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Cannabis
- control
Commission

COMMONWEALTH OF MASSACHUSETTS

Host Community Agreement
Certification Form

Instructions

Certification of a host community agreement is a requirement of the application to become a
Marijuana Establishment (ME) and Medical Marijuana Treatment Center (MTC). Applicants
must complete items 1-3. The contracting authority for the municipality must complete items 4-
8. Failure to complete a section will result in the application not being deemed complete. This
form should be completed and uploaded into your application. Please note that submission of
information that is “misleading, incorrect, false, or fraudulent™ is grounds for denial of an
application for a license pursuant to 935 CMR 500.400(2) and 501.400(2).

Certification

The parties listed below do certify that the applicant and municipality have executed a host
community agreement on the specified date below pursuant to G.L. ¢. 94G § 3(d):

1. Name of applicant:

Mass Tree Holdings, LLC

2. Name of applicant’s authorized representative:

Mark Cruz

3. Signature of applicant’s authorized representative:

Digitally signed by Mark Cruz
Mark Cruz Date: 2022,06.15 16:36:11 -04°00"

4. Name of municipality:

Town of Rutland

5. Name of municipality’s contracting authority or authorized representative:

Caro{ A bonoct.

(774) 41556200-:1- Ma$s.Cahnabi;sCQntroLCQm | Commission@CCCMass.Com



Signature of municipality’s contracting authority or authorized representative:

(psd A Longt.

Email address of contracting authority or authorized representative of the municipality (this
email address may be used to send municipal notices pursuant to 935 CMR 500.102(1) and
501.102¢1).):

Chennil A fownet Kutland. . 004

Host community agreement execution date:

5/31/21




SOP # MTH-014

) . Revision # 3
M T H Plan to Remain Complian t
with Local Zoning

MASS TREE HOLDINGS LLC Implementation Date 07.1.2022
Page #1 lof2 Last Reviewed /Update 6.28.22 v 3
Date
SOP Owner: Mass Tree Holdings Approval MGC

Plan to Remain Compliant with Local Zoning

The purpose of this plan is to remaindompliancewith local zoningvithin the Town of
certain stateLicensed Marijuana Establishments (LMES) in accordance with state laws
and regulations regulating adult useanjuana, including MGL c. 94G and 935 CMR
500.00

Mass Tree Holdirgg LLC is and will remain in compliance with local codes, ordinances
and bylaws for the physical address of the cultivation sitée81Main St.Rutland, MA,
which shall include, but nobe limited to, the dentification of any local licensing
requirements for thecommercial cultivation of cannabis for adult use

Per Zoning Bylaws, a special Permit (SP) is needed for Marijuana Culivadtiattand
The Planning Board iRutlandoversees most special permits and siteapl review for
uses and structures, other than those which are permittedidlyt.

The first step in the Special Permit process is obtaining a determination from the Zoning
Enforcement Officer/Building Commissioner about whether the proposed use or
structure is allowed by right, requires site plan review, requires a special permit, or is
not allowed in Rutland. If the Building Commissioner indicates that a special permit or
site plan review is required, an application formust be filed with required
attachments to the Planning Board. Upon receipt, the Planning Board will then meet to
discuss, which the applicant is invited to attend. At that time the application will be
reviewed for completeness only, and a public hearing to review the applicatill be
scheduled seeking public input. At the public hearing, the board will either approve the
application, approve the application with conditions, or will request additional
information and/or changes and continue the public hearing to a later date.

According to Mass Tree Holdis Tmeline for Application and Operation of Proposed
Cannabis Cultivation Project, Mass Tree Holdieggects to receive the Special Permit
from Rutlandwithin the next 90 days. Mass Tree Holdings already met with the
Planning Board and is filing all necessary site plans currently.



SOP # MTH-014

) . Revision # 3
M T H Plan to Remain Complian t
with Local Zoning

MASS TREE HOLDINGS LLC Implementation Date 07.1.2022
Page #1 20f2 Last Reviewed /Update 6.28.22 v 3
Date
SOP Owner: Mass Tree Holdings Approval MGC

In addition to Mass Tree Holdingsemaining compliant with existing Zoning Ordinances;
Mass Tree Holdingsill continuously engage with Town Riutlandofficials to remain up
to date with Iacal zoning ordinances to remain fully compliant
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Notice is hereby given that a Community
Outreach Meeting for a proposed Marijuana
Establishment is scheduled for Monday

July 28th, at 6:00 PM at 79-81 Main st,
Rutland Ma outside in the side parking lot. The

proposed Cultivation and Product
Manufacturing Marijuana Establishment will be

located at 79-81 Main st, Rutland MA. Any
questions please email:

I\/IossTreeHoIding@_gmoil.co
















Mass Tree Holdings, LLPEAN FOR POSITIVE IMPACT
Intent:

Mass Tree Holdings, Ll@reinafter referred to asMTH’) is committed to positively impathe residents
of the Commissiorapprovedcensusof Worcester Massachusettesho were disproportionately impacted
by the “war on drugs:

Purpose

The Commonwealth of Massachusetts and the Cannabis Control Comnrisgiore the promotion and
encouragemenbf equal participabn in the marijuana industry in a manner thadsitively impacs the
commurity. Mass Tree Holdings is committed to emypitay and positively impacting the community
through social and economic befit.

MTHwill comply with the requirements of 935 CMR 500.105(4), which outlines both the permitted and
the prohibited advertising, branding, marketing, asgbnsorship practices dflarijuana Eblishments.
Actions andér programs instituted by Mass Tree Holdimg# not violate the Commission’s regulations
with respect to limitations on ownership or control or other applicable state laws.

Planfor AreaDigproportionate Impacted(TARGET GROURVYorcester.

The programfor Area Disproportionate Impaatill focuson having apositiveimpacton the following
populatiors:

1. Past or present residents of “areas of disproportionate impact,” which have been defined by the
Commissia, within the City of Worcesteand surrounding communities

2. Commissiolesignated Eonomic Empowerment Priority applicants;



3. Massachusetts residents who have past drug convictions; and
4. Massachusetts residents with parents or spouses who have drug convictions.
Goals

1. Create jobs and onite training for qualifiedpersonsfrom Worcesterthat have been subject to
disproportionate impact(\Worcester) MTH will offer qualified candidategrogressivecompensation

employee benefits, and growth opportunities that provide a living wage and encouragsiroer

spending. @r goal is to havéwenty-five percent 25%) of our workforce fall into one or more of tHeur

populations identifiedn the Target Group

a. New hirepriority will be given to individuals who meet thHRARGET GROWATH will post
employment opportunitiesvith the WorcesterCareer Resource®fter, Telegramand Gazette
In addition, we will promotet local jobfairsin Worcester County

i. MTH willimplement this progranonceoperations beginThe progress and success of
the Plan for Area Disproportionate Impactedll be documentedprior to renewal of
provisional or final licenserenewal.

ii. MTH will host a job fagach yeamt the Worcester Public Library fil any available
positionswith qualifiedcandidates.

b. Job postings and hiring preferences will be submitted to these organizations.

i. bb postings will clearly promote the hiring priorities thiis plan and encourage
individualsin the TargetGroupto apply.

ii. Qualified Target Group hiresvill be trained in accordancewith “MTH’s Training
Procedure$ (SOP MTHOO05) Training willbe conducted both “orsite” and using
computer-based modules available from third party online facilitators. This traiwilig
include but is not limited toFood Safety, Good Manufacturing afsgricultural Practices,
HACCBafety and Marijuana Scienc@rainingwill be held yearlyor as needed

iii. Hiring preference will be given to individuals who meet the criteria of the Target Group

2. Mass Tree Holdings shall solicit bids from contractors, vendors, and service providek§drosster
Qur goal is to have twenty percer®@%9 of thecontractors, vendors, and service providdel into one
or more of the four populations identified in the Target Group.

MTHcontractor, vendor, and service provider selection will consider the follawing

a. Priority will be given to contractors, vendgrand service providefeom the Target Grou@nd/or
businesses whose ownership or workforce demographics meet the Target Gitarfa.

b. MTHwill advertise opportunities for contractors, vendors, and service providers on our website
and with local mediautlets in WorcesterTheseadvertisements will focus on the organizations
and media asutlined in this plan.

i. WorcesterChamber of Commerce
ii. Worcester Telegram & Gazette



Metrics/Measurement:

MTHwill appoint a Manageto develop the program and tradlesultsto ensure MTHachievesstated
goals.Such measurable outcomes, in accordance with MTH’s goals and progsatascribed above,
include:

The number and location of all job faiirs which MTH participates and documentation of all
resunes receied,;

a. The number of employment opptunities and individuals hired as a resultazfvertisements in
local publications, job boardsr other online media, including documentation of all resumes
received as a result of such advertisements; and

b. The number dindividualsfrom the target groups that are hired and retained for a period of at
least six monthsas a result of the program itenasid/or new innovative iteménplementd, but
not stated,in the Plan for Area Disproportionate Impacted.

c. Data on the use afontractors, vendors, and service providers from the Target Group

Conclusions and recommendations

MTHwill utilize the actions as stated above to measure fii@n for Area Disproportionate Impactadd
demonstrate quantifiablgorogressand successf the Plan.MTHwill review and evaluate measurable
outcomes, no less than twice a ye#&w,ensure that MTH is meeting itdated commitments. MTH will
submit areport of actions, progress, and succedshe Plan for Area Disproportionate Impacted teet
Commissioreach yeaupon renewal of licenses.

MTHwill produce a comprehensive report statiRjograms& Goals, which will outline actions and key
performance indicatorfor each program and determinghether stated goalshave been achievedrhis
report will be made available to the Commission.
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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
Telephone: (617) 729640

Certificate of Organization
(General Laws, Chapter )

Identification Number: 001508954

1. The exact name of the limited liability company is: MASS TREE HOLDINGS LLC

2a. Location of its principal office:
No. and Street: 15 TRAILSIDE WAY
City or Town: ASHLAND State:MA Zip: 01721 Country:USA

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

No. and Street: 79-81 MAIN ST
City or Town: RUTLAND State:MA Zip: 01543 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:
APPLYING FOR A LICENSE WITH THE CANNABIS CONTROL COMMISSION.

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: COLONEL BOOTHE
No. and Street: 26 GREENBUSH RD
City or Town: WORCESTER State:MA Zip: 01604 Country:USA

I, COLONEL BOOTHE 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 JOANNE BRODY

15 TRAILSIDE WAY
ASHLAND, MA 01721 USA

MANAGER COLONEL BOOTHE 26 GREENBUSH RD

WORCESTER, MA 01604 USA

MANAGER MARK CRUZ 2873 SW 33RD CT

MIAMI, FL 33133 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

JOANNE BRODY

15 TRAILSIDE WAY
ASHLAND, MA 01721 USA

REAL PROPERTY

COLONEL BOOTHE

26 GREENBUSH RD
WORCESTER, MA 01604 USA

REAL PROPERTY

MARK CRUZ

2873 SW 33RD CT
MIAMI, FL 33133 USA

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 20 Day of May, 2021,

COLONEL BOOTHE

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

© 2001 - 2021 Commonwealth of Massachusetts

All Rights Reserved
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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:

May 20, 2021 01:59 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
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EXHIBIT A to Series A Preferred Unit Purchase Agreement daidgust 8, 2022

AMENDED AND RESTATED
LIMITED LIABILITY COMPANY
OPERATING AGREEMENT OF

MASS TREE HOLDINGS LLC



AMENDED AND RESTATED
LIABILITY COMPANY OPERATING AGREEMENT
OF
MASS TREE HOLDINGS LLC
(a Massachusettsimited liability company)

THIS AMENDED AND RESTATED OPERATING AGREEMENT (“Agreement”) ¢ASS TREE HOLDINGS LLG a
Massachusettdimited liability company (the “Company”), is made, declared and entered into effective as of 82022 (the
“Effective Date”), by ad among the Company and the Men#{as heeafter defined) whose signatasppear on the signature page
hereof (the"Members”) and those persons who are now or hereinafter admitted as Members and who are listedjoitythe e
capitalization tabléereto, and adopted by tBeard ofManages (as hereafter defined).

WITNESSETH:

WHEREAS, onMay 20, 2021, a Certificate of @ganizationforming a limited liability company known @8dASS TREE
HOLDINGS LLC under theAct were filed withthe Secretary of the Commonwealth of Massachysetts

WHEREAS, the Membsrentered into that certain origingberatingagreement of the Company dated as of May 20, ZO®2L
“Original Operating Agreement”);

NOW, THEREFORE, the Original Operating Agreement is hereby amended and restated in its entirety as foflthsSffective
Date, and the Membgand the Compangand each person who subsequently becomes a Meinief)y agree that the Company shall
henceforth be governed and operated pursuant to the terms of this Agreement as hereinafter set forth.

ARTICLE 1. DEFINITIONS

“Act” means the Massachusettémited Liability Company Act(Chapter 156C of the General Laws of the Commonwealth of
Massachusettgnd any successor statute, as amended from time to time.

“Adjusted Capital Account Deficit” means the Capital Account maintained for each Member as of the end of each fiscal year of t
Company after giving effect to the following adjustments:

(a) Increased by any amounts which the Member is obligated to restore under the standards rs&tréath Reg. § 1.704
1(b)(2)(ii)(c) or is deemed obligated testore under Treas. Reg. § 1.74{4)(1) and (i)(5); and

(b) Decreased by:

(i) All losses and deductions that, as of the end of the applicable fiscal year, are reasonably expected to be allocated tc
Member in years subsequent to the applicable fiscal year under Code 88 704(e)(2) and 706(d) &rebsnBeqg. § 1.751(b)(i)(ii);
and

(ii) Distributions that are reasonably expected to be made to the applicable Member to the extent that such distribations exc
offsetting increases in the applicable Member’s Capital Account that are reasonably expected to occor guongp) the year in
which such distributions are reasonably expected to be made.

Notwithstanding anything to the contrary contained herein, an Adjusted Capital Account Deficit shall be determined imcaccorda
with Treas. Reg. 8 1.704(b)(2)(ii)(d).

“Adjusted Capital Contributionineans, as of any day, a Member’s Capital Contribution adjusted as follows:



(a) Increased by the amount of any Company liabilities which, in connection with distributions pursuant to Sectionsd4.7(b) a
11.3, are assumed by such Member or are secured by any Company Property distributed to such Member; and

(b) Reduced by the amount of cash and the fair market value (as determined by the Members) of any Company Propedy distrib
to such Member pursuant to Sections 4.7(b) and 11.8hanamount of any liabilities of such Member assumed by the Company or
which are secured by any Property contributed by such Member to the Company.

(c) In the event any Person transfers all or any portion of their Interest, the transferee shall sutteeédjtested Capital
Contribution of the transferor to the extent it relates to the transferred Interest but shall not become a Member witlamirnthes
written consent of all of the Members other than the Member whose interest has been transferteanisferee.

“Affiliate” of another Person means: (a) any entity or individual that directly or indirectly controls or holds the peater16% or

more of the outstanding voting securities of the Person in question; (b) any Person, 10% or more of whose voting securities are dir
or indirectly owned, controlled or held with power to vote, by such other Person; (c) any Person directly or indirectlingontr
controlled by, or under common control with such other Person; (d) any officer, doeg@arner of such other Person; and (e) if
such other Person is an officer, director or partner, any company for which such Person acts in any such capacity.

“Agreed Value” of any Contributed Property means the fair market value of the Property raetloé ¢ontribution as determined by

the Members; provided, however, that the Agreed Value of any Property deemed contributed to the Company for Federal income
purposes upon termination and reconstitution thereof pursuant to Code 8§ 708 shall be determined in accordance with Section
Subject to Section 3.7, in the event that more than a single item of Property is contributed to the Company in a skogédent in
transaction, the Members shall use such method as they deem reasonable and appropriate to allocate the aggregate Agreed V:
Contributed Properties among each separate Property in proportion to the respective fair market value of each such Property.

“Assumed Tax Liability” of each Member means an amount equal to the cumulative amfaddraf, state and local income taxes
(including any applicable estimated taxes), determined taking into account the character of income and loss alloffaield Heeit a
applicable tax rate, that the Manager estimates would be due from such MenftercsTax Distribution Date, (i) assuming such
Member were an individual who earned solely the items of income, gain, deduction, loss, and/or credit allocated to such Mem
pursuant to Section 4, (ii) after taking proper account of loss carryforwarisbéerdo individual taxpayers resulting from losses
allocated to the Members by the Company, to the extent not taken into account in prior periods, and (iii) assumindytivabsuch

is subject to tax at the Assumed Tax Rate. For purposes of determining the Assumed Tax Liability of any Member, the followi
items shall not be taken into account: (i) adjustments by reason of Section 734(b) or (ii) adjustments by reason af3pertén 7

the Code.

“Assumed Tax Rate” means, for any taxable year, andrfpiMember, the highest marginal effective rate of federal, state and local
income tax applicable to such Member determined by applying the rates applicable to ordinary income (in cases whebeitaxes are
determined on ordinary income allocated to a Merhand capital gains (in cases where taxes are being determined on capital gain:
allocated to a Member), and by assuming that state and local income taxes are not deductible in computing a Memipédds liabilit
federal income tax.

“Bankruptcy” means, vih respect to any Member: (i) an assignment for the benefit of creditors; (ii) a voluntary petition in bankruptcy
(i) adjudication as a bankrupt or insolvent; (iv) the filing of a petition or answer seeking any reorganization, arrangemer
composition,readjustment, liquidation or similar relief under any statute, regulation or law; (v) the filing of an answer or othel
pleading admitting or failing to contest the material allegations of a petition filed against the Member in any proctsdingtafe

or (vi) seeking, consenting to, or acquiescing in the appointment of a trustee, receiver, or liquidator of such Member’s propertie:
of all or any substantial part of the Member’s properties.

“Book-Tax Disparity” shall mean with respect to any item of Contributed Property or Revalued Property, as of the date of al
determination, the difference between the Carrying Value of such Contributed Property or Revalued Property and the adjusted &
thereof for Federal income tax purposes as of such date. Abstanshare of the Company’s Be®kx Disparities in all of its
Contributed Property and Revalued Property will be reflected by the difference between such Member's Capital Accoumisbalance
maintained pursuant to Article 3, and the balance of such M&rbapital Account computed as if it had been maintained strictly

in accordance with Federal income tax accounting principles.



“Capital Account” means a separate account maintained and adjusted for each Member in accordartadenlith Section 3.5.

“Capital Contributions” means the total amount of capital contributed by a Member to the Company, as determined from time to tin
which shall include the Net Agreed Value of any Contributed Property.

“Capital Reserve Fund” has the meaning set fortBdation 4.7(a).
“Carrying Value” means:

(a) With respect to any Contributed Property, the Agreed Value of such Property reduced (but not below zero) by albdepreciat
depletion (computed as a separate item of deduction), amortization and cost recovery deductions charged to the Memibers’ Ce
Accounts;

(b) With respect to any Revalued Property, the fair market value of such Property at the time of revaluation, as determined by
Members in accordance with Section 3.7 hereof, reduced (but not below zero) by all, depreciation, depletipatj@memd cost
recovery deductions charged to the Members’ Capital Accounts; and

(c) With respect to any other Company Property, the adjusted basis of such Property for Federal income tax purpokes, all e
the time of determination.

The Carrying Valuef any Property shall be adjusted from time to time in accordance with Section 3.7 hereof.

“Certificate of Organizabn” or “Certificate” means the Certificate of Organipatfiled for the Company in accordance with the
Act, as amended or modified.

“Closing Date” has the meaning set forth in Section 5.4(b).

“Code” means the Internal Revenue Code of 1986 and any successor statute, as amended from time to time.
“Common Interests” means those Interests issued to Common Members and having the righisheeeiiort
“Common Members” means those Persons owning the Common Interests.

“Common Unit” means a Common Intere$the Company.

“Company” mean$/ASS TREE HOLDINGS LLCaMassachusettimited liability company.

“Company Property” or “Property” means ploperties, assets and rights of any type owned by the Company.

“Contributed Property” means any property contributed to the Company at any time or from time(ty tleremed contributed to

the Company upon a termination and reconstitution thereof ubdeée § 708 Once the Carrying Value of Contributed Property has
been adjusted pursuant to Section 3.7 hereof, such property shall be deemed Revalued Property and shall no longer be de
Contributed Property.

“Conversion Date” means the earlier of (ig thate of death or Permanent Disability of the last remaining Founder, or (ii) the end of
the Preference Period.

“Distribution Rights” means those rights definediirticle 1V, Section 4.7.

“Effective Date” has the meaning set forth in the introductoragraph.



“Equity Incentive Pool” has the meaning set fortiAnticle V', Section 5.10(c)

“Fair Market Value” means the consolidated book value of the Company at the end of the last fiscal quarter prior toahke appli
Closing Date divided by thital number of Units outstanding on the applicable Closing date. The earnings and book value of th
Company shall be determined by the application of generally accepted accounting principles, consistently applied, as determine
the Company’s independepublic accountants whose determination shall be final and binding upon the parties. Where there is r
clear market value the value shall be at cost.

“Foundes” or “Founder”shall mean th€ommonMembers listed in thegeiity capitalization tablattached hereto as Exhibitas
of the Effective Datewho arethe initial Membes of the Company and who hayeovided certain Capital Contributions to the
Company as set forth dhe equity capitalization table

“Gross Cash Receipts” means all of ther@any’s liquid funds.

“Incentive Liquidation Value” means, as of the date of determination and with respect to the relevant new Incentive Units to be issu
the aggregate amount that would be distributed to the Members pursuant to this Agreementdigtetynpeior to the issuance of

the relevant new Incentive Units, the Company sold all of its assets for fair market value and immediately liquidateghahg'€o
debts and liabilities were satisfied and the proceeds of the liquidation were Distpghtgadnt to this Agreement.

“Incentive Unit” means a Profit Interest and its Distribution Riginid liquidation rights granted from the Equity Incentive Pool
according tArticle V, Section 5.10(c)An Incentive Unidoes not include any management rightsluding the right to inspect the
books and records of the Company; or any voting or Membership Interest in the Company. An Incentive Unit shall only have 1
Distribution Rightsdefined in Article IV, Sections 4.7andthe liquidation rights defined in Sectidrl.3and shall have no voting
rights or membership rights in the Compalmgentive Units shall share pro rata allocations and distributions as Common Interests.
Incentive Units and their associated Profits Intsrehall be subject to the restrictions on transfer applicable to Common Interests in
Article V, Section 5.3 Incentive Units shall be considered Passive Members utlele Xl , Article 11.9(a) and shall be subject

to the dragalong provisions oArticle 11.9(c)“Majority Interest” means one or more Members entitled to vote having among them
more than fifty percent (50%) of the total outstanding Units.

“Manager”or “Manager$ meanghe Personor Personsiamed in the Certificatas an initial managef the Board of Managersf
the Company and any Person appoirasda member of the Board bfanages of the Company as provided in this Operating
Agreement, butloes not include any Person who has ceased to be a Manager of the Company.

“Member” means each Person who acquires a Membership Interest pursuant to this Operating Agreement and is hereafter adn
to the Company as a Member as provided in this Operating Agreement.

