members or the Board.

Member Bankruptcy VKDOO KDYH WKH PHDQLQJ VHW IRUWK LQ 6

Operating Proceeds VKDOO KDYH WKH PHDQLQJ VHW IRUWK LQ 6}

SSHUWIBQH , GhelHhekny With respect to any Member, as of any date, (i) if of
D &0DVV RI 8QLWY WKH UDWLR H[SUHVVHG DV D SHUFHQWD.
on such date to the aggregate Units of that Class held by all Members on suahdiétgif
RI DOO 8QLWYV WKH UDWLR H[SUHVVHG DV D SHUFHQWDJH R
to the aggregate Units of all Members on such date. In the event that all or any portion of a
OHPEHUTY 8QLWYV DUH WUDQV ltdrbhd)dfitBis IAQe@nteRrtRG D QFH ZLWK W
transferee shall succeed to the Percentage Interest of the transferor to the extent it relates to
the transferred Units.

Person VKDOO PHDQ D QDWXUDO SHUVRQ RU DQ\ FRUSRUD
limited liability company, general or limited partnership, trust or other legal person or entity.

Profits” DQGsses VKDOO PHDQ IRU HDFK )LVFDO <HDU RU RW
HTXDO WR WKH &RPSDQ\TfVY WD[DEOH LQFRPH RU ORVV IRU VX
determind in accordance with Code Section 703(a) (for this purpose, all items of income,
gain, loss or deduction required to be stated separately pursuant to Code Section 703(a)(1)
shall be included in taxable income or loss), with the following adjustments:

(0 Any income of the Company that is exempt from federal income tax
and not otherwise taken into account in computing Profits and Losses pursuant to
WKLV GHILQLWLRQ RI 33URILWY DQG 3/RVVHMWssYyKDOO EH

(i) Any expenditure of th Company described in Code Section
705(a)(2)(B) or treated as Code Section 705(a)(2)(B) expenditures pursuant to
Regulations Section 1.7a4b)(2)(iv)(i) and not otherwise taken into account in
computing Profits andosses pursuantto thG HILQLWLRQ RI 33URILWYV DQG 3
be subtracted from such taxable incoméss;

(iin) In the event that the Gross Asset Value of any Company asset is
DGMXVWHG SXUVXDQW WR VXESDUDJUDSKYVY LL RU LLL
the amounbf such adjustment shall be taken into account as gain or loss from the
disposition of such asset for purposes of computing Profitt asgEs;

(iv)  Gain or loss resulting from any disposition of Company Property with
respect to which gain or loss is recoguiZor federal income tax purposes shall be
computed by reference to the Gross Asset Value of the property disposed of,
notwithstanding that the adjusted tax basis of such property differs from its Gross
Asset Value;
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(V) In lieu of the depreciation, amortizat and other cost recovery
deductions taken into account in computing such taxable income or loss, there shall
be taken into account Depreciation for such Fiscal Year or other period, computed
in accordance with the definition Sf HSUHFLDWLRQ”

(vi)  To the atent an adjustment to the adjusted tax basis of any Company
asset pursuant to Code Section 734(b) or Section 743(b) is required pursuant to
Regulations Section 1.7a4b)(2)(iv)(m) to be taken into account in determining
Capital Accounts as aresult ofGLVWULEXWLRQ RWKHU WKDQ LQ OLTX
interest in the Company, the amount of such adjustment shall be treated as an item of
gain (if such item increases the basis of such asset) or loss (if the adjustment decreases
the basis of such assetpin the disposition of the asset and shall be taken into
account for purposes of computing ProfilLoss;

Reqgulations VKDOO PHDQ WKH UXOHVY DQG UHJXODWLRQV SU
Service pursuant to the Code.

STaxingJurisdiction” VKDOO KDYH WKH PHDQLQJ VHW IRUWK LQ 6

Transfer VKDOO PHDQ DQ\ RITHU VDOH FRQYH\DQFH DVVL
pledge, encumbrance, grant of a security interest in, transfer, or other disposition (including
any gift,bequeath or otherwise transfer for no consideration (whether or not by operation of
law, except in the case of bankruptcy)) of any Unit or any rights therein.

STransfereée VKDOO PHDQ DQG LQFOXGH DQ\ UHFLSLHQW RI D
hereof.

YUnits” DQRIts Rl OHPEHUVKLS  QWHUHVWVY" VKDOO UHSUHVH
WKH &RPSDQ\YV 3URILWY DQG /RVVHV GLVWULEXWLRQV RI W
$IJUHHPHQW DQG WKH $FW KROGHUTfV &DSLWaGERQWULEXW
granted to Members to participate in the management or affairs of the Company, including the
right to vote on, consent to or otherwise participate in any decision of the Members or the
%RDUG 38QLWV" VKDOO LQFOXG#&hd&aoybiiar a3 QLMY &ODVV %
created hereunder.

WithdrawingOHPEHU”~ VKDOO KDYH WKH PHDQLQJ VHW IRUWK
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ARTICLE Il
THE LIMITED LIABILITY COMPANY

2.1  Formation EffectiveNovember__ ,202Q the Members form a limited
liability company under the nankG Collective Holding LLCon the terms and conditions
in this Agreement pursuattt the provisions of the Act, and the Certificate was filed in the
Office of the Secretary of State of the Commvealth of Massachusetts as of the date set
forth in the Recitals in conformity with thasct.

2.2  Name The business of the Company shall be carried on in the name of the
Company with such variations and changes as the Board shall determine or deem necessary
tR FRPSO\ ZLWK WKH UHTXLUHPHQWY RI WKH MXULVGLFWLRQ
conducted.

2.3 Reqgistered Office; Registered Agefihe name and address of the
&RPSDQ\TV UHJLVWHUHG DJH Megsacusatis MicRRIPPRBQZHDOWK R
locatedat 1536 Tremont Street, Boston, MA 02120

2.4  Principal Place of Busines§he principal place of business of the Company
shall be atl536 Tremont Street, Boston, MA 02120 such other location as the Board may
select from time tdéime.

2.5  Busines®urpose of the Companyhe purpose for which the Company is
organized is to acquire, invest in, hold, distribute, hypothecate, and sell interests in other
companies and corporate business enterprises, and to exercise all of the powers of an interest
holdeU XQGHU WKH WHUPV RI VXFK Fhe§enevdllchbhvafteFsf & WHUYV DQ C
business of the Compaiayd its subsidiarieshall be to engage in thetail saleof cannabis,
to the extent permitted and in accordance with Massachusetts law, angdge én any
other lawful act or activity that a limited liability company may conduct in accordance with
theAct.

2.6  Powers The Company shall have all the powers necessary or convenient to
carry out its purposes including, without limitation, all powers granted by thénAct.
furtherance, and not in limitation, of the foregoing, the Company shall have the power to
engage in théollowing activities:

(@ to enter into and perform its obligations under any ground lease,
residential or commercial lease, loan, mortgage, and/orige@irany other agreements
contemplated by any of the foregoing and contracts, instruments and agreements incidental to
the operation of the Property;

(b) to enter into and perform its obligations under such contracts,
agreements, instruments, guaranteestailly-owned subsidiaries and other arrangements as
the Board may deem necessary or appropriate in connection with the management and
operation of the Company including, without limitation, contracts, agreements and
arrangements with vendors, consultaats/isers, accountants, attorneys and other service
providers;
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(c) to enter into any contract, agreement or arrangement with any member,
Manager, principal or guarantor of the obligations of the Company, or any Affiliate of any of
the foregoing, provided théte terms and conditions of any such contract, agreement and/or
arrangement shall be commercially reasonable, shall reflect competitive market rate pricing
DQG VKDOO RWKHUZLVH EH VXEVWDQWLDOO\ VLPLODU WR Wl
length bais with an unaffiliated thirgarty;

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

(e) to distribute to the Members all available cash to the extent that
such distributions of available cash are not prohibitedopji@able law and are
otherwise in accordance with the terms and provisions oAtiisement;

® to pay (or to reimburse one or more Affiliates for) (i) the
organizational, statip and routine transactional and maintenance expenses of the Company,
including the creation, assumption or incurrence of obligations to pay service providers to the
Company and other ordinary course expenses of maintaining its existence and carrying out its
various purposes under this Agreement and (ii) the fees, costxp@ises incurred in
connection with the issuance and sale of Units to New Meméedls;

(9) to engage in any other lawful activities which are necessary to
accomplish the foregoing or are incidental thereto or necessary in conrleet@mith.

2.7  Continuation Subject to the provisions of Article I1X, the Company shall
have perpetuaxistencaunless sooner terminated as provided in this Agreement

2.8  Fiscal YearTaxable Year 7KH |LVF D QrisddIlyear WIK@IGZ WK H
WD[DEOH \HDU 37D [ anipahyféfibadcial Rdtewdatd and accounting
purposes shall end on the 31st day of Decemberyemch
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ARTICLE IlI
MEMBERS

3.1 MembersNo Person may become a Member unless he, she or it is admitted in
accordance with this Agreemeand also qualifies as a party allowed to hold an interest in all
licenses and registrations held by the Company, including to the apigidable: (a) a
Registered Marijuana Dispensary Certificate of Registration issued pursuant to the
Humanitarian Medical Use of Marijuana Act, Ch. 369 of the Acts of 2012, or Mass. General
Laws Ch. 94l and their implementing regulations 935 CMR 501.@06ee., as applicable;
and (b) anyrinal license(s) for a Marijuana Establishment pursuant to Ch. 55 of the Acts of
2017, Mass. General Laws Ch. 94G and its implementing regulations 935 CMR 500.000, et
VHT HDFK DV DSSOLFDEOH WR WKH &RPSDQ\YfV EXVLQHVYV

3.2  Roster The Company shall maintain a roster of the Members, the namder
Class of Units, amounts or other property contributed to the initial capital of the Company (the
3&DSLWDO &RQWULEXWLRQ’ DV ZHOO DWwabhOO $GGLWLRQDO

3.3  Actions Requiring the Consent of Membedfgcept as provided herein, no
Member shall have any right to participate in the management of the Company merely by
YLUWXH RI VXFK OHPEHUYY VWDWXV DV D OHPEHU $00 DXWK
and contol the business, affairs and properties of the Company, to make all decisions
regarding those matters, and to perform any and all other acts or activities customary or
LQFLGHQW WR WKH PDQDJHPHQW RI WKH &RPSDQ\d&V EXVLQH
otherwise set fortherein.

3.4  Meetings of MembersAt any time and from time to timgthe Board may call
meetings of the MemberRegularbimonthly meetings shall occur at the principal place of
business, or at a location chosen in advance by the B&aitten notice of any such meeting
shall be given to all Members not less than five (5) days and not more than sixty (60) days
prior to the date oftiech meeting. A Majority of the Members shall constitute quorum for all
purposes at any such meeting. Each meeting shall be conducted by the Board or a designee of
the Baard. Each Member may authorize any other Person (regardless of whether such Person
is aMember) to act on its behalf with respect to all matters on which such Member is entitled
to consent ootherwise participatédny proxy must be signed by the Member giving such
SUR[\ RU E\ VXFK OH-mEldtUTVY DWWRUQH\

35 Liability of the Members

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

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

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

3.7  Power to Bind the Companilo Member, in its capacity as a Member, shall
take part in the management or control of the business of the Company; transact any business
in the rame of the Company; have the power or authority to bind the Company or to sign any
agreement or document in the name of the Company; or have any power or authority with
respect to the Company except: (i) as expressly provided in this Agreement, (i@casddiny
the Boardor (iii) as provided in the Certificate of Formation, as the same may be amended
fromtime to time.

3.8  Admission of MembersNew members shall be admitted to the Company
only through issuance of a new interest in the Company which mdsinigewith the written
consent of the Board and a MajorityMé&mbers.
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ARTICLE IV
MANAGEMENT OF THE COMPANY

4.1 Management by the Boarxceptas provided in SectionZbelow, or as
otherwise provided to the Members pursuant to this Agreement, the management of the
Company is fully and solely vested in the Board, the powers of the Company shall be
exercised by or under the sole authority of the Board, and the dailyebsisind affairs of
the Company shall be managed under the direction of, the Board. All services to be furnished
by the Board may be delegated to and furnished by an officer or employee of the Board, an
officer or employee of a Member of the Board, or atheoPerson or agent designated or
retained by the Board. Decisions or actions taken by the Board in accordance with this
Agreement shall constitute decisions or actions by the Company and shall be binding on the
Company. In connection with the managenwihe business and affairs of the Company,
without limiting the foregoing, the Board for and in the name of, and on behalf of Company,
without any approval by or Consent of the Members, are henghyprized:

(@) to execute any and all agreements, contrdois,iments, certifications
and instruments necessary or convenient in connection with the development, financing,
management, maintenance, operation and disposition of any Coagsaty

(b) to borrow money from the Members or third parties, to issue evidence
of such indebtedness as is necessary, convenient or incidental to the accomplishment of the
purposes of Company, and to secure the same by mortgage, pledge or other Lien on any
Companyasset;

(©) to prepay in whole or in part, renew, refinance, recast,oticlase,
increase, modify or extend any debt of Company, and in connection therewith to execute
and record any documents relatthgreto;

(d) to enter into agreements to employ agents, attorneys, accountants,
engineers, appraisers, or other consultants mractors who may be Affiliates of, or
otherwise affiliated with, any one or more of the Managers or Members, and to enter into
agreements to employ any Member, Manager, or other Person to provide management or
other goods and/or services to Company; mredj that any employment of such Member,
Manager or Person @ terms not less favorable to Company than those offered by Persons
who are not Affiliates of a Manager or Member for comparable gosdreices;

(e) to pay out of Company funds any andfats and make any and all
expenditures which the Board, in its sole discretion, deems necessary or appropriate in
connection with the organization of Company, the management of the affairs of Company,
DQG WKH FDUU\LQJ RXW RI W KéhsthiRi€s W@ thiRARedEMW LRQV DQC
and the Act;

® except as otherwise directed by the Partnership Representative, as
herein defined, with respect to those matters within the powers of the Partnership
Representative, to make and revoke any election permitted to Company by any taxing
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authority in such manmas the Board may decide, and to cause to be paid any and all taxes,
charges and assessments that may be levied, assessed or imposed upon any of the assets of
Company, unless the same are contested by the Partnership Representative, which the
PartnershifRepresentative is hereby expressly authorized tarb;

(9) except as otherwise provided herein, to engage in any kind of activity
and perform and carry out contracts of any kind necessary to, in connection with, or incidental
to the accomplishment of the qposes of Company as may be lawfully carried on or
performed by a limited liability company under the laws of the Commonwealth of
Massachusetts (including, without limitation, the Act) and in each jurisdiction where
Company has qualified or is doing busia€including, without limitation, their respective
limited liability company acts @nalogs thereof).

For the avoidance of doubt, the Company may enter into any contract, agreement or

arrangement (whether for the provision of services or otherwise pmtiffiliate of the

Company or of any member of the Board provided that the terms and conditions of any such
contract, agreement or arrangement shall be commercially reasonable, shall reflect competitive
market rate pricing and shall otherwise be sultstiyrsimilar to those that would be available

RQ DQ DUPYVY OHQJWK EDVLYV ZLWK DQ XQDIILOLDWHG WKLUG

4.2  Board The Company shall have two persons servingasagersinitially,
the Board shall mean the Managers signing below. A majority ofdldens of the Class A
Units shall have the right to appoint one Manager to the Board and a majority of the Class B
Units shall have the right to appoint one Manager to the Board. A quorum shall consist of all
Managers. When a quorum is present, the Bdaatl act by majority vote. If the Board is
unable to achieve majority vote on a decision, then the Advisory Board shall be the tie
breaking vote. Meetings of the Board shall be held at such places and times and with such
frequency as is determined by imyAManager may call a meeting of the Board upon not
less than 6 hours advance notice, which notice may be given by electronic communication.
Any meeting may be held in person, or by telephonic or other electronic communication
permitting all Managers to camunicate simultaneously. Actions of the Board also may be
taken by unanimous written consent. Accurate minutes of any meeting of the Board shall be
maintained by the Manager selected at that Board meeting.

4.3 Removal or Replacement of the Boadch Manageshall serve until such
Manager: (A) dies, (B) resigns upon giving sixty (60) days written notice to the Members, or
(C) is removed by the affirmative vote of the Members holding 60% of the Units of the Class
that appointed such manager. Until s QDJHUfV VXFFHVVRU VKDOO KDYH E
gualified, any replacement(s) to fill the vacancy of any such Manager shall be appointed by a
Majority of the Members of the Class that appointed soahager.

4.4  No Exclusive Duty to Companyrhe Manager(s) shall not be paid any
remuneration. The Manager(s) shall devote to the Company such time as it may deem
necessary to manage the affairs of the Company. Each Manager and Member may engage or
have an interest in other business ventures wdrelsimilar to or competitive with the
business of the Company, including but not limited to, the ownership, financing, leasing,
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operation, management, syndication, brokerage or development of ventures competitive with
ventures owned by the Company anel plursuit of such ventures shall not be deemed

wrongful or improper or give the Company or the Members any rights with respect thereto.
Neither theBoard nor any Member shall be obligated to present an investment opportunity to
the Company even if such iestment opportunity is similar to or consistent with the business
of the Company, and any such Person shall have a right to take for its own account or
recommend to others any such investnoggortunity.

4.5 Bank Accounts; Company BookEhe Board may fnm time to time open bank
accounts in the name of the Company. In accordance with Section 2.6 hereof, the Board shall
maintain and preserve, during the term of the Company, and for six (6) years thereafter, all
accounts, books, and other relevant Comparmych@nts. Upon reasonable request, each
Member shall have the right, during ordinary business hours, to inspect and copy such
&RPSDQ\ GRFXPHQWYV DW Weék«pensaATdKd-hvaw he@anduEtédbye) T V
accounting firm on recordhe records of Wich will beavailable athe principal office and
virtually accessible. Inspection of the Books of Account will take place omebithly
scheduled basis, at a time to be determined bidlaed

4.6  Officers The Board may appoint individuals as officers of the Company with
such tites as the Board may select, including the titles of CEO, CFO, and COO, to act on
behalf of the Company, with such power and authority as the Board may delegate to any such
individual. Pursuant to this Agreementichael Piresshall be appointed as the Cla@d
CFO andViarcusJohnsorSmithshall be appointed as the DirectoiQyferations.

