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Revolutionary Clinics II, Inc. 
Management and Operations Profile 

 
Plan to Remain Compliant with Local Zoning 

 
 
The purpose of this plan is to outline how �5�H�Y�R�O�X�W�L�R�Q�D�U�\���&�O�L�Q�L�F�V���,�,�����,�Q�F�������³�5�&�´�� is and will remain 
in compliance with local codes, ordinances and bylaws for the physical address of the retail 
marijuana establishment a 67 Broadway, Somerville, MA 01245, which shall include, but not be 
limited to, the identification of any local licensing requirements for the adult use of marijuana. 
 
67 Broadway is located in the MR4 Zoning District and properly zoned pursuant to the Somerville 
Zoning Bylaws Section 9 Cannabis Retail Sales. In accordance with Section 9(d) the locations is at 
least three hundred (300) feet from any pre-primary, primary, or secondary Educational Services 
uses or any Educational Services Protected by M.G.L. 40A. Sec. 3. Furthermore, the location does 
not occupy more than ten thousand (10,000) square feet of floor area. 
 
RC filed a special permit petition with the City of Somerville to operate a cannabis retail location 
on December 28, 2016. RC appeared for a public hearing with the City of Somerville on February 
16th and March 2nd, 2017. On March 2nd, 2017 the City of Somerville having received all pertinent 
data and special permit application documents moved to grant RC a special permit to operate the 
cannabis retail establishment. The special permit was filed and recorded with the South Middlesex 
Registry of Deeds on March 28th, 2017. 
 
In addition to RC remaining compliant with existing Zoning Ordinances; RC will continuously 
engage with the City of Somerville officials to remain up to date with local zoning ordinances to 
remain fully compliant. 































































1 State Street, 15th Floor 
Boston, MA 02109 
 
www.publicpolicylaw.com 

 

 

 

 
 
January 11, 2022 

 
SENT VIA EMAIL 
 
Kimberly Wells, City Clerk 
Somerville City Hall 
93 Highland Ave 
1st Floor 
Somerville, MA 02143 
 
RE:  Revolutionary Clinics II, Inc. Retail Marijuana Establishment and Medical Marijuana 
Treatment Center 
 
Dear Ms. Wells, 
 
 As you know, Revolutionary Clinics II, Inc. (“RC”) currently holds a Retailer Marijuana 
Establishment License and Marijuana Treatment Center License located at 67 Broadway 
Somerville, MA. Pursuant to 935 CMR 500.103(4), RC must submit an application for the annual 
renewal of its license to operate in Somerville to the Cannabis Control Commission (“CCC”). As 
a condition of that renewal, the CCC has required that we request from Somerville, our host 
community, the records of any cost to the city anticipated or actual, resulting from the operation 
of our MTC and Marijuana Establishment.  
 
 In order to comply with this condition of our renewal, we are submitting to your office our 
formal request for records of any cost incurred by the City of Somerville over the past year as a 
result of our operations. Please send any documentation to by mail or e-mail to:   
 

Revolutionary Clinics II, Inc. 
c/o Sira Grant, Esq. 
Smith, Costello & Crawford 
One State Street, 15th Floor 
Boston, MA 02109 
sgrant@publicpolicylaw.com 

 
We thank you for your attention to this matter. Please do not hesitate to reach out should you have 
any questions.  
 

Sincerely, 
 
 
        Sira R. Grant, Esq.  



Affidavit of No Response to Municipal Cost Letter 

 

I, __________________________, as ______________________ of Revolutionary Clinics II, 
Inc. ���³RC�´��, hereby certify that on January 11, 2022, RC sent formal notice to the City of 
Somerville requesting our host community provide records of any cost to the city reasonably 
related to the operation of the establishment. As of February 16, 2022, RC has not received a 
response from the City of Somerville related to this request. 

 

____________________________________                                    _____________________     
(NAME)                                                                                         Date 
 
 
 
 
 



Revolutionary Clinics II, Inc. 
Application of Intent 
 
 

 
Plan for Positive Impact 

 
The following document serves as Revolutionary Clinics II, Inc.’s (“RC”) Plan for Positive Impact.  In 
addition to its application for an adult-use retail establishment in Somerville, RC currently operates a 
cultivation and product manufacturing facility located in Fitchburg, Massachusetts, an area that has been 
designated as a disproportionately impacted community by the Cannabis Control Commission.  To that 
end, we are aware of our need to focus on those areas that have been disproportionately impacted to 
ensure that the effects on these areas can be mitigated after years of a non-level playing field.  RC and the 
management team is fully committed to ensuring it is maintaining important relationships, offering 
positive contributions and creating a framework by which our company can help to alleviate the negative 
effects of past policies. 
 

Goals and Initiatives 
  

Goal:  RC will endeavor to offer employment opportunities to those individuals who have been 
disproportionately impacted by the prohibition of cannabis.  RC will strive to hire at least 25% of 
individuals from disproportionately impacted populations, as designated by the Commission.   
 

Proposed Initiative :  RC will work toward the goal of hiring individuals who are: from 
Commission-designated areas of disproportionate impact such as Fitchburg and specific Census 
Tracts in Boston including but not limited to 815, 817, 818, 819, 820, and 821; Commission-
designated Economic Empowerment Priority applications; Commission-designated Social Equity 
Program participants; Massachusetts residents who have past drug convictions; or Massachusetts 
residents with parents or spouses who have drug convictions (collectively known as the “Plan 
Population”).  RC will advertise employment opportunities when it identifies employment needs 
and open job positions within the company.  RC will advertise job openings in mediums such as: 
online job sites such as indeed.com; local newspapers; community job boards; and industry-
related recruiting job fairs, such as those hosted by the Massachusetts Cannabis Business 
Association (CBA). 

 
Metric:  RC will demonstrate work toward the goal of hiring at least 25% of employees from the 
Plan Population. RC will maintain employment records that demonstrate whether or not an 
employee meets one of the Commission’s criteria to qualify as an individual from 
disproportionately impacted populations and present these numbers as percentages of their total 
workforce. RC will show evidence of progress toward this goal when it submits its license 
renewal application at least 60 days prior to the license renewal date. 