“Membership Interest” or “Interest” means the membership interest of a Member in the Company, including the right talany and
benefits to which such Member may be entitled in accordance with this Operating Agreement, and the obligatieide@dsn this
Operating Agreement and the Act. Membership Interests shall include the Preferred Interests and the Commoianateiests

not include any Profits Interest IncentiveUnits

“Net Agreed Value” means, as follows:

(a) In the case of gnContributed Property, the Agreed Value of such property net of liabilities either assumed by the Compan
upon such contribution or to which such property is subject when contributed to the Company, as determined in accordance \
Code § 752; and

(b) In the case of any Property distributed to a Member, the Company’s Carrying Value of such Property at the time such Prop
is distributed, net of any indebtedness either assumed by such distributee Member upon such distribution or to which such Proy
is subject at the time of distribution determined in accordance with Code § 752.

“Net Cash Receipts” mea@ross Cash Receipts less amounts contributed to the Capital Reserve Fund



“Operating Agreement” has the meaning set forth in the introductory paragraph.
“Payment Terms” has the meaning set forth in Section 5.4(b).
“Person” means any individual, corporation, trust, partnership, joint venture, limited liability company or other entity.

“Preferred Interest” means the Interest issued to each Preferred Manabkaving the rights set forth herein. The haladérthe
Preferred Interesshall haveequalvoting rightswith the Common Interest holders

“Preferred Members” means those Persons owning the Preferred Interests.
“Preferred Unit” means a Preferred Irgstof the Company.
“Proceeding” has the meaning given that term in Section 7.1.

“Profits” and“Losses” mean, for each fiscal year, an amount equal to the Company’s taxable income or loss for such year, determi
in accordance with Code § 703(a) (incluglal items required to be stated separately) with the following adjustments:

(a) Any income exempt from Federal income tax shall be included;

(b) Any expenditures of the Company described in Code § 705(a)(2)(B) (including expenditures treated as such pursuant to Tr
Reg. 8 1.704L(b)(2)(iv)(1)) not otherwise taken into account in computing Profits or Losses shall be subtracted;

(c) In the evat any Company Property is revalued pursuant to Section 3.7, the amount of such adjustment shall be taken i
account as gain or loss from the disposition of such Property;

(d) Any items which are specially allocated pursuant to Section 4.3 or 4.4 shall not be taken into account in computing Profits
Losses;

(e) Gain or loss resulting from any disposition of Company Property with respect to which gain or loss is recognizexdfor Fede
income tax purposes shall be computed by reference to the Carrying dfathe Property disposed of, notwithstanding that the
adjusted tax basis of such Property differs from its Carrying Value; and

(f) In the case of Property having a Bebéx Disparity, in lieu of depreciation, amortization or other cost recovery dedsictio
allowable under the Code (“Tax Depreciation”), there shall be taken into account for each Property a depreciation aldistiance w
bears the same ratio to its initial Agreed Value (or, with respect to Revalued Property, its initial CarryingagatbeYax
Depreciation for such year bears to its beginning adjusted tax basis.

(9) The nature ahe Company’s business activities may result in periods of time greater than one year where there are no earni
and it is likely that profits will not occur argular basis, if at all.

“Profits Interest” meantheDistribution Rightgpertaining taanlncentiveUnit, but does not include any management rights, including
the right to inspect the books and records of the Company; aoting or Membership Interedrofits Interests, as Incentive Units,
shall share pro rata allocations and distributions as Common Interests.

“Profits Interest Hurdle” means an amount set forth in each agreement awarding such units reflecting the Incentive Liquidation Va
of the elevant Incentive Units at the time the units are issued.

“Representative” means the legally appointed guardian of a mentally incapacitated Member or the legally appointed @hd qualif
executor or personal representative of the estate of a deceased Memiher event no such guardian, executor or personal
representative is appointed, then the Representative shall mean the spouse of such incapacitated or deceased Meafber, or i

6



Member does not have a spouse or the spouse is not then living or is anahlvilling to act, such Member’s then living lineal
descendants who are willing and capable of acting one at a time in descending order of age but in no event youngearthah 23 ye
age, or if none, such Member’s thigring lineal ancestors who aseilling and capable of acting, one at a time and in ascending
order of age.

“Required Interest” mearesmajorityof the total outstandinBreferred Interests

“Revalued Property” shall mean any Property, the Carrying Value of which has been adjusteddanaecwith Section 3.7(a) or

(b). If a Revalued Property is deemed distributed by, and recontributed to, the Company for Federal income tax purmses up
termination of the Company pursuant to Code § 708, such Property shall constitute a Contrilpeterg &mtil the Carrying Value

of such Property is, subsequently adjusted (if at all) pursuant to Section 3.7(a) or (b).

“Service Provider” means any manag@ffjcers, employees, consultants or other service providers of the Company or any Company
Subsidiary.

“Sharing Ratio” meanpro rata among the Preferred Members and the Common Members in proportion to their respective Units hel
exceptin the event the Preferred MembBepso rata portion of Units held is less th&%3 in which case Sharing Ratio shall mean
35% to the Preferred Membeasd65% to Common Members

“Tax Distribution Date” means any date that is two business days prior to the date on which estimateddederahinpayments
are required to be made by calendar year partnership taxpayers and the due date for federal income tax returns ot gla@rdarship
year taxpayers (without regard to extensions).

“Termination of Employment” means any cessation or teation of employment for any reason whatsoever including, but not
limited to, voluntary or involuntary termination with or without just cause, retirement or resignation.

“Transfer” means, with respect to an Interest, a sale, assignment, gift or anyisplosition by a Member, whether voluntary,
involuntary or by operation of law.

“Treasury Regulations,“Treas. Reg.” ofReg.” means the income tax regulations promulgated under the Code as amended fron
time to time (including corresponding provisions ofseeding regulations).

“Units” mean the Preferred Units and the Common Ubits shall not mean an Incentive Unit or Profits Interest

“Unrealized Gain” attributable to any item of Company Property means, as of any date of determination, the excesiy(dj the
fair market, value of such Property (as determined under Section 3.7 hereof) as of such date, over (b) the Carryingudtalue of
Property as of such date (prior to any adjustment to be made pursuant to Section 3.7 as of such date).

“Unrealized Loss” attributable to any item of Company Property means, as of any data of determination, the excess, if any, of (a)
Carrying Value of such Property as of such date (prior to any adjustment to be made pursuant to Section 3.7 as ofosieckbdate),
the fair market value of such Property (as determined under Section 3.7) as of such date.

“Withdrawing Member” has the meaning given that term in Section 5.3(b).

ARTICLE 2. ORGANIZATION

2.1. Formation.

(a) The Company has been organized Bssachusettimited liability company under and pursuant to the Act and the filing
of the Certificate ofOrganization ofthe Company with th&ecretary of the Commonwealtti MassachusettsThe rights and
obligations of the Members shall be as set forth in the Act except as this Operating Agreement expressly provides otherwise.



(b) The name of each Member and the amount contributed to the capital of the Company shall be listed on an equity capitaliza
table maintained by the Managei®he Manageyshall be required to update such equity capitalization fate time to time as
necessary to accurately reflect the information therein. Any amendment or revision to the equity capitalizatioadable
accordance with this Agreement shall not be deemed an amendment to this Agreement. Any reference in this Agheeetgrityto
capitalization tablshall be deemed to be a reference to saglity capitalization tablas amended and in effect from timeitod.

2.2Name.

2.2. Name. The name of the CompanyMASS TREE HOLDINGS LLC and all Company business shall be conducted in that
name or such other name the Manager may select from time to time and which is in compliance with all applicable laws.

2.3Registered Office and Registered Agent; Principal Office.

2.3. Registered Office and Registered Agent; Principal Office. The registered office of the Company required by the Act to
maintained in the Commonwealti Massachusettshall belocated a79-81 Man Street, Rutland, MA 0154Bhe registered agent

of the Company in the Commonwealth Massachusettshall be Matthew Brodyan individual resident of Massachuseibe
principal office of the Company shall be at §8-Main Street, Rutland, MA 01548r such place as ti&oard of Managermay
designate from time to time, and the Company shall maintain records as required by ah&3&t Main Street, Rutland, MA
01543.

2.4Purposes.

2.4. Purposes. The Company shall have the authority to engage in any lawful business purpose or activity for which limited liabil
companies may be formed under the Act and to engage in any and all activities necessary, convenient, desirable or incidental t
foregoing. The Company shall possess and may exercisitlal powers and privileges granted by the Act.

2.5Foreign Qualification.
2.5. Foreign Qualification. ThBoard ofManages shall cause the Company to be qualified, formed or registered under assumed ol
fictitious name statutes or similar laws in anyigdiction in which the Company transacts business in which such qualification,
formation or registration is required or desirable. The Masagsrauthorized persswithin the meaning of the Act, shall execute,
deliver and file any certificates (and any amendments and/or restatements thereof) necessary for the Company to qualify to do bus
in a jurisdiction in which the Company may wish to conduct business.
2.6Term.
2.6. Term. The Company commenced on the date of filinGéngficateand shall have perpetual existence until and unless dissolved
in accordance with the terms of this Operating Agreement.
2.7 Recapitalization, Acquisitions, Restructuring and Mergers.
2.7. Recapitalization, Acquisitions, Restructuring and Mergers. The Company may participate in or be a party to anyageapitaliz
acquisition, restructuring or merger in accordance with and as allowed by the Act.

2.8 Entity Declaration.

2.8. Entity Declaation. The Company shall not be a general partnership, a limited partnership or a joint venture, and no Member st
be considered a partner or joint venturer of or with any other Member, for any purposes other than for Federal argLi§iatetgx
andthis Operating Agreement shall not be construed otherwise.

ARTICLE 3. CAPITAL CONTRIBUTIONS AND CAPITAL ACCOUNTS



3.1Initial Contributions.

3.1. Initial Contributions. Except as set forth in the next sentence, the Members shall make Capital Contalibid®empany in
cash or other property or services in the amount setifotfie equity capitalizatiotableattached hereto and made a part hereof. The
Members agree that any property or services other than cash contributed by each Founder had &faldgrae set forth in the
equitycapitalization tabland in recognition thereof and in exchange therefore, each Founder shall be issued the Unitingeforth
equity capitalization table

3.2. Subsequent Contributions and Loan Guaranties.
Additional Capital.

3.2 Additional Capital. No Member shall be obligated to make any Capital Contributions to the Company other than those set fo
on Exhibit “A.”

3.3Return of Capital Contributions.

3.3. Return of Capital Contributions. Except as séhfin Section 5.3(c) of this Agreement a Member does not have the right to
withdraw as a member of the Company and agrees not to do so. A Member who withdraws as a member of the Company withou
consent of the other Members shall be liable to the Company for any damages suffered by the Company on account of the breac
shall not be entitled to receive any payment for their Interest or a return of their Capital Contribution until the timseqihevided

herein for distributions to Members. Excegst expressly provided herein, no Member shall be entitled to the return of any part of
their Capital Contributions or to be paid interest in respect of either their Capital Account or their Capital Contriutionsid
Capital Contribution is not adbility of the Company or of any other Member.

3.4Loans by Manager and Members.

3.4. Loans by Manager and Members. Any Manager or Member may, but is not obligated to, loan to the Company such sums a:
Manager determines to be appropriate for the carafutbe Company'’s business. Any such loans shall be made upon terms and for
such maturities as the Manager determines are commercially reasonable; provided,, ibat¢herfollowingtypes ofloans shall
require, in each case, the approval of the Reduinterest(a) loansabove $25,000(b) loans that includan interest rate of more

than 5%; and (c) loans that are otherwise on terms that are neleagtts terms for a loan of the same type and character.

3.5 Capital Accounts.

3.5. Capital Accounts. A separate Capital Account shall be maintained for each Member in accordaheasvifReg. 8§ 1.704
1(b)(2)(iv). Subject to the requirementsiokas. Reg. § 1.708b)(2)(iv), each Capital Account:

(a) shall be credited with: (8ll cash contributions of such Member to the Company (ii) the Net Agreed Value of Contributed
Property; (iii) such Member’s share of the Company’s Profits; (iv) the amount of any liabilities of the Company assumed by su
Member (other than liabilities atuded in the netting process of Subparagraph (b)(ii) below or increases in the Member’s share of th
Company’s liabilities determined in accordance with the provisions Of Code § 752); and (v) the amount of any basisnincrease
Company Property attributable to investment credit recapture allocated to such Member; and

(b) shall be debited for: (i) distributions of cash to such Member, (ii) the Net Agreed Value of Company Property distributed
such Member, (iii), such Member’s share of the Company’s Ldgselading expenditures which can neither be capitalized nor
deducted for tax purposes, organization and syndication expenses not subject to amortization, and loss on sale oroflispositic
Company Property, whether or not disallowed under the rulesd¥ €267 or 707, but excluding losses or deductions described in
Treas. Reg. § 1.708¢b)(4)(i) or (iii)); (iv) the amount of any liabilities of such Member assumed by the Company (other than
liabilities already included in the netting process of subpapdmgfa)(ii) above or decreases in the Member’s share of the Company’s
liabilities determined in accordance with the provisions of Code 8§ 752); and (y) the amount of any basis decrease in Company Proy
attributable to investment credit recapture allod¢datesuch Member.



3.6 Capital Accounts Upon Sale or Exchange of Membership Interests.

3.6. Capital Accounts Upon Sale or Exchange of Membership Interests. Upon the sale or exchange of an Interest, thehfdllowing
apply: (i) if such sale or exchange causes a termination of the Company in accordance with Code § 708(b)(I)(B), the Compar
Property shall be deemed to have been distributed to the Members in a liquidation of the Company and to have beerdedoontribut
a new Company, and the Capital Accounts of the Members shall be redetermined in accordance with Section 3.7; or (ii) if such
or exchange does not cause a termination of the Company in accordance with Code § 708(b)(1)(B), the Capital Accollingof the se
or exchanging Member will be transferred to the transferee on a pro rata basis.

3.7. Revaluation of Capital Accounts Upon Occurrence of Certain Events.
Contributions.

(a) Contributions. In accordance with the provision$refs. Reg. § 1.70%(b)(2)(iv)(f) if, after the initial capitals contributed
pursuant to Section 3.1, money or property in other than a de minimis amount is contributed to the Company in exchange fol
Interest, the Capital Accounts of the Members and Carrying Values of all the Company’s Property (determinedeim préatidab
such issuance) shall be adjusted to reflect the Unrealized Gain or Unrealized Loss attributable to each such Compaay iProperty
such Unrealized Gain or Unrealized Loss had been recognized on a sale of each such item of Company Pregietstyirpror
to such issuance and had been allocated to the Members in accordance with Article 4. In determining the Unrealized Gair
Unrealized Loss, the fair market value of Company Property shall be as determined by the Members.

Distributions.

(b) Distributions. In accordance with the provisiongodas. Reg. 8 1.70%4(b)(2)(iv)(f), if money or Company Property in other
than a de minins amount is distributed (including any deemed distribution, under Section 3.6(i)) to a Member in exchange for all ¢
part of an Interest, the Capital Accounts of the Members and the Carrying Values of all the Company’s Property (determin
immediately prior to such distribution) shall be adjusted to reflect the Unrealized Gain or Unrealized Loss attribiaabléeto e
of Company Property as if such Unrealized Gain or Unrealized Loss had been recognized on a sale of each such item of Com
Property immediately, prior to such distribution and had been allocated to the Members in accordance with Article sinmdeter
the Unrealized Gain or Unrealized Loss, the fair market value of the distributed Property shall be as determined by the Members

ARTICLE 4. ALLOCATIONS AND DISTRIBUTIONS

4.1 Allocation of Profits.

4.1. Allocation of Profits. After giving effect to tlepecial allocations set forth in Sections 4.3 and 4.4, Profits for each fiscal year of
the Company shall be allocated among the Members as follows:

(a) First, to the Members until the cumulative Profits allocated pursuant to this Section 4.1(a) amethgqualrulative Losses
allocated pursuant to Section &%) for all prior periods; and

(b) The balance to the Preferri®mbers and to the Commdmembers in accordance with the Sharing Rétith Incentive
Units being treated as Common Units for the purposes hereof)
4.2 Allocation of Losses.

4.2. Allocation of Losses. After giving effect to the special allocations set forth in Sections 4.3 and 4.4, Lossedisocakbgehr
shall be allcated among the Members as follows:

(a) Except as provided in Section dbp(Losses shall be allocated: (1) to the Preferred Members until their Capital Account
balances are reduced to zero; and (2) the balance, if any, to the Preferred Members and the Common Members in accordance
thar Capital Accounts;
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(b) The Losses allocated pursuant to Section 4.2(a) shall not exceed the maximum amount of Losses that can be so alloc
without causing any Member to have an Adjusted Capital Account Deftbi¢ @&nd of any fiscal year. In the event some but not all
of the members would have an Adjusted Capital Account Deficit as a consequence of an allocation of Losses pursuant to ¢
Paragraph, the limitations set forth in this Sectionb} &all be appli¢ on a Member by Member basis so as to allocate the maximum
permissible loss to each Member under the Treasury Regulations.

4.3 Special Allocations.

4.3. Special Allocations. Items of income, gain, loss and deduction shall be allocated in accordaheepvathisions of this Section
4.3 without regard to the allocation provisions contained in Sections 4.1 and 4.2, in the following order:

Qualified Income Offset.

(a) Qualified Income Offset. If any Member's Capital Account is unexpectedly adjusted, frctotMember isinexpectedly
allocated or there is unexpectedly distributed to such Member any item described in Treas. Redl(®)12j(#¢d)(4) to (6), and

such treatment creates or increases a Member’s Adjusted Capital Account Deficit, thenreghaolito the allocation provisions
provided in Sections 4.1 and 4.2, the Company shall allocate to such Member items of Company income and gain (comsisting of
rata portion of each item of Company income, including gross income, and gain for a)dh ga amount and manner sufficient to
eliminate such Adjusted Capital Account Deficit as quickly as possible; provided that an allocation pursuant to thig.3ggtion
shall be made only if and to the extent that the Member would have an Adjusted Capital Account Deficit after all other allocatio
provided for in this Article 4 have been tentatively made as if this Section 4.3(a) were not in this Operating Agreement.

Gross Income Allocation.

(b) Gross Income Allocation. In the event that a Membemtieficit Capital Account at the end of any Company fiscal year which
is in excess of the sum of (i) the amount the Member is obligated to restore pursuant to any provisi@pefdkiisy Agreement,

and (ii) the amount the Member is deemed to be okt restore pursuant to Treas. Reg. 8 12{@3 and (i)(5), the Member shall

be specially allocated items of Company income and gain in the amount of>s1eds as quickly as possible, provided that an
allocation pursuant to this Section 4.3(b) shalhtade if and to the extent that the Member would have a deficit Capital Account in
excess of such sum after all other allocations provided for in this Article 4 have been tentatively made as if this ¥byticerel

not in this Operating Agreement.

4.4 Curative Allocations.

4.4. Curative Allocations. The allocations set forth in Section 4.3 (“Regulatory Allocations”) are intended to comply with certail
requirements of Treas. Reg. § 1.700%). Notwithstanding any other provision of Article 4 (other ttieRegulatory Allocations),

the Regulatory Allocations shall be taken into account in allocating other profits, losses and items of income, gaimddsstaonm
among the Members so that, to the extent possible, the net amount of such allocatioeispybfits, losses and other items and the
Regulatory Allocations to each Member shall be equal to the amount that would have been allocated if the RegulatonysAllocatic
had not occurred.

4.5Code Section 704(c) Allocations.

4.5. Code Section 704(c)latations. In accordance with Code 8§ 704(c), income, gain, loss and deduction concerning any Contribute
Property shall, solely for tax purposes, be allocated among the Members to take account of any variation between ttexadjuste
basis of such Propgrand the Agreed Value of such Property upon contribution. If the value of any Company Property is adjuste
under Section 3.7 of this Operating Agreement, subsequent allocation of income, gain, loss and deduction with respect to <
Property shall take account of any variation between its adjusted tax basis for Federal income tax purposes and its Carrying Vall
the same manner as under Code § 704(c). Allocations under Section 4.5 are solely for purposes of Federal income tares and sh
affect or begaken into account in computing any Member’s Capital Account.

4.6 Allocations Concerning Transferred Interests.
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4.6. Allocations Concerning Transferred Interests. Unless the Code requires otherwise, any Profits or Losses allokabledb an
which has been transferred during any year shall be allocated among the Persons who were holders of such Intarebtydaing s
by taking into account their varying interests during such taxable year in accordance with Code § 706(d) and using any conven
selected by the Manager.

4.7 Cash Receipts.

(a) Capital Reserve Fund. The Board of Managers is authorized to set a capital reserve fund from Gross Cash Receipts, in an ar
of up to $350,000, which shall be exempt from the distribution mandate of Article 4.7(b). The Gross Cash Receipts legsi@ny am
contributed towards the Capital Reserve Fund shall be the “NetReaslipts.”

(b) Distributions of Net Cash Receipts. Except as otherwise provided in Section 11.3, Net Cash Receipts, if any, shalltbd distrib
to the MembersndIncentive Unitswithin thirty (30) days after the end of each fiscal yearon a quarterly basis at the election of
the Boardjn the following order and priority:

(i) First, to the Preferred Members in proportion to their respective Capital Contributions until tHatiwenallocations to the
Preferred Member pursuant to this Section 4J(() for the current and all previous fiscal years would result in such Preferred
Members’completereturnof their Capital Contributions; and

(i) Secondthe balance to the Prefed Members and the Common Members in accordance with the SharingriRatitive Units
shall receive distributions under this Section 4.7-pagsu with Common Interests

4.8 Tax-Related Distributions.

4.8 TaxRelated Distributions.

(&) Prior to making distributions pursuant to Section 4.7, on each Tax Distribution Date, the Company shall, subject to t
availability of funds and to any restrictions contained in any agreement to whiClotigany is bound, make distributions to the
Members pro rata in proportion to their respective Units an amount sufficient to cause each Member to receive a diguidution
such Member’s Assumed Tax Liability, if any.

(b) If the cumulative amouoff actual federal, state and local income tax liabilities payable by a Member at a Tax Distribution
Date exceeds the sum of the cumulative amount of tax distributions, distributions under Section 4.7 and the Exceskuliax®istri
(as defined below) made such Member through such Tax Distribution Date, the Company shall, to the extent permitted by applicabl
Law, but subject to the Act, the availability of funds and any restrictions contained in any agreement to which the Gdropady i
make additioal tax distributions to such Member in an amount equal to such excess (an “Excess Tax Distribution”). Any such Exce
Tax Distribution shall be treated as an advance against and, thus, shall reduce (without duplication), any future distributions 1
would otherwise be made to such Member pursuant to Sections 4.7 and 4.8(a).

4.9 Distributions and Allocations to Incentive Units.

(a) An Incentive Unit is a Profits Interest granted in connection with the performance of services and is a right to recei
distributions funded solely by the profits of the Company which are generated after the grant. As such, the Board of Mahagers st
if necessary, limit distributions and allocations of profits to the Incentive Unit holder so that such distributionsafwhallbo not
exceed the available profits in respect of the related Profits Interest.