4.7  Rights of the MemberdNotwithstanding anything to the contrary herein
contained, the Company shall not, and the Board shall not approve, any of the following
actions witlout the advance written approval of a Majority of Members, which approval shall
EH VXEMHFW WR VXFK OHPEHUVY VROH GLVFUHWLRQ 7KH WH
Agreementmeans any decisido:

(@) Sell, transfer or enter into amgansaction regarding any asset for a price
in excess of $10,000, or the sale or transfer of any license or any agreement with any
governmental authority;

(b) Halt or refrain from continuing any efforts by Company or any advisor
to proceed with the aggressiparsuit of all needed licenses, permits and approvals to obtain
final Licensure as a Marijuana Establishment from the Massachusetts Cannabis Control
Commission to operate 4636 Tremont Street, Boston, MA 02120V KH 33 UHPLVHV’

(©) Commit or create angompany borrowing or indebtedness in exadss
$25,000 (excluding any thirparty trade payables incurred in the ordinary course of business
of the Company), and approval of any renewals, extensions, amendments, or modifications to
any such indebtedness;

(d) Acquire on behalf of the Company any rights to real propergdition
to thePremises;

(e) (i) File a petition for relief under the United States Bankruptcy Code, as
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amended, with respect to the Company; make an assignment for the benefit of creditrs of t
Company; apply for the appointment of a custodian, receiver, or trustee for a the Company or
any of its property; consent to any other bankruptcy or similar proceeding; consent to the
filing of such proceeding with respect to the Company, or admititmgithe Company

inability to pay its debts generally as they become due; or (ii) Execute or deliver any
assignment for the benefit of creditors of @@mpany;

® Settle any litigation requiring the payment by the Company of more
than Twentyfive Thousandollars ($25,000) or requiring pleading guilty torane;

(9) Enter into any new businessvanture;

() Modify the business, structure or ownership of the Company in a way
WKDW PD\ KDYH DQ LPSDFW RQ WKH &RPSDQ\YVY HOLJLELOLW
Applicant, as that term is defined in 935 CMR 500.002 and 935 CMR 500.101(1)(e).
Specifically, any change that would limit the Company from demonstrating three or more of
the followingcriteria:

a. A majority of ownership belongs to people who have lived for
five of the preceding ten years in an area of disproportionate impact, as
determined by th€ommission;

b. A majority of ownership has held one or more previous
positions where the primary population served were disproportionately
impactedpr where primaryesponsibilities included economic
education, resource provision or empowerment to disproportionately
impacted individuals or communities;

C. At least 51% of current employees or subcontractors reside in
areas of disproportionate impact and by the first ddyusiness, the
ratio will meet or exceed5%;

d. At least 51% or employees or subcontractors loiavg
related CORI and are otherwise legally employable in cannabis
enterprises;

e. A majority of the ownership is made up of individuals from
Black, African Ameican, Hispanic or Latino descent; or

f. Other significant articulable demonstration of past experience in
or business practices that promote economic empowerment in areas of
disproportionatémpact.

0 Approve the annual operating budget of @@mpany;

) Approve any additional capitabntributions;
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k) Any debt or equity financing or refinancing of tGempany;
() Sale of all or substantially all of the assets ofGbenpany;

(m)  Amend any provision of this Agreement except in accordance with
theapplicable provisionkereof;

(n) Take any action within the scope of authority of the Direator
Operations; Cause the Company to liquidate or dissah/pr

(0) Amend this Sectiod.8.
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ARTICLE V
CAPITAL CONTRIBUTIONS: CAPITAL ACCOUNT:
PROFITS. LOSSES AND DISTRIBUTIONS

5.1 Capital Contributions; Capit#lccount

(@) Initial Capital Contributionsinitially, the Board is authorized to issue
8,000Class A Units an@,000Class B Units. The ownership and Initial Capita
Contributions of each Membshall be as set forth on Exhilgit

(b) Additional Capital ContributionsThe Board may, from time to time,
with approval of a Majority of both the Class A Members and the Class B Members, each
voting separately as a Class, cause the Company to raisersalditipital. In connection with
any such capitataising, the Company may issue and sell additional Class A or Class B, or
additional Classes of Units in the Company which may be made pari passu with, or senior in
right to, any class of Units.

(© CapitalAccounts The Company shall maintain a Capital Account on
WKH ERRNV DQG UHFRUGV RI WKH &R E§DaDActdutf HIDFK OHPEF
accordance with generally accepted accounting principles and the provisions set forth in
Section5.1.

() ToeachMPEHUYV &DSLWDO $FFRXQW WKHUH VK
OHPEHUYYV &DSLWDO &RQWULEXWLRQV VXFK OHPEHU
and the amount of any Company liabilities assumed by such Member or that
are secured by any Company Propéistributed to sucMember.

(in 7R HDFK OHPEHUfV &DSLWDO $FFRXQW WKHL
amount of cash and the Gross Asset Value of any Company Property
distributed to such Member pursuant to any provision of this Agreement, such
0 H P E Hligtfibutive share of Losses, and the amount of any liabilities of the
Company assumed by such Member or that are secured by any property
contributed bysuch Member to thEompany.

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

The foregoing provisions, and the other provisions of this Agreement relating to the
maintenance of Capital Accounts are intended to comply with Section-1(B)4f the

Regulations and shall be interpreted and applied in a manner consistent with such Regulations.
In the event that the Board shall determine that it is prudent to modify tineemia which the

Capital Accounts, or any debits or credits thereto (including, without limitation, debits or

credits relating to liabilities that are secured by contributed or distributed property or that are
assumed by the Company or the Members) amgpated in order to comply with such

Regulations, the Board may make such modification, provided that it is not likely to have a
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material effect on the amounts distributable to any Member pursuant to Section 9.3 hereof

upon the dissolution and liquidatiohtbe Company. The Board shall also (i) make any

adjustments necessary or appropriate to maintain equality between the aggregate Capital
$FFRXQWV RI WKH OHPEHUVY DQG WKH DPRXQW RI &RPSDQ\ FLC
balance sheet, as computed forlbparposes in accordance with Regulations Section 1.704
1(b)(2)(iv)(g) and make any appropriate modifications in the event unanticipated events might
otherwise cause this Agreement not to comply with Regulations Séctioal(b).

(d) Loans No Member shalave any obligation to loan funds to the
Company; provided, however, that subject to the provisions at Section 15(d), the Company
may borrow funds or enter into other similar financial accommodations with any Member or
any Affiliate of any Member. Loans tbe Company by any Member shall not be considered
Capital Contributions.

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

53 Allocation of Profits, Losses, Credits and Othems

(@ Profits and Losse#rofits and Losses (and each item thereof) shall be
allocated among the Members in such manner and amount as shall accurately reflect: (a) such
OHPEHRBEWLIJDWLRQ LI DQ\ WR PDNH IXWXUH FRQWULEXWLRC
ULJKW WR UHFHLYH GLVWULEXWLRQV IURP WKH &RPSDQ\ DQ
with respect to any liability of the Company. It is the intention of the Menthatshe
allocations pursuant to this Section 5.3(a) be made in such manner as will have substantial
HFRQRPLF HITHFW RU RWKHUZLVH EH LQ DFFRUGDQFH ZLWK \
accordance with Treasury Regulations Section H{#9)4and 1.D4-2. Without limiting the
foregoing, it is anticipated that all allocations of Profits and Losses (and items thereof) among
the Members will be allocated to the Members, in accordance with the provisions of such
5HIXODWLRQV UHJDUGL @HTBSORAWLGRKY QRQREBRXBXHVH GHG X
OLPLWDWLRQV LPSRVHG RQ WKH GHILFLW EDODQFH LQ D OHF
LQFRPH RIIVHW ~ 3 SDUWQHUVKLS PLQLPXP JDLQ "~ DQG 3SDUW
as such terms are defined in RegulatiSestions 1.702(i)(1), 1.7042(b)(1), 1.704
1(b)(2)(i1)(d), 1.7042(b)(2) and 1.7042(i)(2), respectively, are incorporated herein by
UHIHUHQFH DQG VKDOO DSSO\ WR WKH OHPEHUV DQG DQ\ 71
a member of the Company ffaderal income purposes. Losses allocated to a Member
pursuant to this Section 5.3(a) shall not exceed the maximum amount of Losses that can be
allocated to such Member without causing such Member to have a negative Adjusted Capital
Account Balance at thend of any Fiscal Year or other allocation period in which any other
Member does not have a negative Adjusted Capital Acddalance.

(b) TaxAllocations

0) Subject to Section 5.3(b)(ii) and 5.3(b)(iii), each item of
income, gain, loss, or deduction for federal income tax purposes that
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corresponds to an item of income, gain, loss or expense that is either taken
into account in computing Profits or Losses or is specially allocated pursuant
to Section 5.3(a) shall be aflated among the Members in the same
proportion as the corresponding item is allocated among them pursuant to
Sectionb.3(a).

(in In the event any property of the Company is credited 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 Code Section
704(c). In connection with the admission of a subsequent Member as of the
date hereof, the Capital Accogrif the Members shall be adjusted to reflect
WKH FXUUHQW *URVYV $VVHW 9DOXHV RI WKH &RPSDQ
subsection (ii)(A) of the definition of Gross Asset Value.

(i)  The tax allocations made pursuant to this Section 5.3(b) shall
be solelyfor[ SXUSRVHY DQG VKDOO QRW DIIHFW DQ\ OH
Account or share of netax allocations or distributions under this
Agreement.

(© Former MembersAny allocations described above in this Section
5.3 also shall be made by the Company to any former Metnllee extent applicable, as
reasonably determined by tBeard.

(d) Code Section 754 Electioiihe allocation to a Member of items of
taxable income, gain, loss, and deduction of the Company also shall be adjusted to reflect
any election under Codgection754.

54 Non-FederalTaxes

(@) Elections The Company may make any tax elections allowed under
the tax laws of any state or other local jurisdiction having taxing jurisdiction over the
&RPSDQ\ 37PULGLFWLRQ"

(b) Taxes of Taxinglurisdictions As determined by the Board, to the
extent that the laws of any Taxing Jurisdiction require, each Member requested to do so will
submit to the Taxing Jurisdiction an agreement indicating that the Member will timely file all
returns and makdlancome tax payments to the Taxing Jurisdiction or that the Member
accepts personal jurisdiction of the Taxing Jurisdiction with regard to the collection of income
WD[HV DWWULEXWDEOH WR WKH OHPEHUYV LQFRPHe DQG LQW
or such other agreement as the Taxing Jurisdiction provides. If the Member fails to provide
such agreement, to file such returns, or to make such tax payments, the Company may, and if
required by the Taxing Jurisdiction shall, withhold and pay oveuth Taxing Jurisdiction
the amount of tax, penalty and interest determined as due under the laws of the Taxing
Jurisdiction. Any such payments with respect to a Member shall be treated as an advance of a
distribution to such Member, provided that if thember was not entitled to such a
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distribution, without notice or demand the Member shall pay to the Company the amount the
Company paid to the Taxing Jurisdiction. The Company may, where permitted by the rules of
any Taxing Jurisdiction, file a compositmbined or aggregate tax return reflecting the

income of the Company and pay the tax, interest and penalties of some or all of the Members
on such income to the Taxing Jurisdiction, in which case the Company shall inform the
Members of the amount of sutd, interest and penalties so paid and such amounts shall be
also treated as such an advance distribution and be subject to repayment.

55 Distributions

@ Generally 'LVWULEXWLRQV RI QHW LQFRPH IURP RSF
SURFHHGV ™ KHU mxde 6 th&MErkbier®i® aécbtdance with Section 5.5(b) hereof
at such time and in such amounts as may be determined by the Board. Distributions may be
made in cash or in other property, as reasonably determined by the Board. Distributions other
than in cab shall be valued as reasonably determined bBdlaed.Distributions in
liquidation of the Company or in liquidation of a Member's interest shall be made in
accordance with the positive capital account balances pursuant to U.S. Department of the
TreasuryRegulation 1.704.1(b)(2)(ii)(b)(2)To the extent a Member shall have a negative
capital account balance, there shall be a qualified income offset, as set forth in U.S.
Department of the Treasury Regulation 1.704.1(b)(2)(ii)(d).

(b) Priorities All distributions hereunder shall be made in the following
order:

0) First, 100% tdooth Class A Members and Class B

Memberg(in proportion to their Percentage Interests of that Class),

to repay and returnthe Clas§s OHPEHU VY D& GHELEDBDIVUW |
respectivdnitial Capital Contributionss referenced and valued in

Exhibit A attached to this\greementuntil thedistribution to each

ClassA Member and ClasB Member is equal on a cumulative

EDVLV WR VXFK OHP ECbutfiddtioQLWLDO &DSLWDO

(in Thereatfter, to each Member in proportion to their
Percentage Interests.

(© Distributions of Capital Event ProceedBistributions of Capital Event
Proceeds shall be made to the Members in accordance with Section 5.5(b) at
such times and in such amounts as the Board may approve. Capital Event
Proceeds shall be distributed in cash or in other property as reasonably
determined byhe Board. Distributions other than in cash shal/alued as
reasonably determined by tBeard.

(d) Tax Distributions to Member#Notwithstanding the other provisions of
this Agreement, to the extent funds are available, the Board shall make
distributionsto the Members from time to time with respect to any taxable year
in an amount to pay when due any federal, state and local income taxes

0111721
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imposed on such Members, calculated using the Assumed Tax Rate, that is
attributable to the cumulative taxable inconlecated to the Members under

this Agreement. Tax distributions pursuant to this Section 5.5(d) shall not be

made with respect to the year in which the Company liquidates. Tax

distributions made hereunder shall be treated as an advance on other

distributioQV WR ZKLFK D OHPEHU LV HQWLWOHG LQ UHVS
and shall therefore reduce the amount of other distributions payable to that
Membermunder this Agreement in respelsereof.

(e) Prohibited DistributionsNotwithstanding anything to the

contrary contained herein, the Company shall not make any distribution
to the Member if such distribution would violate the Act or other
applicabldaw.

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

5.7  Condition to DistributionsAt any time or from time to time, and prior to
making any distributions, the Board may request from any Member @r Bérson receiving
D GLVWULEXWLRQ DQ DIILGDYLW RU RWKHU HYLGHQFH WKDW
the meaning of Code Section 1445 or Code Section 1446. If such Person does not provide
such affidavit or other evidence in form and conteasonably satisfactory to the Members
within 30 days after such request, the Board may withhold and pay over to the IRS such
SRUWLRQ RI VXFK SHUVRQYY GLVWULEXWLRQ DV PD\ EH QHF}F
or Code Section 1446, and any amounivgbheld and paid over shall be treated as a
distribution to such Person at the time it is paid over tdR&e

5.8  Creditor StatusNo Member shall have the status of, or be entitled to any
remedies available to, a creditor of the Company with respeaytdistribution to which
such Member may becomeatitled.

MJ MP
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ARTICLE VI
ACCOUNTING REPORTS

6.1  Accounting Period 7KH &RPSDQ\YV DFFRXQWLQJ $¢atJLRG VKI

6.2  Records, Audits and ReporiBhe Board shall maintain records and accounts
ofal RSHUDWLRQV DQG H[SHQGLWXUHV RI WKH &RPSDQ\ DW Wi
businesss set forth in Section 2.4 hereAtidits are tdbe conducted btheaccounting firm
on recordthe records of which will bavailable athe principal office and viually
accessible. Inspection of the Books of Account will take place omebthly scheduled
basis, at a time to be determined by Board Additionally, the Board shall provide
electronicinformal access to business records for Memb&ts minimum, he Company
shall keep at its principal place of business (and, at the request of a Member, shall deliver to
such Member by electronic mail) the followirgcords:

(@) A copy of the Certificate of Formation of the Company and all
amendments therettmgether with executed copies of any powers of attorney pursuant to
which any articles of amendment have berecuted;

(b) &RSLHV RI WKH &RPSDQ\fV IHGHUDO VWDWH DQ
and financial statements for the six most recent years, or hfretierns or statements were
not prepared for any reason, copies of the information and statements provided to, or which
should have been provided to, the Members to enable them to prepare their federal, state and
local tax returns for such period. Taxuets and financial statements shall be prepared by an
accountant selected by tBeard.

(©) &RSLHV RI WKH &RPSDQ\YV FXUUHQW HIIHFWLYH
Agreement and all amendments thereto as well as copies of any written operating
agreements no longereiffect.

(d) A writing setting forth the amount of cash, if any, and a statement of the
agreed value of other property or services contributed by each Member and the times at which
or the events upon the happening of which any additional contributions are tmbdyneach
Member;

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

® Other writings, if any, prepared pursuant to a requirement in
this Operating Agreement or prepagatording to requirements of thet.

MJ MP
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ARTICLE VI
TRANSFERABILITY

7.1 Transfergdsenerally

(@) No Member shall have the right to Transfer all or any of its Units
except in accordance with this Articlel.

(b) In the event that Sections %.2.6, below areatisfied, regarding either
WKH VDOH RI D OHPEHUYfYV 8QLWYV WR D WKLUG SDUW\ SXUFKD
Company, as a condition to recognizing the effectiveness and binding nature of any such sale
or gift as against the Company or otherwasa] substitution of a new Member, the Board
may require the Transferring Member and the proposed Transferee to execute, acknowledge
and deliver to the Board such instruments of transfer, assignment and assumption and such
other certificates, representattoand documents, and to perform all such other acts which the
Board may deem necessary or desirédile

() constitute such Transferee aslamber;

(i) assure that the Transferee qualifies as a Member under Section
3.1;

(i)  confirm that the Transferee has accepted, assumed and agreed
to be subject and bound by all of the terms, obligations and conditions of this
Agreement, as the same may have been fuatinended (whether such Person
is to be admitted as a nédember);

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

(v) maintain the &tus of the Company as a partnership for federal
tax purposesand

(vi)  assure compliance with all applicable state and federal
laws including securities laws anelgulations.

(© Any Transfer of a Unit or admission of a Member in compliance with
this Article VII shall be deemed effective as of the last day of the calendar month in which the
Board consent thereto was given unless and except to the extent that any governmental or
regulatory approval(s) are needed as a precondition to such transfeichnewsnt such
transfer shall take place as of the last day of the calendar month in which the regulatory
approval(s) argranted.

(d) The Transferring Member shall pay all costs, fees and expenses of the
Company in preparing the documents, conducing thesiigagions and seeking all
governmental or regulatory approval(s) it reasonably deems necessary to approve and

MJ MP
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effectuate such Transfer, whether or not the Transfer is approved or occurs. Transferring
Member further hereby indemnifies the Company, the @aad the remaining Members

against any and all loss, damage, or expense (including, without limitation, tax liabilities or
loss of tax benefits and reasonable accounting and legal expense) arising directly or indirectly
as a result of any transfer or parfed transfer in violation of this ArtickIl.

7.2 Transferee Not Member in Absence of ConserBadrd

(@) Notwithstanding anything contained herein to the contrary, if the Board
does not approve the proposed Transfer of any Unit to a Transferee which isleatber
immediately prior to such Transfer, then the proposed Transferee shall have no right to
become Member or otherwise to participate in the management of the business and affairs of
WKH &RPSDQ\ 1R 7UDQVIHU RI D 0HP BEWhy an@tiandfertefy W LQ WK
the Economic Interest or any other Transfer which has not been approved by thesBalard
be effective unless and until written notice (including the name and address of the proposed
Transferee and the date of such transferleas provided to the Company and the-non
transferringMlembers.

(b) Upon and contemporaneously with any Transfer of a Transferring
OHPEHUTV (FRQRPLF QWHUHVW LQ WKH &RPSDQ\ ZKLFK GRH\
the balance of the rightssociated with the Economic Interest transferred by such
Transferring Member (including, without limitation, the rights of the Transferring
Member to participate in the management of the business and affairs of the Company),
then the Company shall purclealsom the Transferring Member, and the Transferring
Member shall sell to the Company for a purchase price of $100.00, all remaining rights
and interests retained by the Transferring Member which immediately prior to such sale
or gift were associated withe transferred Economic Interest.