 
 
Goal:  RC will work with local charitable organizations to provide financial assistance to programs that 
are in line with the values of our company with a goal of hosting a minimum of two “give back days” 
annually and contributing a minimum of $10,000 to the CultivatED program to help promote participation 
in the cannabis industry by those who were disproportionately harmed by marijuana prohibition.   
 

Proposed Initiative:  RC is proud of our proven track record for charitable giving.  However, we 
are always looking for additional ways to ensure our funds are being put toward the most 
effective initiatives. RC will hold at least two “give back days” annually where it will donate ten 
percent of sales to CultivatED for that day. CultivatED is a jails-to-jobs cannabis program that 
focuses on issues such as expungement, education and employment for those harmed populations. 



Revolutionary Clinics II, Inc. 
Application of Intent 
 
 

RC will provide money to CultivatED to support its mission and goals but will not offer any of its 
own programming through the CultivatED program. CultivatED supports the mission of 
empowering, educating, and employing individuals from areas of disproportionate impact, as 
identified by the Massachusetts Cannabis Control Commission. Attached, please find a letter 
from CultivatED acknowledging acceptance of funds from cannabis license holders.  
 
Metrics:  RC will keep records of the financial contributions that it makes to the CultivatED 
program this year and provide a report to that end that it will submit along with its license 
renewal application at least 60 days prior to the annual license renewal date. 

 
Goal: RC will commit to provide employees with paid time to participate in a neighborhood clean-up 
initiative that serves identified areas of disproportionate impact with a goal of hosting two clean-up days 
annually. 
  

Proposed Initiative: RC is committed to serving communities that have been disproportionately 
impacted by serving individuals and organization through the contribution of employee volunteer 
time courtesy of the company. RC will host two clean-up days annually, one in the Spring and 
one in the Fall. RC will focus their clean-ups in Fitchburg, and when needed in the area 
immediately around their cultivation and product manufacturing marijuana establishment 
including but not limited to Fitchburg parks, roadways and the banks of the neighboring Nashua 
River. 
 
Metrics: RC will maintain records of each employee who participates in the neighborhood clean-
up program and the number of hours contributed by each employee. RC will then solicit feedback 
from each employee to learn about their experiences and determine whether adjustments should 
be made in the future with regards to this program.   

 
RC will adhere to the requirements set forth in 935 CMR 500.105(4) which provides the permitted and 
prohibited advertising, branding, marketing, and sponsorship practices of Marijuana Establishments. Any 
actions take, or programs instituted, by RC will not violate the Commission’s regulations with respect to 
limitations on ownership or control or other applicable state laws. RC will keep records of the progress 
that we make toward these goals in order to evaluate the effectiveness of our proposed initiative and 
consider ways in which we are able to improve.  RC will provide a comprehensive report on the Plan for 
Positive Impact to the Commission during our annual license renewal, at least 60 days prior to the annual 
renewal date.  













AMENDED AND RESTATED BYLAWS  
of  

REVOLUTIONARY CLINICS II, INC . 
A Massachusetts Corporation  

ARTICLE ONE  

OFFICE 

These Amended and Restated Bylaws (the “Bylaws ”) of Revolutionary Clinics, II, Inc. (the 

“Corporation”)  are effective as of first business day the Corporation’s Articles of Conversion are 

approved by the Office of the Secretary of the Commonwealth  of Massachusetts converting the 

Corporation  from non-profit status under Chapter 180 of the General Laws of Massachusetts to 

for-profit status under Chapter 156 of the General Laws of Massachusetts pursuant to Section 950 

of the Code of Massachusetts Regulations. Keith W. Cooper will serve as the Company’s 

registered agent at the address of 1 Oak Hill Road, Fitchburg, Massachusetts 01420 which will 

also serve as the Corporation’s Registered Office address. The Corporation may have a Registered 

Office outside of the Commonwealth of Massachusetts as the Board of Directors shall resolve 

from time to time.  

ARTICLE TWO  

SHAREHOLDERS  

Section 2.01 Annual Meeting  

The annual meeting of the Corporation's Shareholders will be held every year on the conversion 

date, if not a legal holiday; if a legal holiday, then the  next business day, or as otherwise 

designated by the Board of Directors. The purpose of the annual meeting is to elect Directors to 

succeed those whose terms expire as of the date of the annual meeting, and to transact any other 

corporate business arising before the meeting. Any Shareholder may apply to a court of 

competent jurisdiction to order an annual meeting if one is not held within 15 months after the 

last annual meeting. 

Section 2.02 Special Meetings  

Special meetings of the Shareholders may be called at any time for any purpose by the 

President/CEO ("President") or by a majorit y of the Board of Directors. The special meeting will 

be called by the President or any Director of the Corporation upon the written request of the 

holders of 50% of all the shares outstanding and entitled to vote on the business to be transacted 

at the meeting. The written request must state the meeting's purpose. The Shareholders must 

restrict the business transacted at all special meetings of Shareholders to the purpose stated in the 

notice of the meeting. 

Section 2.03 Meeting Location  

The Shareholders will hold all meetings at the Corporation's principal office or as designated by 

the Board of Directors and specified in the notice of the meeting. Unless otherwise provided in 
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the Articles of Organization , the Board of Directors may adopt procedures authorizing any 

annual or special meeting of Shareholders to be held solely by means of remote communication 

rather than in person at a physical location. Subject to any procedures the Board of Directors may 

adopt, Shareholders and any proxyholders not physically present at a meeting of Shareholders 

may participate in and vote at the meeting by conference telephone or other similar electronic 

communications equipment, and will be deemed present in person at the meeting for all purposes 

of these Bylaws, whether the meeting is held at a designated place or solely by means of remote 

communication. Any procedures promulgated by the Board of Directors must require that all the 

Shareholders and any proxyholders participating in the meeting can hear and speak to each other 

at the same time. If any Shareholder or proxyholder votes or takes other action at the meeting by 

means of remote communication, the Corporation must maintain a record of the vote or other 

action taken. 