(b) It is the intention of the parties to this Agreement that distributions to any Service Provider with respect tatiite Incen
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Units be limited to the extent necessagythat the related Membership Interest constitutes a Profits Interest. In furtherance of the
foregoing, and notwithstanding anything to the contrary in this Agreement, the Company shall, if necessary, limit amyoDsstrib

to any Service Provider witlespect to his Incentive Units so that such Distributions do not exceed the available profits in respect
such Service Provider's related Profits Interest. Available profits shall include the aggregate amount of profit anddunrealiz
appreciation in all of the assets of the Company between the date of issuance of such Incentive Units and the date of such Distribt
it being understood that such unrealized appreciation shall be determined on the basis of the Profits Interest Hubbtbe@pplita
Incentive Unit. In the event that a Service Provider’'s Distributions and allocations with respect to his Incentive Unitsade re
pursuant to the preceding sentence, an amount equal to such excess Distributions shall be treated as instead apEohidehed to t

of Common Units and Incentive Units that have met their Profits Interest Hurdle (such Incentive Units, “Qualifying Ibeetstiye
pro-rata in proportion to their aggregate holdings of Common Units and Qualifying Incentive Units treated as one class of Units.

ARTICLE 5. MEMBERSHIP; DISPOSITIONS OF INTERESTS

5.1 Members.

5.1. Members. The Members of the Company are the Persons executing this Operating Agreement as Members as of the Effe
Date of this Operating Agreememtach of which isa@mitted to the Company as a Member effective as of the Effective Date, and
such Persons subsequeratymitted adviembes of the Company in accordance with the terms of this Agreement and listed as such
on the books and records of the Company.

5.2Representations and Warranties.

5.2. Representations and Warranties. Each Member hereby represents and warrants to the Company and to each other Membe
(a) if that Member is a corporation, it is duly organized, validly existing, and in good standing under the law of the State of i
incorporation and is duly qualified and in good standing as a foreign corporation in the jurisdiction of its princip] plaoeess

(if not incorporated therein); (b) if that Member is a limited liability company, it is duly organized, validly existing, and (if applicable)
in good standing under the law of the State of its organization, and is duly qualified and (if applicable) in good starfdireggz

limited liability company in the jurisdiction of its principalace of business (if not organized therein); (c) if that Member is a
partnership, trust, or other entity, it is duly formed validly existing, and (if applicable) in good standing under the law of the State
its formation, and if required by law is dulalified to do business and (if applicable) in good standing in the jurisdiction of its
principal place of business (if not formed therein), and the representations and warranties in cldaseas(applicable, are true

and correct with respect to each partner (other than limited partners), trustee, or other member thereof; (d) the Member has
corporate, limited liability company, partnership, trust, or other applicable power and authority to execute and agf@pdrathig
Agreement and to prm its obligations hereunder and all necessary actions by the board of directors, shareholders, membe
partners, trustees, beneficiaries, or the Persons necessary for the due authorization, execution, delivery, and pdrtbimmance o
Operating Agreemnt by that Member have been duly taken; (e) the Member has duly executed and delivered this Operati
Agreement; (f) the Member’s authorization, execution, delivery, and performance of this Operating Agreement does neithonflict
(i) any law, rule or ourt order applicable to that Member, (ii) that Member’s articles of incorporation, bylaws, partnership agreemen
operating agreement or articles of organization, or (iii) any other agreement or arrangement to which that Memberoistgy party
which it is bound; (g) the Member is acquiring its Interest for its own account for investment and not with a view to the resal
distribution or fractionalization thereof, (h) the Member has, alone or together with their purchaser representatiyes(i€tany)
knowledge and experience in financial matters that they are capable of evaluating the relative risks and merits of thig;iGiyestmen
the Member has adequate means of providing for their current needs and personal contingencies and has no needrdhiguidity
investment; (j) all documents and records requested by the Member have been delivered or made available to him and'she Mem
investment decision is based upon their own investigation and analysis and of the representations or inducemétgmbegny

and (k) the Member understands that the Interests have not been, and will not be, registered under the Securities Aciaofy1933
State securities laws, in reliance upon applicable exemptions from registration.

5.3 Restrictions onTransfer of Interests.
No Voluntary Transfers.

5.3(a) No Voluntary Transfers. Except as otherwise specifically provided in this Operating Agreement, the parties have agre
that it is not desirable that any of the Membership Interests be sold or trahblraeise the Members desire to provide for continuity
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of management of thedthpany The parties desire to ensure that no stranger becomes a Member or the holder of a Memberst
Interest without the consent of all of the other Members. The parties believe it is in the best interest of the Company and the Mem
to restrict the transfer of Membership Interests in the following manner. No Member may Transfer an Interest in the Company with
the written consent of Blajority Interest Any attempted Transfaf an Interest, or any part thereof, without compliance with this
Operating Agreement shall be, and is hereby declared, null and void ab initio. The foregoing transfer restriction isanterrditd

the harmonious operation of the Company’s businesgasonable in view of the Company’s purpose and the relationship of the
Members, and may be specifically enforced by the Company, the Manager and each Member. If an Interest is Transferrec
accordance with this paragraph, or is transferred on account of a Member’s death, bankruptcy, the enforcement of a judgment
against the Interest, an attachment, seizure, an action for levy and sale or a determination of incompetency, thetedinsbe iz
admitted as a member or Member of the Company wittiee written consent @Majority Interest

Involuntary Transfers.

(b) Involuntary Transfersnlthe event of any Member’s Bankruptcy, death or withdrasvaheligibility for holdingmembership
in the Companylue to Massachusetts state marijuana $icgggualifications(each an “Involuntary Transfet™or a period of sixty
(60) days after the date thereof, the Company shall have the option to purchase all or any portion of the Membersbffsirdierest
Member (a “Withdrawing Member”), for the prieed upon the terms set forth in Section 5.4. If the Company does not exercise its
option to purchase all of the Withdrawing Member’s Interest, for a period ending on the date (the “Option TerminatidhaDate”)
fifteen (15) days after the close of tiempany’s 60day option period, each of the other Members (“Remaining Members”) shall
have an option to purchase all, but not less than all, of such Withdrawing Member’s Interest at the price and upoms¢héoitims
in Section 5.4. Such option may &eercised by the Remaining Members, in proportion to their Units or as they may otherwise agree
by notice to the Withdrawing Member during theddy period.

Permitted Transfers.

(c) Permitted Transfers to Individuals. With respect to a Member that is an individual: (i) such Member’s spouse, parent, sibling
descendants (including adoptive relationships and stepchildren) and the spouses of each such natural persons (dedletyvely, “
Members”); (i) a trust under which the distribution of Mengtép Interests may be made only to such Member and/or any Family
Member of such Member; (iii) a charitable remainder trust, the income from which will be paid to such Member duringrhis or h
life; (iv) a corporation, partnership or limited liability conmyathe shareholders, partners or members of which are only such Member
and/or Family Members of such Member; or (v) such Member's executors, administrators, testamentary trustees, legatee:
beneficiaries, by will or the laws of intestate succession.

(d) Permitted Transfers to Entities. With respect to a Member that is a corporation, limited liability company, or trust: (i) a
member, shareholder, or beneficiary of such Member, or (ii) any entity having the same ownership of such Member.

Admission of Successors.

(e) Admission of Successors. Any representative or successor who is not admitted as a Member shall be entitled to receive
allocations and distributions attributable to the transferred Interest, but shall not be deemed a Member or entitled to inspect
Company’s books and records, receive an accounting of Company financial affairs or otherwise take part in the Company’s busit
or exercise the rights of a Member under this Operating Agreement.

No Withdrawal

(H A Member shall not cease te®la Member as a result of the Bankruptcy of such MembNetwithstandinganything else
contained hereinoslong as a Member continues to hold any Units, such Member shall not have the ability to withdraw or resign ¢
a Member prior to the dissolution améhding up of the Company and any such withdrawal or resignation or attempted withdrawal
or resignation by a Member prior to the dissolution or winding up of the Company shall be null and void. As soon asrewh®ers
is @ Member ceases to hold any tdnsuch Person shall no longer be a Member. Notwithstanding anything contained herein to th
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contrary, in the event any Member is determined to be unfit to have an ownership or permitted economic interest ina mariju:
business pursuant to applicable $awuch Member shall be subjecatolnvoluntary Transfess set forth irfSection 5.03(b) above

5.4Purchase Price and Terms of Payment.

5.4. Purchase Price and Terms of Payment. The purchase price and the terms of payment shall be defelimivged as

Purchase Price.

(a) Purchase Price; Fair Value. The purchase price for Interests to be acquired pursuant to Section 5.3(b) shall be equal tc
thencurrent Fair Value of such Interests (“Purchase Price”) as of the last day of the month pribeetifitlpdrawing Member's
death, Bankruptcy or withdrawal. As used with regards to the Purchase Price, the term “Fair Value” shall mean the amount
informed and willing buyer under no compulsion to buy would be willing to pay and an informed and willing seller under nc
compulsion to sell would be willing to accept for all right, title and interest in the Interest, which determination isizaleb®y the
mutual agreement of the Company and the Withdrawing Member. In the event that the Company anditaeidgtMember are
unable to agree upon the Fair Value within one hundred and twenty (120) days of the date of the Withdrawing Member’s de:
Bankruptcy or withdrawal, the Fair Value shall be determined by an independent valuator selected by mutuahtagieben
Company and the Withdrawing Member, and the costs and expenses incurred in connection with the engagement of such indepe
valuator shall be shared equally by the Company and the Withdrawing Mdmltlee. event the Withdrawing Member and the
Company cannot agree upon an independent valuator, each of them shall separately select an independent valuator and such va
shall select a third valuator, which third valuator shall determine the Fair Value.

Payment Terms.

(b) Payment Terms. The closing of the purchase and sale of a Withdrawing Member’s Interest pursuant to Section 5.3(b) s
take place on the date selected by the parties or, if not otherwise agreed, on the date that is thirty (30) daystaitem treDation
Date (the “Cbsing Date”). Payment of the purchase price shall be made on the following terms (“Payment Terms”). The purcha
price will be paid in no more than five)(equal annual installments, the first of which shall be paid on the Closing Date. The remaining
installments shall be du®ut may be paid prior to at the Company’s discretionthe followingsubsequent consecutiganiversaries
of the Closing Date, with simple interest at the Prime Rate determined as in effect on January 1 of the year in whipeaach re
payment is due. The unpaid balance may be prepaid without penalty in full or in part at any time and from time to time.

Delivery of Documents.

(c) Delivery of Documents. The Withdrawing Member or their Representative shall deliver documerdstsatisd the
Company(or, in the case of an involuntary transfer under Section 5B@Remaining Membergho have exercised their option in
accordance with Section 5.3(b)gonveying their Membership Interest free and clear of all liens, claims anonbrances
("Documents”). If, on the Closing Date, the Withdrawing Member or their Representative is unable or unwilling to produce th
Documents, then the Person or Persons having the right to purchase the Interests may, at their option, depasit dfiehgorti
Purchase Price then due and payable, and all subsequent installments when due, with a bank or trust company or the Comp
independent public accountant or attorney to be held in trust for the withdrawing Member until they comply with tbéttésms
Operating Agreement. Upon deposit of the first installment of the Purchase Price as aforesaid and the receipt of eeritheneudti
the Withdrawing Member shall have no further rights in their Interests and the Company shall registesfénefréne Interests on
its books and records to the transferee or transferees having made such a deposit.

Right To Withhold Payments.

(d) Right To Withhold Payments. The Company may withhold any payments due to a Withdrawing Member during the perio
that said Withdrawing Member is in violation of any provision of Secti@m® offset against such payments the amount of any
damages incued by the Company on account of the breach.

5.5 Additional Members.
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5.5. Additional Members. Additional Persons may be admitted to the Company as Members and new Membership Interests ma
issued to those Persons and to existing Members upon the approval of a Requirechhttexdgajority Interestn such terms and
conditions as they may determine at the time of admission of such additional Persons. The terms of admission or issuance shall
accordance with this Operating Agreement unless the Members admitting such new Member dasigbfaoido the approval of a
Required Interest and a Majority Interdstptherwise specify a different Sharing Ratio applicable theféi® creation of different
classes or groups of Interests having different rights, powers and shaiébein accordance with Section 5.10. T@visions of

this Section 5.5 shall not apply to Transfers of Membership Interests.

5.6Interests in Member.

5.6. Interests in Member. A Member that is not a natural person may not cause or permit an ownership interest, diestt or indi
itself to bedisposed of such that, after the disposition: (a) the Company would be considered to have terminated within the mean
of Code § 708; or (b) without the written consent Majority Interest, that Member shall cease to be controlled by substantially the
same Persons who control it as of the date of the Member’s admission to the Company. For a period of 120 days aftidrenotice tc
Company of any Member’s breach of the provisions of this Section 5.6, the Company shall have the option to buy, anskon exer
of that option the breaching Member shall sell, the breaching Member’s Membership Interest, at the price determineaniceaccord
with Section 5.4. The breaching Member shall deliver documents satisfactory to the Company conveying their Membeasthip Intel
free and clear of all liens, claims and encumbrances, any of which may be paid out of the purchase price, with theifemginder,
paid to the breaching Member. If the purchase price is insufficient to satisfy any such liens, the breaching Nérdisshsinge

the balanceThe provisions of this Section 5.6 shall not apply to permitted transfers pursuant to Section 5.3(d).

5.7 Information.

5.7. Information. In addition to the other rights specifically set forth in this Operating Agreement, eabkrNeentitled to all
information to which that Member is entitled to have access pursuant to the Act under the circumstances and subjedittorike co
therein stated.

5.8 Liability to Third Parties.

5.8. Liability to Third Parties. No Member or Manager shall, by virtue of their status as a Member or their ownership of an Intere
be liable for the debts, obligations or liabilities of the Company.

5.9Lack of Authority.

5.9. Lack of Authority. No Member (other than a Member who is also a Managehehasthority or power to act for or on behalf

of the Company, to do any act that would be binding on the Company, or to incur any expenditures on behalf of the Company, ex
to the extent that such act or expenditure has been approved by a Requiestidontuch greater interest required by this Operating
Agreement, th€ertificateor applicable law.

5.10. Members’ Units.
Authorization.

(a) Authorization. The Units of the Company shall be divided into two classes, Preferred Units and Common dinishalthiave

equal voting rightsIf adopted by resolution of the Manager, Preferred Units and Common Units shall be represented by certificate
The total number of Units which the Company has the authority to is@38,300 Preferred Units aris85,000 Common Units.
Subject to the terms of this Agreemant to the approval of a Required Interéhtits may be issued in series from time to time by
the Board of Managers, andsubject to the approval of a Required Interds,Board of Managermay increase or decrease the
number of authorized Units and fia by resolution or resolutions the designations and the powers, preferences and rights, and th
qualifications, limitatbns and restrictions thereof, of each series of UAitg change to the number of authorized Upitssuant to
approval froma Required Interest and a Majority Intersisall not be considered an amendment of this Agreement.

INTMT : We want to see updat&tPA.
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Certificate of Designation.

(b) Certificate of Designation. Convertible Interests and Securities. When any series of Units has been authorifehbiréde
Interest, Majority Interestand/orBoard ofManages, as applicablggursuant to Section 5.10(d@he special rights, preferegs and

other terms of such series of Units shall be as set forth in this Agreement unless and until a certificate of designation is attac
which shall be in a form that is approved and adopted bBdhed ofManages and annexed to this Agreement. Trmexation of

a certificate of designations to this Agreement shall not be considered an amendment of this Agreement.

Equity Incentive Pool.

(c) Equity Incentive PoolA reserve of 65,000 Incentiwgnits, to be known as the “Equity Incentive Podd,established and reserved

for the purpose of attracting and rewardiey employees and members of managensttvithstanding any other provision in this
Agreement, up to 65,000 Incentive Units, each representing the equivalent DistributiofoR&gbbrresponding Common Unit in

the Equity Incentive Pool, may be granted by the Company at any time as compensation for bona fide services provided to
Company. Incentive Units shall be designated as Profits Interests or phantom equity units under a management incen
compensation pladuly adopted by the Board dfanagersThe Company intends that (a) the Incentive Units be treated as “profits
interests” within the meaning of the Code, Treasury Regulations promulgated thereunder, and any guidishee by the Internal
Revenue Service with respect thereto; (b) the granting of such interests not be a taxable event to the recipient astheolioide,
Treasury Regulations promulgated thereunder, and any published guidance by the Intemad Bewice with respect thereto; and

(c) this Agreement be interpreted consistently with such intent.

Immediately prior to each subsequent issuance of Incentive Units, the Company shall determine in good faith the Inceiatios Lig
Value. In each aard of Incentive Unitthat the Company enters into with a Service Provider for the issuance of new Incentive Units,
the Company shall include an appropriate Profits Interest Hurdle for such Incentive Units on the basis of the IncedatierLiqui
Value mmediately prior to the issuance of such Incentive Units.

The Company and each Member hereby acknowledge and agree that, with respect to any Service Provider, such Service Provi
Incentive Units constitute a “profits interest” in the Company withimtleaning of Rev. Proc. 937 (a “Profits Interest”), and that

any and all Incentive Units received by a Service Provider are received in exchange for the provision of services bgethe Sen
Provider to or for the benefit of the Company in a Service Provider capacity or in anticipation of becoming a Service Provider. T
Company and each Service Provider who receives Incentive Units hereby agree to comply with the provisions of Rev.-Proc. 2C
43, and neither the Company nor any Service Provider who reckigentive Units shall perform any act or take any position
inconsistent with the application of Rev. Proc. 2@3lor any future Internal Revenue Service guidance or other Governmental
Authority that supplements or supersedes the foregoing Revenue iresced

Incentive units shall receive the following tax treatment:

(i the Company and each Service Provider who receives Incentive Units shall treat such Service Provider as the ow
of such Incentive Units from the date of their receipt, and the SerxdedBr receiving such Incentive Units shall take into
account higlistributive share ofet Incomepetloss, income, gain, loss and deduction associated with the Incentive Units in
computing such Service Provider's income tax liability for the entirgeaturing which such Service Provider holds the
Incentive Units.

(ii) each Service Provider that receives Incentive Units shall make a timely and effective election under Code Secti
83(b) with respect to such Incentive Units and shall promptly providgwto the Company. Except as otherwise determined
by the Company, both the Company and all Members shall (a) treat such Incentive Units as outstanding for tax purposes,
treat such Service Provider as a partner for tax purposes with respect tacartivé Units and (c) file all tax returns and
reports consistently with the foregoing. Neither the Company nor any of its Members shall deduct any amount (as wag
compensation or otherwise) with respect to the receipt of such Incentive Units fol ifectaree tax purposes.

(i) in accordance with the finally promulgated successor rules to Proposed Regulations See8¢hdn83RS Notice
200543, each Member, by executing this Agreement, authorizes and directs the Company to elect a safelbavioichin
the Fair Market Value of any Incentive Units issued after the effective date of such Proposed Regulations (or other guidan
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will be treated as equal to the liquidation value (within the meaning of the Proposed Regulations or successothriles) of
Incentive Units as of the date of issuance of such Incentive Units. In the event that the Company makes a safe harbor elec
as described in the preceding sentence, each Member hereby agrees to comply with all safe harbor requirements with re:
to Transfers of Units while the safe harbor election remains effective.

For the avoidance of doubt:
() No Incentive Units shall have any peenptive right to acquire new units or new profit share interests;

(ii) no Incentive Units, shall have any FA@png Right (as defined below); and all Incentive Units, shall be subject to any
rights of the holders of Camon Units to drag along the holders of Incentive Units.

5.11. Member Share Certificates and Fractional Units.

(a) The Company shall keep at its principal place of business the Members’ Units Certificate Register. Upon the surrender of
certificate representing Units (a “Certificate”) at such place, the Company shall, at the request of the record hdideediffmate,
execute and deliver (at the Company’s expense) a new Certificate or Certificates in exchange therefor reprdberdigyégate
the number of Units represented by the surrendered Certificate. Each such new Certificate shall be registered in such name and
represent such number of Units as is requested by the holder of the surrendered Certificate and shall be substantially identical in
to the surrendered Certificate.

(b) Upon receipt of evidence reasonably satisfactory to the Company (an affidavit of the registered holder shall logy3atisfact
of the ownership and the loss, theft, destruction or mutilation of any Certificate evidencing Units, and in the case of any such Ic
theft or destruction, upon receipt of indemnity reasonably satisfactory to the Co(ppaviged that if the holder is a financial
institution or other institutional investor its ownragment shall be satisfactoryy, in the case of any such mutilation upon surrender
of such Certificate, the Company shall (at its expense) execute and deliver in lieu of such Certificate a new Certificate of like Ki
representing the number of Unitsaafch class represented by such lost, stolen, destroyed or mutilated Certificate and dated as of t
date of such lost, stolen, destroyed or mutilated Certificate.

(c) The Company may, but shall not be required to, issue fractions of Units. If it does not issue fractions of a Unit, it shall (
arrange for the disposition of fractional Units by those entitled thereto, (b) pay in cash the fair value of fractionis a$ afihe
time when those entitled to receive such fractions are determined or &¥dcsguor warrants in registered form (either represented
by a Certificate or uncertificated) or in bearer form (represented by a Certificate) which shall entitle the holdeeta fatidiinit
upon the surrender of such scrip or warrants aggregatauil Unit. A Certificate for a fractional Unit or an uncertificated fractional
Unit shall, but scrip or warrants shall not, unless otherwise provided therein, entitle the holder to exercise applicpbightstto
receive distributions thereon atalparticipate in any of the assets of the Company in the event of liquidation.

5.12.Preferred Interest Anti -Dilution Protection

5.12Preferred InteresAnti-Dilution Protection In the event the Compamydertakes tissue Membership Interests in excess of the
authorized Units as established in Section 5.10(a) above (with such authorized capital inbjeestogte affirmative consent of a
Required Interest), the Company shall issue additional Units to each Preferred Menmer mteebasis, without further consideration,
such that the collective ownership of the Company’s outstanding Preferregtsdrall not fall belowhirty-five percent 85%) on a
fully diluted basis, as calculated after giving effect to the-dihitive issuance.

ARTICLE 6. MANAGEMENT; POWERS AND DUTIES OF BOARD OF MANAGERS

6.1 Management of Company.
6.1.Board of Managers. The management of the Company shall be exclusively vested in the Board of Managers, which shall cor

of a number of managers designated byMieenbers hereby set at seven (7Jhe initial Board of Managers is hereby designated by
the Founders to consist of Matk Cruz(individually a "Manager" and collectively, the "Managens'the "Board of Managerg'to
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serve until a Successor is appointed at a-dalled meeting of the Member3he majority in interest of the Members shall have the
authority appoint, replace and remove legal or natural persons to the Board of Managers to conduct the affairs and business c
Company. The Preferred Members, through the written action of a Required Interest, shall have the authoritseplsumarand
remove one (1) legal or natural person to the Board of Managers. Subject to Section 6.2abhlovereber of the Board of Managers
shall have the power, on behalf of the Company, to do any and all acts necessary or convenient to cabysméeshand affairs

of the Company. Any action taken by the Board of Managers, or one Manager on behalf of the Company in accordance with
provisionsof this Article § shall constitute the act of and shall serve to bind the Company. To the extent permitted by the Membel
the Board of Managers of the Company shall be, and hereby is, authorized and directed to do and perform, or cause to be don
performed, all such acts, deeds and things, and to make, execute and deliver, or cause to becatadegrekeéelivered, all such
agreements, undertakings, documents, instruments or certificates in the name and on behalf of the Company as it magalgem nec
or appropriate.