7.3 Right of First Refusal Upon Sale 0hits.

(@) In the event that any one or more Members holding less than a majority
RI DQ\ &0DVV R 8élibg\PertyH WK OD :.DW DQ\ WLPH CGofi6LUH WR V
Units to any Person who is qualified to be a Member under section 3.1, then, in addition to
other requirements and limitations set forth in this Agreement, such Selling Party shall first
UHFHLYH D ERQD ILGEffgaULWWP @ ® IRMOF&IEK HV(R SXUFKDVH VX
Units. 7TKH 6HOOLQJ 3DUW\ VKDOO WIffét QotickY HVRUWW W HRQV QIRW L F
Members of his intention to so sell. The Offer Nosball:

0) LQFOXGH D FRS\ RI WKH 2IITHU DQG WKH 2I1IH!
he a she satisfies and will comply with each and every condition imposed by
Section7.1;

(i) state the intention to Transfer the Units and the amount to
EH WUDQV IGfdredH@its WK H 3

(i)  state the name, business, and address of the Off@br;
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(iv)  statethe amount of the consideration and the other terrtiseof
Offer.

(b) The nonSelling Members shall have an option to Purchase (the
Purchase Option 2IITHUHG 8QLWY DOO RU DQ\ SRUWLRQ RI WKH 21
and conditions as set forth in t@dfer Notice.

(©) The Purchase Option granted in this Section must be exercised-by non
6HOOLQJ OHPEHUV ZLWKderV REGCRQORR LWHKHLEBYHQ E\ HDFK G XL
period ending 15 Business Days after the receipt by all the Members@fféndotice,

VWDWLQJ WKH QXPEHU RI 8QLWYV WK Rubkadd™Nofirt¥ H Ul ZLK'HKHYV W F
Purchasers desire to purchase more Units than are Offered Units, then the Purchasers shall be
allocated such Units on a pro rata basis relativegamtimber of Units sought. The Closing

Date for all such Purchases shall be 60 days after the date of the Offer Notice. If a Purchase

Notice is not timely given, or if timely given, the Purchaser does not timely close the Purchase,

it shall be deemed thdt¢ Purchase Option wesjected.

(d) If and to the extent that the n@elling Members do not exercise their
right to purchase all of the Offered Units in their entirety, then the Selling Party shall then
have the right to transfer that portion of the Offedguits which the notSelling Members
have not elected to purchase in accordance with the Offer Notice within a period no sooner
thanthirty 30 days but no later than 60 days next following the expiration of the Purchase
Option. In the event the Selling Bahas not transferred the Offered Units during such
period in accordance with the Offer Notice or the Board does not approve the transferee then
any transfer shall be null and void, and the Offered Units will continue to be subject to this
Agreement.

7.4 Right of First Refusal Upon Involuntakyithdrawal

(@) ,Q WKH HYHQW W K W/ikdi2avpng MenfbeiH W KID® O VXIIHU
an Event of Withdrawal, then in addition to the other requirements and limitations set forth in
this Agreement, the legal representativéesW KH :LWKGUDZLQJ OHPEHU 35HSUHYV
VKDOO JLYH ZULWWHQ QRWLFH ZLWKLQ GD\V RI WKH RFFXL
I1RWLFH™ WR WKH RWKHU OHPEHUV RI MekberZLWKGUDZDO RI W

(b) For a period of 90 days after tmeceipt by the Members ole
'LWKGUDZDO 1RWLFH WKH OHPEHUV V@O BDYH BXQWRSGQRWR
OHVV WKDQ DOO RI WKH :LWKGUD ZL QAbdnhHoRdtHntefedt 8QLWYV L Q
on the terms and conditions set forth below inpswagraphs (c) and).

(c) The Option granted in this Section to the Members must be exercised by
notice within said 90 day period. If and to the extent that the Members do not exercise their
right to purchase the Abandoned Interest in its entirety, thedBaorinterest represented by
the Abandoned Interest and right to request admission as a substitute Member shathgass to
authorized legal representative(s) of the Withdrawing Member by operation of law, but
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subject, nevertheless, to the provisions diti®a 7.1(b), (c) and (d)ereof.

(d) 7KH SXUFKDVH SULFH IRU WKH $EDQGRQHG ,QWH
3XUFKDVH 3ULFH” VKDOO EH WKH )DLU ODUNHW 9DOXH RIl WK
an appraiser selected by the Board. The value dkllaedoned Interest shall be determined
as of the date of the Event of Withdrawal, unless otherwise mutually agreed by the Company
and the legal representatives of the Withdrawing Member. The cost of the appraisal shall be
paid bythe Company. The Abandoné&tderest Purchase Price shall be paid in cash by wire
WUDQVIHU RI LPPHGLDWHO\ DYDLODEOH IXQGYV RU E\ FHUWLI
transfer of the Abandonddterest.

7.5  Permitted TransferdNotwithstanding anything in this Agreement to the
contrary, but subject to the requirements of Section 7.1, all transfers of Units or Economic
Interests to a current Member, an Affiliate or to a Family Member can be undertaken without
restriction. Notwithstanding anything in this Section 7.5 to the contilagyTransferring
Member shall maintain all voting rights attached to his Units during his lifetime in regard to
any Transfer to an Affiliate or a Family Member and further provided that Members may only
transfer their Units so long as such transferolWl WV GRHV QRW DGYHUVHO\ LPSDF
Economic Empowerment applicant status and associated pragistration.

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

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

7.8 Tag AlongRights

(@) Notwithstanding anything contained herein to the contrary in this
Article VII, in the eventhat the holders of a majority of any Class of Units desire to transfer
DOO RI WKH ITbg&8lehg WansfawbkH WR DQ\ RQH RU PRUH-3HUVRQV LC
OHQJWK™ VLQJOH WUDQVDFWLRQ RU V HAldngl Wwarksfedis ODWHG WU
shaOO SURYLGH DOO RWKHU TegABRIUNMRErsD QALMNKXDXYYL WWHCQ QR

MJ MP

01/11/21
10:59 AM EST 7:58 AM PST
Adatlonn verified dotloop verified




dotloop signature verification:

TransfeNotice” RI WKHLU LQWHQWLRQ WR WUDQVIHU WKH 8QLWYV
the identity of the proposed transferee, the number of Units to lséemaad, the purchase
SULFH WK HurdhaRe)Pritk KHD @ G W KH TahsfePTérmé/ KRl W KH SURSRVHG

V D O HPropgssed Sale

(b) Upon receipt of Transfer Notice, each Member that is not aAlauyg
Transferor, shall, for a period & ZH Q W'\ Ta@ANWY Exéercise Period KDYH WKH
ULJKW D Q Gagrbig RRI \WR VHOO WR WKH SURSRVHG 7UDQVIHU
a price and on terms equivalent to the per Unit Purchase Price and the Transfer Terms, up to
thatnumber of Units owned by such Fadpong Member as shall equal the product of (i) a
fraction, the numerator of which is the number of -Pdgng Units and the denominator of
which is the aggregate number of Units owned of record as of the date of tAéohag
Notice by the TagAlong Transferors, multiplied by (ii) the number of Units owned of record
by such TagAlong Member as of the date of the TAlpng Notice provided however that the
Members may only exercise such right and transfer their Units iftearcsfer of Units does
QRW DGYHUVHO\ LPSDFW WKH &RPSDQ\fV VWDWXV DV DQ (FR
priority registration. Such written notice shall state the aggregate number of Units that such
TagAlong Member proposes to include in suiaiansfer.

(©) If any TagAlong Member exercises its rights pursuant to this Section
7.8, then TagAlong Transferors will attempt to obtain from the proposed Transferee a
commitment, for the benefit of each such F&gng Member, to purchase the number of
Units that such TagAlong Member proposes to include in such Transfer pursuant to this
Section 7.8. To the extent T#dong Transferors cannot obtain such a commitment from such
proposed Transferee for each of the-Pdgng Members, the Taglong Transferors and
TagAlong Members shall reduce the number of Units being sold by the\Dag
Transferors and Taglong Memberssuch that each Taglong Transferor and each Tag
Along Member sells a number of Units as is determined by multiplying (i) a fraction, the
numeator of which is equal to the number of Units that such Adémng Transferor or such
TagAlong Member, as the case may be, would have sold HAlagg Transferors had
obtained such commitments from such proposed Transferee, and the denominator &f which
equal to the total number of Units that would have been sold by all of suehldrag
Transferors and all of such T#dong Members if TagAlong Transferors had obtained such
commitments from such proposed Transferee, multiplied by (ii) the total nuwhbeaits that
such proposed Transferee is in fact acquiring from altAlagg Transferors and all Tag
Along Members. Anything in this Section to the contrary notwithstanding, each reduction
shall be determined based on the amount to be distributedioete TagAlong
Transferors and each of the TAtpng Members as if the proceeds were to constitute Capital
Event Proceeds (with any n@ash consideration valued at its fair market value) and were to
be distributed pursuant to Section 5.5 at the tifreioh Transfer.

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

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

7.9 Drag AlongRights

(@) Following the expiration of the Taglong Exercise Period, thieag
Along Transferors shall have a period of 15 days to elect by written notieguiwe the Class
A Members that did not exercise their Tag Along Right to participate in the proposed
WUDQVD FWagRIGhg RighktH 3DW D SULFH DQG RQ WHUPYV HTXLYDOHC
Purchase Price and the Transfer Terms, provided that the iadfiiiny Member for any
breach of representations or covenants shall be joint but not several for any Member holding
less than 20% of all Units outstanding.

(b) 1R OHPEHU SDUWLFLSDWLDrdgRAIGhgBedédyRSRVHG 6DC
pursuant to the exercise of Dratpng Rights of the Tagh\long Transferors shall be required
to make any representations and warranties other than those related to authority, ownership
and the ability to convey title to such Units, including, but not limited to, representations and
warrarties that (i) the Drag\long Seller holds all right, title and interest in and to the Units
such DragAlong Seller purports to hold, free and clear of all liens and encumbrances, (ii) the
obligationsof the DragAlong Seller in connection with the trantiaa have been duly
authorized, if applicable, (iii) the documents to be entered into by theA)oag Seller have
been duly executed by the DrAdpng Seller and delivered to the acquirer and are enforceable
(subject to customary limitations) against Drag-Along Seller in accordance with their
respective terms; and (iv) neither the execution and delivery of documents to be entered into
by the DragAlong Seller in connection with the transaction, nor the performance of the Drag
$ORQJ 6HOOH gtfiaretmien Wil Dalske R Qreach or violation of the terms of any
agreement to which the Draijong Seller is a party, or any law or judgment, order or decree
of any court or governmental agency that applies to the-Blagg Seller;

(c) A Drag-Along Selleris not required to agree (unless such Drag
Along Seller is a Corporation officer or employee) to any restrictive covenant in
connection with the Proposed Sale (including without limitation any covenant not to
compete or covenant not to solicit customenspleyees or suppliers of any party to the
Proposedbale);

(d) A Drag-Along Seller is not liable for the breach of any representation,
warranty or covenant made by any other Person in connection with the Proposed Sale, other
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than the Corporation (except to teent that funds may be paid out of an escrow established

to cover breach of representations, warranties and covenants of the Corporation as well as
breach by any member of any of identical representations, warranties and covenants provided
by all Membes);

(e) ADrag$ORQJ 6HOOHUTVY OLDELOLWYAWHKGDOO EH OLP
Seller applicable share (determined based on the respective proceeds payable to each Drag
Along Seller in connection with such Proposed Sale but that in no event exceeds the amount
of consideration otherwise payable to such BAdémng Seller in connection with the
Proposed Sale, except with respect to claims related to fraud by sucAlbnggSeller, the
liability for which need not be limited as to such Dvalgng Seller;

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

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

7.10 Securities Issuedf the consideration to be paid in exchangethe Units
pursuant to this Section 7 includes any securities and due receipt thereof by any Member
would require under applicable law: (x) the registration or qualification of such securities or
of any person as a broker or dealer or agent with regpsath securities; or (y) the
provision to any Member of any information other than such information as a prudent issuer
ZRXOG JHQHUDOO\ IXUQLVK LQ DQ RIITHULQJ PDGH VROHO\ WI
Regulation D promulgated under the Secesithct of 1933, as amended, the Company may
cause to be paid any such Member in lieu thereof, against surrender of the Units which
would have otherwise been sold by such Member, an amount in cash equal to the fair value
(as determined in good faith byet Board) of the securities which such Member would
otherwise receive as of the date of the issuance of such securities in exchange for the Units;
provided that if there is insufficient cash available for such Members, the Company shall
make such other aangements as are reasonably necessary to make such payments within
one year of th€losing.
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ARTICLE VIII
BOOKS, ACCOUNTING AND TAX TREATMENT

8.1  Books and Records; Accountinghe Board shall keep or cause to be kept at
the address of the Company (or atlsother place as the Board shall determine (in its sole
discretion) true and complete books and records regarding the status of the business and
financial condition of th&€ompany.

8.2  Financial Statement3he Company will send to all Members not more t9@n
days after the end of each Fiscal Year an audited financial report including a balance sheet and
VWDWHPHQWY RI LQFRPH FKDQJHV LQ OHPEHUYYV HTXLW\ DQ¢
DFFRUGDQFH ZLWK DFFRXQWLQJ SULQ FeldS® iHdmE¥ek G WR SUH S
return and a statement for each Member of its Capital Acclvuadldition, within 60 days
after the end of each calendar quarter the Company will provide its members with unaudited
financial statements and otheformation.

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

84 Tax Returns and Other Elections

(@) Preparation and Filingrhe Board shall cause the preparation and timely
filin g of all returns required to be filed by the Company pursuant to the Code and all other tax
returns deemed necessary and required in each jurisdiction in which the Company does
business. Copies of such returns, or pertinent information therefrom, shalhisbed to each
OHPEHU DV VRRQ DV SUDFWLFDO DIWHU WKH HQG RI WKH &RF
more than 90 days after the end of each Fiscal Year. The tax information provided to each
OHPEHU VKDOO LQFOXGH ZLWK Redatal @LFchatiideWML RQ VXFK OHPE

(b) Tax Elections[INAMED ACCOUNTANT OR CPAJis hereby
authorized to make elections and prepare and file returns regarding any federal, state or local
WD[ REOLIJDWLRQV RI WKH &RPSDQ\ DQG WR MHeUYH DV WKH
Company for purposes of Section 6231(a)(7) of the Code, with power to manage and
represent the Company in any administragpireceeding of the Internal Revenue Service in
his sole discretion, provided that he shall make any tax election requeshtedrbynaining
Members holding a Majority Interest if such election does not materially increase the tax
obligations of any othéviember.
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ARTICLE IX
DISSOLUTION

9.1 Duration and DissolutiariThe Company shall be dissolved and its affairs shall be wound up
upon the first to occur of tHellowing:

(@) the sale, transfer, or other disposition of all or substantially all of
the assets of theompany;

(b)  the determination by the Board to dissolve the Compamy;

(c) the entry of a decree of judicidissolution under Section 44 of the
Act.

The Company shall not be dissolved or otherwise terminated by reason of any Member
Bankruptcy, and the Company shall continue its existence as a limited liability company
upon, during and following any Member Baogtcy.

9.2. Death of a Member.

The death of a Member shall not cause the dissolution of the Company. In such event, the
Company and its business shall be continued by the remaining Member or Members and the
Membership Interest owned by the deceased Member shall be automatically Tedrisfeuch
OHPEHUYV H[HFXWRUVY DGPLQLVWUDWRUV WHVWDPHQWDU\ WUX"
other legal representative, as applicable, as Permitted Transferees, and shall be Sdigontd.1
provided that any such Permittddansferee shall be admitted as a Member only upon compliance
with the provisions oArticle 7.
Upon the death of the last remaining Member, the Company shall be wound up unless, within
GD\V IROORZLQJ VXFK GHFHDVHG O0OH RE bf sutVdézébhbed/MembWeK H OHJL
agrees in writing to
() continue the Company and
(i) (i) become a Member or designate another Person who agrees in
writing to become a Member, in each case effective as of such
GHFHDVHG OHPEHUYV GHDWK

9.3 Winding Up Subject to the provisions of the Act and, unless otherwise required by law,
WKH %RDUG VKDOO KDYH WKH ULJKW WR ZLQG XS WKH &RPSDQ\Y
Act (and shall promptly do so upon dissolutidritee Company in accordance with Section 43 or 44
of the Act) and shall also have the right to act as or appoint a liquidating trustee in connection
therewith.

9.4 Distribution of AssetsUpon the winding up of the Company, once the Company has
madepayment of, or adequate provisions for, the debts, expenses and obligations of the
Company, the remaining assets of the Company shall be distributed to the Members in
accordance with Sectidn5(b)
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9.5 Cancellation of Certificate. Upon the completidrttee winding up of the Company and the
GLVWULEXWLRQ RI WKH &RPSDQ\YfVY DVVHWYV WKH &RPSDQ\ VK
the Company to execute and file a Certificate of Cancellation in accordance with Section 14 of

theAct.

9.6 Member Resignan. Except in the case of a Transfer of its Units to a new
Member in accordance herewith, a Member may not resign from the Company or
otherwise disassociate itself from the Company without the consent®bane.
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ARTICLE X
EXCULPATION AND INDEMNIFICATION

10.1 Exculpation Notwithstanding any other provisions of this Agreement, whether
express or implied, or obligation or duty at law or in equity, none of: (i) the Board, (ii) the
Members or (iii) any of their respective officed#ectors, stockholders, partners, members,
employees, representatives or agents, or (iii) any director, officer, employee, or representative,
RU DQ\ DIJHQW RI WKH &RPSDQ\ RU DQ\ RIndamnifi@ ILOLDWHYV F
Persoriand collectively W Kdeninified Persons VKDOO EH OLDEOH WR WKH &RF
other Person for any act or omission (in relation to the Company, this Agreement, any related
document or any transaction or investment contemplated hereby or thereby) taken or omitted
in good faith by an Indemnified Person and in the reasonable belief that such act or omission is
in or is not contrary to the best interests of the Company and is within the scope of authority
granted to such Indemnified Person by this Agreement, providesdutiaiact or omission
does not constitute fraud, willful misconduct, bad faith or gnesgigence.

10.2 Indemnification To the fullest extent permitted by applicable law, the
Company shall indemnify and hold harmless each of the Indemnified Persons from and
against any and all losses, claims, demands, liabilities, expenses, judgments, fines, settlements
and other amounts arising from any and all claims, demands, actions, suits or proceedings,
civil, criminal, administrative or investigative, in which the Intdgfied Person may be
involved, or threatened to be involved, as a party or otherwise, by reason of its management of
the affairs of the Company or which relates to or arises out of the Company or its property,
EXVLQHVYV RUOainll D $QV, QiZ8& Pegsan khall not be entitled to indemnification
under this Section 10.2 with respect to any claim, issue or matter in which it has engaged in
fraud, willful misconduct, bad faith or gross negligence. The Company shall advance to any
Indemnified PersorHDVRQDEOH DWWRUQH\VY IHHV DQG RWKHU FRVW
connection with the defense of any such Claim if the Indemnified Person agrees in writing
before any such advancement that he will reimburse the Company for such fees, costs and
expenses tthe extent that it is determined that he was not entitled to indemnification under
this Sectiorll0.2.