Section 2.04 Meeting Notice  

The Secretary will email notice of each Shareholder meeting pursuant to the requirements set 

forth in Section 9.06 of these Bylaws to each Shareholder of record entitled to vote at the 

Shareholder's address as it appears on the books of the Corporation. The Secretary will email the 

notice at least 5 days but no more than 21 days before the meeting. The notice must state the place, 

day, and hour at which the meeting will be held and, in the case of any special meeting, must 

state briefly the meeting's purpose. If any Shareholder meeting is adjourned to a different date, 

time, or place, the Secretary need not give notice of the new date, time, or place if this information 

is announced at the meeting before adjourning. But if a new record date for the adjourned 

meeting is fixed, the Secretary must give notice of the adjourned meeting to Shareholders as of 

the new record date. 

Section 2.05 Shareholder Meetings  

If all the Shareholders entitled to vote meet at any place, within or outside the Commonwealth of 

Massachusetts, and consent to the holding of a meeting, the meeting will be valid without call or 

notice, and the Shareholders may take any action at the meeting. 

Section 2.06 Action without Meeting by Written Consent  

Any action required or permitted to be taken at a Shareholder meeting may be taken without a 

meeting when all the Shareholders entitled to vote on the subject matter sign a written consent to 

the action. These signed consents will have the same force and effect as the unanimous vote of all 

the Shareholders at a meeting duly held. The Secretary must file these consents with the minutes 

of the Shareholder meetings. 

Section 2.07 Quorum  

The presence in person or by proxy of the holders of record of a majority of the shares of the 

capital stock of the Corporation issued and outstanding and entitled to vote will constitute a 

quorum at all meetings of the Shareholders, except as otherwise specifically provided by law, by 

the Articles of Organization , or by these Bylaws, or a resolution of the Board of Directors 
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requiring satisfaction of a greater or lesser quorum requirement.  If less than a quorum attends a 

meeting, the meeting may be adjourned from time to time until a quorum is present. A majority 

vote of the Shareholders present or represented may adjourn the meeting without any notice 

other than by announcement at the meeting. At any adjourned meeting at which a quorum is 

later present, any business may be transacted that might have been transacted if the meeting had 

been held as originally called. 

Section 2.08 Conduct of Meetings  

The President of the Corporation wi ll preside over Shareholder meetings or, if she or he is not 

present, by a Vice President, or, if none of those officers are present, by a chairperson elected at 

the meeting. The Secretary of the Corporation, or if she or he is not present, any Assistant 

Secretary will act as secretary of the meeting. In the absence of the Secretary and any Assistant 

Secretary, the presiding officer may appoint a person to act as secretary of the meeting. 

Section 2.09 Voting  

At all Shareholder meetings, every Shareholder entitled to vote will have one vote for each share 

of stock standing in his or her name on the books of the Corporation on the date the Shareholders 

entitled to vote at the meeting are determined. The vote may be made either in person or by 

proxy. The proxy must be appointed by a written instrument signed by the Shareholder or the 

Shareholder's duly authorized attorney in fact, bearing a date not more than three months before 

the meeting, unless the instrument provides for a longer period, but in no event more than 11 

months before the meeting. The proxy must be dated, but need not be sealed, witnessed, or 

acknowledged. All elections must be had and all questions must be decided by a majority of the 

votes cast at a duly organized meeting, except as otherwise provided by law, by the Articles of 

Organization , or by these Bylaws. 

Other than an election of Directors, favorable action on a matter by a quorum is taken if it is 

approved by a majority of the shares outstanding and entitled to vote on the matter. In the case 

of any matter that has been approved by vote of the Board of Directors taken at a meeting held 

before a Shareholder meeting, only a simple majority vote of the shares voted is necessary to 

approve the action, unless the Board of Directors requires a greater number of affirmative votes. 

Directors may be elected by a plurality of the votes cast by the shares entitled to vote in the 

election at a meeting at which a quorum is present. No ballot is required for this election unless 

requested by a Shareholder or proxyholder entitled to vote in the election.  

Section 2.10 Cumulative Voting  

Cumulative voting will not apply to election of Directors. In all elections for Directors, each 

Shareholder will have the right to cast votes for as many candidates as there are Directors to be 

elected, and may cast as many votes as equal the number of voting shares owned by him or her 

in the Corporation for each candidate, either in person or by proxy.  
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Section 2.11 Voting Lists  

At least 10 days before each Shareholder meeting, the Secretary will make a complete and 

alphabetized list of the Shareholders entitled to vote at the meeting, with the address and the 

number of shares held by each. The Secretary will keep the list on file at the Registered Office of 

the Corporation for 10 days before the meeting. The list will be subject to inspection by any 

Shareholder at any time during usual business hours. The list will also be produced and kept 

open at the time and place of the meeting and will be subject to the inspection of any Shareholder 

during the meeting.  The original or a duplicate share ledger or transfer book will be prima facie 

evidence as to the Shareholders entitled to examine the list or to vote at any Shareholder meeting. 

Section 2.12 Voting of Shares by Certain Holders  

Shares standing in the name of another domestic or foreign corporation may be voted by the 

officer, agent, or proxy as those corporate bylaws provide, or, if the corporate bylaws make no 

provision, as that corporation's board of directors may determine.  

Shares standing in the name of a deceased person may be voted by his or her administrator or 

executor, either in person or by proxy.  Shares standing in the name of a guardian, curator, or 

trustee may be voted by the fiduciary, either in person or by proxy.  But no guardian, curator, or 

trustee may vote shares held by him or her as a fiduciary without a transfer of the shares into his 

or her name.  

Shares standing in the name of a receiver may be voted by the receiver, and shares held by or 

under the control o f a receiver may be voted by the receiver without the transfer of the shares 

into his or her name if authority to do so is contained in an appropriate order of the court that 

appointed the receiver. A Shareholder whose shares are pledged will be entitled to vote the shares 

until the shares have been transferred into the name of the pledgee. After the transfer, the pledgee 

will be entitled to vote the transferred shares. 