6.2 Specific Rights and Powers oBoard of Managers.

6.2a). Specific Rights ath Powers ofthe Board oManages. In addition to the rights and powers which B@ard of Managermay

have in accordance with Section 6.1, and except as otherwise specifically limited in this Operating Agreement or under applice
law, the Board oManagersshall have all specific rights and powers required for the management of the businessoofipaayC
including, without limitation, the right to do the following:

(i) Acquire real or personal property which may be necessary or appropriate to accomplish the purposes of the Compe
including, but not limited to investments in and ownership of isterén securities of publicly traded or privately held
corporations, partnerships, limited partnerships, limited liability companies, business trusts or any other entity or vehic
determined to be acceptable for investment purposes by the Manager;

(i) Develop, operate, maintain, sell, transfer, assign, convey, or otherwise dispose of or deal with all or any part of Compa
Property;

(iii) Incur debt for Company purposes and mortgage or pledge Company Property; secure or provide for the repaymen
loans;prepay, refinance; recast, modify, extend or consolidate any loan affecting Company Property;

(iv) Incur all reasonable expenditures and pay all obligations of the Company;

(v) Execute any and all contracts, agreements, documents or instruments oflamlyiEmthe Manager may deem necessary
or appropriate for carrying out the purposes of the Company, including, without limitation, sublicenses, contracts ith suppl
and customers, leases, subleases, easements, deeds, notes, mortgages and othés, alpeg@ments or instruments of any
kind or character or amendments of any such documents or instruments;

(vi) Acquire and maintain any contract of insurance which the Manager deems necessary or advisable and covering s
risks as are appropriate in thisatetion of the Manager including, without limitation, insurance policies insuring the Company
and the Manager against liability, and for the conservation of the Company’s Property;

(vii) Employ, engage, or retain and dismiss any Person as an employee, agent, independent contractor, advisor, attorne
accountant, or in such other capacities as the Manager may deem necessary;

(viii) Supervise the preparation and filing of all Federal, State and local tax returns and make tax elections on behalf of
Conpany; and

(ix) Perform any and all, other acts or activities necessary or incidental to the operation of the business of the Company.

(b) The following actions shall require the affirmative vote (which may be by written consémgRéquired Interest, except to
the extent they represent expenditures which have beepprevedn the budget attached heretoEagibit B:
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(i) borrow monien behalf of the Company in an amount in excess 00880,
(ii) lend, with or without security, any securities, instruments or other property of the Company;
(i) enter intq execute or perform any related party transaction;

(iv) pursuant to Section 3.dnter into a loan with a Manager or Memhehereby the loar(a) exceed$25,000yb) includes
an interest rate of more than 5&8tidor (c) includesterms that are not araiength terms for a loan of the same type and character

(v) make capital expenditures or incur any commitments for capital expenditures in ex¥£5900.00
(vi) enter into, amend or terminate any line of business; or similar matters;
(vii) sell, lease, pledge or otherwise dispose of a majority, allbstautially all of the assets of the Company;

(viii) increase or in any way attempt to issue Membership Inter@stexcess qgfthe authorized Unitset forthin Section
5.10(a)(ix) increase or in any way attempt to issue a Membership Interest, or any interest, note, or other instrument or right wh
may convert into an equity interest in the Compaigh that th&50,000 Preferred Units authorized in Section 5.10 shall have
aright to less tha85% of theprofits, voting rights, and/or liquidation value of the Company;

(x) take any action to merge or consolidate with or into any other entity, or dissolve, liquidate or wind up the Company; at

(xi) make a determination to did¢ge the Company.

6.3Number, Tenure and Qualifications.

6.3. Number, Tenure and Qualificatiori$ie Board of Manageshall initially consist of théanages listed in Section 6.1 abave

The Managesshall hold office for the term for which the Managareelected or until their Succesgsyshall have been elected and
qualified. A Manager need not be a resider¥laésachusetts. The number of Managétthe Board of Managersay be increased

or deceased from time to time by resolution of the Boartahagers; but no decrease shall have the effect of shortening the term
of any incumbent ManagePursuant to Section 6.1 above, a Required Interest may appoint, replace and remove one (1) legal
natual person to the Board of Managers at any tioyeheir written consent delivered to the Board of Managers, which may be
delivered by email.

6.4 Appointment; Vacancies; Removal; Resignation.

6.4.Vacancies; Removal; Resignatidmy vacancy occurring irhe Board of Managers, including by reason of an increase in the
number of Managers, shall be filled by election ateeting of the Members called for that purpose. A Manager elected to fill a
vacancy occurring other than by reason of an increase in the number of Managers shall be elected for the unexpired term of
predecessor in officié any. Any Manager may resign at any time. Such resignation shall be made in writing and shall take effect
the time specified therein or, if no time be specifie¢dha time of its receipt by the remaining Managers or Members. The acceptance
of a resignation shall not be necessary to make it effective, unless expressly so provided in the resignation.

6.5Action Without Meeting.

6.5. Action Without MeetingUnless spcifically prohibited by the Certificateany action required to be taken at a meeting of the
Board ofManagers, or any other action which may be taken at a meetingBdding ofManagers, may be taken without a meeting

if a consent in writing, settingfth the action so taken, shall be signed by all the Managers entitled to vote with respect to the subje
matter thereof, or by all the members of such committee, as the case may be. Any such consent signed by all thefNManagers
Board of Managershdl have the same effect as a unanimous vote, and may be stated as such in any document filed with t
Department of State or with anyone else.
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6.6 Compensation.

6.6. CompensationSubject to the written approval of the Board of ManagéesManagers shall be entitled to be reimbursed for
documentedut-of-pocket costs and expenses incurred in the course of their service hergumi@resentation of receipts and
itemized expense reporfBhe Managers shall not receive any other feeslarsafor serving asanagersf the Company.

6.7 Conflicts of Interest.

6.7. Conflicts of InteresfThe Managers must devote substantial time, but shall not be required to devote full time to the Company
business. No Manager, Member or officer of tlmmpany may engage in management of other business venturasetiratlirect
competition with the Company's primary business ifdbmmonwealtiof Massachusett§he Company may transact business with
any Manager, Member, officer or Affiliate thereof piged that the terms of those transactions are no less favorable than those the
Company could obtain from unrelated third parties.

ARTICLE 7. MEETINGS OF MEMBERS

7.1Meetings.

7.1. MeetingsA meeting of the Membermay be called by thgoard ofManages or by Members holding not less than twefitye
percent (25%) of the Units. The meeting shall be held at the principal place of business of the Company or as desigmetickin t
or waivers of notice of the meeting.

7.2 Notice.

7.2. Notice Notice of any meeting of the Members shall be given no fewer than 10 days and no more than 30 days prior to the d
of the meeting. Notices shall be delivered in the manner set forth in Section 12.2 and shall specify the purpose dopwinobes

the meting is called. The attendance of a Member at any meeting shall constitute a waiver of notice of such meeting, except whe
Member attends a meeting for the express purpose of objecting to the transaction of any business because the maetdtyis not |
culled or convened.

7.3Quorum.

7.3. QuorumThe holders of a majority of the total Member Units of the Compamhjch shall include a Required Interest for all
such action requiring the affirmative vote or approval of a Required Interest under tbésvsgit present in person or represented
by proxy, shall constitute a quorum for transaction of business at any meeting of the Members.

7.4Manner of Acting.

7.4. Manner of ActingThe act of the holders of a majority thie Units entitled to vote and present at a meeting at which a quorum
is present, shall be the act of the Members, unless the act of a greater number (such as a Majority Interest) is sejutesdHiy
Operating Agreement or tigertificate

7.5 Action Without Meeting.

7.5. Action Without MeetingUnless specifically prohibited by the Certificagsy action required to be taken at a meeting of the
Members or any other action which may be taken at a meeting of the Members, may be taken withimg & ane@nsent in writing,
setting forth the action so taken, shall be signed by Members having not less than the minimum number of votes that would
necessary to authorize or take such action at a meeting at which the holders of all of the taitd@®ntte at a meeting were
present and voting. Prompt notice of the taking of the action without a meeting by less than unanimous consent shal be give
writing to those Members who were entitled to vote but did not consent in writing.
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7.6 Telephonic Meetings.

7.6. Telephonic Meeting§.he Members may participate in and act at any meeting of Members through the use of a conferen
telephone or other communications equipment by means of which all persons participating in the meeting can hear. each ot
Participation in such meeting shall constitute attendance and presence in person at the meeting of the person or persor
participating.

7.7 Proxies.

7.7. ProxiesEach Member entitled to vote at a meeting of Members or to express consent or aiasgahtin writing without a
meeting may authorize another Person or Persons to act for him by proxy. Such proxy shall be deposited at the prasipfal offic
the Company not less than 48 hours before a meeting is held or action is taken, but no proxy shall be valid after eleven months
the date of its execution, unless otherwise provided in the proxy.

7.8Voting of Units.

7.8. Voting of Units.Except as otherwise specifically provided herein or in the Act, all voting rights of the Members shall be
exclusively vested in the Membeiis proportion to theilnterests. Each outstanding Unit shall be entitled to one vote upon each
matter submitted to the Members for a vote.

7.9 Arbitration of Deadlock.

7.9. Arbitration of Deadlockf any vote is required on any matter under this Operating Agreement, and there are neither sufficier
votes to approve or disapprove the matter, then the matter will be deemed to be subject to a deadlock and the follapjig shall
Within ten (10) day$ollowing the date of the incident at which the deadlock occurred (“Deadlock Notice Period”), each Member ol
Manager participating in the vote that is subject to the deadlock (ed2baalocked Party”) shall provide notice to all other
Deadlocked Partiesf a representative appointed to meet with the representative of each of the other Deadlocked Parties, whi
representatives shall serve as agents of each of their respective Deadlocked Parties. The representatives intershaticoeftorts
resolve he deadlock. Each Deadlocked Party providing such a representative shall be responsible for the compensation and pay
of any fees, expenses or charges for its respective representative appointed by such Deadlocked Party. In the evestkeany Deadl
Pary fails to appoint a representative and provide such notice within the Deadlock Notice Period, such Party waives their right
vote in respect to the matter which is the subject of the deadlock and the votes of the remaining Deadlocked PartigsIshall co
the event the representatives are unable to resolve the deadlock within twenty (20) days after the date of expir@eesdfcke
Notice Period, the Deadlock Parties shall agree that all representatives shall within five (5) days aftematimefpsuch twenty

(20) day period, unanimously agree to the appointment of an independent third party which may, but need not be, alprofessi
arbitrator, to resolve the deadlock. Notwithstanding the foregoing, at the request of any Deadlocketl tRartyme of the
determination of the independent third party, the matter shall be submitted to arbitration before a professional mditratdance

with the Rules of the American Arbitration Association. The Deadlocked Parties shall vote in mceaxith the decision of the
independent third party or arbitrator, as the case may be, in order to resolve the deadlock. Each Deadlocked Pagypamsildie r

for its pro rata portion of the compensation and payment of all fees, expenses andoflsargesidependent third party or arbitrator

in accordance with the number of Units held by each Deadlocked Party.

ARTICLE 8. INDEMNIFICATION

8.1Right To Indemnification.

8.1. Right To IndemnificationSubject to the limitations and conditions providedtliis Article 8 and in the Act, each Person
(“Indemnified Person”) who was or is made a party or is threatened to be made a party to or is involved in any threatiexged, pe
or completed action, suit or proceeding, whether civil, criminal, administraibérative or investigative (“Proceeding”), or any
appeal in such a Proceeding or any inquiry or investigation that could lead to such a Proceeding, by reason of the fact that he,
Person of whom they are the legal representative, is or was a Manager or Member of the Company or is or was serving as a mar
director, officer, partner, venturer, proprietor, trustee, employee, agent or similar functionary of another foreigntir ldoitess
liability company, corporation, partnership, joint veetusole proprietorship, trust, employee benefit plan or other enterprise that is
or was a Manager or Member shall be indemnified by the Company against judgments; penalties (including excise and similar te
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and punitive damages), fines, settlements aadanable costs and expenses (including, without limitation, attorneys’ fees) actually
incurred by such Indemnified Person in connection with such Proceeding if such Indemnified Person acted in good fath and i
manner he reasonably believed to be imairopposed to, the best interests of the Company and, with respect to any criminal actior
or proceeding, had no reasonable cause to believe their conduct was yaadifih each case, which does not constitute willful
misconduct or gross negligenddne termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upor
a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the Indemnified Persatt didgootia

faith and in a marer which, they reasonably believed to be in or not opposed to the best interests of the Company or, with respec
any criminal action or proceeding, that the Indemnified Person had reasonable cause to believe that their conduct Wwas unlawfu

8.2 Derivative Claims.

8.2. Derivative ClaimsSubject to the limitations and conditions provided in this Article 8 and in the Act, the Company shall and doe
hereby indemnify any Person who was or is a party, or is threatened to be made a party, to any threwtergedr pempleted
action or suit by or in the right of the Company to procure a judgment in its favor by reason of the fact that suchd?evssrais
Manager or Member of the Company, or is or was serving as a manager, director, officer, employee or agent of another foreig
domestic limited liability company, corporation, partnership, joint venture, sole proprietorship, trust, employee berwfibthiar
enterprise that is or was a Manager or Member, against expenses (including attorneysutdsaad reasonably incurred by such
Person in connection with the defense or settlement of such action or suit, if such Person acted in good faith andrithea manne
Person reasonably believed to be in, or not opposed to, the best interests of the Company, provided that no indemnification she
made in respect of any claim, issue or matter as to which such Person shall have been adjudged to be liable for negligenc
misconduct in the performance of their duty to the Company unless, and only to the extent that, the court in which | such actior
suit was brought shall determine upon application that, despite the adjudication of liability, but in view of all thearicasmd the

case, such Person is fairly and reasonably entitled to indemngydbrexpenses as the court shall deem proper.

8.3Success on Merits.

8.3. Success on Merit§o the extent that a Person has been successful, on the merits or otherwise, in the defense of any action,
or proceeding referred to in Section 8.1 or 8rAnalefense of any claim, issue or matter therein, such Person shall be indemnified
against expenses (including attorneys’ fees) actually and reasonably incurred by such Person in connection therewith.

8.4 Determinations.

8.4. DeterminationsAny indemniication under Section 8.1 or 8.2 (unless by a court) shall be made by the Company only a
authorized in the specific case, upon a determination that indemnification is proper in the circumstances because siashnRerson
the applicable standard of comiget forth therein. Such determination shall be made (i) by the holders of a majority of Units entitled
to vote and held by Members who were not parties to such Proceeding, or (ii) if such a quorum is not obtainable, bynindgpende
counsel in a wtten opinion.

8.5Survival.

8.5. Survivallndemnification under this Article 8 shall continue as to a Person who has ceased to serve in the capacity which initia
entitled such Person to indemnity hereunder. The rights granted pursuant to this Article 8 shall be deemed contract mights, a
amendment, modification or repeal of this Article 8 shall have the effect of limiting or denying any such rights with oesgtenrig

taken or Proceedings arising prior to any such amendment, modification or repeal.

8.6 Advance Payment.

8.6. Advance Paynme. The right to indemnification conferred by this Article 8 shall include the right to be paid or reimbursed by the
Company for the reasonable expenses incurred in advance of the final disposition of the Proceeding and without anyotletermine
as to thePerson’s ultimate entitlement to indemnification; provided, however, that the payment of such expenses incurred in adval
of the final disposition of a Proceeding shall be made only upon delivery to the Company of a written affirmation bysenatt Per
their good faith belief that they have met the standard of conduct necessary for indemnification under this Article &tend a wr
undertaking, by or on behalf of such Person, to repay all amounts so advanced, if it shall ultimately be determinedPérabsuch
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is not entitled to be indemnified under this Article 8 or otherwise.

8.7 Indemnification of Employees and Agents.

8.7. Indemnification of Employees and Agerithe Company, by adoption of a resolution of the Manager, may indemnify and
advance expeses to an employee or agent of the Company to the same extent and subject to the same conditions under which it
indemnify and advance expenses to the Manager under this Article 8; and the Company may indemnify and advance expens
Persons who are not or were not a Manager, employees or agents of the Company who are or were serving at the request
Company as a manager, director, officer, partner, venturer, proprietor, trustee, employee, agent or similar functionary of ano
foreign or domestitimited liability company, corporation, partnership, joint venture, sole proprietorship, trust, employee benefit plar
or other enterprise against any liability asserted against him and incurred by him in such a capacity or arising ostatfslsesr

such a Person to the same extent that it may indemnify and advance expenses to Managers under this Article 8.

8.8 Appearance as Witness.

8.8. Appearance as Witneddotwithstanding any other provision of this Article 8, the Company may pay or reimbursesespe
incurred by a Manager in connection with their appearance as a witness or other participation in a Proceeding at dhiegeavehen
not a named defendant or respondent in the Proceeding.

8.9 Nonexclusivity of Rights.

8.9. Nonexclusivity of RightsThe right to indemnification and the advancement and payment of expenses conferred by this Articl
8 shall not be exclusive of any other right which a Manager or other Person may have or hereafter acquire under anydiaw (com
or statutory), provision ofhe Certificate or Operating Agreement, agreements, vote of Members or disinterested Managers ol
otherwise.

8.10Insurance.

8.10. InsuranceThe Company may purchase and maintain insurance, at its expense, to protect itself and any Indemnified Per:
agains any expense, liability or loss, whether or not the Company would have the power to indemnify such Person against s
expense, liability or loss under this Article 8.

8.11Member Notification.

8.11. Member NotificatioriTo the extent required by law, aimglemnification of or advance of expenses to a Manager in accordance
with this Article 8 shall be reported in writing to the Members with or before the notice or waiver of notice of the néetrdlem
meeting or with or before the next submission to Membéia consent to action without a meeting and, in any case, within-the 12
month period immediately following the date of the indemnification or advance.

8.12Savings Clause.

8.12. Savings Clauséf. Section 8.1, 8.2 or any portion thereof shall be ineéd on any ground by any court of competent
jurisdiction, then the Company shall nevertheless indemnify and hold harmless the Manager or any other Indemnified Person &
costs, charges and expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement with respect to any a
suit or proceeding, whether civil, criminal, administrative or investigative to the full extent permitted by any appliciadieop

this Article 8 that shall not have been invalidated and to the fetktsht permitted by applicable law.

ARTICLE 9. BOOKS, RECORDS, REPORTS AND BANK ACCOUNTS

9.1 Maintenance of Books and Records.

9.1. Maintenance of Books and Recorilse Company shall keep books and records of accounts and shall keep minutes of th

24



proceedhgs of its Memberandits Board of Managerat the registered office of the Company. In addition, the Company shall
maintain the following at its registered offices:

(a) A current list of the full name and last known business address of each Member and Manager, separately identifying
Members in alphabetical order and the Managers in alphabetical order;

(b) A copy of the filedCertificateand all amendments theretogether with executed copies of any powers of attorney pursuant
to which any document has been executed;

(c) Copies of the Company’s Federal, State and local income tax returns and reported financial statements, if anygdor the t
(3) most recent yesay

(d) Copies of this Operating Agreement and any amendments thereto; and

(e) Unless contained in this Operating AgreementCintificate of Organizébnor in any amendments thereto, a writing setting
forth:

(1) The amount of cash, a description antestent of the agreed value of any other property or services contributed by each
Member and which each Member has agreed to contribute;

(2) The items as to which or events upon the happening of which any additional contributions agreed to be made by e
Member are to be made;

(3) Any right of a Member to receive, orthie Board oManagesto make, distributions which include a return of all or any
part of the Member’s contribution; and

(4) Any events upon the happening of which the Company is to be dissolved and its affairs wound up.

Records kept pursuant to this Section 9.1 are subject to inspection and copying at the reasonable request, and at dhamxpense
Member or Manager during ordinary business hours.
9.2Reports.

9.2. ReportsOn or before e 90th day following the end of each fiscal year during the existence of the Company, the Board o
Manages shall cause each Member to be furnished with a Federal (and where applicable, State) income tax reportirigdform K
its equivalent and a finandieeport for the preceding fiscal year which shall include a balance sheet and a profit and loss stateme
prepared in accordance with generally accepted accounting principles applied on a consistent basis.

9.3 Taxable Year and Accounting Method.
9.3.Taxable Year and Accounting Methathe Company’s taxable and fiscal years shall be the calendar year. The Company shal
initially use the accrual method of accounting.

9.4 Tax Elections.

9.4. Tax ElectionsAll elections required or permitted to be magettiie Company under the Code shall be made by the Manager. In
particular:

(a) The Company shall elect to deduct expenses incurred in organizing the Company ratably -onenth @@riod as provided in
Section 709 of the Code;
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(b) In case of a Transfer of all or part of any Interest, the Company may elect, in a timely manner pursuant to Section 754 of the C
and pursuant to corresponding provisions of applicable State and local tax laws, to adjust the basis of Company Pugpety purs
Sections 734 and 743 of the Code;

(c) The Company shall elect to deduct stgrtexpendittes ratably over a 6Month period as provided in Section 195 of the Code;
and

(d) The Board of Managers may cause the Company to (i) make an election to be treated as a corporation for United States fe
income tax purposes, pursuant to Treasury Réguol&ection 301.7703{c), and for all applicable state and local tax purposes or
(i) convert into a corporation by filing a certificate of conversion with the requisite Secretary of State. By acceptahfma@tefin

the Company, each Member hereby agrees and shall be required to cooperate fully with any such election or conversion, inclu
through the execution of any necessary or appropriate documents or forms.

9.5Bank Accounts.

9.5. Bank AccountsAll funds of the Company are to be deposited in the Company’s name in such bank accounts or investme
accounts as may be designated byBbard ofManages and shall be withdrawn on the signatur@adanageror such other Person

or Persons as the BoardM&nages may authorize. The Company’s fundsymt be commingled with the funds of any Manager

or Officer as Member.

9.6 Partnership Representative

9.6 Partnership Representative. Unless such Manager ceases to be a Member, Marlagsuz shall be the “partnership
representative” of the Companyrfpurposes of Section 6223 of the Code and the Treasury Regulations promulgated thereunder (il
“Partnership Representative”), and all federal, state and local Tax audits and litigation shall be conducted undepthefdhrect
Board ofManagersThePartnership Representatisiall use reasonable efforts to infatme Membersf all significant matters that

may come to its attention in its capacityPastnershigrepresentative by givingptice thereof and to forward to each othtrmber

copies of all significant written communications it may receive in such capacityPartmershipfRepresentative shall consult with

the Preferrednterestsbefore taking any material actions with respect to Tax matters, including actions relatingrtdRi$ a
examination of th€ompanycommenced under Section 6231(a) of the Code, (ii) a request for administrative adjustment filed by th
Companyunder Section 6227 of the Code, (iii) the filing of a petition for readjustment under Section 6234 of the Code with respe
to a final notice of partnership adjustment, (iv) the appeal of an adverse judicial decision and (v) the compromisat settleme
dismissal of any such proceedings. The Partnership Representative shall not compromise or settle any Tiaigatioit affecting

the Preferred Interestgithout the consent of a Requirbderest. Any material proposed action, inaction, or election to be taken by
the Partnership Representative (including the appointment of a successor Partnership Repiasatgaimpacity as such, including

the election under Section 6226(a)(1) of the Code, shall require the prior written app@¥Wakéérred Intereskor the avoidance

of doubt, the financial burden of any imputed underpayment or other taxes boheeCloyripanyshall be treated as a Tax Advance

and shall be allocated amongst Membergand theCompanyshall be indemnified in respect of such Tax Advances).