10.3 Exclusions The Company will not be liable to pay any Covered Loss or
&RYHUHG ([SExéudeéd CRI@ 3

(@) For which payment is actually made to orleehalf of the Indemnified
SHUVRQ XQGHU VXFK OHPEHUVY DQG %RDUGVY OLDELOLW\ LQ
the Company (except for any deductible under, or excess beyond the amount covered by, such
insurance);

(b) For which thendemnified Person is otherwise indemnified or
reimbursed,

(c) With respect to a Proceeding in which a final judgment or other
final adjudication determines that the Indemnified Person is liable to the Company for
breach of fiduciary duty by such person;
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(d) If a final jJudgment or other final adjudication determines that
such payment ignlawful.

10.4 Notice to Company; InsurancBromptly after receipt by the Indemnified
Person of notice of the commencement of or the threat of commencement of any Proceeding,
thelndemnified Person will, if indemnification with respect thereto may be sought from the
Company under this Article X, notify the Company of the commencement thereof. If, at the
WLPH RI WKH UHFHLSW RI VXFK QRWLFH WKEHbIBERPSDQ\ KDV C
insurance in effect, the Company will give prompt notice of the commencement of such
Proceeding to the insurer in accordance with the procedures set forth in the policy or policies
in favor of the Indemnified Person. The Company will thereafter &lknecessary or desirable
action to cause such insurer to pay, on behalf of the Indemnified Person, any and all Covered
Loss and Covered Expense payable as a result of such Proceeding in accordance with the
terms of suclpolicies.

10.5 IndemnificationProce&lures

€) 3D\PHQWY RQ DFFRXQW RI WKH &RPSDQ\TV LQGH
ZLOO EH VXEMHFW WR WKH &RPSDQ\TV ILUVW GHWHUPLQLQJ
which is not an Excluded Claim. Such a determination will be made by a majorityf\ibée o
Board not at the time parties to the Proceeding. The determination required by this Section
D ZLOO EH PDGH ZLWKLQ GD\V RI WKH ,QGHPQLILHG 3H
ofa Loss, and if it is determined that the Covered Loss is néxelnded Claim payment will
be made forthwithhereafter.

(b) 3D\PHQW RI DQ ,QGHPQLILHG 3HUVRQTVY &RYHUH«
the final disposition of any Proceeding will be made within 20 days of the Indemnified
SHUVRQTV ZULWWHQ U HatX tiineé \Wiontdthe_palyiniebt of)CbReRedW L P
Expenses the Company may, but is not required to, determine (in accordance with Section
10.5(a) whether the Covered Expenses claimed may reasonably be expected, upon final
disposition of the Proceeding, to condttan Excluded Clainf such a determination is
SHQGLQJ SD\PHQW RI WKH ,QGHPQLILHG 3HUVRQTV &RYHUHC
GD\V DIWHU WKH ,QGHPQLILHG 3HUVRQTV ZULWWHQ UHTXHVYV
Covered Expenses anet an Excluded Claim, payment will be made forthwulitbreafter.

10.6 SettlementThe Company will have no obligation to indemnify the
Indemnified Person under this Article X for any amounts paid in settlement of any
SURFHHGLQJ HIITHFWHG ZtiowwriRet\abndekt HThe R éhHan@ will viot
unreasonably withhold or delay its consent to any proposed settlement. The Company may
consent to a settlemesubject to the requirement that a determination thereafter will be made
as to whether the Proceedimgolved an Excluded Claim arot.

10.7 Rights Not ExclusiveThe rights provided hereunder will not be deemed
exclusive of any other rights to which the Indemnified Person may be entitled under the Act,
any agreement, vote of Members or of the disinterested Manager(s) or otherwise, both as to
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action in the IndemrniLHG 3HUVRQYV RIILFLDO FDSDFLW\ DQG DV WR D
while holding such position or office, and shall continue after the Indemnified Person ceases
to serve the Company in an offic@pacity.

10.8 Enforcement

€) 7KH ,QGHPQLIL H Gto3rndiemniRaatib i hereuhdenvill be
enforceable by the Indemnified Person in any court of competent jurisdiction and will be
enforceable notwithstanding that an adverse determination has been made as provided in
Section 10.5.

(b) In the event that any actias instituted by the Indemnified Person
under this Article X to enforce or interpret any of the terms of this Article X, the Indemnified
3HUVRQ ZLOO EH HQWLWOHG WR EH SDLG DOO FRXUW FRVWYV
fees, incurred by #hIndemnified Person with respect to such action, unless the court
determines that each of the material assertions made by the Indemnified Person as a basis for
such action was not made in good faith or Waslous.

10.9 Successors and Assigrghis Article X will be (a) binding upon all successors
and assigns of the Company (including any transferee of all or substantially all of its assets)
and(b) binding on and inure to the benefit of the heirs, executors, administrators, and other
personatepresentatives of the Indemnified Person. If the Company sells or otherwise
transfers all or substantially all of its assets to a third party, the Company will, as a condition
of such sale or other transfer, require such third party to assume and ghdmitigations
of the Company under this Article X.

10.10 AmendmentNo amendment of this Article X will be effective as to
DQ ,QGHPQLILHG 3HUVRQ ZLWKRXW Yoneit., QGHPQLILHG 3HUVI

10.11 Acceptance by Indemnified Persdrhis Article X will apply, and the benefits
hereof will be available, to each Member and Manager(s), of the Company who by accepting
a respective position and serving on behalf of the Company will be deemed to have accepted
the provisions of this Article X and to have agréedbide by the terms containieerein.
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ARTICLE Xl
MISCELLANE OUS

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

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

11.3 Amendments of the Agreemerdtmendments to this Agreement may be made
from time to time upon the approval of the Board and a Majority of Members, except that no
DPHQGPHQW PD\ DPHQG 6HFWLRQ RU Metbdétd QDWH DQ\
ULJKWYV WR FRQVHQW RU DSSURYH DQ\ DFWLRQ RI WKH &RPS
WKH &RPSDQ\YV 3URILWYV /RVVHV RU GLVWULEXWLRQV ZLWKI
Members. However, the Board may amend this Agreement withewapproval of the
Members to: (i) reflect changes validly made in the ownership of Units or Economic Interests
and the Capital Contributions of the Member; (ii) reflect a change in the name of the
Company; (iii) make any change that is necessary ®amy ambiguity, to correct or
supplement any provision of this Agreement that would be inconsistent with any other
provision contained herein, in each case so long as such change does not adversely affect any
Members in any material respect; (iv) makeéhange that is necessary or desirable to satisfy
any requirements, conditions, or guidelines in any opinion, directive, order, statute, ruling or
regulation of any federal, state or local governmental entity so long as such change is made in
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a manner whiclminimizes any adverse effect on the Members; and (v) make any other
amendments that in the opinion of the Board may be necessary or advisable provided that such
amendments do not adversely affect the Members in any maéspaict.

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

11.5 Waiver of Action for PartitionEach Member irrevocably waives during then
of the Company any right that such Member has or may have to maintain any agiatitian
with respect to the property of t@®mmpany.

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

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

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

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

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

11.11 Additional DocumentsThe Members agree to perform all further acts and
execute, acknowledge and deliver any documents that may be reasonably necessary to carry
out the provisions of thi&greement.

11.12 Notices All notices, requests and other conmimations shall be in writing
(including facsimile dectronicmail, or similar writing) and shall be given to the Members
(and any other Person designated by any Member) @tytscaladdressdectronicmail
addressor facsimile number set forth indhiher or its Subscription for the Units or such other
physicaladdressdectronicmail addresspr facsimile number as such Member may hereafter
specify for the purpose by notice. Each such notice, request or other communication shall be
effective (a) ifgiven by facsimile when transmitted to the number spegqtfieduant to this
Section 11.12 and the appropriate confirmation is received, (b) if given by miadursafter
such communication is deposited in the mails with-fitass postage prepaid,dedssed as
aforesaid, or (c) if given by any other means, when delivered phifsecaladdress specified
pursuant to this Section 11(b3, orelectronic maibddress as if delivereda facsimile
pursuant to this Section 11 (82

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

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

11.15 Captions.The captions used in this Agreement are for the convenience of the
parties only and will not be interpreted to enlarge, contract or alter the terms and provisions of
this Agreement.

11.16 Further EffectThe parties agree to execute other documents reasonably
necessary to further effect and evidence the terms of this Agreement, as long as the terms and
provisions of the other documents are fully consistent with the terms of this Agreement
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IN WITNESSWHEREOFtheundersignedhaveduly executedhisOperating
Agreement oKG COLLECTIVE HOLDING LLC as of the date first aboweritten.

Managers:
Michael Pires & s mes |
Name Michael Pires

verified

Marcus Johnson-Smhis auesr

NG-HNCR-NUG

Name MarcusJohnsorSmith

Class A Members

dotloop verified

Michael Pires sz,

Name:Michael Pires

Class B Menbers

dof verified

Marcus Johnson-sng:ml e i EST

'YTE-HCUZ-4GH

Name Marcus Johnsci®mith
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KG COLLECTIVE HOLDING LLC

EXHIBIT A
Initial Capital Contributions

Members Name and Class A Units Class B Units Initial Capital

Address Contribution
Michael Pires 6,700 $25,000
Marcus Johnse®mith 3,300 $25,000
TOTAL 6,700 3,300 $50,000
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Certificate of Good Standing or Compliance from the Massachusetts
Department of Unemployment Assistance Attestation Form

Signed under the pains and penalties of perjudichael Piresanauthorized representative
of KG Collective LLC., certify thatKG Collective LLC. does not currently have employees
and is therefore unable to register with the Massachusetts Department of Unemployment
Assistance to obtain a Certificate of Good Standin@ampliance.

Signature Date

Name OLFKDHO 3LUHV

Title: 2ZQHU

Entity: KG Colledive, LLC.



KG Collectivelan for Obtaining Liability Insurance

Purpose

The purpose of thislanis to outlinehow KG Collectivevill obtain and maintain the required General
Liability and Product Liabilifpsurancecoverage as required pursuant to 935 CMR 500.105(10), or
otherwise comply with this requirement.

Research

KG Collectiveas engaged with multiple insurance providers offering General and Product Liability
Insurance coverage in the amounts require®8b CMR 500.105(10)These providers are established

in the legal marijuana industry. We are continuing these discusaiithghe insurance providers and

will engage with the provider who best suits the needs of the company once we receive a Provisional

License.
Plan
1. OnceKG Collectiveeceives its Provisional Marijuana Establishment Licemsevillengage with

an insurancerovider who is experience in the legal marijuana industry.

a. KG Collectiveill obtain and maintairgeneral liability insurance coverage for no less
than $1,000,000 per occurrence and $2,000,000 in aggregate, annually, and product
liability insurance casrage for no less than $1,000,000 per occurrence and $2,000,000
in aggregate, annually

b. The deductible for each poliayill be no higher than $5,000 per occurrence.

In the event thatKG Collectiveannot obtain the required insurance covera&; Colledte will
place a minimum of $250,000 in an escrow accounes&Hhunds will be used solely for the
coverage of liabilities.

a. KG Collectivevill replenish this account within ten business days of any expenditure.
KG Collectivevill maintain reports documeing compliance witf935 CMR 500.105(1th a
manner and form determined by the Commission and make these reports available to the
Commission up request.




KG COLLECTIVELCBUSINESS
PLAN
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ExecutiveSummary

ExecutiveSummary

Company Summary

THE KG COLLECTIVEIs organized as a Massachusetts Limited Liability Company owrditbgel
PiresandMarcusJohnsorSmith,who will serveas Executives/C@®wnersandoperators.

Products & Services

Aside from the dispensing of dried cannabis and concentrates which are our core products, THE KG
COLLECTIVE will sell a wide range of additional cannabi$used products such as edibles &ulcals. We
will also engage thesale ofaccessorieandsuppliesrelatedto concentrateleliverymethods.

THE KG COLLECTIVESstore will ensure that all our customers are given first class treatvhenever they
visit our store. We have a CRM software that will enable us to manageanoamerelaionship with our
customers no matter how large our client base grows. We will ensure that we gettoarers involved in
their own personal health decisions to make the right choices for their unique madeitzal

Our mission: To provide high quality cannabis to customers with a product and service they can trust. To
build our brand on the core values of customer service and care, hospitality, highest standards of quality,
honestyjntegrityand community outreach.

Vision: Bethe number oneannabisstorein Massachusetts.byhatmeasure? Revenue]lowers?

Goal: Our primary goal is to advocate and support a proactive approach to health management by providing a
local and safe environmertt dispense cannaljsoducts.

Managemert: Our owners have several years of retail experience and will develop strong vendor
relationships and many strategic partnerships extending nationally and covering all areas of the Cannabis
Industry.
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ExecutiveSummary

Market Opportunities

$FFRUGLQJ WR WKH UHSRUW E\ $UF9LHZ ODUNHW 5HVHDUFK DQG %'
Worldwide Market?, spending on legal cannabis worldwide is expected to hit $57 billi@d®y. The

recreational cannabis market will cover about 67% of the spending while medical cannabis will take up the
remaining33%.

The North America legal cannabis market amounted to $12 billion in 2018, growing by 30 percent on the
year.Thelargest marketvasthe United Stateswhich totaled$10.4billion. It wasfollowed by Canadawith

$1.6 billion. Analysts predict the overall cabis market for legal adultse and medical sales in North
Americato reach$24.5 billionby 2021with thecompoundannualgrowth ratg CAGR) to almost28%.

Over60%of theU.S. populatiomow

California I S (10 lives in states that have legalized some
Washington I 1,975 form of cannabis use and sales,
Colorado 1,762 illustrating the rising acceptance of
Massachusetts 1,015 cannabis nationwide and highlighting
Oregon M 953 WKH LQGXVWU\TVY LPPHQVH ¢
Michigan I 755 futuregrowth.
Florida 726

In 2008 Massachusetts voters

Arizona 1 717 e .
Nbvada a0 decriminalized the possesaiof small
aine a1 amounts of cannabis and in 2012
Massachusetts became thd $&ite to
-1,000 1,000 3,000 5,000 7,000

legalize medical cannabis through a

$ million ballot.

Figure 1. Medicalandrecreational cannabissalesin top states, 2020 In November2016.Massachusetts

voters approved Question 4, the initiative to legalize the recreational use of cannabis and first retail cannabis
businessvas openeth Massachusetts in November 2018.

Cannabis stores sold about $tBlion worth of cannabis products during the first month and in February
2019 total legal cannabis sales exceeded $40 million, according to figures released by the Cannabis Control
Commission.

It is expected over 700,000 customers potentially interéstesing of a recreational cannabis and ada#
cannabis market in Massachusetts is projected to become a $1 billion industry by 2020. Research from
multiple cannabigiataandinvestment firmgpredict Massachusetteinbecomesuchatraveldestination.

1 https://arcviewgroup.com/research/reports/
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ExecutiveSummary

Financial Summary

THE KG COLLECTIVEwiIll fund its startup costs largely through personal savings and private
investments.

From a total investment of $1,000,000 million, THE KG COLLECTI¢Expected to generatearly $14.9
million in gross revenues with net income of nearly $2.3 million in Year 2, its first full yegrestions.
Revenues are expected to grow ¢amry $16.6 million in Year 3 and $16.9 million in Year 4, wighincome
of nearly $2.7million and over$2.9 million respectively.

After the first year of operations, it is expected that THE KG COLLECTW{Ebe able to trinexpenses
through ealizing business efficiencies in operating multiple locations, gaining operagxpeiencend
industryexpertise.

Direct and Indirect Sociallmpacts

THE KG COLLECTIVE will createmorethana dozemew jobsin thecity of Cambridgewith over

$1.3 million in salaries with 12 positions? That likely includes you-dotfould remove this number and say

a dozen living wage jobs, $80,600 in Social Security taxes, $19,500 in Medicare taxes and $91,000 for health
insurance each year. Through the H@4aortion of sales will be allocated to the schools and different
communityprograms.

RevenueBreakdown ($)
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8,000,000

7,000,000
6,000,000
5,000,000
4,000,000
3,000,000
2,000,000
1,000,000

0
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| GrossProfit
m OperatingIncome (EBITDA)
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Market Overview

Market Overview

Global Market

The global legal cannabis market amounted to $9.5 billion in 2017, growing by 37 percent on the year,
accordingothe UHSRUW 37K kb &$5D BlliéDVsridwide Market?.

Spending on legal cannabis worldwide is expected to hit $57 billion by 208&,cahnabis market in the
United States and Canada is estimated to be about $46.5 billion and other $10.5 billion would go to other
markets.

The largest growth rate is predicted within the-afsivorld markets, from $52 million spent in 2017 to a
projeced$2.5 billionin 2027.

The recreational cannabis market will cover about 67% of the spending while medical cannabis will take up
theremaining33%.

According to a report provided by Energias Market Research, the global medical cannabis market id projecte
to increase in value from $8.28 billion in 2017 to $28.07 billion in 2024 and at a CAGR of 19% from 2018 to
2024.

Key Trends:

X The initial decision by many U.S. states and Canada to create maudligatannabis regulations
promptedmanyothercountriesto actsimilarly while legalizationof adultrecreationalisein California
and Canada triggered a second wave of legalizing laws internationally to increase access to medical
cannabis.

X South America countries have the most liberal medical cannabis programs. Led by Brazil, Argentina,
Peru and Uruguay, the South American medical cannabis market may grow from $125 million in 2018
to $776million in 2027.

x Germany is ready to become the lgadiethe European cannabis market, and Italy is expected to be
second with $1.2 billion in sales by 2027. Some form of medical cannabis is now legal in 22 countries
in Europe.

Xx $XVWUDOLDYV OHJDO FDQQDELYV PDUNHW L\ $R2BHIBIDIV22TV R JUF
the5thlargestin the world.

x Israelhasasmallpopulationandalong historyof legalmedicalcannabisise.lt continuedo bealeader
overthe years in the development of cannabis pharmaceuticals.

2 https://arcviewgroup.com/research/reports/
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Market Overview

North American CannabisMarket

The North America legal cannabis market amounted to $12 billion in 2018, growing by 30 percent on the
year.Thelargest marketvasthe United Statesyhich totaled$10.4billion. It wasfollowed by Canadawith
$1.6billion.

The report from cannabis industry analysts ArcView Market Research, in partnership with BDS Ahalytics
forecasts that the entire legal cannabis market in North America to reach $24.5 billion ises28% annual
growth rate by 202Has more countrieand states legalize cannabis for recreational use and existing markets
matureand will growto $47.3 billionsix years later.