Section 2.13 Records Inspection  

A Shareholder entitled to inspect the records of the Corporation unde r any statutory or other 

legal right will have access to the records on demand only during the usual and customary hours 

of business and in a manner that will not unduly interfere with the Corporation's regular conduct 

of the business. A Shareholder may delegate this inspection right to a certified or public 

accountant or a licensed attorney at law on the condition that, at the Corporation's request, an 

accurate copy of every report made by the accountant or attorney based on the inspection be 

provided to t he Corporation when the report is completed. No Shareholder may use, permit to 

be used, or acquiesce to others' use of any information the Shareholder, accountant, or attorney 

obtains to the competitive detriment of the Corporation.  
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ARTICLE THREE  

BOARD OF DIRECTORS  

Section 3.01 General Powers 

The property and business of the Corporation will be managed under the direction of the Board 

of Directors of the Corporation.  

Section 3.02 Number and Term of Office  

The number of Directors to constitute the first Board of Directors of the Corporation wi ll be six. 

The Directors need not be Shareholders. The Shareholders must elect Directors each year at the 

annual meeting of Shareholders, and each Director will serve until his or her successor is elected 

and qualified.  The Chairman of the Board shall facilitate  the Board meetings and does not have 

the right to cast a tie breaking vote if the directors are deadlocked. The Chairman shall be elected 

by the Shareholders. 

Section 3.03 Filling Vacancies  

If a vacancy in the Board of Directors arises for any reason, the remaining Directors, by majority 

vote, may elect a successor to hold office for the unexpired portion of the remaining term.  The 

newly elected Director will hold office until the election of his or her successor, or until resigning 

or being removed before the end of the term by an affirmative vote of a majority of the 

Shareholders. 

Similarly, if the number of Directors is increased as provided in these Bylaws, the additional 

Directors will be elected by the Board of Directors already in office, and will hold off ice until the 

next annual meeting of Shareholders and thereafter until his, her, or their successors are elected. 

Any Director may be removed from office with or without cause by the affirmative vote of the 

holders of the majority of the stock issued, outstanding, and entitled to vote at any special meeting 

of Shareholders regularly called for the purpose. 

Section 3.04 Meeting Location  

The Board of Directors may hold their meetings, have one or more offices, and keep the books of 

the Corporation within or outside the s tate of Massachusetts, at any place or places as they may 

from time to time determine by resolution or by written consent of all the Directors.   

Section 3.05 Meeting Electronically  

Members of the Board of Directors may participate in a meeting by means of conference telephone 

or other similar electronic communications equipment if all of the persons participating in the 

meeting can hear and speak to each other at the same time. Participating in a meeting in this 

manner is the same as presence in person at a meeting for all purposes of these Bylaws. 

Section 3.06 Regular Meetings  

The Board of Directors may hold regular meetings without notice at those times and places as the 

Board determines by corporate resolution only if the Secretary has emailed notice pursuant to the 
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requirements set forth in Section 9.06 of every Board resolution fixing or changing the time or 

place for holding the regular meetings to each Director at least three days before the first meeting 

held under the resolution.  But the annual meeting of the Board of Directors must be held 

immediately after the annual Shareholder meeting at which a Board of Directors is elected. The 

Board may transact any business at a regular meeting. 

Section 3.07 Special Meetings  

Special meetings of the Board of Directors will be held whenever called by direction of the 

President.  Special meetings must be called by the President or the Secretary upon written request 

of a majority of the Board of Directors.  The Secretary must give notice of each special meeting of 

the Board of Directors by pursuant to Section 9.06 to each Director at least three days before the 

meeting. Any Director may waive receipt of notice.  Unless otherwise indicated in the notice, the 

Board may transact any business at a special meeting. 

Section 3.08 Quorum  

A quorum for the transact ion of business at all meetings of the Board of Directors comprises a 

majority of all the Directors. But if at any meeting less than a quorum is present, a majority of 

those present may adjourn the meeting from time to time , and the act of a majority of the Directors 

present at any meeting at which there is a quorum will be the act of the Board of Directors, except 

as may be otherwise specifically provided by law, by the Articles of Organization , or by these 

Bylaws. 

Section 3.09 Meetings of Directors  

If all of the Direc tors entitled to vote meet at any place, within or without the State, and consent 

to hold a meeting, that meeting will be valid without call or notice, and the Board may take any 

corporate action at the meeting. 

Section 3.10 Action without Meeting by Written Consents  

Any action required or permitted to be taken  at a meeting of the Directors may be taken without 

a meeting when written consents setting forth the action taken are signed by all of the Directors 

entitled to vote with respect to  the subject matter. These consents will have the same force and 

effect as the unanimous vote of the Directors at a meeting duly held. The Secretary must file the 

consents with the minutes of the meetings of the Directors. 

Section 3.11 Compensation of Directors  

The Board of Directors will fix by resolution the compensation or salary paid for attendance at 

each regular or special meeting of the Board in which a Director actually  participates and 

reimbursement of the expenses incurred in attending any regular or special meeting of the Board. 

The reimbursement and compensation will be payable whether or not a meeting is adjourned 

because of the absence of a quorum. No provision of these Bylaws precludes any Director from 

serving the Corporation in any other capacity and receiving compensation for that service.  
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Section 3.12 Committees  

The Board of Directors may, by resolution passed by the Board, designate one or more committees 

that will have and may exercise the powers of the Board of Directors. Each committee must 

consist of two or more of the Directors of the Corporation.  The Board of Directors must name 

these committees by resolution. 

ARTICLE FOUR  

OFFICERS 

Section 4.01 Appointment , Tenure, and Compensation  

The officers of the Corporation will be a President/Chief Executive Officer, the Secretary, the 

CFO/Treasurer ("Treasurer"), and any other officers the Board of Directors may appoint from time 

to time as the Board may consider necessary for the Corporation's proper conduct of the business. 