ARTICLE 10. RESTRICTIVE COVENANTS

10.1Noncompete Restriction.

10.1. Noncompete RestrictioBEad of Foundes and Managercovenants and agrees that, so long as they own any Units and for a
period of two (2) years after such Founder or Manageo longer a Member of the Company (the “Covenant Period”), they will not,
directly or indirectly, througlone or more intermediaries or affiliates or otherwise:

(a) solicit anyone who was a customer of the Company or a prospective or actual customer under contract or a party with wi
the Company had proposed to enter into a purchase @agakement during the term of their employment and with whom they had
any contact during their employment with the Company for the purpose of selling or purchasing any products or services to
purchased, sold or developed by the Compdsjined as the cultivation of marijuana pursuant to Massachuseftoli@atively,
“Company Products”);
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(b) solicit any of the Company’s present customers with whom they have had any contact during their employment with t
Company for the purpose of selling Company Products;

(c) solicit or seek to induce any of the existing or future employees of the Company or its Affiliates to leave theiroemploy;

(d) as an employee, agent, broker, consultant or in any other capacity, engage in the operations of any busirseSstnaase||
Products in the Commonwealth Massachusettim any capacity that is similar or related to any job held at the Company or that
involves the performance of services similar to any of those performed for the Company.

Each Member acknowledges that the Company'’s industry requires confidentialithasdentity of the parties and proposed terms

of the transaction to be offered by the Company, that the Company and its Members and employees must maintain confidenti
regarding its participation in a transaction and the terms of that transactidmaatitetMember Employee has been involved in the
Company’s operations, strategic planning and key decisions on the purchase and sale of property and contracts arelgelated as:
the Company. Moreover, during the Covenant Period, each Member Emploges tmnotify the Company in writing prior to
engaging as an employee, agent, broker, consultant or in any other capacity in any business that buys, finances,lleases or
Company Products or any Affiliate thereof. Notwithstanding anything to the cphseein, the restrictions contained in this Section
10.1 and in Section 10.2 shall lapse upon the dissolution, winding up and termination of the Company and shall noteaggiy to p
or hinder any employment, products or services sold or performedybyi@mber Employee for the benefit of or as an employee,
officer, director or shareholder of any Affiliate theredflditionally, notwithstanding anything to the contrary herein, the restrictions
contained in this Section 10.1 and in Section 10.2 shalipyly to the ownership of a less than five percent (5%) passive interest in
a publicly traded cannabis company.

10.2Nondisclosure.

10.2. NondisclosureEach Member acknowledges and agrees that he or she will obtain confidential and proprietary informatio
respecting the Company’s business, including but not limited to information about the Company’s customers, prospectvg custom
purchasers and sellers of services, proposed acquisitions, prices, costs, acquisition strategies and techniques, financial an
information, projections, research and development plans, trade secrets arttbkndzach Member agrees that all such information
belongs solely to the Company, the Company has taken or will take reasonable and appropriate measures to gnétEnitinbty

of the information, and the continued confidentiality of the information is important to the profitability of the Compaorgirgly,

each Member agrees not to use for their own benefit or for the benefit of any other Person, andulgetaldiclose, publish or
otherwise communicate (a) any information not in the public domain that, if known by competitors, suppliers or otheti¢isird pa
would or might reasonably be expected to harm the Company or could be used to the Compdrgistalign (b) any information

not in the public domain that would or might reasonably be expected to provide an advantage to the Company’s comioelibgrs, inc
but not limited to information regarding its customers and suppliers, new projects undepohere| the design of projects whether
completed or not, the strengths and, weaknesses of its projects and business processes, and the costs, margingngricing, f
strategies and marketing strategies of its projects and (c) any information knownhbgntiber to be secret or confidential to the
Company.

10.3Return of Materials.

10.3. Return of Material&€ach Member covenants and agrees that upon the Transfer of all of their Units, they shall immediatel
return and surrender to the Company all recdrdsks, notes, minutes or notices of any meetings, memoranda, recordings, drawings
designs, price lists, customer lists, manuals, software programs, computer printouts, financial reports and other dotameargs c
information related in any way to tl@mpany’s business, including without limitation, records and other information of any type
created or obtained by the Member as a result of, in the course of, or in connection with, their employment with thedC timejrany
ownership of any Units.

10.4Enforcement by Injunction.

10.4. Enforcement by InjunctioBach Member acknowledges and agrees that their ability to earn a livelihood would not be impairec
in any manner by their performance of, or a court’s enforcement of, the covenants set fostiitidlei 10. Each Member further
acknowledges and agrees that the Company has developed its customers and substantial goodwill over an extended period o
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and at a substantial investment of time and money. The Company’s business is based largely upon the personal and profes:
relationships developed by the Company, its Members and its employees. The Members agree that most of these custt
relationships have developed into permanent or near permanent relationships. Each Member acknowledges that the covenan
forth in Sections 10.1t0.3 are of vital concern to the Company, that monetary damages for any violation thereof would not adequate
compensate the Company and that the Company is engaged in a highly competitive business. Accosdatgbed that remedies

at law will not be adequate in the event of a breach of such provisions, and the Company shall be entitled to theceugihalole r
specific performance and shall have the right to preliminary and permanent injunctive reliefit(tfithnecessity of posting bond)

to secure specific performance and to prevent a breach or contemplated breach of such covenants. Each Member agrees to inde
and reimburse the Company for any and all costs, expenses (including but not limitech&y’atimd paralegal’s fees, whether or

not a lawsuit is filed), losses and damages paid or incurred as a result of or arising from their breach of the pr@ésiiors 19.1,

10.2 or 10.3.

10.5Partial Enforcement.

10.5. Partial Enforcemenf. any provision or part thereof in this Article 10 shall be finally determined by any court to be effective
only if said provision or part is modified to limit its duration, area or scope, and if such determination is upheldlar apEggeal

from such determiation is taken, then each Member agrees that the parties shall amend and modify such provision or part thereo
restrict the duration, area or scope to the minimum extent required to make the provision or part thereof enforceahl®)embea
further hereby consents to the entry of an order so restricting said provision or part thereof.

ARTICLE 11. DISSOLUTION, LIQUIDATION AND TERMINATION, TAG ALONG AND DRAG ALONG RIGHTS

11.1Events of Dissolution.

11.1. Events of Dissolutioithe Company shall bestiolved and shall commence winding up its affairs upon the first to occur of the
following:

(a) The approval thereof by a Required Interest;

(b) Any event which makes it unlawf(uinder applicable state laws without regard to federal prohibition with regards to cannabis)
or impossible to carry on the Company’s business;

(c) The sale, disposition or abandonment of all or substantially all of the Company Property; or
(d) The entry ofr decree of judicial dissolution under the Act.

The Company shall not be dissolved upon the death, retirement, resignation, expulsion, dissolution or Bankruptcy of a Memt
provided, however, that such an event will cause a dissolution if it occutiret when the Company has only one other Member,
unless within (90) days after such event, the Remaining Member agrees to continue the business of the Company either (i) witt
Representative of the Withdrawing Member, (ii) with a new Member admittise tGompany or (iii) to the extent permitted by the
Act, as the sole Member.

11.2Winding Up.
11.2. Winding UpUpon the dissolution of the Company, Beard ofManages shall wind up the Company’s affairs and satisfy the
Company’s liabilities. The Managgeshall liquidate all of the Company Property as quickly as possible consistent with obtaining the
full fair market value of said Property. During this period, Board ofManages shall continue to operate Company Property and

all of the provisions of this Operating Agreement shall remain in effect. The Masagdimotify all known creditors and claimants
of the dissolution of the Company in accordance with the provisions écthe

11.3Final Distribution.
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11.3. Final DistributionThe proceeds from the liquidation of the Company Property shall be distributed as follows:

(a) First, to creditors, including Members who are creditors, until all of the Company’s debts ané#iavéifpaid and discharged
(or provision is made for payment thereof)

(b) The balance, if any, to the Membersthe manner provided in Section 4.7.

11.4Distributions in Kind.

11.4. Distributions in Kindln connection with the termination and liquiaatj of the Company, the Manager shall attempt to sell all
of the Property. To the extent that Property is not sold, each Member will receive a pro rata share of any distribndioArg ki
Property distributed in kind upon liquidation of the Companyl dfeal/alued on the basis of an independent appraisal and treated as
though the Property were sold and the cash proceeds distributed.

11.5No Recourse Against Manages.

11.5. No Recourse Against Managidthe Members shall look solely to the assets of timgany for the return of their investment,
and if the Property remaining after the payment or discharge of the debts and liabilities of the Company is insuféitiemstech
investment, they shall have no recourse against the Boddrafges, any Maager individually any Affiliate ofaManager, or any
other Member.

11.6Purchase by Member or Manager.

11.6. Purchase by Member or Managére Manages, any Member or an Affiliate of Manager or any Member may, if they so
desire, purchase an item of Property upon liquidation provided that: (a) the purchase price is at fair market valumasd tdgtarm
independent appraiser selected byBbard of Manages; and (b) at least 15 days advance notice of the proposed sale has been give
to all other Members.

11.7Deficit Capital Accounts.

11.7. Deficit Capital Accountdotwithstanding anything to the contrary contained in this Operating Agreement, and notwithstanding
any custom or rulefdaw to the contrary, the deficit, if any, in the Capital Account of any Member upon dissolution of the Company
shall not be an asset of the Company and such Member shall not be obligated to contribute such amount to the Compiéuey to brin
balance of sth Member’s capital account to zero.

11.8Certificate of Dissolution.

11.8. Certificate of Dissolution.Upon completion of the distribution of Company assets as provided herein, the Company is
terminated, and the Manader such other Person or Personsthe Act may require or permihall file articles of dissolution with

the Department of State, cancel any other filings made pursuant to 12.5 and take such other actions as may be necgsatey to te
the Company.

11.9Tag Along and Drag Along Rights.

11.9Tag Along and Drag Along Rights. The Members shall have the following rights in connection with a sale of Units of the
Company:
(a) Transaction Notice. Members holding at least a majority of the outstanding Membership InterestsGurtigany (the
“Selling Members”)receives a bona fide offer from a third party, relating to the purchase, directly or indirectly, by such third party

(such third party, a “Third Party Purchaser"aahajority of the outstanding Membership Interests of thigany and the Board of
Managers determines to or consensichMember’'s or Memberssale of such Units, the Board of Managers shall deliver a notice (a
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“Transaction Notice”) to the Third Party Purchaser, the Selling Member(s) and theelting Membes (the “Passive Members”)
stating that the Selling Member(s) intends to sell its Units and setting forth the principal terms of such sale, inelpdrtigritof such
Units to be sold, and the consideration for such sale, as well as the principaloosnaitsuch sale (such subject transaction, the
“Underlying Transaction”).

(b) Tag Along Right. Except with respect to a permitigehsferpursuant to Section 5.3(b), 5.3(c) or 5.3@xch Passive
Member shall be entitled to sell to the Third Party Raser the same portion (expressed as a percentage) of its Units as is being soll
by the Selling Member(s), on the same terms and conditions as the Selling Member(s) in the Underlying Transaction, if within thi
(30) days of its receipt of such notice Bassive Member delivers a notice (a “Purchaser Notice”) to the Board of Managers stating tha
it intends to exercise its right to effect such sale (such right, the “Tag Along Right”). Such sale by the Passive Meudvers shall
not occur earlier thaten (10) days after delivery of the Purchaser Notice and only simultaneously with and subject to the Underlyin
Transaction.

(c) Drag Along Right. The Board of Managstsll be entitled to require each of the Passive Members to sell to the Third Party
Purchaser the same portion (expressed as a percentage) of its Units as is being sold by the Selling Member(s) on tteasame tern
conditions as the Selling Member(s) in the Underlying Transaction, if the Board of Managers states in the Transaction Notice the
intends to exercise such right (such right, the “Drag Along Right”); provided that such Passive Member shall not be required to m:
any representations or warranties other than with respect to unencumbered title to its Units and the powvigraadtlegral right to
transfer such Units and such Passive Member shall not be required to provide an indemnity. Such sale by the Passivioievebers,
shall not occur earlier than ten (10) days after delivery of the Transaction Notice and onlynsiouglia with and subject to the
Underlying Transaction.

ARTICLE 12. GENERAL PROVISIONS

12.1Entire Agreement; Amendments.

12.1. Entire Agreement; Amendmeritais Operating Agreement embodies the entire understanding among the Members concernin
the Company and their relationship as Members and supersedes any and all prior negotiations, understandings or agreements
Operating Agreement may be amended or modified from time to time only by a written instrument adopted, executed and agree
by all of the Members.

12.2Notices.

12.2. NoticesAll notices and demands required or permitted under this Operating Agreement shall be in writing, as follows: (i) b
actual delivery of the notice into the hands of the party entitled to receive it; (ii) by mailing such notice by regisent#eedrmail,

return receipt requested, in which case the notice shall be deemed to be given on the date of its makiifegd@iabExpress or

any other overnight carrier, in which case the notice shall be deemed to be given as of the date it is sent. All nbtwascetric

this Operating Agreement shall be addressed as follows:

If to the Company othe Board
of Manages:
MASS TREE HOLDINGS LLC
Attn: Mark Cruz
2873 SW 33 Ct.
Miami, FL 33133

If to the Members: To the address as shown from time to time on the records of the Company. Any Member may specify a differ
address, which change shall becasffective upon receipt of such notice by the Manager.

12.3Severability.
12.3. Severabilitylf any provision of this Operating Agreement or the application of such provision to any Person or circumstanc

shall be held invalid, the remainder of this Operating Agreement, or the application of such provision to Persons or circumstan
other than those as to which it is held invalid, shall not be affected.
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12.4Parties Bound.

12.4. Parties Bound his Operating Agreement shall be binding upon the Mesyltke Manager and their respective successors,
assigns, heirs, devisees, legal representatives, executors and administrators.

12.5Applicable Law.

12.5. Applicable LawThe laws of the Commonwealtif Massachusettshall govern this Operating Agreememntcleding any
conflict of laws rules. The Members irrevocably agree that all actions or proceedings in any way, manner or respextt afismg
from or related to this Operating Agreement shall be litigated only in courts having situsMasgsachugés. Each Member hereby
consents and submits to the jurisdiction of afate court located withiMassachusettsnd hereby waives any rights it may have to
transfer or change the venue of any such litigation. The prevailing party in any litigation in connection with this Oygnedimgnt

shall be entitled to recover from the other partycafitsand expensespcluding without limitation fees of attorneys and paralegals,
incurred by such party in connection with any such litigation. To the extent permitted by applicable law, the provisisns of t
Operating Agreement shall override the provisions of the A¢ted@xtent of any inconsistency or contradiction between them.

12.6Strict Construction.

12.6. Strict Constructiont is the intent of the Members upon execution hereof that this Operating Agreement shall be deemed |
have been prepared by all of the pegtio the end that no Member shall be entitled to the benefit of any favorable interpretation ol
construction of any term or provision hereof under any rule or law.

12.7Partition.
12.7. PartitionEach Member irrevocably waives any right that it may havenaintain any action for partition with respect to
Company Property.

12.8Headings.
12.8. HeadingsThe headings in this Operating Agreement are inserted for convenience and identification only and are in no wi
intended to describe, interpret, defindioit the scope, extent or intent of this Operating Agreement or any provision hereof.

12.9Counterparts.

12.9. CounterpartsThis Operating Agreement may be executed in multiple counterparts with separate pages, and each st
counterpart shall be consigel an original, but all of which together shall constitute one and the same instrument.

12.10Pronouns.
12.10. Pronoungll pronouns shall be deemed to refer to the masculine, feminine or neuter, singular or plural, as the identity of tt
person or persons may require.

12.11Effect of Waiver or Consent.

12.11. Effect of Waiver or Consem. waiver or consent, express or implied, to or of any breach or default by any Person in the
performance by that Person of its obligations hereunder or with respeet@@mpany is not a consent or waiver to or of any other
breach or default in the performance by that Person of the same or any other obligations of that Person. Failureoba therpart

to complain of any act or to declare any Person in defadtihder, irrespective of how long that failure continues, does not constitute
a waiver by that Person of its rights with respect to that default.

12.12Further Assurances.
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12.12. Further AssuranceBach Member shall execute and deliver any additional dewtsrand instruments and perform any
additional acts that may be necessary or appropriate to effectuate and perform the provisions of this Operating Agrekenent anc
transactions contemplated herein.

12.13Indemnification for Breach.

12.13. Indemnificatio for BreachTo the fullest extent permitted by law, each Member shall indemnify the Company and each othel
Member and hold all of them harmless from and against all losses, costs, liabilities, damages and expenses (including, witt
limitation, costs ofsuit and attorneys’ fees) they may incur on account of any material breach by that Member of this Operatir
Agreement.

12.14WAIVER OF JURY TRIAL.

12.14 WAIVER OF JURY TRIAL.AS PART OF THE CONSIDERATION FOR ENTERING INTO THIS AGREEMENT, THE
COMPANY, EACH OF THE MEMBERS, AND THE MANAGERS, EACH WAIVE THEIR RIGHTS TO TRIAL BY JURY.

IN WITNESS WHEREOF, following adoption of thismended and Restated Operating Agreement btlaed ofManages, the
Members have executed timmended and Restat€perating Agreement effective as of the Effective Date first set forth above.
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MASS TREE HOLDINGS LLC

PLAN FOR OBTAINING LIABILITY INSURANCE Mass Tree Holdirgy LLC will

obtain general liability insurance coverage for no less than $1,000,000 per occurrence and
$2,000,000 in aggregate annually and product liability coverage for no less than $1,000,000
per occurrence & $2,000,000 in aggregate annually. The policy deductible will be no
higher than $5,000 per occurrenddass Tree Holdings, LLQvill consider additional
coverage based on availability and ebshefit analysisMass Tree Holdings, LLC will

keep reports documenting compliance with 935 CMR 500.105(10).
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Information contained in this Confidential Offering Memorandum is subject to change or
amendment. This Confidential Offering Memorandum shall not constitute an offer to sell
or the solicitation of an offer to buy nor there would any sales of these Securities in any
state in which such offer, solicitation or sale be unlawful before registration or
gualification under the laws of any such state.

Membership in Mass TreeHoldings, LLCis offered only to Accredited Investors as defined
by Rule 501 of Regulation D under the Securities Act of 1933, as amended (the “Act”).
Mass Tree Holdings, LLC will require each investor to represent that the investor is able
to evaluate the merits of this investment and that he/she or it qualifies as an Accredited
Investor under the Act.

This information is furnished to selected prospective investors on a confidential basis. Any
securities transaction can only be in reliance upon the non-public offering exemption from
registration as provided in section 3(b) and 4(2) of the act and/or one or more of rules
504, 505, and 506 promulgated pursuant to the act and in reliance upon exemptions from
the registration requirements contained in various state securities laws. This information
does not constitute an offer or solicitation in any state where it has not been registered
with that state’s securities regulatory authority nor to any person who is not a bona fide
resident of such state, nor does it constitute an offer or solicitation to any person except
those particular persons who satisfy the suitability standards described herein.

The United States Securities and Exchange Commission does not pass upon the merits of
or give its approval to any securities offered or the terms of this offering, nor does it pass
upon the accuracy or completeness of any Confidential Offering Memorandum or other
solicitation materials. These securities are offered pursuant to an exemption from
registration with the Commission; however, the Commission has not made an
independent determination that the securities offered are exempt from registration.




Financial Disclaimemis Document contains certain forward-looking statements and

information, as defined within the meaning of Section 27A of the Securities Act of 1933
and Section 21E of the Securities Exchange Act of 1934 and is subject to the Safe Habor
created by those sections. This material contains statements about expected future
events and/or financial results that are forward- looking in nature and subject to risks and
uncertainties. Such forward-looking statements by definition involve risks, uncertainties
and other factors, which may cause the actual results, performance or achievements of
the Company to be materially different from the statements made herein.

Statements in this presentation may be “forward- looking statements” within the mea ning
of the Private Securities Litigation Reform Act of 1995. Words such as “anticipate”,
“believe”, “expect”, “intend”, and similar expressions, as they relate to the Company or

its management, identify forward- looking statements. These statements are based on
current expectations, estimates, and projections about the Company’s business, based,
in part, on assumptions made by management. These statements are not guaranteeing
of future performance and involve risks, uncertainties, and assumptions that are difficult

to predict.

Confidential Informationthis business plan contains information furnished by Mass

Tree Holdings, LLC in addition to information obtained from public and nonpublic sources
deemed to be reliable. All information contained in this Confidential Offering
Memorandum has been supplied or reviewed by the Company. Accordingly, this
Confidential Offering Memorandum is being distributed upon the express understanding
that no information contained herein has been independently verified and that no
representation or warranty, expressed or implied, is made, or responsibility of any kind
accepted with respect to the completeness or accuracy of any information contained in
this Confidential Offering Memorandum. This Confidential Offering Memorandum is not
intended to provide the sole basis of any investment decision or other evaluation and
should not be considered as a recommendation that any recipient of this information
invest in the Company. Each recipient of this Confidential Offering Memorandum
acknowledges by accepting this Confidential Offering Memorandum that it will make its
own independent assessment of the investment opportunity after making such
investigations as it may deem necessary and it will determine its interest in participating
upon the basis of the independent assessment. This Confidential Offering Memorandum
includes certain statements, estimates, and projections prepared and provided by Mass
Tree Holdings, LLC with respect to the anticipated future performance . Such statements,
estimates, and projections reflect various assumptions by Mass Tree Holdings, LLC
Management concerning anticipated results and may or may not prove to be correct.
Actual results may vary materially from the projected results contained herein. This




Confidential Offering Memorandum, submitted for each recipient’'s confidential use in
evaluation of the Company, may not be reproduced or used for any other purpose, and
must be returned to the Company upon request.

Confidentiality Agreementrhe undersigned recipient acknowledges that the

information provided in this business plan is confidential and agrees not to disclose it
without the express written permission of Mass TreeHoldings, LLC

The undersigned recipient further acknowledges that the information provided in this
business plan is in all respect’s proprietary in nature, other than information which is in
the public domain through other means, and that any disclosure or use of same by
recipient may cause serious harm or damage to Mass TreeHoldings, LLC.

Recipient shall not copy or reproduce any part of this business plan by any means without
the written consent of an authorized agent of Mass TreeHoldings, LLC

Upon request, this document shall be immediately returned.