30

25

20

15
8.9

10 4.3

2015 2016 2017 2018 2019 2020 2021
(projected) (projected) (projected)

Figure 2.Medical andrecreational cannabissalesforecastbillion $

3 https://bdsanalytics.com/ o 6] 14
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Market Overview

The U.S.CannabisMarket

In 2018, 62% of Americans report supporting cannabis legalization, double what it was in 2000 (31%)
Although the use of cannabis is illegal under the federal law and the federal government classifies cannabis as
a schedule 1 drug, more than 60% of th8.dtates have legalized it in some form. Most states legalized it

only for medical purposes, but ten stateSlaska, California, Colorado, Maine, Michigan (2018), Nevada,
Massachusett©regon Vermont andVashingtonthavegonefurther,legalizingtherecreational use.

Figure 3.U.Slegalization map
Medical/ Recreationalcannabislegalization
Medical cannabislegalization
Nolaws legalizing

As a result, there are 32 States that allow cannabis for medical use, 16 States allow Cannabidiol (CBD), 10
Statesand the District of Columbia allosannabigor recreationalise.

4Pew Research Survepttp://www.pewresearch.org/fact -tank/2018/10/08/americans -support-
marijuana-legalization/
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Market Overview
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® $million

Figure4. Medicalandrecreationatannabisalesin top states2017

There are about 10,000 active licenses for cannabis businesses in the U.S., according toT®iatista
includescultivation,extractionandmanufacturingretail, distributionandtestinglicenses.

The industry employed 121,000 people in 2017 and 259,000 people in 2018. If cannabis market continues its
growth trend, the number of workers in that industry could reach about 500,000 by 2022, according to New
FrontierData.

5 https|//w_jvw|.statista.com/statistics/596641/u s-cannabisbusinessesnumber/ |
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Market Overview

U.S.CannabisRetail Market

Theexpectedyrowthcameafterasolid 2016,whenrecreationatannabisalesincreasedy 80%to reach

ELOOLRQ &RORUDGR DQG :DVKLQJWR QsOrratkeWéstedisiKandssalds ZK L O |
gains in its first full calendar year of operation. The industry also saw a spike in medical cannabis sales, as
patient countsose innew states andontinuedclimbing inmaturemarkets.

According to a BDS Analytics report,

20 45.0 _ T
40.0 the retail sector owed $1 billion in state
15 350 taxesin 2016 and another $1.4 billion in
300 2017.
A
- 25.0 . .
S 10 In 2017, overall cannabis sales in the
= 20.0 . .
3 150 United States at the retail level to soar by
5 1o.0 31.5%, hitting $5.7 billion on the back of
I I o continued growth in existing recreational
0 cannabisnarkets.
2016 2017 2018 2019 2020 2021 .
mmmm Dispensary/Store Sales Recreational sales are expected to
Additional Economiclmpact of Dispensary/Store Sales surpass medical this year for the first
time ever. Medical cannabis sales also
Figure 5. Cannabigretail industry economidmpact areexpectedo sustainthe industry_

The cannabis retail market is growing at a high rate in the United States alone, with there currently being over
3,0000pen andperating dispensariesdretail storeshroughouthe country accordingo data

from Statist& Thegrowing numbers of dispensaries is a large part as to why New Frontier projects the
industryto top $25 billionin revenue by 2025.

The increase in retail sales over the next five years will provide a substantial economic boost for the United
States. Theotal economic output from legal cannabis will grow 150% from $16 billion in 2017 to $40 billion

E\ DFFRUGLQJ WR WKH 386 /HIJDO &DQQDELY 'ULYLQJ %LOOL
Arcview MarketResearchin partnership wittBDS Analytics.

The level of sophistication and involvement among investors in the cannabis industry varies quite widely, as
some belong to cannakspecific venture capital firms while others have taken a material interest in a friend

RU IDPLO\ P HriaEdsbudginéss But in general, more investors are pumping money into the cannabis
LQGXVWU\ WKDQ HYHU EHIRUH DQG WKH\fUH DOVR LQFUHDVLQJ WI
investor/investment firmmvolvedin the cannabisndustryhasplaced $450,000n cannabicompanies.

CannabisMarket in Massachusetts

In 2008 Massachusetts voters decriminalized the possession of small amounts of cannabis and in 2012
Massachusetisecamethe 18" stateto legalizemedical cannabihrough aballotinitiative.

6 https|//w_jvw{.statista.com/statistics/596641/us -cannabisbusinessesnumber/ |
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Market Overview

In November 2016, Massachusetts voters amai@uestion 4, the initiative to legalize the recreational use of
cannabis for adults 21 years of age and older. In December 2016, the Massachusetts state legislature voted to
delay sales of recreational cannabis for six months. Originally, licensiegrioabis shops was set to begin in
January 2018, but the delay moved the date and first retail cannabis business opened in Massachusetts in
November 2018.

In 2018, there were over 60,000 (up from 19,000 in early 2016) people who have gotten medical cannabis
cards that allow them to use medical cannabis legally to treat a variety of ailments. They were served by 47
medical cannabis dispensaries.

As of Februay 2019,thereareover300pendingapplicationsjncluding 130retailer,87 cultivator,44

manufacturer, 12 microbusiness, 11 transporter and 4 testing licenses. The review process includes a
background check and a-6@y window during which the municiliig in which the business hopes to locate
must certify thatheapplicanthasmetall local requirements.

Cannabistoressoldabout$9.3million worth of cannabigproductsduringthefirst monthandin February
2019 total legal cannabis sales exceeded $40 million, according to figures released by the Cannabis Control
Commission.

It is expected over 700,000 customers potentially interested in using of a recreational cannabis-aed adult
cannabis market in Masdacsetts is projected to become a $1 billion industry by 2020. Research from
multiple cannabisiataandinvestment firmgpredict Massachusetteinbecomesuchatraveldestination.
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Market Overview

Cannabis Taxes

Under the new law, recreational cannabis is taxed 17 to 20%. The baseline tax is 17%, which is determined
from a combination of a 6.25% sales tax and a 10.75% special excise tax on adult use. Cities and towns can
chooseto add a3% taxon top ofthe 17%tallying up to a 20% tax oadultuse cannabis.
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Marketing Strategy

Marketing Strategy

Marketing Plan

Because cannabis is illegal under federal law, state governments and online advertising platforms are placing
strict rules on howompanies can markgteir products.

Google, Facebook and Twitter all have advertising policies that restrict the promdfiensaie of cannabis.
*RRIJOHYV SROLF\ SURKLELWY DGV WKDW SURPRWH 3VXEVWDQFHYV V
J)DFHERRN UHVWULFWY DQ\ 3LOOHJDO SUHVFULSWLRQ RU UHFUHD)
assubstafRHVY WKDW FDXVH 3OHJDO KLJKV ~ ,QVWDJUDP DQG )DFHERRN
pagesf cannabigelated businesses.

The most effective strategies for legal marijuana companies are direct marketing at industry conferences and
other evets, building communities around marijuaredated concerns such as health and wellness. The
marketing and sales strategy of THE KG COLLECTIsthre will be based on generating lebgrm

personalized relationships wighowers anananufactures.

Marketingandadvertisingcampaignswill include:

- Meetingwith growersandmanufactures
- E-mail Marketing
- Advertisingandarticlesin thethematicMagazinesincluding:
f Cannabis Now
f 420 Magazine
f MarijuanaVenture
f MG Magazine

WEEDMAP Cannabidinderontheplanet.With over =~ WeedMaps has 7.96 million total visits
|htt Jiweed | / 7,750 listings throughout the U.S., each month.

S//WEECMAPS.CO CanadaandEurope.
LEAFY Leafy is a cannabis information resourc Leafy has226.27thousandotal visits

for finding the right strains and products each month.
Services include: cannabis finder, onlin
store,branding, G R F \[artal.V

|https://www.|eaflv.corfl

Tablel. Cannabisbusinesslirectories

Target Customers

Aside from the dispensing of cannabis products, THE KG COLLECT3WiEe will sell a wideange of
cannabis infused products to customers who are based in Cambridge and every other city stbeze our
will be openedWewill also engage thesaleof accessoriesuchaspipes, lightersapparelgetc.
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Marketing Strategy

THE KG COLLECTIVE Cannabis Store will ensure that all our customers are given firsti@atment
whenever they visit our store. We have a CRM software that will enable us to managensoore
relationship with our customers no matter howdangr client base grows. We will ensure that we get our

customers engaged in their own personal health decisions to make the right choices for their unique medicinal
needs.

Medical cannabis customers come from diverse groups, ages, races and sociodzaciaymeinds. Ranging
from youngto old, treatingchronicandterminalillnessessuchascancergpilepsy HIV/AIDS, andbeyond.
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Organizationabtructure

THE KG COLLECTIVEIs a business that will be built on a solid foundation. From the outset, wedtided
to recruit only qualified people to man various job positions in our company. We are quite awanelestaad
regulations governing theannabis industry of which cannabis dispensing falls under which is whgeided to
recruit experienced and qualify employees as foundational staff of the organization. We |lbepeatgeon their
expertisgo buildour businessrandto be well acceptenh the United States.

Thesearethe positionsthatwill beavailableat THE KG COLLECTIVE:

Figure 6. Organizationalstructure

General
Manager

. Chief
Assistant :
Operations
MR EGEI) ré)fficer

Chief Executivd
Officer
Security (2)

Bl Receptionist
1)
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KG CollectivRestricting Access to Age 21 and Older
SOP

Intent

KG CollectivRetail Marijuana Establishmeaperations will be compliant with all regulations outlined in
935 CMR 500.000 et. seq. (“the Regulations”) and any other requirements @eguldtory guidance
issued by the Massachusetts Cannabis Control Commission (“CNB”) or any other regulatory agency

Purpose

The purpose of this policy is tutline the responsibilities of the Company, the Company’s management
team and Agents to ensure specific, methodical, and consistent compliance of the Regulations and to
ensure that access to our facility is nésted to only persons whare 21 years of age or older.

Definitions
Consumemeans a person who is 21 years of age or older.
Law Enforcement Authoritiesneans local law enforcement unless otherwise indicated.

Marijuana Establishment Agenmeans a board member, director, employee, executive, manager, or
volunteer of a Marijuana Establishment, who is 21 years of age or oftaployee includes a consultant
or contractor who provides osite services to a Marijuana Establishment related to the cultivation,
harvesting, preparation, packaging, storage, testing, or dispensing of marijuana.

Proof of Identification means a government issued photograph that costdéie name, date of birth,
physical description and signature of the individual and is currently valid (in other words, not exgi@d).
Collectivewill only accept the following forms of proof of identification that include all of the above
criteria;

1. Massachusetts driver’s license

2. Massachusetts Issued ID card

3. Outof-state driver’s license or ID card
4. Government issued Passport

5. U.S. Military 1.D.

Visitor means an individual, other than a Marijuana Establishment Agent authorized by the &nhariju
Establishment, on the premises of an establishment for a purpose related to its operations and consistent
with the objectives of St. 2016, c. 334, as amended by St. 2017, c¢. 55 and 935 CMR 500.000, provided,
however, that no such individual shall be yoger than 21 years old.

Responsibilities



KG Collectivélanagement team is responsible for ensuring that all persons who enter the facility or are
otherwise associated with the operations of KG Colle@ree2lyears of age or older.

Access to the Facility

KG Collectiveetail facilitiesallows only the following individuals acce$%or the purposes of this Policy
the term facility also refers to any vehicle owned, leased, rented or otherwise usk lyollectivéor
the transportation of Marijuana.

1. KG Collectivé\gents(including board members, directors, employees, executives, managers, or
volunteers)while at the facility or transporting marijuana for the facility &l Collectivégents
must carrytheir valid Agent Registration Card issued by the Commission

a. AlIKG CollectivAgents are verified to be 21 years of age or older prior to being issued a
Marijuana Establishment Agent card.

2. CustomersConsumergNote: All Agents will be trained in the Verification and Identification of
individuals)

a. To verify a customer is 21 or oldeéG Collectivédgens must receive and examine from
the customer one of théollowing authorized government issued ID Cards;

i. Massachusettsssued driver’s license
ii. Massachusett¢éssued ID card
iii. Outof-state driver’s license or ID card (with photo)
iv. Passport
v. U.S. Military 1.D.

b. To verify the agef the custometthe Agent will use an Age Verification Smart ID Scanner
that will be supplied by KG Collective

c. In the event that the ID is not a scannable ID, or if for any reason the scanner is not
operational or availableof if the ID is questionabléghe Agent mustuse the FLAG
methodology of ID verification

F Feel

9 Havethe customerremove the ID from their wallet or plastic holder
(never accept a laminated document)

9 Feel for information cubut or pasted on (especially near photo and birth
date areas)

9 Feel the texture-most driver’s license should feel smooth, or (depending
on your State) they will have an identifying texdur

L Look

9 Look for the State seals or water marks; these seals are highly visible
without any special light.



9 Look at the photograph. Hairstyles, eye makeup and eye color can be
altered, so focus your attention on the person’s nose and chin as these
features don’t change. When encountering people with beards or facial
hair, cover the facial hair portion of the photo and contate on the
nose or ears.

9 Look at the height and weight. They should reasonably match the person.
9 Look at the date of birth and do the math!

9 Compare the age on the ID with the person’s apparent age.

9 Look at the expiration date. If the ID has expiréds hot acceptable.

9 If needed, compare the ID to the book of Government Issued ID’s
A Ask

9 Ask questions of the person, such as their middle name, zodiac sign, or
year of high school graduation. Ask them the month they were born. If
they respond with a numbethey may belying. If the person is with a
companion, ask the companion to quickly tell you the person’s name.

9 If you have questions as to their identityskathe person to sign their
name, and then compare signatures.

G. Give Back
9 Ifthe ID looks genuine, give the ID back to the customeraifwv entry.

d. If for any reason the identity of the customer or the validity of the ID is in question, do
not allow the customer to enter the facility.

3. Visitors (including wtside vendorsand contractors)

a. Prior to being allowed access to the facility or any Limited Access Area, the visitor must
produce a Government issued ldentification Card to a member of the management team
and have their age verified to be 21 years of age of older.

i. If there is any question as to the visitors age, or of the visitor cannot produce a
Government Issued Identification Card, they will not be granted access.

b. After the age of the visitor is verified they will be given a Visitor Identification Badge

c. Visitors willbe escorted at all times by a marijuamstablishment agent authorized to
enter the limited access area

d. Visitors will be logged in and out of the facility and must return the Visitor Identification
Badge upon exit.

i. The visitor logvill be available for insprion by theCommission at all times

4. Access to the Commission, Emergency Responders and Law Enforcement.



a. The following individuals shall have access to a Marijuana Establishment or Marijuana
Establishment transportation vehicle:

i. Representatives of the Commission in the course of responsibilities authorized by
St. 2016, c. 334, as amended by St. 2017, c¢. 55 or 935 CMR 500.000;

ii. Representatives of other state agencies of the Commonwealth; and
iii. Emergency responders in the course ofp@sding to an emergency.

iv. Lawenforcement personnel or local public health, inspectional services, or other
permit-grantingagents acting within their lawful jurisdiction.

b. Individuals described abovefinis policy will be granted immediate access to the facility.
Training

KG Collectivaill train all Agents on the verification and identification of individuals. This training
will be done prior to Agents performing age verification duties. Management will supply Age
Verification Smart ID Scanners and hanger books to assist Agents in age verification.

AllKG Collectivédgents will enroll and complete the Responsible Vendor Training Program when
it is available. This curriculum will include

a. Diversion prevention and prevention of sales to minors
b. Acceptable forms of identificatiqrincluding:
i. How to check identification;
ii. Spotting false identification;
iii. Medical registration cards issued by the DPH,;
iv. Provisions for confiscating fraudulent identifications; and

v. Common mistakes made in verification.



KG Collectiveersonnel and Background Check SOP

Intent

To provide clear and concise instructions K& Collectivemployees regarding Personnel Policies that
are compliant with the regulations.

KG Collectives committed to being compliant with all regulations outlined in 935 CMR 500.000 et. seq.
(“the Regulations”) and any other requirements or selgulatory guidane issued by the Massachusetts
Cannabis Control Commission (“CNB” or “the Commission”) or any other regulatory agency.

Purpose

The purpose of this policy is to outline the responsibilities of the company, the company’s management
team and agents to enserspecific, methodical, and consistent compliance of the regulations and to
ensure that our personnel policies are compliant will all relevant regulations and laws.

Personnel Records

KG Collectivevill maintain the following information in personnel records:

1. Job descriptions for each employee and volunteer position, as well as organizational charts
consistent with the job descriptions;

2. A personnel record for each KG Collectigent. Such records shall be maintained for at least 12
months after terminatiornof the individual’s affiliation with KG Collectigad shall include, at a
minimum, the following:

a. All materials submitted to the Commission pursuant to 935 CMR 500.030(2);
b. Documentation of verification of references;

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

d. Documentation of all required training, including training regarding privacy and
confidentiality requirements, and the signedagtment 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;

e. Documentation of periodic performance evaluations;

f. Arecord of any disciplinary action/performance issues; and

g. Notice of completed responsible vendor and eigour related duty training.
3. A staffing plan that will demonstrate accessible business hours
4. Personnel policies and procedures; and
5. All background check reports obtained in accordance with 935 CMR 500.030.

These personnel records will be held electronically and in hard copy. The electronic records will be stored
in a secure server with encryption software that protects against unauthorized access to the files. Access
to the electronic records will only be allowed k&G Collectivenanagement agents who require access. as

part of their job duties. Hard Copy (written records) will be stored in a secure, locked cabinet in a locked



room accessible to only KG CollectManagememn agents who require access. These records will be
made available for inspection by the Commission upon request.

KG Collectividgents

AllIKG Collectivboard members, directors, employees, executives, managers and volunteers will register
with the Commision as &G Collectivi¥arijuana Establishment AgenG CollectivAgent”). For clarity

an employee means, any consultant or contractor who providesi@nservices to a Marijuana Retall
Establishment related to the packaging, storage, testing, @edising of marijuana.

AllKG CollectivAdgents shall:

1.
2.

3.

Be 21 years of age or older;

Not been convicted of an offense in the Commonwealth involving the distribution of controlled
substances to minors, or a like violation of the laws of another state, the United States or foreign
jurisdiction, or a military, territorial, or Native American tribal authority; and

Be determined suitable for registration consistent with the provisions of 935 CMR 500.800 and
500.802.

KG Collectivevill submit to the Commissiomaapplication for every KG Collectifgent, this application

will include;

1. The full name, date of birth, and address of the individual;

2. All aliases used previously or currently in use by the individual, including maiden name, if any;

3. A copy of the applia#t’s driver’s license, governmeigsued identification card, liquor purchase
identification card issued pursuant to M.G.L. c. 138, § 34B, or other verifiable identity document
acceptable to the Commission;

4. An attestation that the individual will not engagn the diversion of marijuana products;
Written acknowledgment by the applicant of any limitations on his or her authorization to
cultivate, harvest, prepare, package, possess, transport, and dispense marijuana in the
Commonwealth;

6. Background informationincluding, as applicable:

a. a description and the relevant dates of any criminal action under the laws of the
Commonwealth, or an Other Jurisdiction, whether for a felony or misdemeanor and which
resulted in conviction, or guilty plea, or plea of nolo contendere, or admission of sufficient
facts

b. a description and the relevant dates of any civil or administrative action under the laws
of the Commonwealth or an Other Jurisdiction, relating to any professional or
occupational or fraudulent practices;

c. Adescription and relevant dates of any past or pending denial, suspension, or revocation
of a license or registration, or the denial of a renewal of a license or registration, for any
type of business or profession, by any federal, state, or local governimeaty foreign
jurisdiction;

d. a description and relevant dates of any past discipline by, or a pending disciplinary action
or unresolved complaint by, the Commonwealth, or a like action or complaint by an Other



Jurisdiction, with regard to any professiotiaense or registration held by the applicant;
and

7. A nonrefundable application fee paid by the Marijuana Establishment with which the marijuana
establishment agent will be associated; and

8. Any other information required by the Commission.

The KG Collective CEO hasegisteredwith the Department of Criminal Justice Information Systems
pursuant to 803 CMR 2.04: iCORI Registration and will submit to the Commission a Criminal Offender
Record Information (CORI) report and any other background cheokmiafion required by the
Commission for each individual for whom KG Collectgeks a marijuana establishment agent
registration which was obtained within 30 days prior to submission.