The officers will be appointed by the Board of Directors at i ts first meeting following the annual 

meeting of the Shareholders except where a longer term is specifically provided in an 

employment contract duly authorized and approved by the Board of Directors.  In any 

employment contract, the Board of Directors may employ an officer for a term in excess of one 

year and for as long a term as the Board determines in accordance with the law. Any two or more 

of the above offices, except those of President and Vice President, may be held by the same person, 

but no officer may sign, acknowledge, or verify any instrument in more than one capacity if the 

law or these Bylaws require the instrument to be executed, acknowledged, or verified by two or 

more officers. The Board of Directors will fix the compensation or salary paid t o all officers of the 

Corporation by resolution.  

If any office other than an office required by law is not filled by the Board of Directors or later 

becomes vacant, the office and all references in these Bylaws are inoperative until the Board of 

Directors fills the office in accordance with these Bylaws. 

Except where otherwise specifically provided in a contract duly authorized by the Board of 

Directors, all officers and agents of the Corporation are subject to removal at any time by the 

majority vote of th e whole Board of Directors, and all officers, agents, and employees hold office 

at the discretion of the Board of Directors or of the officers appointing them. 

Section 4.02 Powers and Duties of the President  

The President of the Corporation has general charge and control of all its business affairs and 

properties. He or she will preside at all Shareholder meetings. 

The President may sign and execute all authorized bonds, contracts, or other obligations in the 

Corporation's name. He or she will have the general powers and duties of supervision and 

management usually vested in the office of president of a corporation. The President will be an 

ex officio member of all the standing committees. He or she shall perform all other duties as the 

Board of Directors may assign from time to time. 
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Section 4.03 Powers and Duties of the Vice President  

The Board of Directors may appoint a Vice President and may appoint more than one Vice 

President.  Any Vice President (unless otherwise provided by resolution of the Board of Directors) 

may sign and execute all authorized bonds, contracts, or other obligations in the name of the 

Corporation.  Each Vice President will have other powers and perform all other duties assigned 

by the Board of Directors or by the President. If the President is absent or disabled, any Vice 

President may perform the duties of that office, and any action taken by the Vice President in 

place of the President will be conclusive evidence of the absence or disability of the President 

Section 4.04 Secretary 

The Secretary will give or cause to be given notice of all meetings of Shareholders and Directors 

and all other notices required by law or by these Bylaws. In the Secretary's absence, refusal, or 

neglect, the President may direct any person to give this notice. The Secretary must record all the 

Shareholder and Board of Director meeting proceedings in books provided for that purpose, and 

shall perform all other duties assigned by the Directors or the President. The Secretary will have 

charge of the transfer book for shares of the Corporation. The Secretary will have custody of the 

corporate seal, if any; will affix the seal to all instruments requiring it when authorized by the 

Board of Directors or the President; and will attest the fixing of the seal.  

In general, the Secretary shall perform all the duties generally incident to the office of Secretary, 

subject to the control of the Board of Directors and the President 

Section 4.05 Treasurer 

The Treasurer will have custody of all the funds and securities of the Corporation, and he or she 

will keep full and accu rate account of receipts and disbursements in books belonging to the 

Corporation.  The Treasurer will deposit all moneys and other valuables in the name and to the 

credit of the Corporation in the depository or depositories designated by the Board of Direct ors. 

The Treasurer will disburse the funds of the Corporation as ordered by the Board of Directors, 

taking proper vouchers for all disbursements. He or she will provide to the President and the 

Board of Directors, with or without specific request, an accou nt of all his or her transactions as 

Treasurer and of the financial condition of the Corporation.  

The Treasurer will give the Corporation a bond, if required by the Board of Directors, in a sum, 

and with one or more sureties satisfactory to the Board of Directors, for the faithful performance 

of the duties of his or her office and for the restoration to the Corporation of all books, papers, 

vouchers, moneys, and other properties of any kind in his or her possession or under his or her 

control belonging to t he Corporation if he or she is removed from office for any reason.  

The Treasurer shall perform all the duties generally incident to the office of the Treasurer, subject 

to the control of the Board of Directors and the President. 
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ARTICLE FIVE  

CAPITAL STOCK  

Section 5.01 Issuance of Certificates of Stock  

The Corporation will not issue Certificates as evidence of ownership unless so approved by the 

Board of Directors. If the Board shall resolve to issue certificates to evidence ownership of the 

Corporation, then all certificates must be signed by the President or by the Vice President and 

countersigned by the Secretary or by an Assistant Secretary. All certificates for each class of stock 

will be consecutively numbered. The Secretary will enter the name of the person owning the 

shares issued and the holder's address in the Corporation's books. The Secretary will cancel all 

certificates surrendered to the Corporation for transfer and no new certificates representing the 

same number of shares may be issued until the former certificate or certificates for the same 

number of shares have been surrendered and cancelled. If a certificate of stock is lost or destroyed, 

the Secretary may issue a replacement certificate upon proof of the loss or destruction and, unless 

specifically waived by the P resident, give a satisfactory bond of indemnity not exceeding an 

amount double the value of the stock. Both the proof and bond must be in a form approved by 

the Corporation's general counsel and by the Transfer Agent of the Corporation and by the 

Registrar of the stock. 

The Board of Directors may issue the number of shares of each class or series authorized by the 

Articles of Organization . The Board of Directors may authorize shares to be issued for 

consideration consisting of any tangible or intangible pro perty or benefit to the Corporation, 

including cash, promissory notes, services performed, contracts for services to be performed, or 

other securities of the Corporation. Before the Corporation issues shares, the Board of Directors 

must determine that the consideration for the shares to be issued is adequate. The Board of 

Directors will determine the terms upon which the rights, options, or warrants for the purchase 

of shares or other securities of the Corporation are issued and the terms, including the 

consideration, for which the shares or other securities are to be issued. 

The Board of Directors may set the preferences of each class or series authorized by the Articles 

of Organization . 

Section 5.02 Transfer of Shares 

Shares of the Corporation's capital stock will be transferred on the corporate books only by the 

holder of the stock in person or by his or her attorney in fact. The capital stock certificates must 

be surrendered and cancelled in exchange for a like number of shares in accordance with these 

Bylaws. 