Signature Date

Printed Name
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Executive Summary

Mass Tree Holdings a startup cannabis cultivation business seek@@0000 to establisha
indoor recreational cannabis cultiviain facility in MassachusettsAll cannabisflower and
derivativeswill be distributed and sold tstate dispensarie$o capitalizeon the demand of the
legal marijuana industrin the Commonwealth of Massachusetts

Market Overview

A century after becoming the first U.S. state to criminalize recreational cannabis, voters
Massachusettglectedto legalize ilagain Legalization occued in stages over the last 15 years
On November 4, 2008pters passed a ballot initiative that decriminalized the possession of small
amounts of marijuanaFour years later ir2012, voters passed Question 3, approvitige
Massachusetts Medical Marijuana Initiativend in late 2@6, voterspasse& Question 4 making
Massachusetts theighteenthU.S. statdo legalize recreational cannabis.

The current growth of the cannabis industry in Massachugattsents an exciting opportunity
for cultivators, entrepreneurs, and investoras well as sub-sector businesseshat include
edibles, oils, wax, and flower, aloduced from the cannabis plant.

According to BD8nalytics(leader for cannabis industry market data), retail cannaaiesin
2020were $696 million and almost doubled to $1.3libn in 2021.Massachusetthas more
than 7 million residents, @%larger than the population of Colorado, which had legal cannabis
sales of $2.2 Hibn in 2020. Consumer demand is projected to grow faster than supply for the
next three years, resulting in very attractive supply side dynamics.

Descriptiomf Business

MassTreeHoldings, LLC (th€bmpany) isa Massachusettimited liability company formed in
May 2021. MTHs in the process of securing real property and a cannabis cultivation license in
Massachusetts (see “Licensing” on page 10, and “Premises” on page 11).

MTH is seekingnvestment of £,000000to leaseand build out a 15,00+ sq. foot indoor grow
The company will utilize the investment capitalsecure a Marijuana Establishme@tltivator
Licenseand a Marijuandxtraction Licenséor the cultivation procesing, packagingnd transfer
of marijuana to other Marijuana Establishmergticensed Masszhusetts dispensarieshut not
to consumers. See “Use of Funds” beginning on page 8.

The Companwill apply for a Tier ICultivation license, permittingultivation ofa canopy space
up to 10,000 sq.ft. The Company hasegun the licensing process and wasardedthe Host




Community Agreement by thEown @uncil of Rutland, Massachusetts blay 31, 2021. & the
section titled “Licensing” beginning on page 9

Company operations center on amdoor 15,000+sq, ft. facility in Rutland, Massachusetts that
utilizesa doubletacked system in the flower rooms, maximizarga under canopy t6,000 sq.

ft. The remaining ®00 sq.ft. consiss of storage, shipping and receiving, vegetation room,
motherroom, cloningpropagation,and manufacturingThe indoor grow will bé operation by
Q1 2023.

USE OF FUNDS

Companyestimates it will take eight (§ months to completdocal and statdicensingand the
build-out of the Rutlandacility, with the goal to begin first plant cycle in (X023 The facility

will use aperpetual harvesimodel (symbidic rotation), with all stages of the plant life cycle
supported.Example: Flower Room 1 harvested to dry, process, and package;ipl¥etgetative
state pivots to Flower Room and clones will be ready to enter the vegetative area. After clean
up and decontamination, the clone room will be ready for more clones to repeat the perpetual
process. This process willninimize costs, maximize profits, lowEMTE’s, and mitigatlss of
revenuefrom crop cycleloss,due to powdery mold, phids etc.

Thecommercialgrow cycle of the cannabis plant from clotmeharvest is typically 3 months; 2
weeks in avegetativegrowth phaseand 89 weeks of dlowering phasedepending on the strain
of cannabis being produced. During the vegetative phase of cannabis gtbevfilant develops
from a rootedcloneinto a matureplant and prepares to flower. At this staganergy poduced




by the plant is used fahe growth ofhealthy roots, stems, anigaves that support the budding
process in the flowering stage. The flowering stage occurs typically (depending on strain) when
the plants have reached approxately 20” inchesand are strong, green, and well nourished.
During flowering, the light cycle is decreased to 12 hours ONhburs OFF, which causes the
plant to begin flowering (budding).

Our facility design createsn operation that runs like arassembly line. Onceperations begin,
the phases will become activeprogressive. #l production is as follows: 1,000 planin the
clone cycle, 100 plants in thevegetative cycleand1,000 plants in eaclilowercycle

The cannabis will be cultivated usirggcoco coimedium, producinga premium craft flower,
which will be sold to dispensaries as “AAA Premium Flowidr& current wholesalmarket price
for “Premium Rower” in MA isover $4,000 per pound Company projections are based on
wholesale price 0f$3,000 per pound (75% of curremarket value)

The current plan igo have seven (7)harvestsduring the first year of operation, and then
implementa perpetual harvest modednce buildeut is complete The perpetual harvest will
achievel4- 16 harvests per yeaor acropharvesedevery 4 - 5 weeksEach cromvill consist of
900plants with adryyield ofapproximately225 poundq0.25 Is/plant) of sakable flower, kief
(loose cannabis trichomes collected during trimmjrigpmass(sugar leavesjor third party
extraction, andour own concentrated extradieginning after first yearAl plants will start from
clones versus seeds, redagithe growth cycle by sevenakeks.

The techniqueof growing cannabis from clones has evolved dlerlast few decade<Cuttings
from “Mother” plantsare dipped in a growth solution and “planted” in a growth medium. Each
individual plant is an exact genetic comyofe) of the Mother plant, which allowgrowers to
select specit strains with the qualities and characteristihat command the best market price
and satisfy current consumer demand. Téiare many advantages to cloning: guaranteed female
plants (males do not flowgrshorter time to harvestthe seed germination process is eliminated,
consistent quality -each plant has the same characteristissthe Mother, less expensiveosts

of seeds and germination time is eliminated.

Licensing

To be licensedsaaMarijuana Establishmenh the state of Massachusetta wmpanymust be
granted a Host Community Agreement (H@&m the municipality in which the business is
located. Mass Tree Holdings heecuredthe HCA from the Town of Rutlamaad will apply for a
Marijuana Establishment Cultivatdricense,issued by the Massachusetts Cannabis Control
Commission (CCC)helmission of theCCds to implement and administer the laws enabling
access to adult use marijuana in the Commonwealth safely, equitably and effectively




The CCC uses METRC (Marijuana Enforcemeatking Reporting Compliance) cannabis
regulatory system Massachusettslicensees are required to use the weilased software
platform developed for end-t@nd tracking of the cannabis supply chain, from seed to J&le.
system is used to tracknd trace cannabis from growth, harvest, and processing to testing,
transport, and saléen the Commonwealth. METR€he most trusted and experienced provider

of cannabis regulatory systems in the United Stated currently serves 250,000 users, including
growers, manufacturers, testing facilities, transport providers, dispensaries, state regulators, and
law enforcement officialsifww.metrc.con)

Some of the Regulatory Features found in the system are:

X

Supports marijuana "regulations" with technology to prevent and monitor drug
diversions

Promotes public safety and patient product safety with traceability

Creates a vertically integrated "closkxbp" marijuana regulatory scheme whiskems,

in part, from the landmark 2005 California case (Gonzales vs. Raiehemonstrate a
closed loop- whereno marijuana crosses state borders — and reinfdree argument
against federal intervention)

UsingRFID (Radio Frequency Identification) technology combinedserthlized item
tracking, the systeroreates an "end to end" surveillance system where the mpality

has realtime visibility at any given time into the "inventory" at all the locations (does not
rely on audits for tracking)

Provides an inspection process with the tools necessary to complete onsite validation of
inventory with audit capability and angiracy safeguards

Provides the industry with the means to report required inventories with minimal cost
and investment €an remain cost neutral to the regulatory body.

The system maintains a secugporting environment for each industparticipant. Each
participant can access their own data but no other participants' datae regulator has
access to all industry participants data

The system provides far real timedigital transport manifest giving access to law
enforcement enabling them tquicklydiscoverillegal activity during transportation

Allows regulatory users to view all licensee activities captured in the system

Creates audit trails and tools for assessing risk and channeling resources more efficiently
(e.g. systermmotifications and reporting)




Site

The Company has executed a leasthe Rutland facilityThelease isafive-yearterm (with rolls
and extensions), at cost of approx$14,@0 per month. The lease will commence when property
improvements and buildrut are completedand the facility has received a Certificate of
Operation (CO)lhe property consists of 15)0+sq. ft. andspermitted for cannabis cultivation.

The property has access to citrater, sewer propaneandPhase llpower directly on site.The
leaseiscontingent on the Company securialjrequiredicensng, eliminating the risk of financial
lossand/or liability, in the event required licensure is not achieved.

Site Map Below 79-81 Main StRutland MA




Facility Layout




Flower (CLEAN) Room

Security

Operating acommercialcultivation operationhas inherentcertainsecurityrisks The operation
issubject to the same physical security risks of any business with valuable assefshisticated
security system will be installed and maintained to mitigate these rigks.exterior grounds and
building will be equipped with a perimeter fence, stedbors, barricaded windows, motion
detecting lightsand a security system with CCTV that monitibies perimeter of the property
and the exterior/interior of the structures. Each structure \wdlve segregated access, so access
to the facility is contrbed, monitored, and recordedFurthermore, the Company has an
insurance policy that covers the building, equipment, and inventory in the event of theft, fire,
floods, etc.

Competitive Landscape

The Massachusetts recreational cannabis market is three (3) giehasd still in the early stages

of growth.




There are currently (January 20P®ne hundred ninetyfour (194)active dispensary (retail)
license holders in the state, with an additional one hundred sixty (160) licenses in provisional
status

Thee arecurrently seventythree (73 licensedcultivators in the state, with an additional one
hundred fifty-three (153) in provisional status.

This imbalance betweethe number of licensed retail dispensari@UYERS) and licensed
commercial cultivators (SELLER&] led to the current market dynamic, where demand has
overwhelmed supply. The result has beeiemporary stoppage of the regulated, markelriven
sale/purchasemode| as theMassachusetts Cannabis Control Commission recestbblished

an auctionbased format,where dispensary owners (BUYERS) bid on cannabis flower from
cultivators (SELLERS) in a “highest bid wins”

SalesX Marketing

The Company has relationships with multiplespensaries in Worcester, Middleséarnstable
& Suffolk counties, including:

» Green Street Worcester—Owner: Ulysses Youngblood

» High Hawk Farms Rutland— Owner: Chris Higgins

* Honey —North Hampton -Owner: Volkan Polatol

» Dreamer—South Hampton -Owner: Volkan Polatol

« MJ's Market -Grafton—Owner: Heath Gaffney (opening'2location)

* Blue Moon Smoke -Allston—Owner: Liam Bennett

* Blue Moon Smoke -South Boston -Owner: Liam Bennett

» Uplifting Health & Wellress— Cambridge- Owner: Dr. Uma Dhanabalan
* Ember Gardens €ape Cod €00: David Gillian

Additionally the Company also has establisheddlationships with thirdparty manufacturing
entities, which process the flower into pm@lled cigarettes, concenttad oils, gummies, edibles,
and otherproductsfor retail consumer mikets.

Design, Construction, & Equipment

Nick HernandeDiredor of Facility Design, Constructiorand Cultivation Systems

NickHernandez has over 18 yrsaof experience in theamnabisspace His experience includes:
business strategy & modeling, new product development, product formulation, manufacturing,
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distribution, and facility design and integratiaris knowledge of agriculturatisnce, chemistry,
chemicalprocess engineering hawmiquely positioned him as an industry leader and innovator.

Nickhas served as Chief Intellectual Officer, Head of Innovation and Biotechnology, Managing
Director and Director of Operations for several pharmaceutical and cannabis companies in United
States, Canadaand Colombia His responsibilities includebusiness modeling, design and
fabrication of hydroponic, aeroponic, and extraction systems, delsigring praggrams, HVAC,
MEP, and design and installation of fertigation and environmental control systdits.has
managed design & construction of over 1,000,000 sg. ft. of cultivation facilities.

Experience:
VC Canada. Plant Derived Pharmaceutical Exipiefbief Intellectual Officer Medical

Cannabis Toronto, ON - Canada
Pharmacol SAS (Colombialylanaging Director Medical Cannabis. Santa Marta, Colombia
Green River LLEDirector of Operations Medical Cannabis. San Juan, Puerto Rico

Management

Mark Cruz <Chief Executive Officer

Mark is a business development consultant with 20 yeasgperiencebuilding investment
structures and managing operatis andexpansionMark has consulted fovariouscannabis
companies:ccoordinating payment processy, supply chain management, greenuse project
managementequipment procurement, daily operations, etc. Mark iggantner in a commercial
hempextraction laboratoryZero Point Extractioand an international CBD retaihd whitelabel
companyKorasanag with offices inSao Paulo, Brazil, and Bogd@amlombia Mark has a B.S. in
Finance and Marketing from Roger Williams University.

Mitch Shapiro- Chief Financial Officer

Mitch Shapiro has worked in the financial sector as a CPA, CFO, and Accounting Services
Consultanfor over 30 yearsExperienced in cash management, budgeting/forecasting, internal
controls, M & A, tax, KPI development, and profit improvement planning. Mitch was formerly
the CFO of Econo Caribe/ ECU Worldwide a@@A with Kaufma& Rossin Mitch has an MBA

from the University of Florida.

Toi Mansen-Director of Cultivation

Toi B a seasoned agronomist with 35 years experience in crop research and development with a
focus on Arecaceae and Cannabis. Toi has developed multiple crop aftetigomestic and
international markets and currently operates a farm with over 90 varieties of exotic palms in
Homestead, Florida.




Toi has worked extensively in the cannabis space, provichmgultation and guidance with
respect to strain selection, genetics, lighting/cultivation/fertigation systems, as well as industry
best practices and SOPs for commercial cannabis cultivations, including: Plant Life, Natural
Assets, and XIMIK Manufacturing Chemist

Mathew Brody— Lead Cultivator

Matt has been directlynvolved with cannabis cultivation for the last six (6) years and owns a
cannabis cultivation consulting company in the state of Massachusetts. Mathew also consults for
commercial cannabis operations in Maine and additional commercial and private dohiwéat
Massachusetts. Matt will emanage cultivation and daily operations.

Connor Macomber +ead Cultivator

Connor has been involved with cannabis cultivation and extraction for the last ten (10) years.
Connor studied all aspects of cannabis cultivation and extraction of cannabis concentrates.
Connor won first and second place for his cannabis flower and hiash the 2020 New England
Harvest Cup. Connor is currently consulting with a licensed, commercial cannabis operation in
Maine. Connor will cemanage cultivation and facility operations and lead the extraction and
manufactuing of cannabis concentrates win&aunched

Colonel Booth- Director of Marketing & Compliance

Colonelwasa CoFounderof Holistic Health Group Inc., a vertically integrated Massachusetts
cannabis compan Colonelmanaged the 34,000 sfi. cannabis facility for Holistic Health Group:
includinggreenhouse cultivation, hydrocarbon extraction, edibles manufactuamgl on-site
retail salespace.

Colonel has written state approved applications, S@R$ Diversity Inclusion Plans for the
Massachusetts Cannabis Control Commission. Colisn&dcused on efficient and energy
conscious ctivation and diversity within the cannabis indust@olonel will leadhe sales and
marketing team, in addition to leveraging his experience as a member of the Massachusetts
Cannabis Business Association for compliance related issues

Additional Management and Support Staff

Operation will have a small support staff to assist the managers with the daily operations.
Positions and salaries are as follows:

Office Manager: $42,000/annually
Lead Cultivator: $100,000/annually
2"d|_ead Cultivator: $85,000/annually

X
X
X
X Assistant Cultivatrs: $55,000/annually




X X X X X X

Harvest/Trim/Pack Team (6): $30,000/annually (each)
Head of Operations/Compliance: $75,000/annually
VP: $55,000/annually

President: $75,000/annually

Maintenance: $55,000/annually

Extraction Lead: $55,000/annually




Financial Projections

MASS TREE HOLDING'S LLC - 5 YEAR FORECAST

Year 1 Year 2 ear 3 Year 4 Year 5
Investment 2,000,000
less: CAPEX 1,600,000 2,000,000
REVENUE
Indoor:
Flower Premium - 4,177,867 8,160,692 7,854,360 8,465,100
Kief - 770,615 1,505,253 1,448,750 1,561,402
Rosin - - 1,070,795 2,061,201 1,943,791
TOTAL REVENUE - 4,948,482 10,736,740 11,364,311 11,970,293
EXPENSES
Excise Tax (3% of revenue) - 148,454 322,102 340,929 359,109
Professional Fees 5,733 57,640 62,251 67,231 68,528
Administrative 46,330 413,544 523,269 577,377 626,119
Labor 115,097 892,792 966,675 1,042,326 1,115,910
Plants 13,190 169,661 235,826 257,303 271,622
Utilities 14,344 181,133 198,288 214,151 251,942
TOTAL EXPENSES 194,694 1,863,224 2,308,411 2,499,317 2,693,230
PROFIT BEFORE TAX (194,694) 3,085,258 8,428,329 8,864,994 9,277,063
CASH FLOW 205,306 3,085,258" 6,428,329 8,864,994 9,277,063
DISTRIBUTED CASH - 2,513,376 6,400,000 8,800,000 9,250,000
Investor Preferred (2,000,000)
Balance 513,376
DISTRBUTE - Class A
TOTAL 2,179,682 2,240,000 3,080,000 3,237,500
Investor ROI 109% 112% 154% 1629
EOQY Cash in Bank 205,306 777,188 805,516 870,510 897,573

* assumes 90% of expenses allocable for income tax deductibility

CONFIDENTIAL



Offering

Mass Tree Holdings LLCwill utilize the $2,000,000 to lease and build an indoor cannabis
cultivation facility in Massachusetts. MTHoi$eringownership ofup to 35% of thefully diluted
authorized equityinterests in the CompanyQualified investors will meet accredited investor
requirements Please see the above sectiddverall FinancidProjectiont for a summary othe
Mass TreeHoldings LL(Gpro forma andhe attached pro forma financials for additiaidetailed
information regarding the business plan.

Mass Tree Holdings LLC consists 0f58,000 Preferred(non-dilutive) shares and650,000
Common shares, valued, each valued &t&2per share.

MassTreeHoldings LLChastwo classes of membershipterests Preferredinterests purchased
by investors and @mmon Interests owned by thananagingmanagers remaining equity
interests, held in the @npany treasury.

All investors inthe Company will beome Preferred Members afterexecutingthe Company
Operating Agreement and Purchasing Agreeme&vttich mandate that at least ®% of the
operational nefprofits be distributed to théPreferred Membersuntil they have recovered 100%
of their capital contributions Afterthe Preferred Members have beeapaid, they are entitled
to each investor’s proated portion of all profit distributions made by the Company
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Standard Operating Procedure

1 Purpose

The purpose of this policy is to outline 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 #takssthe facility is restrictedto
persons who are 21 years of age or older.

2. Scope

The scope of this SOP covers all personnel workinglag fecility or for the Company.
Proper access to the facility is a paramount concern for our employees, aif,sind
the public.

3. Prerequisites

All employees working atthe facility are required to complete initial training and
mentoring that specifically includes all aspects of the restriction of ass€o persons
age 21 and older to théacility.

4. Responsibilities

Proper access to the facility is the direct responsibility of the Director of Security and
all security personnelalthough, every employee will be trained as tepecific aspects
of the facility access.
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5. Procedure

Under the Massachustt 935 CMR 500.000: Adult Use of Marijuana law, “Visitor”
means an individual, other than a Marijuana Establishment Agent authorized by the
Marijuana Establishment, to be on the premises of a Marijuana Establishment for a
purpose related to Marijuana Estdbhment operations and consistent with the
objectives of the Act and 935 CMR 500.000, provided, however, that no such
individual shall be under 21 years of age.

On-Premises Verification of Identification: Upon entry into the facility, by an
individual, the individual's proof of identification shall be immediately inspected to
determine the individual’'s age. An individual shall not be admitted to the premises
unless it has first been verified that the individual is 21 years of age or older.

Enclosed, bcked Area: Enclosed locked area means a closet, room, or other indoor or
outdoor area equipped with locks or other security devices, which shall only be
accessible to those approved who are 21 years of age or older.

Summary of visitor protocols:
x All vendors, contractors, state or local government representatives, and all
others without permanent issued ID;sare considered visitors.

x Before being permitted to enter the premises, all visitorsashprovide proof of
age and IDand be listed on an expedtk visitors log, or show official
documentation of an unscheduled inspection or authority to perform such
inspection and sign the visitor log on camera. The entry guard will verify that
the name on the identification matches the name in the visitor log.
Identification must contain a picture, date of birth, and be valid.

x All visitors or official visitors shdl be escorted by an agent of the Compary
all times.
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x Escorting shall mean the visitor remainsithin a reasonable line of sight.
X A single employ@ may escort no more than five visitors.

X The escorting employee shall log all access by visitors to Limited Access Areas
at the time of the access.

6. References

A. AvailableTraining
See Manager/Security Director for specific training, questions
B. CompanyEmployeeManual
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Standard Operating Procedure

1 Purpose

To provide clear and concise instructions for the Compamiegloyees on Quality
Control inline with Good Manufacturing Practices (GMP), Good Agricultural Practices
(GAP), Product Testing, Sanitation Standards and Reportable Disease requirements that
are compliant with the Regulatiosst forth by the commission.

2. Scope

Quality Control will be maintained through the strict adherence to the following:

X Good Manufacturing Practices and compliance with 935 CMR 500.000 et. seq,
105 CMR 590.000: Good Manufacturing Practices (GMP) are regulations
promulgated by the US Food and Drug Administration under the authority of the
Federal Food, Drug, and Cosmetic Act. These regulations, which have the force
of law, require themanufacturers, processors, and packagers of drugs, medical
devices, some food, and blood take proactive stepsmdare that their products
are safe, pure, and effective. GMP regulations require a quality approach to
manufacturing, enabling companies to minimize or elateninstances of
contamination,mix-ups, and errors. This in turmprotects the caumer from
purchasing @roduct that is dangerous or ineffective.

X Good Agricultural Practices (GAP) addresmsvironmental, economic and social
sustainabiliy for cultivation processes, and result in safe and quality products”.
GAP are particularly important in the Marijuana industry, not only for
sustainability of production and minimization of environmental impact, but also
to ensure that harvesting, packaging and transport activities are conducted in
hygienic conditions in order to deliver safe and quadiyducts to consumers.

X Hazard Analysis and Critical Control Point (HACOR)a systematic preventive
approach to food safety from biological, chemicald grhysical hazards in
production processes that can cause the finished product to be unsafe and the
measures designed taluee these risks.
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X Product Testing: The Company wiibntract with a Licensed Independent Testing
Laboratory to test all marijuana batches and final marijuana products prior to
packaging to ensure contaminant-free purity and correct dosage and potency.

X Minimum Sanitation Standards for Food Establishments, the sanitation
requirements referenced in 105 CMR 500.000:

X Reportable Disease=Ruirements aspecified in 105 CMR 300.000:

3. Responsibilities

All Employees-Every employee at the Company must adhere to GMP, GAE,CP,
Product Testing, Sanitation and Food standards to ensure a safe work environment.