KG Collectiverill notify the Commission no more than one business day afké® &£ ollectivagent ceases
to be associated with the establishment. The registration shall be immediately void when the agent is no
longer associated with the establishment.

The Agent registration card is valid for one year from the date of issue, KG Collélttreaew eactKG
CollectiveAgent Registration Card on an annual basis upon a determination by the Commission that the
applicant for renewal continues to be suitable for registration.

After obtaining a registration card for &G Collectivé\gent registration card{G Collectivavill notify

the Commission, in a form and manner determined by the Commission, as soon as possible, but in any
event, within five business days of any changes to the information that the establishment was previously
required to submit to the Commission or after discovery that a registration card has been lost or stolen.

All agents will carry the registration card at all times while in possession of marijuana products, including
at all times while at the establishmeat while transporting marijuana products.

Background Checks

KG Collectivavill comply with all Background Check requirements in the regulations and any other sub
regulatory guidance issued by the Commission.

1. Application Process During the application process KG Collectivécomplete the Background
Check Packet as outlined in 935 CMR 500.101(1)(b) which includes;

a. The list of individuals and entities in 935 CMR 500.101(1)(a)1. (all executives, managers,
persons or entities hamg direct or indirect authority over the management, policies,
security operations or cultivation operations of the Marijuana Establishment; close
associates and members of the applicant, if any; and a list of all persons or entities
contributing 10% or mre of the initial capital to operate the Marijuana Establishment
including capital that is in the form of land or buildings);

b. Information for each individual identified in 935 CMR 500.101(1)(a)1., which shall include:
i. The individual’s full legal name and any aliases;
ii. The individual's address;
ili. The individual's date of birth;

iv. A photocopy of the individual's driver’s license or other governmissiied
identification card,;



v. A CORI Acknowledgment Form, pursuant to 803 CMR 2.09: Requirements for
Requestors to Rempst CORI, provided by the Commission, signed by the
individual and notarized,

vi. Authorization to obtain a full set of fingerprints, in accordance with M.G.L. c. 94G,
§ 21, submitted in a form and manner as determined by the Commission;

c. Relevant Backgroundh€ck Information. Applicants for licensure will also be required to
provide information detailing involvement in any criminal or civil or administrative
matters:

i. A description and the relevant dates of any criminal action under the laws of the
Commonwealth, or an Other Jurisdiction, whether for a felony or misdemeanor
including, but not limited to, action against any health care facility or facility for
providing Marijuana for medicalr adultuse purposes, in which those individuals
either owned shares of stock or served as board member, Executive, officer,
director or member, and which resulted in conviction, or guilty plea, or plea of
nolo contendere, or admission of sufficient facts;

ii. A description and the relevant dates of any ti&ction under the laws of the
Commonwealth, or an Other Jurisdiction including, but not limited to, a complaint
relating to any professional or occupational or fraudulent practices;

iii. A description and relevant dates of any past or pending legal or disciplinary
actionsin the Commonwealth or any othestate against an entity whom the
applicant served as a Person or Entity Having Direct or Indirect Control, related to
the cultivation, Processing, distribution, or sale of Marijuana for medicadult
use puposes;

iv. A description and relevant dates of any administrative action, including any
complaint, order or disciplinary action, by the Commonwealth, or a like action by
an Other Jurisdiction with regard to any professional license, registration, or
certification, held by any Person or Entity Having Direct or Indirect Control, if any;

v. A description and relevant dates of any administrative action, including any
complaint, order or disciplinary action, by the Commonwealth, or a like action by
another state, the United States or foreign jurisdiction, or a military, territorial,
Native American tribal authority or foreign jurisdiction, with regard to any
professional license, registration, or certification, held by any board member,
executive, officer, director, anember that is part of the applicant’s application,
if any;

vi. A description and relevant dates of actions against a license to prescribe or
distribute controlled substances or legend drugs held by any Person or Entity
Having Direct or Indirect Control that is part of the applicant's application, if any;
and

vii. Any other information required by the Commission.

KG Collectivevill not present any individual in our application whose background check will result in a
Mandatory Disqualification or Presumptive Negatsuitability Determination as outlined in Table A of
935 CMR 500.801.



2. Background Checks not included in the Application Proees®r all Marijuana Establishment
Agent Registrations not included in the application process KG Collegliveibmit Marijuana
Establishment Agent applications for all required individu#& Collectivavill perform is own
due diligence and perform lsaground checks, including a CORI report, in the hiring of employees
and contractors and will not knowingly submit an employee or contractors’ application if the
background check would result in a Mandatory Disqualification or Presumptive Negative
Suitability Determination as outlined in Table B: Retail and Transporter Marijuana Establishment
Agents, under 935 CMR 500.802.

Equal Opportunity Employment Policy

It is the policy of KG Collectite provide equal employment opportunities to all employees and
employment applicants without regard to unlawful considerations of race, religion, creed, color, national
origin, sex, pregnancy, sexual orientation, gender identity, age, ancestry, physical or mental disability,
genetic information, marital status or any @h classification protected by applicable local, state or
federal laws. This policy prohibits unlawful discrimination based on the perception that anyone has any
of those characteristics or is associated with a person who has or is perceived as having any of those
characteristics. This policy applies to all aspects of employment, including, but not limited to, hiring, job
assignment, working conditions, compensation, promotion, benefits, scheduling, training, discipline and
termination.

KG Collectivexpeds all employees to support our equal employment opportunity policy, and to take all
steps necessary to maintain a workplace free from unlawful discrimination and harassment and to
accommodate others in line with this policy to the fullest extent required by law. For example, KG
Collectivewill make reasonable accommodations for employees' observance of religious holidays and
practices unless the accommodation would cause an undue hardship on KG Catipetaons. If an
employee desires a religious accommodation, they are required to make the request in writing to their
manager as far in advance as possible. Employees requesting accommodations are expected to attempt
to find coworkers who can assist ithe accommodation (e.g. trade shifts) and cooperate with KG
Collectivein seeking and evaluating alternatives.

Moreover, in compliance with the Americans with Disabilities Act (ABS), Collective provides
reasonable accommaodations to qualified indivédiiwith disabilities to the fullest extent required by law.
KG Collectivenay require medical certification of both the disability and the need for accommodation.
Keep in mind that KG Collectivan only seek to accommodate the known physical or meintitidtions

of an otherwise qualified individual. Therefore, it is the employees’ responsibility to come forward if they
are in need of an accommodatiodG Collectivavill engage in an interactive process with the employee
to identify possible accommodatig, if any will help the applicant or employee perform the job.

Anti-Harassment and Sexual Harassment Policy

KG Collectivavill promote a workplace that is free from discrimination and harassment, whether based
on race, color, gender, age, religion, creadtional origin, ancestry, sexual orientation, marital status or
disability. Inappropriate interference with the ability &G Collectiveemployees to perform their
expected job duties will not be tolerated.

It is illegal and againgkG Collectivepolicy for any employee, male or female, to harass another

employee. Examples of such harassment include making sexual advances or favors or other verbal or
physical conduct of a sexual nature a condition of any employee’s employment; using an employee’s
subnission to or rejection of such conduct as the basis for, or as a factor in, any employment decision



affecting the individual; or otherwise creating an intimidating, hostile, or offensive working environment
by such conduct.

The creation of an intimidatindpostile, or offensive working environment may include but is not limited

to such actions as persistent comments on an employee’s sexual preferences, the display of obscene or
sexually oriented photographs or drawings, or the telling of sexual jokes. uGoodactions that arise

out of a personal or social relationship and that are not intended to have a discriminatory employment
effect may not be viewed as harassmeHKiG Collectivevill determine whether such conduct constitutes
sexual harassment, based a review of the facts and circumstances of each situation.

KG Collectivewill not condone any sexual harassment of its employedl. employees, including
supervisors and managers, will be subject to severe discipline, up to and including disaraagg,dct
of sexual harassment they commit.

KG Collectivavill not condone sexual harassment of its employees by-@moployees, and instances of
such harassment should be reported as indicated below for harassment by employees.

If you feel victimized byexual harassment you should report the harassment to your manager
immediately. If your immediate manager is the source of the alleged harassment, you should report the
problem to the Human Resources Department.

Managers who receive a sexual harassmentgiamt should carefully investigate the matter, questioning
all employees who may have knowledge of either the incident in question or similar probiEmes.
complaint, the investigative steps and findings, and disciplinary actions (if any) should bectitedas
thoroughly as possible.

Any employee who makes a complaint, or who cooperates in any way in the investigation of same, will
not be subjected to any retaliation or discipline of any kind.

In addition to the above, if you believe you have been subjected to sexual harassment, you may file a
formal complaint with either or both of the government agencies set forth belbsing our complaint
process does not prohibit you from filing a comptawith these agenciesEach of the agencies has a
short time period for filing a claim (EEC8DO days; MCAB300 days).



The United States Equal Employment Opportunity CommisgftigEEOC"One Congress Stree
10th Floor Boston, MA 02114, (617) 58%00.

—

The Massachusetts Commission Against Discrimination ("MCAOHe Ashburton Place,
Rm. 601, Boston, MA 02108, (617) 960600.

Americans with Disability Act

KG Collectivestrongly supports the policies of the Americans with Disabilities Act and is completely
committed to treating all applicants and employees with disabilities in accordance with the requirements
of that act. KG Collectijadge’s individuals by their abilities, not their disabilities, and seeks to give full
and equal employment opportunities to all persons capable of performing successfully in the company's
positions.KG Collectivevill provide reasonable accommodations to any persons with disabilities who
require them, who advise KG Collectiwktheir particular needs. Information concerning individuals'
disabilities and their need for accommodation will of course be handled with the utmost discretion.

Drug/Alcohol Free Wrkplace

KG Collectives committed to providing its employees with a safe and productive work environment. In
keeping with this commitment, it maintains a strict policy against the use of alcohol and the unlawful use
of drugs in the workplace. Consequentiyp employee may consume or possess alcohol, or use, possess,
sell, purchase or transfer illegal drugs at any time while on KG Collgcawgses or while using KG
Collectivevehicles or equipment, or at any location during work time.

No employee may gort to work with illegal drugs (or their metabolites) or alcohol in his or her bodily
system. The only exception to this rule is that employees may engage in moderate consumption of alcohol
that may be served and/or consumed as part of an authorized Coyngpacial or business event. "lllegal
drug" means any drug that is not legally obtainable or that is legally obtainable but has not been legally
obtained. It includes prescription drugs not being used for prescribed purposes or by the person to whom
it is prescribed or in prescribed amounts. It also includes any substance a person holds out to another as
an illegal drug.

Any violation of this policy will result in disciplinary action, up to and including termination.

Any employee who feels he or she haveloped an addiction to, dependence upon, or problem with
alcohol or drugs, legal or illegal, is strongly encouraged to seek assistance before a violation of this policy
occurs. Any employee who requests time off to participate in a rehabilitation progiifirbe reasonably
accommodated. However, employees may not avoid disciplinary action, up to and including termination,
by entering a rehabilitation program after a violation of this policy is suspected or discovered.

Smoke Free Workplace

Smoking is probited throughout the workplace. This policy applies equally to all employees, clients,
partners, and visitors.

Employee Assistance Policy




To help employees in circumstances where counseling services would be helpful, KG Cailéotiaee
an Employee Asstance Program (EAP) counseling service available to employees, when needed, at no
personal cost.

Employee Diversion of Marijuana

If aKG CollectivAgent is found to have diverted marijuana, that agent withediatelybe dismissed and

have their Marij@na Establishment Registration Card confiscated. The Director of HR will immediately be
notified. The Director of HR will make a detailed report of the event and report it to local law enforcement
and the Commission within 24 hours.

Employee Handbook

KG Gllectivewill provide a comprehensive employee handbook to all employees that will outline all the
information pertinent to their employment with KG Collectiv& hese subjects will include, but noie
limited to;

1. KG Collectiv#lission and Vision
Organizational Structure
General Employment Policies
Employee Categories

Conflicts of Interest

Access to Personnel Files
Performance Evaluations
Hours of Work
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KG Collectiv&aintenanceof Financial RecordsOP

Intent

To provide clear and concise instructions for KG Colleetinployees regarding the Maintenance of
Financial Records that are compliant with the regulations.

KG Collectives committed to being compliant with all regulations outlined in 935 CMR 500.000 et. seq.
(“the Regulations”) and any other requirements or selgulatory guidance issued by the Massachusetts
Cannabis Control Commission (“CNB” or “the Commission”) ortaey egulatory agency.

Purpose

The purpose of this policy is to outline the responsibilities of the Company;dhgany’s management
team and gents to ensure specific, methodical,danonsistent compliance of theegulations and to
ensure that our finacial records are maintained incampliant manner with all regulations and laws.
Policy

KG Collectivéinancial records will be kept and maintained according to generally accepted accounting
principles. The Finance Director is responsible for all accounting responsibilities andgageethe
services of external professional accounting firm to ensure proper finacanapliance.

All KG Collectivdinancial/business records will be available for inspection to @annabis Control
Commission uporequest.

KG Collectivill maintain all business records in Manual and electronic form. These records include, but
are not limited to;

1. Assets and liabilities;
2. Banking transactions

3. Books of accounts, which shall include journals, ledgers, and supporting documents, agreements,
checks, invoices, and vouchers;

Sales records including the quantity, form, and cost of marijuana products; and

Salary and wages paid to each employee, stipend paid to each board member, and any executive
compensation, boas, benefit, or item of value paid to any individual affiliated with a Marijuana
Establishment, including members of the nonprofit corporation, if any.

In relation to the maintenance of financial records KG Collegtiltencorporate the éllowing into ou
business operations;

1. KG Collectivavill engage the services of a professional payroll and human resources company to
assist in himan resources management and payroll services for our employees

2. KG Collectivavill engage, to the extent possible, a banking relationship in Massachusetts to
provide banking services for our company.

3. KG Collectivavill utilize financial/accountingoftware prograns and an ebill payment provider
for all financial record keeping

4. Allinter-LMEtransactions will be done throughaditional banking transactions including checks,
wire transfers or credit cards.



5. On an annual basis an independent certified publccountant who is experienced in the legal
marijuana industry, wikkonduct a financial audit.

6. KG Collectiveiill engage the services of an industry experienced tax professional for the filing of
all required state and federal tax documents.

7. At the end of each business day a reconciliation audit will be doneaoh BOStation by the
RetailManager or designee.

8. A omprehensiveihancial auditwill be done at the enadf every month by the Finance Director
and report their findings to the CEO and outside accounting firm.

Access to the Commission

KG Collectivelectronic and hard copy (written) records will be available to the Commission upon request
pursuant to 935 CMR 500.105(9). The records will be maintained in accordance with generally accepted
accounting principles. All written records required in angtise of 935 CMR 500.000 are subject to
inspection.

Access to the Massachusetts Department of Revenue ("DOR")

KG Collectivdooks, records, papers and other datdll be made available upon requeby the DOR.
Accounting records and information in eleatic format willbe provided in a searchable electronic format

if requested by theCommission othe DOR Any additional reports and schedules relating to the
preparation of tax returnwvill be maintained and made available upon requdstientory systentataas

well as any additional purchase reports, schedules or documentation that reconcile to other books and
records, such as purchase journals or a general ledgkmlso be maintained and made available upon
request.

Theserecordswill be kept so long as their contents are material in the administration of Massachusetts
and IRS tax laws. At a minimum, unless Bf@RCommissioner consents in writing to an earlier
destruction, the recordswill be preserved until the statute of limitains for making additional
assessments for the period for which the return was due has expifdte DOR may require a longer
retention period, such as when the records are the subject of an audit, court case, or other proceeding.

Additionally, KG Colledre will comply with all records retention requirements outlined in the DOR
Regulationsncluding butlimited to 830 CMR 62C.25.1: Record Retention

Point of Sale (POS) Systems

KG Collectivevill utilize a POS system that complies witle tequirements in G.L. c. 62C, § 25; 830 CMR
62C.25.1 (the Records Retention Regulation); and the Massachusetts Department of Revenue (“DOR”)
Directive 161 “Recordkeeping Requirements for Sales and Use Tax Vendors Utilizing Point of Sale (POS)
System’s

1. Our POS system wigéicord all transactions in a manner that will allow th@Ro verify what was
sold and whether the appropriate amount of tax was collectédong with the data in the POS
system KG Collectivevill maintain the following records:

a. A journal or its equivalent, which records daily all Amash transactions affecting
accounts payable;

b. A cash journal or its equivalent, which records daily all cash receipts and cash
disbursements, including any check transactions;



C.

A sales slip, invoice, cagstegister tape, or other document evidencing the original
transaction, which substantiates each entry in the journal or cash journal;

Memorandum accounts, records or lists concerning inventories, fixed assets or prepaid
items, except in cases where the anating system clearly records such information; and

A ledger to which totals from the journal, cash journal and othecords have been
posted. The ledger must clearly classify the individual accounts receivable and payable
and the capital account.

2. Each POS transaction recavdl provide enough detail to independently determine the taxability
of each sale and the amount of tax due and collected. Information on each sales transalttion
include, but is not limited to the:

a.
b.

g.

c
d.
e
f

individual item§) sold,
selling price,

tax due,

invoice number,

date of sale,

method of payment, and

POS terminal number and POS transaction number.

3. KG Collectivavill maintain auditable internal controls to ensure the accuracy and completeness
of the transactions recomrell in the POS systemThe audit trail details include, but are not limited

to:

f.

Internal sequential transaction numbers;
Records of all POS terminal activity; and

Procedures to account for voids, cancellations, or other discrepancies in sequential
numbering.

The POS audit trail or logging functionality must be activated and operational at all times,
and it must record:

Any and all activity related to other operating modes available in the system, such as a
training mode; and

Any and all kanges in the setup of the system.

4. KG Collectivevill comply with the provisions of 935 CMR 500.140(6): Recording Sales.

a.

o

KG Collectivavill only utilize a poinbf-sale (POS) system approved by the Commission,
in consultation with the DOR.