Section 5.03 Registered Shareholders 

The Corporation may treat the holder of record of any share or shares of stock as the holder in 

fact of those shares, and is not bound to recognize any equitable or other claim to or interest in 

those shares in the name of any other person even if the Corporation has notice of the claim or 

interest, except as specifically provided by Massachusetts law. 
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Section 5.04 Closing Transfer Books  

The Board of Directors may fix the time —not more than 50 days before the date of any 

Shareholder meeting, date of any dividend payment, or date of any allotment of rights —during 

which time the books of the Corporation will be closed against stock transfers. In the alternative, 

the Directors may fix a date—not more than 50 days before the date of any Shareholder meeting, 

date of any dividend payment, or date of any allotment of rights —as a record date to determine 

the Shareholders entitled to receive notice of and to vote at any meeting or to receive any 

dividends or rights (as the case may be). Only Shareholders of record on those dates will be 

entitled to receive notice of and to vote at the meeting or to receive dividends or rights (as the 

case may be). 

Section 5.05 Dividends  

The Board of Directors may from time to time declare and direct the Corporation to pay dividends 

on its outstanding shares in the manner and upon the terms provided by law and by its Articles 

of Organization . 

ARTICLE SIX  

CORPORATE SEAL  

The Corporation will not have a corporate seal. 

ARTICLE SEVEN  

BANK ACCOUNTS AND LOANS  

Section 7.01 Bank Accounts  

The Board of Directors may from time to time authori ze designated officers or agents of the 

Corporation to deposit any corporate funds in those banks or trust companies designated by the 

Board of Directors, or may delegate to those officers or agents the authority to designate banks or 

trust companies. The designated officers or agents may also withdraw any or all of the funds of 

the Corporation deposited in the bank or trust company upon checks, drafts, or other instruments 

or orders for the payment of money, drawn against the account or in the name or behalf of this 

Corporation and made or signed by those officers or agents. Each bank or trust company with 

which funds of the Corporation are deposited is authorized to accept, and pay, without limit as 

to amount, all payments of money when drawn, made, or signed by officers or agents designated 

by the Board of Directors until the bank or trust company receives written notice revoking the 

authority of any officers or agents from the Board of Directors.  The Board of Directors will certify 

from time to time to th ose banks or trust companies the signatures of the officers or agents of the 

Corporation authorized to draw against those accounts. If the Board of Directors fails to designate 

the persons by whom checks, drafts, and other instruments or orders for the payment of money 

will be signed, any checks, drafts, and other instruments or orders for the payment of money 

must be signed by the President or a Vice President and countersigned by the Secretary or 

Treasurer or an Assistant Secretary or an Assistant Treasurer of the Corporation.  
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Section 7.02 Loans 

No loans may be contracted on behalf of the Corporation and no evidences of indebtedness may 

be issued in its name unless authorized by a resolution of the Board of Directors. The authority 

granted in the resolution may be general or confined to specific instances. 

Section 7.03 Contracts 

The Board of Directors may authorize any officer, agent, or agents of the Corporation to enter 

into any contract or to sign and deliver any instrument in the name of and on behalf of the 

Corporation.  The authority granted by the Board of Directors may be general or confined to 

specific instances. 

ARTICLE EIGHT  

REIMBURSEMENTS  

If the Internal Revenue Service disallows in whole or in part any payments made to an officer or 

other employee of the Corporation such as salary, commission, interest or rent, or incurred 

entertainment expense as a deductible expense, the officer or employee must reimburse the 

Corporation for the amount to the full extent of its disallowance. The Board of Directors must 

enforce payment of each amount disallowed.  Instead of payment by the officer or other employee, 

the Board of Directors may authorize proportionate amounts to be withheld from his or her future 

compensation until the amount owed to the Corporation has been recovered. 

ARTICLE NINE  

MISCELLANEOUS PROVI SIONS  

Section 9.01 Fiscal Year 

The Corporation's fiscal year will end on the last day of December. 

Section 9.02 Validity of Copies  

Any person may rely on a copy of these Bylaws or any resolution of the Board of Directors that 

the Secretary certifies to be a true copy to the same effect as if it were an original. 

Section 9.03 Singular and Plural; Gender  

Unless the context requires otherwise, words denoting the singular may be construed as plural  

and words of the plural may be construed  as denoting the singular. Words of one gender may be 

construed as denoting another gender as appropriate within the context. The word or used in a 

list of more than two items may function as both a conjunction and a disjunction as the context 

requires or permits. 

Section 9.04 Resignation or Removal  

The phrase resignation or removal means the voluntary or involuntary removal of a Director or 

officer, as the case may be, due to death, disability, removal by vote of the Shareholders or Directors 

(as the case may be), resignation, or refusal to act. 
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Section 9.05 Headings of Articles, Sections, and Subsections  

The headings of Articles, Sections, and Subsections used within these Bylaws are included solely 

for the convenience and reference of the reader. They have no significance in the interpretation 

or construction of this Agreement.  

Section 9.06 Notices 

Unl ess otherwise stated, whenever these Bylaws call for Notice to be given, the notice must be 

given by electronic mail. The Secretary of the Corporation shall maintain an official ledger that 

contains the email addresses for each Officer, Director and Shareholder of the Corporation to 

receive notice. The email Notice shall have in the subject line, the general purpose of the Notice 

following the words " Revolutionary Clinics II, Inc.Inc.  Notice of  ." The body of the email shall 

contain the notice information r equired in other Sections of these Bylaws and, at a minimum, give 

the recipient sufficient information to be able to discern the purpose the Notice was sent. Delivery 

is deemed effective the same day that the email was sent unless the email was returned as 

undeliverable. If the email was returned undeliverable, then either actual Notice must be given 

or Notice given through regular U.S. mail service to the address on file with the Corporation . 