Head of Cultivation /Registeged Agents —the Director of CultivationLead Cultivators,
and all Registered Agents must ensure thaCathpany produst meetthe standards of
the Company, the Cannabis Control Commission and, most importéetigonsumer.

4. Procedure

The Companywill ensure all employees and Registered Agents working at the facility
will adhere to the following:

Good Manufacturing Process (GMP)

x All agents whose job includesontact with marijuana is subject to the
requirements for food handlers specified in 105 CMR 300.000.

X Any agent working in direct contact with marijuana will conform to sanitary
practices while on duty, including:

X Maintaining adequate personal cleanliness; and

X Washing hands appropriately.
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Handwashing facilities will be located in production areas and where good
sanitary practices require employees to wash and sanitize their hands.

There will be sufficient space for placement of equipment and storage of
materials as required for the maintenance of sanitary operations.

Litter and wastewill be properlyremovedto minimizethe developmet of odor
and the potential dhe waste attracting and harboring pests.

Floors, walls, and ceilingsillv be constructed in such a manner that they may be
adequately kept clean and in good repairs.

All contact surfaces, will be maintained, cleaned, and sanitized as frequently as
necessary to protect against contamination.

All toxic items will be identified, securedind stored in a manner that protects
against contamination of marijuana.

Water supply will be sufficient for necessary operations.

Plumbing will be of adequate size and design and maintained to carry sufficient
guantities of water to required locations throughout the establishment.

The establishment will provide its employees with adequagalilyeaccessible
toilet facilities.

Storage and transportation of finished products will be done in a manner that
protects against physical, chemical, and microbial contamination.

Good Agricultural Practices- (GAP):

The facility will use standard openagj procedures (SOP’s) to promote good growing and
handling practices including:

x lIrrigation, propagation, cultivation, fertilization; harvesting, drying, curing;

reworkor reprocessing.

x Packaging, labeling, and handling of marijuana products, byproductyvasie

products, and the control thereof, to promote good growing and handling
practices.
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x The facility will require that each individual engaged in the cultivation,
manufacturing, handling, packaging, and testing of marijuana has received the
training, education, or experience necessary to perform assigned functions; and

x Will also require that all registered employees practice good hygiene and wear
protective clothingas necessgr to protect the product anthemselves from
exposure to potential contaminants.

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

x The facility shall quarantine received material that will be used to produce
marijuana and/or manufactured marijuana products.

x The facility shall inpect materials for defects and contamination.

X Material may not be released from quarantine by the facility until the material
passes inspection; and

X Is determined to be acceptable for use as interahsdring that onljeavesand
flowers of the female arijuanaplant are processad a safeand sanitary manner
as prescribed below:

Well cured and generally free of seeds and stems;
Free of dirt, sand, debris, and other foreign matter;
Free of contamination by mold, rot, other fungus, and bacterialsgisea

Prepared and handled on fogdhde stainless steel tables; and

o O O o o

Packaged in a secure area. 935 CMR 500.105(3) (required for cultivators,
product manufacturers, microbusiness, and craft marijuana cooperatives)

CultivationAttire:

X Wear appropriate cthing— clean uniform with sleeves and clean fekid close-
toed work shoes that are comfortable for standing.

X Wear apron or lab coat on site, as appropriate.

o Do not wear apron or lab coat to and from work.
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0]

o

(0]

Take off apron or lab coat before using thercest
Remove apron or lab coat when leaving the production or processing area

Change apron or lab coat if it becomes soiled or stained.

X Wear disposable glovesahy cuts, sores, rashes, or lesions.

o

Wear gloves when handling products or product ingredients that will not
be heatedreated.

Wear gloves when packaging products

Change disposable gloves as often as handwashing is required. Wash
hands before donning and after discarding gloves.

X Hair Restraints and Jewelry:

o

o

(0]

(0]

Wear a hair net or bonnéet any food/product production or processing
area, so haiis completely covered.

Keep beards and mustaches neat and trimmed. Beard restraints are
required in any food/product production or processing area.

Refrain from wearing jewelry in the food/product production and
processing area.

Only a plain wedding band.
No necklaces, bracelets, or dangling jewelry are permitted.

No earrings or piercings that can be removed are permitted.

Hazard Analysis and Critical Control Point (HACCP)

The Company will implemera HACCP plan in accordance with the HACCP Principles

& Application Guidelines issued by the FDA. This HACCP plan will address the
cultivation, processing, production and packaging of all marijuana products manufactured
at the Company.

The Company will:

x Assemble the HACCP team
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Describe the food/product and its distribution
Describe the intended use and consumers of the food/product

Develop a flow diagram which describes eacd RFHVYVY * 9HULI\ WKH

diagram

Conduct a hazard analysis for each product (Principle 1)

Determine critical control points (CCPs) for each product (Principle 2)
Establish critical limits (Principle 3)

Establish monitoring procedures (Principle 4)

Establish corrective actions (Principle 5)

Establish verification procedures (Principle 6)

Establish recordeeping and documentation procedures (Principle 7)

Product Testing:

The Company will contract with a Licensed Independent Testing Laboratory to test all
marijuana batches and final marijuana products prior to packaging to ensure contaminant
free purity and correct dosage and potency.

The sample shall be weighed, RFID scanned, and all data shall be recorded on the seed to
sale software prior to beingm®ved from the secured curing area.

X The testing lab will pick up and transport testing samples to and from their lab.
This transportation will comply with 935 CMR 500.105(13).

x The Company will ensure that the storage of all marijuana products at the
laboratory complies with 935 CMR 500.105(11).

X All excess marijuana product samples used in testing will be disposed of in
compliance with 935 CMR 500.105(12).

The 39 party lab testing will include:

X Cannabinoid Profile;

I C
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x PlantGrowth Regulators and Pesticiddémt are compliant with M.G.L. c. 132B
and the regulations promulgated at 333 CMR 2.00 through 333 CMR 14.00.

x No marijuana may be sold or otherwise marketed for adult use that tested

by Independent Testing Laboratory.

X Our Policies and Procedures will outline the proper sampling, storage, record
keeping and reporting of lab results for all marijuana prodirttuding blind

quality control samples.

x The Company will maintain lab results for no less than 18 months.

Testing Results$'9(56( )$,/(' 5(68/76

If a batch of marijuana fails a quality assurance test, it will be quarantined and stored
away from other product and the Department will be notified within 72 hours o thes
results. The batch will be retested, remediated or destroyed as determined by

Management.

Minimum Sanitation Standards for Food Establishments:

For manual cleaning and sanitizing of equipment and utensils, a stainless steel three

compartment sink will & used.

X The sink compartments shall be large enough to hold the largest pot, pan or piece

of equipment.

X Wash hands (including under fingernails) and up to forearms vigorously and

thoroughly with soap and warm water for a period of 20 seconds:

o0 When entdng the facility before work begins.

o Immediately before preparing or processing products or handling

equipment.

0 As often as necessary during cultivation or product preparation when

contamination occurs.
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o In the restroom after toilaiseand beforereturnng to aworkstation or
when switching between work areas

o After touching face, nose, hair, or any other body part, and after sneezing
or coughing.

0 After cleaning duties.
0 Between each task performed and before wearing disposable gloves.
0 After eating ordrinking.

0 Any other time an unsanitary task has been performed. taking out
garbage, handling cleaning chemicals, picking up a dropped item, etc.

x Each compartment will be supplied with adequatedmat cold potable running
wateranddrainboads of ae&quate size shall be provided on both sides of the sink
for cleaned and soiled utensils

x A floor drain will be located in the immediate vicinity of the sink in areas where
wet pots, utensils and equipment aredaying.

x Stainless Steel racks, shelvesdish tables are to be provided adjacent to the
washsink.

X An approved chemical test kit for determining sanitizer strength will be available
and used.

X Manual Ware washing
x Equipment Cleaning and Sanitizing Procedure

X Product Preparation Saces Thesesurfaces will be cleaned and sanitized 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

Reportable Diseases:
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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 by which there is a reasonable possibility of marijuana products,
production or processing surfaces, or packaging materials becoming contaminated, shall
be excluded from any operations which may be expected to result in such contaminat
until the condition is corrected. Personnel shall be instructed to report such health
conditions to their supervisors.

Cuts, Abrasions and Burns
X Bandage any cut, abrasion, or burn that has broken the skin.
x Cover bandages on hands with gloves and finges and change as appropriate.

x Inform supervisor of all wounds.

6. References

A. Available Training
See Managefor specific training
B. Company Employee Manual
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Standard Operating Procedure

1 Purpose

The purpose of this policy i® ensure that akhgents and employees hired to waitk
Mass Tree Holdings (MTH), will be qualified and trained to work as a -béue
employee, anarijuana establishmeiigent,and/or a retail vendor anavill be properly
trained to serve in their respective roles in a compliant maitleemployees will go
throughtraining with theirrespectivananagerbased on their rolm the organization. In
addition, each employee will receive a minimum of eight hours of ongoing training
annually.

In accordance with 935 CMR 500.030, a candidate for employment as a marijuana
establishment agent must be 21 years of age or older. In addition, the candidate cannot
have been convicted of a criminoffense 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.

A staffing plan and staffing records will be maintained in compliance with 935 CMR
500.105(9) and will be made available to the Commission, upon request. All Mass Tree
Holdings agents are required to complete training as detailed in MTH’s Qualifications
and Training plan which includes but is not limited to MTH’s strict alcohol, smoke and
drug{free workplace policy, job specific training, confidentiality trainimgluding how

to maintainconfidential information at the marijuana establishmamid a comprednsive
discussion regarding the marijuana establishment’s policy for immediate dismissal. All
training will be documented in accordance with 935 CMR 105(9)(d)(2)(d).

This SOP lays out policy and procedure @&msuring that employees are suitable for
regigration consistent with the provisions of 935 CMR 500.802

2. Scope
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Pursuant to 935 CMR00.105(2) and prior to performing job functions, each of MTH'’s
agents will successfully complete a comprehensive training program that is tailored to
ther roles and responsibilitiesutlined by their job titles and responsibilities.

3. Prerequisites

The Company’'s Compliance Officer anthnagemeninust be familiar withall general
training policies and procedures.

4, Responsibilities

Compliance Officer - shall mange al the employeetraining forMTH, along with any
section manager or officer of the Company. Tbempliance Officerand section
managershall also maintain a training curriculum ensuring dibstaff are currentvith
local, state and company comjpicz.

Additionally, all employees will be emailed a noticereriew for any new changesand
updates made to company compliance statutes

Section Managers- will ensure that any new state, local and Company regulations are
distributed to all appropaie parties as related to their titles, roles and responsibilities.

During each employee yearhgview, management will ensure that employee training is
current with all state, and local government stafiaesoutlined in employee’s personal
employment fié.

5. Procedure

At MTH, all employees and agents will be trained prior to performing their duties.
Trainingto be conducted both “osite” as well as by way of computbased modules
available from third party online training facilitatpendwill include, but is not limited

to Food Safety, Good Manufacturing and Agricultural Practices, HACCP, Safety and
Marijuana Science.
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x All employees working in cultivation amfoduct manufacturingvill be trained
on basic food safety prior to or during thetfiday of employment.

x Food safety trainingvill be included as part of new employee orientation.

X The sanitation requirements in 105 CMR 500.000: Good Manufacturing Practices
for Food,;

X The sanitation requirements in 105 CMR 590.000: Minimum Sanitatiom&tas
for Food Establishments; and

X The requirements for food handlers specified in 105 CMR 300.000: Reportable
Diseases, Surveillance, and Isolation and Quarantine Requirements

x All employees engaging in the production and processing of any food/produc
will be trained and certified in;

0 SERVSAFE Massachusetts Allergen Training Program
0 SERVSAFE Food Handler Program
x All cultivation employees will be trained in;

o *RRG $JULFXOWXUDO 3UDFW Ltikirdun bgahRUEILGH VWD
training on food safety, including food allergy awareness and HACCP

0 The sanitation requirements in 105 CMR 500.000: Good Manufacturing
Practices for Food;

0 The sanitation requirements in 105 CMR 590.000: Minimum Sanitation
Standards for Food Establishments; and

o0 The requirements for food handlers specified in 105 CMR 300.000:
Reportable Diseases, Surveillance, and Isolation and Quarantine
Requirements.
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x MTH will ensure:

o0 Monthly in-service training for all employees.

o All Product Manufacturing managers will havengaetedCertified Food
Protection Managers (CFPM) training b$ERVSAFE or similar
nationally accredited food safety certification course.

o The use ofoutside resources, such as Extension specialists, vendors,
health department inspectors, or qualified traner provide food safety
and HACCP training.

o Managerswill observe staffiaily, to ensure they demonstrdteod safety
knowledge in the workplace

o Document contenf all training sessions and attendance.

o File documentation in HACCP records.

Registered Agent

All MTH board members, directors, employees, executives, managers or volunteers will
register with the Commission as a MTH Marijuana Establishment Agent. For clarity an
employee means, any consultant or contractor who providesteorservices toa
Marijuana Establishment related to the cultivation, harvesting, preparation, packaging,
storage, testing, or dispensing of marijuana.

All Agents shall;

X Be 21 years of age or older;

X Not been convicted of an offense in the Commonwealth involvindigtebution
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

x Be determined suitable for registratiomsstent with the provisions of 935 CMR
500.800 and 500.802.

MTH will submit to the Commission an application for every MTAgent, this
application will include;
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The full name, date of birth, and address of the individual;

All aliases used previouslyr currently in use by the individual, including maiden
name, if any;

A copy of the applicant’s driver’s license, governmissued identification card,
liquor purchase identification card issued pursuant to M.G.L. c. 138, § 34B, or
other verifiable idatity document acceptable to the Commission;

An attestation that the individual will not engage in the diversion of marijuana
products;

Written acknowledgment by the applicant of any limitations on his or her
authorization to cultivate, harvest, prepapackage, possess, transport, and
dispense marijuana in the Commonwealth;

Background information, including, as applicable:

0 A description and the relevant dates of any criminal action under the laws
of the Commonwealth, or another state, the Unit¢ateS or foreign
jurisdiction, or a military, territorial, or Native American tribal authority,
whether for a felony or misdemeanor and which resulted in conviction, or
guilty plea, or plea of nolo contendere, or admission of sufficient facts;

0 A descripton and the relevant dates of any criminal action under the laws
of the Commonwealth, or another statdnited States, or foreign
jurisdiction, or a military, territorial, or Native American tribal authority
relating to any professional, or occupationalraudulent practices.

0 A description and relevant dates of any past discipline by, or a pending
disciplinary action or unresolved compliant by, the Commonwealth, or a
like action or compliant by another state, the United States or foreign
jurisdiction, ora military, territorial, or Native American tribal authority
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with regard to any professional license or registration held by the
applicant.

All MTH Agents will carry the registration card at all times while in possession of
marijuana products, includirgg all times while at the establishment or while transporting
marijuana products.

Responsible Vendor Training
A minimum of four hours of training will be required for dlesponsible Vendor
Training Program courses established under 935 CMR 500.105(2){ip) additional
RVT hours over the fodnour RVT requirement may count toward the eigbtir total
training requirement. Basic d@hejob training we provide in the ordinary course of
business may also be counted toward the dight total training requement.
As part of the Responsible Vendor Training Program, agents will receive training on a
variety of topics relevant to marijuana establishment operations, including but not limited
to the following:

x Marijuana’s effect on the human hodncluding:

o Scientifically based evidence on the physical and mental health effects
based on the type of Marijuana Product;

o The amount of time to feel impairment;

o Visible signs of impairment; and

o Recognizing signs of impairment
x Diversion prevenbn and prevention of sales to minors, including best practices;
x Compliance with all tracking requirements;
x Acceptable forms of identification, including:

o How to check identification;
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o Spotting false identification;

o Patient registration cards fornhe and validly ssued by the DPH or
currently and validly issued by the Commission; and

o Common mistakes made in verification

x Other keystate laws and rules affectingwners managers, and employees,
including:

) Loca_l and state licensing and enforcement; ¢ Incident and notification
requirements;

o Administrative and criminal liability;

o License sanctions;

o Waste disposal;

o Health and safety standards;

o Patrons prohibited from bringing marijuana onto licensed premises;

o Permitted hours of sale;

o Conduct of estabshment;

o Permitting inspections by state and local licensing and enforcement
authorities;

o Licensee responsibilities for activities occurring within licensed premises;

o Maintenance of records;

o Privacy issues; and

o Prohibited purchaseand practice
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Upon licensure or renewal of licensure, as applicable, all current owners, managers, and
employees of MTH that are involved in the handling and sale of marijuana shall attend
and successfully complete a responsible Verddaming Rogram ad maintain Admiral
Green’'s status as a “responsible vendor.” MTH shall select a Commission approved
Responsible Vendor Training Program for its Responsible Vendor Training.

All owners, managers, and employees involved in the handling and sale of raarijua
shall successtly complete the responsible vendor program once a year thereafter. All
new employees involved in the handling and sale of marijuana shall be required to
successfully complete a responsible vendor program within ninety days of hire. MTH
shall offer the rgponsible vendor program to administrative employees to take on a
voluntary basis. All records of responsible vendor training program compliance,
including test results, shall be kept for four years and made available to inspection by the
Commission and any other applicable licensing authority upon request during normal
business hours.

6. References

A. Available Training
See Manageior specific training
B. Company Employee Manual
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Standard Operating Procedure

1 Purpose

The purpose of this policy is to outline the responsibilities of the Company, the
Company’s management team and Agents, to ensure specific, methodical, and consistent
compliance of the Regulations and to ensuré¢ thea Company’s general recordse
maintained in a compliant manner with all regulations and laws.

This SOP outlinepolicy and procedure for maintaining finanaiatord keepingo being
compliant with all regulations outlined in 935. CMR 500.000.

2. Scope

The Company’sfinancial records will be kept and maintained according to generally
accepted accounting principles inventona locked arean a securdocation,within the
facility, that not accessible to the publior easily accessible to an unauthorized
individual. Backups of all records will be maintained for no less than {beyears.
Access and or release of confidential records must first receive approval from Company
in-house counseind CFO.

The CFO is responsible for all accounting responsibilities and will engage the services of
external Accountants and Tax Professionals to ensure proper accounting compliance.

Financialrecordswill be kept as required by 935. CMR 500.000:

X (@) Seedo-sale tracking records for all marijuana proguas required by 935
CMR 500.105(8)(e);

(b) Sales receipts from all license types;

(c) Bank statements;

(d) Employee payroll;

(e) Tax returns;

(f) Balance statements;

(g) Loan agreements;

X X X X X X
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(h) Assets and Liabilities;

(i) Monetary Transactions;

()) Books of Accounts;

(k) Sale records;

(I) Salary and wages paid to each employee. 935 CMR 500.105

X X X X X

This SOP is to be followed by all approvsthff members at all times when handling
financial records

3. Prerequisites

The Company’s CF@nd management must be familiar with timancialrecord keeping
policy and procedures.

4. Responsibilities

CFO - shall manage thegeneral record keeping policior the Company. The
Compliance Officershall also maintain all the general records pertainingewoeral
records inthis SOP

39 Party Accounting Firm - will file all yearly State and Federal tax returns.

5. Procedure

The Company has developed strict protocols for the maintenance of records and
documents. In addition to the company’s legal obligation ptotect customer
information,the Company has a responsibility to shatdersto accurately document the
activities d the business. True and accuraeords maintained in a timely and organized
manner also provide reiime operating information to magement necessary to make
quick and informed decisions in the normal course of business.
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x The Companybackupof all records must be maintained for no less than ®ye
years.

x The Company will engage the services of a professional payroll and human
resouces company to assist in human resources management and payroll services
for employees

x The Company haand will maintaina banking relationship in Massachusetts to
provide banking services for our company.

x The Company will usariancial software prograsrfor all financial transactions.

x The Company doesot plan toengage ircash transactions with other Marijuana
Establishmerst. All transactions will be completeda check ACH, or wire
transfer.

x A comprehensive audit of all sales transactibpghe CFO or designeavill be
completed every month.

x The Company will engage the services of an independent certified public
accountantirm experiencedn the legal marijuana industig Massachusetts, for
the filing of all required statand federal tax documemnt

x Records Maintenance: All inventories, procedures and other documents required
by this section will be maintained on the premises and made available in
accordance with the Regulations.

x The Companyshall maintain all company records in an electronic format. A
cloud-based backup system will provide a second location for a duplicate copy of
all records. Certain records may contain paper documents including training
documentation forms.

6. References

A. AvailableTraining
See Managefor specific training
B. Company Employe&lanual
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Standard Operating Procedure

1 Purpose

The purpose of this policy is to outline the responsibilities of the Company, the
Managementand Agents, to ensure specific, methodical, and consistent compliance of
the Regulations and to ensure tkiad Companys generarecordsare maintained in a
compliant manner with all regulations and laws.

This SOP outlinepolicy and procedure for maintaining genaettord keepindgo being
compliant with all regulations outlined in 935. CMR 500.000.

2. Scope

The Company’sgeneralrecords will be kept and maintained according to generally
accepted accounting princiglen a locked aredn a secured locationyithin the facility
that is notaccessible to the public @asily accessible to an unauthorized individual.
Back-ups of all records will be maintained for no less than (b)eyears.Accessto and

or release of confidential records must first receive approval from Company&ige
counsel.

The Company will maintain all business records in a Hard Copy andrdglecform.
These records include, but are not limited to:

General Records:

X (@) Written operating procedures as required by 935 CMR 500.105(1);

x (b) Inventory records as required by 935 CMR 500.105(8);

X (c) Seedo-sale tracking records for all marijuana products as required by 935
CMR 500.105(8)(e);

X (d) A staffing plan that will demonstrate accessible business hours and safe
cultivation conditions 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.
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x

o

Storage of marijuana in compliance with 935 CMR 500.105(11);

(e) 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;

(f) Personnel policies and procedures;

(g) Waste disposal records as required under 935 CMR 500.105(12)

(h) The following personnel records:

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

o 2. 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:

f a. all materials submitted to the Commission pursuant to 935 CMR
500.030(2);

f b. documentation of verification of references;

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

f d. documentation of all required training, including training
regarding privacy and confidentiality requirements, and the signed
statement of the individual indicating the date, time, and place he
or she received said traigjirand the topics discussed, including the
name and title of presenters; e. documentation of periodic
performance evaluations;

f f.arecord of any disciplinary action taken; and

f 9. notice of completed responsible vendor and dight related
duty training.

o 3. All background check reports obtained in accordance with 935 CMR
500.030.

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

Alcohol, smoke, and drufyee workplace policies;

A policy for the imnediate dismissal of any marijuana establishment agent who
has:

o 1. Diverted marijuana, which shall be reported to law enforcement
officials and to the Commission;
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o

2. Engaged in unsafe practices with regard to operation of the Marijuana
Establishment, whit 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.

x (i) Policies and procedures to prevent the diversion of marijuana to individuals
younger than 21 years old.
Financial Records:
X (j) Business records, which shall include manual or computerized records of:

(0]
(0]

0]

1. Assets and liabilities;

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

3. Sales recordsncluding the quantity, form, and cost of marijuana
products; and

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

This SOP is to be followed by all approvsthff members at all times when handling
general and financial records

3. Prerequisites

The Company’s ifhousecounsel and managememust be familiar with thegeneral
record keeping policy and procedures.