KG Collectivenay utilize a sales recording module approved by the DOR

KG Collectivaill not utilize software or other methods to manipulate or alter sales data.
KG Collectivewill conduct a monthly analysis of our equipment and sales data to
determine that no software has been installed that could be utilized to manipulate or
alter sales data and that no other methodology has been employed to manipulate or alter
sales data. KGollectivewill maintain records that it has performed the monthly analysis
and produce it upon request to the CommissiotK® Collectivdetermines that software



has been installed for the purpose of manipulation or alteration of sales data or other
methods have been utilized to manipulate or alter sales data:
i. We will immediately disclose the information to the Commission;
i. We will cooperate with the Commission in any investigation regarding
manipulation or alteration of sales data; and
iii. We will take sch other action directed by the Commission to comply with 935
CMR 500.105.
KG Collectivavill comply with 830 CMR 62C.25.1: Record Retention and DOR Directive
16-1 regarding recordkeeping requirements.
KG Collectivavill adopt separate accounting practices at the padfisale for marijuana
and marijuana product sales, and norarijuana sales.
KG Collectivavill allow the Commission and the DOR may audit and examine ourpoint
of-sale system in order to ensure compliance with Massachusetts tax laws3a&nd 9



KG CollectivBlan for Separating Recreational from
Medical Operations

KG Collectives a retail establishmergndwill not operate asa Medicalse of MarijuandTC



KG CollectivQualifications and TrainingOP

Intent

To provide clear and concise instructions Ki& Collectiveemployees regarding the qualifications for
employment and agent training that are complain with the regulations.

KG Collectivas committed to being compliant with all regulations outlined in 935 CMR 500.000 et. seg.
(“the Regulations”) and any othergairements or subregulatory guidance issued by the Massachusetts
Cannabis Control Commission (“CNB” or “the Commission”) or any other regulatory agency.

Purpose

The purpose of this policy is to outline the responsibilities of the Company, the Compamggensent

team and Agents to ensure specific, methodical, and consistent compliance of the Regulations and to
ensure that we only hire qualified Marijuana Establishment Agents and that our training process and
curriculum are in compliance with all regulat®and laws.

Qualifications for @ KG CollectivéMarijuana Establishment Agent

The minimum requirements to become a KG Collettiarijuana Establishment Agent (“Agent”) are
outlined below. All KG Collectivaoard members, directors, employees, execesiv managersor
volunteers will register with the Commission asfagent. For clarity an employee means, any consultant
or contractor who provides osite services to a Marijuana Establishment related to the cultivation,
harvesting, preparation, packaging, storage, testing, or dispensing of marijuana.

AllKG CollectiveAgents must;
1. Be 21 years of age or older;

2. Not been convicted of an offense in the Commonwealth involving the distribution of controlled
substances to minors, or a like violation of the laws of another state, the United States or foreign
jurisdiction, or amilitary, territorial, or Native American tribal authority; and

3. Be determined suitable for registration consistent with the provisions of 935 CMR 500.800 and
500.802.

KG Collectivewill develop a job description for all positions with the company. While all Agents must
meet the qualifications listed above, seveoélour positions will require additional qualifications based
on the specific dutiesf the position

Required Training for KG Collectiv&gents

Pursuant to 935 CMR 500.105(2)(a) KG Colleatileensure alKG CollectiveAgents complete training
prior to performing job functions. Training will be tailored to the role and responsibilities of the job
function.

1. KG Collectivevill train all marijuana establishment agents in compliance with 935 CMR
500.105(2)(a) and (b). Agents responsible for tracking and entering product into thédSeale
SORMetrc) must receive training in a form and manner determined by the Commission.

2. Our initial training begins during employee orientation where all new employees will be issued
their employee handbook. Classroom or online training on this day will include, but not be limited
to;



Code of Conduct;

o 9

Verifying Identifications;
Marijuana Regulations;
Security and Safety;

Emergency Procedures/Disaster Plan;

-~ o 2 o

Diversion of Marijuana,

Terminatable Offences;

5 @

Confidential Information;

Employee Policies (all employee policies from the handbook will be covered) including but
not limited to;

i.  Alcohol, smoke and druigee workplace;
ii.  Equal Employment Policy;
iii.  Anti-Harassment and Sexual Harassment Policy;
iv.  Americans with Disability Act;
v. Employee Assistance Policy; and
vi.  Diversity Plan

3. After the initial training is complete agents will be trained on job specific areas depending on their
duties. This training can be done in a classroom setting, online or computerized, on the job
training (“OJT"pr through external traininglatforms

4. AIIKG CollectiveAgents will receive a minimum &6 hours of training annually.

KG Collectivewill record, maintain and store 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 rexgkisaid training and the topics
discussed, including the name and title of presenters. These records will be stored in the Agents
Personnel File. Training records will be retained by KG Colldotie¢ least one year after agents’
termination.

6. Within 0 days of hireKG Collectivewill require all of its Agents to attend and complete a
Responsible Vendor Training Program to become designated as a “responsible vendor”

a. After the responsible vendor designation is applied each KG Collemtiwer, manager,
and employee involved in the handling and sale of marijuana for adult use will successfully
complete the program once every year thereafter to maintain designation as a
“responsible vendor.”

b. KG Collectivewill maintain records of responsible vendor training program compliance
for four years and make them available to inspection by the Commission and any other
applicable licensing authority upon request during normalibess hours.

7. All retail employees will be trained on:

a. Safety and Security;
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Disaster plan;

Privacy ;

Cash handling;

Diversion prevention and prevention of sales to minors, including best practices;
Compliance with all tracking requirements;

Acceptable forms of identification. Training shall include:

How to check identification;

Spotting false identification; and

Common mistakes made in verification

Additional Training

KG Collectivewill provide training and training opportunities to its employees. In addition to required
training, KG Collectivewill encourage advanced training to oemployees in the areas of Safety and
Security, Marijuana Science or other areas then enhance dngp@&ny’s, our Agents and our customers
safety and shopping experience.



KG Collectiveolicy for Quality Control and Testing
of Marijuana and Marijuana Producg&OP

Intent

To provide clear and concise instructions for KG Colleeiaployees on Quality Control and Testing that
are compliant with the regulations.

KG Collectives committed to being compliant with all regulations outlined in 935 CMR 500.000 et. seq.
(“the Regulations”) and any other requirements or gelgulatory guidnce issued by the Massachusetts
Cannabis Control Commission (“CNB” or “the Commission”) or any other regulatory agency.

Superb quality control and the testing of marijuana products are essential for the operation of KG
CollectiveRetail Marijuandacility. KG Collectiveses best industry practices when it comes to quality
control and product testing, furthermor&G Collectivewill not sell any marijuana product that is a
potentially hazardous food (PHF) or time/temperature control for safety food i},

General Requirements

Quality Control will be maintained through the strict adherence to Good Manufacturing Practices and
compliance with 935 CMR 500.000 et. seq, 105 CMR 590Mi@0num Sanitation Standards for Food
Establishmentghe sanitation requirement in 105 CMR 500.00Bood Manufacturing Practices for Food,
and with the requirements for food handlers specified in 105 CMR 300.B@portable Diseases,
Surveillance, and Isolation and Quarantine.

In the case of acquiring wholesale protgsjdKG Collectivewill only source marijuana products from
Marijuana Establishments where the product has b&ssted in accordance with theegulations. Prior
to accepting any marijuana or marijuana product from a source Marijuana Establishment K&&v€olle
will view and confirm that the source products have béested in accordance with theegulatons and
will storethe testing records.

No marijuana product, including marijuana, may be sold or otherwise marketed for adult use that is not
capable of being tested by Independent Testing Laboratories, except as allowed under 935 CMR 500.000.

Any testing results indicating noncompliance with M.G.L. ¢.132B and the regulations at 333 CMR 2.00
through 333 CMR 14.00 will be immediately reportedite Commission, who may refer any such result
to the Massachusetts Department of Agricultural Resources.

KG Collectivewill not prepare, sell or otherwise transfer an edible marijuana product with potency levels
exceeding the following, as tested by awlépendent marijuana testing facility licensed in accordance
with M.G.L. c. 94G, § 15:

1. Forasingle serving of an edible marijuana product, five milligrams of active tetrahydrocannabinol
(THC); and

2. In a single package of multiple edible marijuana produdbéoeaten, swallowed, or otherwise
ingested, not more than 20 servings or 100 milligrams of active THC.

3. The THC content must be homogenous, or evenly distributed throughout the edible marijuana
product.

KG Collective will satisfy minimum energy efficien@nd equipment standards established by the
Commission and meet all applicable environmental laws, regulations, permits and other applicable



approvals, including those related to water quality and solid waste disposal, and to use additional best
managementpractices as determined by the Commission in consultation with the working group
established under St. 2017, c. 55, 8§ 78(b) to reduce energy and water usage, engage in energy
conservation and mitigate other environmental impacts. If minimum standardsest imanagement
practices are not established by the time of an application for initial licensuteGa@ollectivevill satisfy

such standards or best management practices as a condition of license renewal, in addition to any the
terms and conditions ofrey environmental permit regulating the licensed activity.

Sanitation

KG CollectiveRetail Marijuana facility (“the facilityr facilities) will be designed and constructed with
sanitation in mind.

All product contact surfaces will be smooth, durglslenporousand easily cleanable.

1. The walls, ceiling and floors of all storamyed packagingreas will be constructed of materials
that are smooth, durable and can be adequately kept clean and in good repair.

a. Therewill be coving at base junctes that is compatible with both wall and floor
coverings. The coving should provide at leastih&h radius and 4" in height.

b. TheRetail Managewill prepare a cleaning and sanitation checklist for the staff to that
cleaning and sanitation is performed in a consistent and satisfantanner.

2. The facility will provide sufficient space for the placement of equipment and storage of materials
as is necessary for the maintenance of sanitary operations and theofaafe marijuana
products.

3. Lighting and Light FittingsShatterproof or safetytype light bulbs, fixtures, or other glass is used
where lighting is suspended over retail storage areas or otherwise protect against marijuana
product contamination in casef glass breakage.

a. Suspendeddgjhting is constructed from necorrodible and cleanable assemblies.

b. All light bulbs used in the production, processing and storage areas are shatterproof
and/or protected with plastic covers.

c. Adequate safety lighting in all areas

4. Buildings, fixtures, and other physical facilities will be constructed in such a manner that allow
them to be maintained in a sanitary condition

5. Product Preparation Surfacéstainless steel tables, scale surfaces and utgnsilsbe cleaned
and saitized as frequently as necessary to protect against contamination, using a sanitizing agent
registered by the US Environmental Protection Agency (EPA), in accordance with labeled
instructions.

a. Prescrape surface to remove aspils.

b. Wash surface with mommended strength solution of pot & pan detergent.

c. Rinse with water and wipe dry.

d. Using trigger sprayer bottle and a diffetamiping cloth, applying hydrogen peroxide

e. Per label directions, use appropriate test papers to determine correct concentration of
the sanitizer solution. Surfaces must remain wet for 60 seconds



f. Allow to air dry.

6. Handwashing facilities will be adequate and convenient and shall be furnished with running
water at a suitable temperature.

a. Located in the packaging area and where good sanitary practices require employees to
wash and sanitize their hands

b. Provide effective handleaning and sanitizing preparations and sanitary towel service or
suitable dying devices

7. Each of he facilitieswater supply comes from the municipal water supply and is sufficient for
necessary operations.

8. The facilities plumbing will be of adequate size and design, and adequately installed and
maintained to carry sufficient gntities of water to required locations throughout the facility.

a. Plumbing shall properly convey sewage and liquid disposable waste from the facility.
b. There will be no crossonnections between the potable and wastewali@es;

9. The facility will provide its employees with adequate, readily accessible toilet facilities that will be
maintained in a sanitary condition and in good repair.

10. All storage areas will be constructed in a manner that will protect its contents against physical,
chemical, and microbial contamination as well as against deterioration of marijuana products or
their containers.

Contamination Control

1. Training

a. All employees will be trained on pest prevention, pest management, pest detection, and
pest treatments.

2. Handling and storage of marijuana product or marijuana plant waste
a. All marijuana plant waste will be placed in thealed “Marijuana Waste” container.
i. This container must impervious and covered
b. Allmarijuanawaste will be stored in the waste room in sealed containers until disposal
3. Handling and storage of nemarijuana waste.

a. All nonmarijuana waste will be placed into the appropriate impervious covered waste
receptacles

i. Recyclable
ii. Organic
iii. Solid waste

b. Atthe end of every day these containers will be emptied, and the contents removed from
the building and placed in the appropriadecurecontainers to await pickup

4. All toxic materials including cleaning compounds, sanitizers, etc. will be stored

in an area way frommarijuanastorage areas.



Personnel

1. Any employee or contractor who, by medical examination or supervisory observation, is shown
to have, or appears to have, any disease transmissible through food, an illness, open lesion,
including boils, sores, or infected wounds, or any other abnormal source of microbial
contamination shall be excluded from any operations which may be expected to result in
contamination of the facility or othersuntil the condition is corrected. Personnel shall be
instruded to report such health conditions to their supervisors.

a. Any manager, when he or she knows or has reason to believe that an employee has
contracted any disease transmissible through food or has become a carrier of such
disease, or any disease listed DBICMR 300.200(A) will report the same immediately by
email to the LocaBoard of Health.

b. KG Collectivewill voluntarily comply with any and all isolation and/or quarantine orders
issued by the Loc8loard of Health or the Department of Public Health.

c. KG CollectiveAgents must report any flike symptoms, diarrhea, and/or vomiting to
their supervisor. Employees with these symptoms will be sent home with the exception
of symptoms from a noninfectious condition

2. AlIKG CollectiveAgents shall conform to sanitary practices while on duty, including
a. Maintain adequate personal cleanliness:
Grooming

i. Arrive at work clean €lean hair, teeth brushed, bathed and used deodorant
daily.

ii. Maintain short, clean, and polidhee fingernails. No artificial nails are permitted
in the food/product production or processing area.

a. Fingernails should be trimmed, filed, and maintained so edges and surfaces
are cleanable and not rough.

iii. Wash hands fficluding under fingernails vigorously and thoroughly with soap and
warm water for a period ot least20 seconds:

When entering the facility before work begins
In the restroom after toilet use and when you return to your work station

After touching facenose, hair, or any other body paand after sneezing
or coughing

After cleaning duties
After eating or drinking

Any other time an unsanitary task has been performdce—taking out
garbage, handling cleaning chemicals, wiping tables, picking up aagtopp
item, etc.

Wash hands only in hand sinks designated for that purpose.

Dry hands with single use towels. Turn off faucets using a paper towel, in
order to prevent recontamination of clean hands.



Proper Attire:

i. Wear appropriate clothing cleanuniform with sleeves and clean nakid close
toed work shoes (or tennis shoes) that are comfortable for standing and working
on floors that can be slippery.

Cuts, Abrasions, and Burns:

i. Bandage any cut, abrasion, or burn that has broken the skin.
ii. Cover badages on hands with gloves and finger cots and change as appropriate.
lii. Inform supervisor of all wounds.

Smoking, eating, and gum chewing:

i. KG Collectivefacility is a smoke free facility. No smoking or chewing tobacco
shall occur on the premises.

ii. Eatand drink in designated areas only.
iii. Refrain from chewing gum or eating candy during work
Training

KG Collectivavill provide training and training opportunities to all of its employees. In addition to
required training, KG Collectivell encourage advanced training to packaging agantise areas of Good
Manufacturing Practices and HACCP.

1. All employees will be trained on Good Manufacturing Practices (“GMP”) and Sanjtatorno
or during the first day of employment.

a. Include basic product safety training as part of new employee orientation.

b. The sanitation requirements in 105 CMR 500.000: Good Manufacturingidesador
Food;

c. The sanitation requirements in 105 CMR 590.000: Minimum Sanitation Standards for
Food Establishments; and

d. The requirements for food handlers specified in 105 CMR 300.000: Reportable Diseases,
Surveillance, and Isolation and Quarantine Requirements

2. Bmployees engaging in the packaging will be trained and certified in;
a. A nationally accredited Food Handler Program (i.e. ServSafe)
Provide staff with at least l@nnual training on Good Manufacturing Practices and HACCP.
4. Quarterlyin-service training.

At least one managerwill be a Certified Food Protection Mangers (CFPM) by completing a
Serv&fe or similar nationally accredited food safety certification course.

6. Use outside resources, such as Extension specialists, vendors, health department inspectors, or
qualified trainers to provide GMP, Sanitatiand HACCP training.

Observe staff to ensure they demonstrate plant safety knowledge each day in the workplace.

8. Doament the content of all training sessions and attendance.



9. File documentation in HACCP records.

Testing of Marijuana and Marijuana Products

TheKG CollectivRetail Marijuana Establishments will only have marijuana and marijuana products that
have passedhe required testing at a Licensed Testing Lab.

KG Collectivewill only source marijuana products from Marijuana Establishments where the product has
been tested in accordance with the Regulations. Prior to accepting any marijuana or marijuana product
from a source Marijuana Establishment KG Colleatiifeview and confirm that the source products have
been tested in accordance with the testing requirements outlined in 935 CMR 725.160 and the “Protocol
for sampling and analysis of finished medical mana products and marijuan@&fused products for
Massachusetts Registered Medical Marijuana Dispensapigdished by DPHThese testing records will

be stored and maintained pursuant to our Records Retention Policy and Procedure

We will contract with a Licensed Independent Testing Laboratory for the purposes of “Quality Control
Testing.” Our quality control testing will lised to ensure that the products we are receiving from our
wholesale partners are consistent with the testing records that have been reported to us. These quality
control tests will help us tensurethat our products are contaminasftee andthe correctdosage and

potency. We plan to use CDXAnalytics which is Accredited bipternational Organization for
Standardization (ISO) 17025 by Perry Johnson Laboratory Accreditation, Inc. (PJLA), 755 W. Big Beaver,
Suite 1325 Troy, Michigan 48084, a thiarty accrediting body that is a signatory to the International
Laboratory Accreditation cgeration (ILAC) Mutual Recognition Arrangement. CDX Analytics will be
Licensed by the Commission priork& Collectiveontracting them for testing services.

1. This testing lab will pick up and transport our testing samples to and from their lab.

2. KG Collectivewill ensure that the storage of all marijuana products at the laboratory complies
with 935 CMR 500.105(11).

3. Any and all excess KG Collectivarijuanaproduct samples used in testing will be disposed of in
compliance with 935 CMR 500.105(12), either by the Independent Testing Laboratory returning
excess marijuanatKG Collectiva-acility for disposal or by the Independent Testing Laboratory
disposing bit directly.

KG Collectivewill not sell or otherwise market for adult use any Marijuana Product that is not capable of
being tested by Independent Testing Laboratories, except as allowed under 935 CMR 500.000. The
product must be deemed to comply with the standards required under 935 CMR 500.160

Required testing includes:
1. Cannabinoid Profile
2. Contaminants as specified by the Department including, but not limited to:
a. Mold
b. Mildew
c. Heavy metals

d. PlantGrowth Regulators and Pesticides that ammpliant with M.G.L. c. 132B and the
regulations promulgated at 333 CMR 2.00 through 333 CMR 14.00.

e. Bacteria



f. Fungi
g. Mycotoxins.
KG Collectivewill maintain the results of all testing for no less than one year.