Section 9.07 Waiver of Notice  

Whenever any notice is required to be given under these Bylaws, the Articles of Organization , or 

any law, a written waiver of the notice, signed by the person or persons entitled to receive notice, 

whether before or after the time stated therein, is equivalent to the giving of that notice. Attendin g 

any meeting is a waiver of notice of the meeting except if the attendance is for the specific purpose 

of objecting to the transaction of any business because the meeting is not lawfully called or 

convened. 

ARTICLE TEN  

AMENDMENTS  

The Board of Directors has the authority to amend, alter, or repeal these Bylaws, in whole or in 

part, and may from time to time make additional Bylaws.  This action may be taken at any general 

or special meeting of the Board of Directors by a vote of the Directors. But if the action is to be 

taken at a special meeting, notice of the meeting must state that a purpose of the meeting will be 

to consider and act upon alterations, amendments, or repeal of the Bylaws. 

ARTICLE ELEVEN  

INDEMNIFICATION  

Section 11.01 Indemnifying Officers and Directors against Third -Party Lawsuits   

The Corporation will indemnify a person who was or is a party or is threatened to be made a 

party to any threatened, pending, or completed legal action , civil, criminal, administrative, or 

investigative, because he or she is or was a Director or officer of the Corporation, or is or was 

serving at the request of the Corporation as a director, officer, employee, or agent of another 

corporation, partnership, joint venture, trust or other enterprise.  This indemnity is against 
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expenses, including attorney fees , judgments, fines, and settlement amounts actually paid and 

reasonably incurred by him or her in connection with the legal action if he or she acted in good 

faith and in a manner he or she reasonably believed to be in or not opposed to the best interests 

of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable 

cause to believe the conduct was unlawful. This indemnity does not extend to an action by or in 

the right of the Corporation  

The termination of any legal action by judgment, order, settlement, conviction, or upon a plea of 

nolo contendere or its equivalent will not of itself create a presumption that the person did not act 

in good faith and in a manner that he or she reasonably believed to be in or not opposed to the 

best interests of the Corporation, or, with respect to any criminal action, that he or she had 

reasonable cause to believe that the conduct was unlawful. 

Section 11.02 Indemnifying Officers and Directors against Derivative Lawsuits  

The Corporation will indemnify a p erson who was, is, or is threatened to be made a party to any 

threatened, pending, or completed legal action by or in the right of the Corporation to procure a 

judgment in its favor because he or she is or was a Director or officer of the Corporation, or is or 

was serving at the request of the Corporation as a director, officer, employee, or agent of another 

corporation, partnership, joint venture, trust, or an other enterprise. The indemnity i s against 

expenses, including attorney fees and settlement amounts actually paid and reasonably incurred 

by him or her in connection with the defense or settlement of the legal action if he or she acted in 

good faith and in a manner he or she reasonably believed to be in or not opposed to the best 

interests of the Corporation. But no indemnification will be made in respect of any claim, issue, 

or matter as to which the person was adjudged to be liable for negligence or misconduct in the 

performance of his or her duty to the Corporation unless and only to the extent that the court in 

which the legal action was brought determines upon application that, despite the adjudication of 

liability and in view of all the circumstances of the case, the person is fairly and reasonably 

entitled to indemnity for the expenses that the court determines proper.  

Section 11.03 Discretionary Indemnification of Employees  

The Board of Directors of the Corporation may extend, on a case-by-case basis, the 

indemnification provided in Section 11.01  and Section 11.02 of this Article to any person who was 

or is a party or is threatened to be made a party to any threatened, pending, or completed legal 

action because he or she is or was an employee or agent of the Corporation other than a Director 

or officer of the Corporation.  Despite the foregoing, the Corporation will be obligated to 

indemnify against ex penses, including attorney fees, actually and reasonably incurred by an 

employee or agent as a result of a legal action (described in Section 11.01 and Section 11.02 of this 

Article) to the extent the employee or agent has successfully defended the legal action on the 

merits or otherwise. 
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Section 11.04 Determining Indemnitee's Compliance with Standard of Conduct  

Any indemnification under Section 11.01, Section 11.02, and Section 11.03 of this Article, unless 

ordered by a court, will be made by the Corporation only as authorized in the specific case upon 

a determination that indemnification of the Director, officer, employe e, or agent is proper in the 

circumstances because he or she has met the applicable standard of conduct set forth in the 

foregoing Sections. The determination will be made by the Board of Directors  by a majority vote 

of a quorum consisting of Directors who  were not parties to the action, suit, or proceeding. If a 

quorum is not obtainable, or even if obtainable, if a quorum of disinterested Directors so directs, 

the determination will be made by independent legal counsel in a written opinion, or by the 

Shareholders. 

Section 11.05 Advance Payment of Expenses  

The Corporation may pay expenses incurred in defending a civil or criminal action against a 

Director, officer, employee, or agent in advance of the action's final disposition as authorized by 

the Board of Directors. In each specific case, the Corporation must have received an undertaking 

by or on behalf of the Director, officer, employee, or agent to repay the amount unless it is 

ultimately determined that he or she is entitled to be indemnified by the Corporation as 

authorized in this Article.  

Section 11.06 Survival of Indemnification  

The indemnification provided by this Article will continue as to a person who has ceased to be a 

Director, officer, employee, or agent and will inure to the benefit of the person's heirs, executors, 

and administrators. This indemnification is not exclusive of any other rights to which those 

seeking indemnification may be otherwise legally entitled.  

Section 11.07 Insurance on Indemnitees  

In order to  satisfy its obligations under these Bylaws, the Corporation may purchase and maintain 

insurance on behalf of any person who is or was a Director, officer, employee, or agent of the 

Corporation and who is indemnified  against liabilities under this Article.  

Section 11.08 Definitions  

For the purpose of this Article, references to Corporation include all constituent corporations 

absorbed in a consolidation or merger and this Corporation. Any person who is or was a Director, 

officer, employee, or agent of a constituent corporation or is or was serving at the request of a 

constituent corporation , partnership, joint venture, trust, or other enterprise in one of those 

capacities will stand in the same position under this Article with respect to this Corporation as if 

he or she had served this Corporation in the same capacity.  