4. Responsibilities

Compliance Officer - shall manage thgeneral record keepingplicy for the Company.
The Compliance Officesshall also maintain afiles pertaining to the pemnnelrecords
pertaining togeneral records ithis SOP.
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In-house ounsel- will authorize the release of any records to a tpady and must
report the disclosure of records to the CEO to determine if legal counsel should be
consulted.

5. Procedure

As detailed in ourecordkeepingprocedures, the Company has adopted procedures for
maintaining records that conform to marijuana regulations and best gsdciicthe
marijuana industry. The Compliance Officer is responsible for rekesping, data
retention, and backyps to ensure the Company maintains true, complete, and accurate
records. The Vice President of Operations is responsible for the proper integration of
those requirements into policies and procedures.

x Backupsof all records must be maimad for no lesshtan five(5) years.

x Records Maintenance: All inventories, procedures and other documents required
by this section will be maintained on the premises and made available in
accordance with the Regulations.

x The Companyshall maintain all ompany records in an electronic format. A
cloud-based backup system will provide a second location for a duplicate copy of
all records. Certain records may contain paper documents including training
documentation forms.

6. References

A. AvailableTraining
See Managefor speific training
B. Company EmployeManual
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Standard Operating Procedure

1 Purpose

The purpose of this policy i® ensure that akhgents and employees hired to waitk
Mass Tree Holdings (MTH), will be qualified and trained to work as a -béue
employee, anarijuana establishmeiigent,and/or a retail vendor anavill be properly
trained to serve in their respective roles in a compliant maitleemployees will go
throughtraining with theirrespectivananagerbased on their rolm the organization. In
addition, each employee will receive a minimum of eight hours of ongoing training
annually.

In accordance with 935 CMR 500.030, a candidate for employment as a marijuana
establishment agent must be 21 years of age or older. In addition, the candidate cannot
have been convicted of a criminoffense 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.

A staffing plan and staffing records will be maintained in compliance with 935 CMR
500.105(9) and will be made available to the Commission, upon request. All Mass Tree
Holdings agents are required to complete training as detailed in MTH’s Qualifications
and Training plan which includes but is not limited to MTH’s strict alcohol, smoke and
drug{free workplace policy, job specific training, confidentiality trainimgluding how

to maintainconfidential information at the marijuana establishmamid a comprednsive
discussion regarding the marijuana establishment’s policy for immediate dismissal. All
training will be documented in accordance with 935 CMR 105(9)(d)(2)(d).

This SOP lays out policy and procedure @&msuring that employees are suitable for
regigration consistent with the provisions of 935 CMR 500.802

2. Scope
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Pursuant to 935 CMR00.105(2) and prior to performing job functions, each of MTH'’s
agents will successfully complete a comprehensive training program that is tailored to
ther roles and responsibilitiesutlined by their job titles and responsibilities.

3. Prerequisites

The Company’'s Compliance Officer anthnagemeninust be familiar withall general
training policies and procedures.

4, Responsibilities

Compliance Officer - shall mange al the employeetraining forMTH, along with any
section manager or officer of the Company. Tbempliance Officerand section
managershall also maintain a training curriculum ensuring dibstaff are currentvith
local, state and company comjpicz.

Additionally, all employees will be emailed a noticereriew for any new changesand
updates made to company compliance statutes

Section Managers- will ensure that any new state, local and Company regulations are
distributed to all appropaie parties as related to their titles, roles and responsibilities.

During each employee yearhgview, management will ensure that employee training is
current with all state, and local government stafiaesoutlined in employee’s personal
employment fié.

5. Procedure

At MTH, all employees and agents will be trained prior to performing their duties.
Trainingto be conducted both “osite” as well as by way of computbased modules
available from third party online training facilitatpendwill include, but is not limited

to Food Safety, Good Manufacturing and Agricultural Practices, HACCP, Safety and
Marijuana Science.
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x All employees working in cultivation amfoduct manufacturingvill be trained
on basic food safety prior to or during thetfiday of employment.

x Food safety trainingvill be included as part of new employee orientation.

X The sanitation requirements in 105 CMR 500.000: Good Manufacturing Practices
for Food,;

X The sanitation requirements in 105 CMR 590.000: Minimum Sanitatiom&tas
for Food Establishments; and

X The requirements for food handlers specified in 105 CMR 300.000: Reportable
Diseases, Surveillance, and Isolation and Quarantine Requirements

x All employees engaging in the production and processing of any food/produc
will be trained and certified in;

0 SERVSAFE Massachusetts Allergen Training Program
0 SERVSAFE Food Handler Program
x All cultivation employees will be trained in;

o *RRG $JULFXOWXUDO 3UDFW Ltikirdun bgahRUEILGH VWD
training on food safety, including food allergy awareness and HACCP

0 The sanitation requirements in 105 CMR 500.000: Good Manufacturing
Practices for Food;

0 The sanitation requirements in 105 CMR 590.000: Minimum Sanitation
Standards for Food Establishments; and

o0 The requirements for food handlers specified in 105 CMR 300.000:
Reportable Diseases, Surveillance, and Isolation and Quarantine
Requirements.
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x MTH will ensure:

o0 Monthly in-service training for all employees.

o All Product Manufacturing managers will havengaetedCertified Food
Protection Managers (CFPM) training b$ERVSAFE or similar
nationally accredited food safety certification course.

o The use ofoutside resources, such as Extension specialists, vendors,
health department inspectors, or qualified traner provide food safety
and HACCP training.

o Managerswill observe staffiaily, to ensure they demonstrdteod safety
knowledge in the workplace

o Document contenf all training sessions and attendance.

o File documentation in HACCP records.

Registered Agent

All MTH board members, directors, employees, executives, managers or volunteers will
register with the Commission as a MTH Marijuana Establishment Agent. For clarity an
employee means, any consultant or contractor who providesteorservices toa
Marijuana Establishment related to the cultivation, harvesting, preparation, packaging,
storage, testing, or dispensing of marijuana.

All Agents shall;

X Be 21 years of age or older;

X Not been convicted of an offense in the Commonwealth involvindigtebution
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

x Be determined suitable for registratiomsstent with the provisions of 935 CMR
500.800 and 500.802.

MTH will submit to the Commission an application for every MTAgent, this
application will include;
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The full name, date of birth, and address of the individual;

All aliases used previouslyr currently in use by the individual, including maiden
name, if any;

A copy of the applicant’s driver’s license, governmissued identification card,
liquor purchase identification card issued pursuant to M.G.L. c. 138, § 34B, or
other verifiable idatity document acceptable to the Commission;

An attestation that the individual will not engage in the diversion of marijuana
products;

Written acknowledgment by the applicant of any limitations on his or her
authorization to cultivate, harvest, prepapackage, possess, transport, and
dispense marijuana in the Commonwealth;

Background information, including, as applicable:

0 A description and the relevant dates of any criminal action under the laws
of the Commonwealth, or another state, the Unit¢ateS or foreign
jurisdiction, or a military, territorial, or Native American tribal authority,
whether for a felony or misdemeanor and which resulted in conviction, or
guilty plea, or plea of nolo contendere, or admission of sufficient facts;

0 A descripton and the relevant dates of any criminal action under the laws
of the Commonwealth, or another statdnited States, or foreign
jurisdiction, or a military, territorial, or Native American tribal authority
relating to any professional, or occupationalraudulent practices.

0 A description and relevant dates of any past discipline by, or a pending
disciplinary action or unresolved compliant by, the Commonwealth, or a
like action or compliant by another state, the United States or foreign
jurisdiction, ora military, territorial, or Native American tribal authority
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with regard to any professional license or registration held by the
applicant.

All MTH Agents will carry the registration card at all times while in possession of
marijuana products, includirgg all times while at the establishment or while transporting
marijuana products.

Responsible Vendor Training
A minimum of four hours of training will be required for dlesponsible Vendor
Training Program courses established under 935 CMR 500.105(2){ip) additional
RVT hours over the fodnour RVT requirement may count toward the eigbtir total
training requirement. Basic d@hejob training we provide in the ordinary course of
business may also be counted toward the dight total training requement.
As part of the Responsible Vendor Training Program, agents will receive training on a
variety of topics relevant to marijuana establishment operations, including but not limited
to the following:

x Marijuana’s effect on the human hodncluding:

o Scientifically based evidence on the physical and mental health effects
based on the type of Marijuana Product;

o The amount of time to feel impairment;

o Visible signs of impairment; and

o Recognizing signs of impairment
x Diversion prevenbn and prevention of sales to minors, including best practices;
x Compliance with all tracking requirements;
x Acceptable forms of identification, including:

o How to check identification;
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o Spotting false identification;

o Patient registration cards fornhe and validly ssued by the DPH or
currently and validly issued by the Commission; and

o Common mistakes made in verification

x Other keystate laws and rules affectingwners managers, and employees,
including:

) Loca_l and state licensing and enforcement; ¢ Incident and notification
requirements;

o Administrative and criminal liability;

o License sanctions;

o Waste disposal;

o Health and safety standards;

o Patrons prohibited from bringing marijuana onto licensed premises;

o Permitted hours of sale;

o Conduct of estabshment;

o Permitting inspections by state and local licensing and enforcement
authorities;

o Licensee responsibilities for activities occurring within licensed premises;

o Maintenance of records;

o Privacy issues; and

o Prohibited purchaseand practice
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Upon licensure or renewal of licensure, as applicable, all current owners, managers, and
employees of MTH that are involved in the handling and sale of marijuana shall attend
and successfully complete a responsible Verddaming Rogram ad maintain Admiral
Green’'s status as a “responsible vendor.” MTH shall select a Commission approved
Responsible Vendor Training Program for its Responsible Vendor Training.

All owners, managers, and employees involved in the handling and sale of raarijua
shall successtly complete the responsible vendor program once a year thereafter. All
new employees involved in the handling and sale of marijuana shall be required to
successfully complete a responsible vendor program within ninety days of hire. MTH
shall offer the rgponsible vendor program to administrative employees to take on a
voluntary basis. All records of responsible vendor training program compliance,
including test results, shall be kept for four years and made available to inspection by the
Commission and any other applicable licensing authority upon request during normal
business hours.

6. References

A. Available Training
See Manageior specific training
B. Company Employee Manual
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Mass Tree Holdingshall satisfy minimum energy efficiency and equipment standards
establishedy the Commissiorand meet all applicable environmental laws, regulations,
permits and other applicable approvals including, but not limited to, those ratated t
water quality and quantity, wastewater, solid and hazardous waste management, and air
pollution control, including prevention of odor and noise pursuant to 310 CMR 7.00: Air
Pollution Control as a condition of obtaining a final license under 935 CMR 500.103(2)
and as a condition of renewal under 935 CMR 500.103(4).

The Company shall adopt and apphjditional best management practices as determined
by the Commission, in consultation with the working group established under St. 2017, c.
55, § 78(b) or applicable departments or divisions of the EOEEA, to reduce energy and
water usage, engage in energy conservadiwh mitigate other environmental impacts,
and shall provideenergy and water usage reporting to the Commission in a form
determined by the Comssion.

At each license renewdbpplicatior) under 935 CMR500.103(4)the Companyshall
include a report of th€ompany’senergy and water usage over thelve (12)month
period preceding the date of application. The Company shall be subjectfadidivng
minimum energy efficiency and equipment standards:

X (@The building envelope for affacilities will meet minimumMassachusetts
Building Code requirements and all Massachusetts amendments (780 CMR:
Massachusetts Amendments to the International BigldiCode 2009),
International EnergyConservation Code (IECC) Section C402 or The American
Society of HeatingRefrigerating and Aiconditioning Engineers (ASHRAE)
Standard 90.1 Sections 5.4 @8 as applied or incorporated by reference in 780
CMR: Massachusetts Amendments to timernational Building Code 2009,
except that facilities using existing buildings mdgmonstrate compliance by
showing that the envagpe insulation complies with minimum cod&andards for
Type Factory Industrial &, as furtherdefined in guidelines issuelly the
Commission.

0 MTH building envelope items include insulation, roofs, windows, doors,
walls, etc.A tight, well-sealed(?) building envelope is fundamental to
good energy performance. Poor performing building envelopes iasult
wasted energyincreasecenergy costs, andald negateancillary impacts
like neighbor smell complaintgnegate or augmefmcrease- ? — negate
would be making the impact less...)
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x The multiple LED lighting systems selected for the facilityill reduce the
Sensible load redtion by 30-40%. Pulse Widt Modulation allows for latent
loads to remain relatively unchanged, however through the growing cycle the
ratio of sensible to (S:L)atentload doeschange as does the dehumidification

(b) Lighting used by theCompany wil meet one of the following compliance
requirements:
o 1. Horticulture Lighting Power Density may not exceed 36 watts per

square footexcept for Tier 1 and Tier 2 which may not exceed 50 watts
per square foot; or

2. All horticultural lighting used in a facility is listed on the current Design
Lights Consortium Soliestate Horticultural Lighting Qualified Products
List ("Horticultural QPL") or other similar list approved by the
Commission as of the date of licensgpplication, and lighting
Photosynthetic Photon Efficacy (PPE) is at least 15% ath@/eninimum
Horticultural QPL threshold rounded up to the nearest 0.1 umol/J
(micromoles per joule).

3. A facility seeking to use horticultural lighting not included on the
Horticultural GPL or other similar list approved by the Commission shall
seek a waiver pursuant 885 CMR 500.850 and provide documentation
of third-party certification of the energefficiency features of the
proposed lighting. All facilities, regardless of compliangath, shall
provide thirdparty safety certification by an OSHA NRTL &CC-
recognized body, which shall certify that products meet a set of safety
requirements and standards deemed applicable to horticultural lighting
products by thasafety organization.

X (c) Heating Ventilation and Air Condition (HVAC) and dehumidification systems
shall meet Massachusetts Building Code requirements and all Massachusetts
amendments(780 CMR: Massachusetts Amendments to the International
Building Code 2009), IECGection C403 or ASHRAE Chapter 6 as applied or
incorporated by reference in (780 CMMRlassachusetts Amendments to the
International Building Code 2009). As part of ti@ecumentation required under
935 CMR 500.120(11)(b), a Marijuana Cultivator shaibvide a certification
from a Massachusetts Licensédechanical Engineer that the HVACand
dehumidification systems meet Massachusetts building code as specified in 935
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CMR 500.120(11)(c) and that such systems have been evaluated and sized for the
anticipatedoads of the facility.

(d) Safety protocols shall be established aodumented to protect workers,
consumerspr Visitors (e.g., eye protection near operating Horticultural Lighting
Equipment). Consideration of opportunities for renewable energy generation
including, whereapplicable, submission of building plans showing where energy
generators could be placed the site, and an explanation of why the identified
opportunities were not pursuedaipplicable;

(c) Strategies to reduce electric demand (such as ligisthgdules, active load
manageent and energy storage); arid) Engagement with energy efficiency
programs offered pursuant to M.G.L. c. 25, § @lthrough municipal lighting
plants.

(d) Requirements in 935 CMR 500.120(11)(b) 4oy shall not be requed if
Mass Tree Holdinggenerate80% or more of the tat annual orsite energy use

of all fuels from an ossite clean or renewable generating source, or renewable
thermal generation, as provided in M.G.L. c. 25A § 11F and 11F%.

(f) Prior to final licensrre, the Companghall demonstrate complianeath 935
CMR 500.120(11), by submitting an energy compliance letter prepared by a
Massachusetts Licensed Professional Engineer or Massachusetts Licensed
RegisteredArchitect with supporting documentation, tdget with submission of
building plans unde®35 CMR 500.103. For a Microbusiness or Craft Marijuana
Cooperative with a cultivatiotocation sized as Tier 1 or Tier 2, or such other
Marijuana Cultivators that have been grargedaiver under 935 CMR 500.850,
compliance with any of the requirements of 935 CM60.120(11) may be
demonstrated through an energy compliance letter or updated eoengliance
letter prepared by one or more of the following energy professionals:

o A Certified Energy Auditor certifé by the Association of Energy
Engineers;

o 2. A Certified Energy Manager certified by the Association of Energy
Engineers;

o 3. A Massachusetts Licensed Professional Engineer; or

0 4. A Massachusetts Licensed Registered Architect.

The company will utilizeoestmanagement practices to reduce energy and water usage,
engage in energy conservation, and mitigate other environmental impacts. The Company



SOP # MTH-010

Revision # 04.29.22
I\/I T H Marijuana Establishm ent
Energy Compliance Plan
MASS TREE HOLDINGS LLC Implementation Date 04.29.22
Page # 4 0f 4 Last Reviewed/Update 70422 v 3
Date
SOP Owner: Mass Tree Holdings Approval

understands that it is required to meet all applicable environmental laws, regulations,
permits, and other applicable approvals, including those related to water quality and solid
and hazardous waste management, prior to obtaining a final license.

The Company will maintain policies and procedures addressing all efforts to mitigate
environmental impacts, as requireddan 935 CMR 500.120(12)(e) and 935 CMR
501.120(13)(e). The Company is responsible for complying with any revisions to this
guidance thamay be issued if legal or regulatory requirements change.
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Standard Operating Procedure

1 Purpose

MassTree Holdings, LLC (MTH”) believes in creating and sustaining a robust policy of
inclusivity and diversity. MTHrecognizes that diversity in the workforce is key to the
integrity of a company’s commitment to its community. MTligersity plan is designed

to promote equity amonminorities, women, veterans, people with disabilities, and people
who identify as LGBTQ+. MTHwill make every effort to employ and advance in
employment, qualified and diverse peogeall levels within the company.

2. Scope

The document serves asammary of MTH'’s Diversity Plan to ensure the Company is
diverse and inclusive and promotesa discriminatioAfree work environment that
encourages employees to use their individual backgrounds and talents to support the goals
of MTH.

3. Prerequisites

MTH will develop a Diversity Plan that promotes equity among minorities, women,
veterans, people with disabilities, and people who identify as LGBTI]! Mas developed
specific goals, including:

X Increasethe number of individuals employed by the Company from the
demographics listed abavand

X Providetools to ensure the success of individuals employed by the Company from
the demographics listed above.
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4. Responsibilities

Human Resources Educate management and leaders about the impacts their decisions
have on diverse employees witiMiTH, as well as the challenges those employees face.
Use reallife feedback and opinions gathered in focus groups and surveys from employees
across the Company to fuel these conversations and make changes

Management— Assist in asigning company policies that reinforce diversity in the
workplace, address harassment and protect minority grocgis.hiring managers and HR
staff on how to select, manage, evaluate and retain diverse employees.

5. Procedure

MTH will establish and maintain an inclusive and diverse workforce to serve its customers
through innovative corporate recruitment of underrepresented and minority communities.

MTH has developed strategic corporate initiatives to ensurettaterse and qualified
staff is ready to serve MTH’s customeldTH’s recruitment efforts are designed to
maintain a steady flow of qualified diverse applicants and includes the following steps:

x Hostingtwo career fais annuallyin the surrounding communitiegth preference
for hiring qualified diverse individuals in the abeN&ted demographics (metrics
for hiring goals outlined hew);

X Advertise employment opportunities in diverse publicatiomgluding bilingual
media, social media gups for those who identify ashe abovdisted
demographics, and post job opportunities on public boards;

x Providebriefings to representativa®fn recruitment sourcesitared to individuals
from the abovdisteddemographics regardirggirrent and future job openings; and

X Encourage employees to refer applicants from diverse groups for employment.

MTH will offer career counseling, and training to provide all employees twith
opportunity for career growth within the Company and foster employee retekifidh.

will ensure that all employees receive opportunities for career counseling, counsel
employees on advancement opportunities, and provide training programs to assist them in
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career development. Training programs will be both specific to the company gerkoal

to the cannabimdustry,andmay include topics such as: marijuana cultivation techniques,
product manufacturing techniggieretail practices, compliance, writing, and management
training.

Diversity Plan Goals:

Goal #1 ~ Recruitment and Hiring

MTH is committed to utilizing best efforts to recruit and hire a diverse group of employees
with a goal of hiring a staff that is at least 10% women and 20% from the following diverse
groupsbroken down as follows(80%) Minorities, (15%)Veterans,(2.5%) Disabled
Individuals (2.5%)LGBTQ individuals, and people with disabilities while promoting
equity among all individuals.

To achieve this, MTH will:

x Create gendemneutral job descriptions,

x Post hiring needs in diverse publications, including a variety of-lvaskd
recruitment platforms Zme per year and or as neede8uch publications will
include but not limited to:

Massachusetts LGBT Chambers of Commerce,
Indeed,

Worcester Telegram and Gazette

Worcester Chambers of Commerce

Wachusett Area Chambers of Commerce

o 0O O0OO0Oo

(@)

Participate in local hiring evenssich as the:

X Worcester Career Favirtual) (attend once per year or as needed)

X Wachusett Area Chambers Gdmmerce Career Fajattend once per
year or as needed)

X Attend community group meetings:
o Rutland Annual Town Hall Meeting'® Monday in May every year
0 Worcester Town Hall MeetinflLx per year)
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x MTH will develop and implement annual training for managers to address bias and
cultural sensitivity

x MTH will adhere to the requirements set forth in 935 G@R.105(4), with respect
to the permitted and prohibited advertising, branding, marketing, and sponsorship
practices of marijuana establishments.

Measurements and Accountability

MTH will assess the demographics of its employees to determineiifétéasing diversity

in these positionswhile evaluaing what additional steps hiringpanagers must take
attract a diverse group of employees, and whetbéiiring managers made best efforts to
meet the goals set out in this Inclusion Plan

Goal#2 ~ Supplier Diversity Pan

MTH will work to ensure suppliers and ancillary services who contract MitHl align
with our goals and commitment to diversityith a goal of contracting with at least 30%
of our total supplierandancillary servicefrom the fdlowing diverse groupbroken down
as follows (70%) Mnorities,(10%)Women(15%)Veterans, (2.5%) Disabled Individuals
(2.5%) LGBTQ individuals.

Measurements and Accountability

MTH will measure how many of its ancillary services and participants in its supply chain
are owned and/or managed by minorities, women, veterans, people with disabilities and/or
people of all gender identities and sexual orientations and will calculate the percentage of
services and members of it supply chain that meet this esgemnt. MTH will ask suppliers

and ancillary services if they would identify themselves as a business that is owned or
managed by one of these targeted groups and give priority taaisisesses. MTH’s goal

will strive to work with at least 30% of businesses who identify as one of the targeted
groups throughout its supply chain and assess these percentages annually.

MTH will keep a record of all ancillary services and record it monthly into MTH’s internal
log with a quarterly ¢alenday benchmarkto see bw far MTH is from achieving the
Supplier Diversity Goal it has setrtb to the CommissianMTH acknowledges that the
progress and or success dktplan must be documented upon renewal (one year from the
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provisional license). If MTH is lacking in achieving it¢quarterly) goal, then MTHhuvill

seek out alternate suppliers that both fit MTHsinesses needdile meeting economic
marketplace competition through our internal networks, internet, and through local
Chambers of Commerce.

The plan contains the statement that any actions takeor program instituted by the
applicant will not violate the Commision's regilations with the respect to limitatiors
on the ownershp or control or other applicable state laws.

6. References

A. Company Handbook
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