If a marijuanaproduct fails the laboratory testing it will be quarantined and stored away from other
product and the Department and the Source Marijuana establishment will be notified immedid@ly
Collective will submit to the Department upon their request, any information regargiogtamination.
Theentire batchof the product will be quarantines and not sold to customers. If throughtagtof the
product it is determined that there is no contamination, the product may be removed from quarantine
status and sold. Product th& confirmed to be contaminated, or if the testing results are inconsistent
with the labels on the product, will be returned to the Source Marijuana Establishment.



KG CollectivRecord Keeping SOP

Intent

To provide clear and concise instructions for KG Colleetiv@loyees regarding record keeping that are
compliant with the regulations.

KG Collectives committed to being compliant with all regulations outlined in 935 CMR 500.000 et. seq.
(“the Regulations”) and any other requirements or selgulatory guidance issued by the Massachusetts
Cannabis Control Commission (“CNB” or “the Corsar¥) or any other regulatory agency.

Purpose

The purpose of thipolicy is to outline the responsibilities of the Company, @@npany’s management
team and gents to ensure specific, methodical,danonsistent compliance of theegulations and to
ensure that our record keepingq@cedures are compliant will all reguianbs and laws.

Access to the Commission

KG Collectivelectronic and hard copy (written) records will be available to the Commission upon request
pursuant to 935 CMR 500.105(9). The records will be maintained in accordance with generally accepted
accountng principles. All written records required in any section of 935 CMR 500.000 are subject to
inspection.

Access to the Massachusetts Department of Revenue ("DOR”)

KG Collectivebooks, records, paperand other datawill be made available upon requeky the DOR
Accounting records and information in electronic format Wélprovided in a searchable electronic format

if requested by the Commission of the DORny additional reports and schedules relating to the
preparation of tax returnwvill be maintained and made available upon requdstzentory systentataas

well as any additional purchase reports, schedules or documentation that reconcile to other books and
records, such as purchase journals or a general ledgkm’lso be maintained ahmade available upon
request.

Theserecordswill be kept so long as their contents are material in the administration of Massachusetts
tax laws. At a minimum, unless tB®ORCommissioner consents in writing to an earlier destruction, the
recordswill be preserved until the statute of limitations for making additional assessments for the period
for which the return was due has expiredheDOR may require a longer retention period, such as when
the records are the subject of an audit, court case, or other proceeding.

Additionally, KG Collectivawill comply with all records retention requirements outlined in the DOR
Regulations including but limited to 830 CMR 62C.25.1: Record Retentio

1. Point of Sale (POS) Systems

KG Collectivavill utilize a POS system that complies witle requirements in G.L. c. 62C, § 25; 830
CMR 62C.25.1 (the Records Retention Regulation); and the Massachusetts Department of Revenue
(“DOR”) Directive 18 “Recordkeeping Requirements for Sales and Use€Faboks Utilizing Point of

Sale (POS) Systéms

a. Our POS system wi#cord all transactions in a manner that will allow th@Rio verify what
items were sold and confirm the appropriate amount of tax was collectedn addition to
the data in the POS system, KG ColledtiMemaintain the following records:



A journal or its equivalent, which records daily all reash transactions affecting
accounts payable;

A cash journal or its equivalent, which records daily all cash receipts and cash
disbursements, including any check transactions;

A sales slip, invoice, cash register tape, or other document evidencing the original
transaction, which substantiates each entn the journal or cash journal;

Memorandum accounts, records or lists concerning inventories, fixed assets or
prepaid items, except in cases where the accounting system clearly records such
information; and

Aledger to which totals from the journal, cagiurnal and other records have been
periodically posted. The ledger must clearly classify the individual accounts receivable
and payable and the capital account.

b. Each POS transaction record vptbvide enough detail to independently determine the
taxability of each sale and the amount of tax due and collected. Information on each sales
transactionwill include, but is not limited to the:

i.
ii.
iii.
iv.
V.
Vi,

Vii.

individual item(s) sold,
selling price,

tax due,

invoice number,

date of sale,

method of payment, and

POS terminal nuber and POS transaction number.

c. KG Collectivewill maintain auditable internal controls to ensure the accuracy and
completeness of the transactions recorded in the POS syst&ime aidit trail details include,
but are not limited to:

Vi.

Internal sequential transaction numbers;
Records of all POS terminal activity; and

Procedures to account for voids, cancellations, or other discrepancies in sequential
numbering.

The POS audit trail or logging functionality must be activated and operational at all
times, and it must record:

Any and all activity related to other operating modes available in the system, such as
a training mode; and

Any and all changes in the setup of the system.

2. Types of Records

The following records will be maintained and storedKsy Collectivand available to the Commission

upon request:

a. Operating procedures as required by 935 CMR 500.105(1)



Vi.

Vil.

Viii.

Xi.

Xii.

Xiii.

Xiv.

XV.

XVI.

Security measures in compliance with 935 CMR 500.110;

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

A description of the Marijuana Establishment’s hours of operation and htiars
contact information, which shall be provided to the Commission, made available to
law enforcement officials upon request, and updated pursuant to 935 CMR 500.000.

Storage of marijuana in compliance with 935 CMR 500.105(11);

Description of the various strains of marijuana to be cultivated, processed or sold, as
applicable, and the form(s) in which marijuana will be sold;

Procedures to ensure accurate recordkeeping, including inventory protocols in
compliance with 935 CMR 500.105(8) and (9);

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 druigee workplace policies;
A plan describing how congdtial information will be maintained;
A policy for the immediate dismissal of any marijuana establishment agent who has:

1) Diverted marijuana, which shall be reported to law enforcement officials and
to the Commission;

2) Engaged in unsafe practices with regard to operation of the Marijuana
Establishment, which shall be reported to the Commission; or

3) Been convicted or entered a guilty plea, plea of nolo contendere, or 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 board members and executives of a Marijuana Establishmedt, an
members, if any, of the licensee must be made available upon request by any
individual. 935 CMR This requirement may be fulfilled by placing this information on
the Marijuana Establishment’s website.

Policies and procedures for the handling of cash on Marijuana Establishment
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 proaures for energy efficiency and conservation that shall include:



1) lIdentification of potential energy use reduction opportunities (including but not
limited to natural lighting, heat recovery ventilation and energy efficiency
measures), and a plan for implemtation 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 the site, and an explanation of why the identified
opportunities were not pursued, if applicable;

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

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

b. Operating procedures as required by 935 CMR 51i11.2)

Vi.

Methods for identifying, recording, and reporting diversion, theft, or loss, and for
correcting all errors and inaccuracies in inventories. The policies and procedures, at a
minimum, must be in compliance with 935 CMR 500.105(8);

Policies and procedures for handling voluntary and mandatory recalls of marijuana
products. Such procedures shall be adequate to deal with recalls due to any action
initiated at the equest or order of the Commission, and any voluntary action by a
Marijuana Establishment to remove defective or potentially defective marijuana
products from the market, as well as any action undertaken to promote public health
and safety;

Policies and preedures for ensuring that any outdated, damaged, deteriorated,
mislabeled, or contaminated marijuana products is segregated from other product
and destroyed. Such procedures shall provide for written documentation of the
disposition of the marijuana prodts: The policies and procedures, at a minimum,
must be in compliance with 935 CMR 500.105(12);

Policies and procedures for transportation. The policies and procedures, at a
minimum, must be in compliance with 935 CMR 500.105(13);

Policies andprocedures to reduce energy and water usage, engage in energy
conservation and mitigate other environmental impacts. The policies and procedures,
at a minimum, must be in compliance with 935 CMR 500.105(15); and

Policies and procedures for the transfergadsition, or sale of marijuana products
between Marijuana Establishments.

c. Inventory records as required by 935 CMR 500.105(8);
d. Seedto-sale tracking records for all marijuana products are required by 935 CMR 500.105(8)(e).
e. Personnel records required by 935 CMR 500.105(9)(d), including but not limited to;

Job descriptions for each employee and volunteer position, as well as organizational
charts consistent with the job descriptions;

A personnel record for each marijuana establishment agent. Such records shall be

maintained for at least 12 months after termination of the individual’s affiliation with
the Marijuana Establishment and shall 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

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 reedisaid training and the
topics discussed, including the name and title of presenters;

5) Documentation of periodic performance evaluations;
6) A record of any disciplinary action taken; and
7) Notice of completed responsible vendor and eijour related duty taining.

iii. A staffing plan that will demonstrate accessible business hours and safe cultivation
conditions;

iv.  Personnel policies and procedures; and
v.  All background check reports obtained in accordance with 935 CMR 500.030
f. Business records, which shall include manual or computerized records of:
i.  Assets and liabilities;
ii.  Monetary transactions;

iii.  Books of accounts, which shall include journals, ledgers, and supporting documents,
agreements, checks, invoices, and vouchers;

iv.  Sales records including the quantity, form, and cost of marijuana products; and

v.  Salary and wages paid to each employee, stipend paid to each board member, and an
executive compensation, bonus, benefit, or item of value paid to any individual
affiliated with a Marijuana Establishment, includimgembers of the nonprofit
corporation, if any.

Waste disposal records as required under 935 CMR 500.105(12); and

Following closure of a Marijuana Establishment, all records must be kept for at least two years at
the expense of the Marijuana Establishmemtdain a form and location acceptable to the
Commission.

i. Responsible vendor training program compliance records.
j. Vehicle registration, inspection and insurance reco¢dsApplicable)

All records kept and maintained BYG Collectivavill be securely sto Access to thesecords will only
be grantedto thoseKG Collectivdgents who require access as a part of their job duties.



KG CollectivEnergy Plan

In compliance with 935 CMR 500.105(K%) Collectivhas:

x ldentified potential energy use reduction opportunities (such as natural lighting and energy
efficiency measures), and implemented theggportunities to the extent possible;

x Considered 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 identifiedpportunities were not pursued, if applicable;

X Reduced electric demand (such as lighting schedules, active load management, and energy
storage); and

X Engaged with energy efficiency programs offered pursuant to M.G.L. c. 25, § 21, or through
municipal lightig plants.

KG Collectivavill work closely with our local utility companies to create and execute interactive Energy
Savings Plans, by means of:

Understanding how we use energy through analysis generation;

Compare our operation with similar businessesl act accordingly;

Intake customized energy improvement recommendations from professionals; and
Utilize cost incentives through utility energy performance.

X X X X

Our construction administrators, superintendents, project managers, and their subcontracted feam o
architects, designers, and engineers will execute the retail buildout processes throughrnsteuction,
construction, and review construction phases within preliminary planning guidelines that ensure the
Z]PZ 5§ % 15C }( v EPC (e jobvragduhropgiou} theSi2asonable lifespan of the
operation, including but not limited to:

x The purchase and installation of the highest&ue insulation materials, that actively resist the
}v u 83]A GJA}(Z 8UAZ E A E %%0] o0 }v ]38V
X The purchae and installation of LED lighting systems;
x The removal and disposal of outdated HVAC systems, with the purchase and installation of
advanced HVAC systems and all associated ductwork.

&QUESZ E % E S] <+ S} u]vs ]v v EPC (. JonsigclddeE}pPZ}pus JoC }% E

x Using power strips to power all devices, and turning off all power strips at the conclusion of the
closing process (excludes security systems);

x Using communal printers, coffee makers, microwave ovens, and refrigerators;

X Turning offmonitors when leaving for more than one hour;

X Save paper by only photocopying what is absolutely needed, and always using the second side of
sheets by either printing on both sides or using the blank side as scratch paper;

X Report any obvious energywasteg® u § El o . ] Vv ]eeeep2zZ « E} Vv Z §E }CE

the chain of command,;
x Close or tilt window blinds to block direct sunlight to reduce cooling needs during warmer months;



x Prohibiting the use of individual space heaters;
X Using Energy Star labdl@ppliances.
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DQGHQFRXUDIH Z RP HQ P ICRIMAV YHMDQV SHRS®I Z W GVDEIMAY DQG RUSHRS®! Z KR DUA
/% 74 \RDSSO

$ GAMRQDCSURIWDP V \R DDAV IQRUMY @ RP HQ DQG/ %4 74 DSSTFDQN IQFOIGH
D ( WQE 0 LORUMHV 2 XUFDQCDELY QAN FREV W@ HOXFDURQWDIQQ) DQG
QHERUINQ] SURIWDP P 1Q) KRAMG \MURXI K RXUDIADMG EXMCHW . XVK * URRYH & GAKIQ]
DUH D QDWUDCSISHIDH IRUFRP P XQW GHERINQ)  RE UHFUXIW HOADQG KWL . *
&RGAYH P DQDIHP HQAZ IOFRQIOXH WY SURJWDP P 1QJ DV D P HDQV R KILKQ) DQG
UHFXMEY |RUW UABIOBFDMRQ + UIQ) HYHQW DQG RAMHDAK Z LOVINH SOFH DWERI . X\VK
* URRYH & BKIQ) YRRQ DQG 5 RANDQG BFDIRQY VHIQ) DGXWV 1Q & DP EUGIH DQG
YRWRQ
E : RPHQ 0 RGHBIG DIWUD XQTXH KIUQJ SIRIWDP SIAMGE\ / DUD$ P HIFDQ UABXUDQN
FKDIQ &WHSHV : DIGNV\WDAHSRW R B DIHZRPHQ . * &RBPWH



P DQDIHP HQMWMDP  SOQV R SURIMY H KILQ) IRUMQI®! P RKHY SUP DUD \WRVH @NQJ 1Q
SUR P W \R WH EXVIGHW RSHUDMIRQ DQG RUIQ SXETF KRXMQ) 7KH SUIRIUDP P RGHOKDV
EHHQ ELE®IG DV D P RGHR Z RP HQV HFRQRP IE HP SRZ HUP HQMNQ WH SUYDW VHRRULQ/ DU
$P HUFD

F/*9%7 (GHO HADYRIRQ RHR YRARQY BDAQ] / * %74 RQIH P HAD
GHIDIRQY I RXUBDAQ) SDIZHUIRUGHAFDMG IRE RAWHDFK UHDFKIQ) YRARQY / % 74
FRP P XQW . * &R®PWYH P DQDIHP HQWZ I@SURFXUH DQQOXDADGYHWWAQ) VSDFH RQWH
FRP SDQ ZHEV\M . * &RMPYH KDV DEYHWYHG Z W ( GIH 0 HAD Y%RARQIQ HDU®

6 N ( GXFDWRQ DQG 7WDIQIQT 3LRIWDP

3URYIAQ) V@' HEXFDURQ DQG WDIQQ] \R IQAYIGXDY BRNQ) \R HQMUWH G DAP DUMDCD
LQEXAY DV DQ RSHIDRURUHP SE HH SURYIGHV \MHP Z W NQRZ BIG) H \WDWFDQ JLYH WHP D KHDG
BWQWWH IQGXAOY . * & RPYH Z LOSURYIGH DVBDWY  KRXY R WDIQQ) DQG HEXFDMRQDO
Z RIWKRSV VHP ICDWY R IQAYIGXDE Z KR P HHVWKH 3 OQ 3 RSXOMRQY RX\VEHG DERYH 7 KHVH

Z ROWKRSV VHP ICDLY Z LGFRYHUVXFK RSIEV DV 5 HBAAD DUMDQD 2 SHIMRQY 5 HI XOWRY

&RP SIDQFH 1Q \WH & DQQDELY , QGXV - $ SSOLQJ IRU& DQCDELY / IFHQVHY 9%AMGQHW 3 @Q

' HYHBSP HQADQG RKHUUHDWG \RSIEV

7 KHVH 1UHH Z ROWKRSV VHP ICDLY Z L@FH KHG LQ I R GFDIRQY RQH 1Q DQG WH RKHUIQ YRWRQ DQG
ZI@BJHWZ RP HQ P IQRIMA YHMDQY SHRSG! Z W QVDELOIA DQG RUSHRS®! Z KR DUH/ 9% 74

\R DWHOG

: HZ I@DGYHMYH \WHVH VHP IQDLY RQ RXUZ HEVIWW DQG RKHUVRAIDCP HAD SDIHV IGFOGQ)
) DFHERRN 7Z WU / IONHG Q (- YHQEUAM DQG 0 HHWS

2 XUIWW KRXUVHP IQDUZ LOENH SDFHZWIQ @D\ VR RXUBFHSWR 3 IRYMRQDO [FHQMH © H
Z IOKRG VHP IQDLY P RQK® DWERK GFDIRQY/

0 HOVXUHP HOWDQG $ FFRXQWELDN

. * &ROPWH Z OSHURP DQRYIRQI DQG FRP SUHKHUYH HYDGDMRQR! \KLY SOQWR HQUXUH WDW
MDFFRP SOKHV RXUJRDY : H Z LOBURGXFH D IXQUHSRWWDQQXD® Z KIFK RXVIHY WLV SDQ GO

FROPWG Z KHWHUWH JRDY KDYH EHHQP HWDQG LL DQ FKDQJ HV DUH GHRHWDY 4 XDUW® RXU
P DQDUHP HQARDP Z L@P HHVWR QVFXW \WH UHSRWDQG P DNH DQ. GHFHWDL DEMMR HOW

@\ V SURUR RXUTFHQVH UHQHZ DO DQG DQQXD® \WWHUHDIVMU Z H Z I@SURGXFH D FRP SUHKHQUYH
UHSRWRQ RXU* RDW DQG 3 URIWDP V Z KIFK Z LGRXIEH WH P HWEV IRUHDFK SUIRIWDP  DQG Z KHWHU
ZHKDYH P HWRXUJRDY @ H DFNQRZ BIGJ H WDVSUR] UV RUVXFFHW R KLY SOQ 1Q W HQHW LV
UHTXIUHG R EH GREXP HQIMG DQQXD@® XSRQ UHQHZ DADQG WDWIHQHZ DARFFXWY RQH\ HDUIURP
SURYIMRQDOIFHQVXUH Z KHWHURUGRWZ H KDYH D 1.QDOTFHQUH

7KLY UHSRWWZ IQEH P DGH DYDIOE®! W \WWH & RP P MMRQ DQG Z IQIQFAGH WH IRTRZ 1IQ) GO\



1 XP EHUDQG SHIFHQUH R HP SB HHV KIHG UABIQHG RUSURP RWIG WDWP HAVIH FUMMUD R
\WH 3 @Q 3 RSXOMRQY

7KH GHP RIWDSKIEV R DOHP S HHV DSSTDQN QHZ. KIWHV DQG SURP RIRQY

5 HAUXWY HOADQG KILQ) GDWI IQFOGQ) RE SRAIV DGYHWIQ) VRXUFQ) R FDQAGDMY RIHY
R HP SB P HQADQG DRWDOKIUHY

' DWW RQD@IRE IDWY KHS B\ . * &RBAYH IQFGAQ) WH QXP EHU BFDIRQY DQG WH QXP EHUR
DSSTDQN JHQHDWG

$ FRP SUHKHQUYH UHSRWWRQ RXUB N ( GXFDMIRQ DQG 7WDIQQ) 3URIWDP Z KIFK Z LOIQFOGH \WH
QXP EHUR Z RIWKRSV VHP QDWW KHS B\ . * &RGPIYH WH QP EHUR KRXWY WP HV GFDIRQY
RSIEV SUAVHQMY DQG DWHQEDQRH
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