For purposes of this Article:  

a. other enterprise includes employee benefit plans;  

b. fines includes any excise taxes assessed on a person with respect to an 

employee benefit plan; and 
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c. serving at the request of the Corporation includes any service as a Director, 

officer, employee, or agent of the Corporation that imposes duties on, or 

involves services by, the Director, officer, employee, or agent with respect 

to an employee benefit plan, its participants, or its beneficiaries. 

A person who acted in good faith and in a manner he or she reasonably believed to be in the 

interest of the participants and beneficiaries of an employee benefit plan will be considered to 

have acted in a manner not opposed to the best interests of the Corporation as referred to in this Article.  

This Action is  effective on the date the Articles of Conversion is approved  by the Office of the 

Secretary of the Commonwealth of Massachusetts and is adopted by resolution by the sole 

Shareholder of the Corporation and the Board, each by unanimous written consent. 

 

 

By:                   
            
 Keith W. Cooper, Secretary 
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UNANIMOUS WRITTEN CONSENT OF  

THE BOARD OF DIRECTORS  AND THE SHAREHOLDERS OF  

REVOLUTIONARY  CLINICS II, INC.   

In accordance with Section 156 of the General Laws of Massachusetts and the Bylaws of 

Revolutionary Clinics II, Inc. Inc. (the "Company"), the undersigns, constituting all of the directors 

of the Company (the "Board") hereby take the following actions and adopt the following 

resolutions by unanimous written consent without a meeting  to be effective as of the date the 

Office of the Secretary of the Commonwealth of Massachusetts approves the Company’s Articles 

of Conversion filed pursuant to Section 950 of the Code of Massachusetts Regulations (the 

“Effective Date ”) : 

1. Adoption of the Amended and Restated Bylaws  

RESOLVED: that the Board approves and adopts the Amended and Restated 

Bylaws of the Company in which this Resolution is attached .  

RESOLVED: that the Board approves and adopts the Amended and Restated 

Bylaws of the Company in which this Resolution is attached . 

The undersigns representing the sole Shareholder of the Company and all of the Board of 

Directors of the Company hereby express our unanimous consent that the foregoing accurately 

reflects the Resolutions adopted effective on the Effective Date. 

Attested to and Acknowledged:  

 

 

By:______________________________  By:__________________________________________      
      Jayne Vining, Director         Keith W. Cooper, Director  and as CEO of the 
            Sole Shareholder C D Services of America, LLC 

        

 

By:______________________________      By:__________________________________________ 
      Robert Bohlen, as Director        Lillian Montalto, Director  

 

 

By:______________________________      By:__________________________________________      
      Tyler Richards, Director         G. Ryan Ansin, Director 
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Certificate Id:40301

�� 

�� 
�� 
The Department of Unemployment Assistance certifies that as of 8/18/2020 ,CDS OF AMERICA is 
current in all its obligations relating to contributions, payments in lieu of contributions, and the employer 
medical assistance contribution established in G.L.c.149,§189.
�� 
This certificate expires in 30 days from the date of issuance. 

�� 
�� 
�� 

Richard A. Jeffers, Director
�� 
Department of Unemployment Assistance 
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Revolutionary Clinics 
Updated Business Plan 

October 2020 
 
 
 
Executive Summary 
 
Revolutionary Clinics (RC) is a locally owned, locally operated company on a mission to achieve 
three outcomes:  
 

1. To provide reliable, consistent, alternative medical options to its patients and adult-use 
customers through cannabis flower and expertly formulated derivatives of the plant 

2. To create an exemplary corporate environment comprised of diverse professionals 
leveraging team-�P�H�P�E�H�U�V�¶�� �Z�K�R�O�H�� �V�H�O�Y�H�V���� �E�D�F�N�J�U�R�X�Q�G�V���� �D�Q�G�� �S�D�V�V�L�R�Q�V���� �H�P�E�R�G�\�L�Q�J�� �D��
progressive approach to for-profit enterprise 

3. To achieve a scale and cost structure that allows for accessibility of tested, validated, and 
affordable options providing patients and customers a comprehensive suite of products 
representing the breadth of benefits cannabinoids can provide 

 
RC was originally established as a vehicle to help fund a 501 (c) (3) organization in honor of our 
co-founder, �-�D�\�Q�H���9�L�Q�L�Q�J�¶�V, only daughter, Julie, who passed in December 2010 of a drug overdose 
after becoming addicted to prescription opioids. Jayne felt Julie would be alive today if medical 
marijuana had been accessible. Now, years into initial development and subsequent operations, 
that vision remai�Q�V�� �W�K�H�� �G�U�L�Y�L�Q�J�� �I�R�U�F�H�� �R�I�� �5�&�¶�V�� �H�W�K�R�V�� �L�Q�� �E�R�W�K�� �L�W�V�� �P�H�G�L�F�D�O�� �D�Q�G�� �D�G�X�O�W-use business 
activity. After all, over 80% of adult-use consumers approach this product to satisfy an ongoing 
ailment similar to OTC supplements. RC therefore treats every person who enters, or will enter, 
our storefronts as a valued customer trying to achieve a result �± be it a serious medical ailment 
like creating appetite for a chemo-patient, or creating emotional relief and levity for an anxious 
parent navigating the daily stresses of life. 
 
Recognizing early the complexity of vertical integration, which was required for the first wave of 
companies in Massachusetts, RC has built a professional management team who have previously 
founded, grown, and run dozens of successful companies in Massachusetts. It has worked to 
establish the most energy-conscious cultivation facility in the state, leading the charge in 
incorporating geothermal cooling, liquid cooling of 100% LED lights, automation, and recyclable, 
child-resistant packaging. Following years of construction and development, RC initiated sales 
activity in November 2017 with its first dispensary in the city of Somerville, supplied by its 
cultivation and manufacturing facility in Fitchburg.  
 
Led by Massachusetts native, Keith Cooper, RC has progressed steadily toward the fulfillment of 
the three listed elements of its mission. With unwavering focus on diverse hiring company-wide, 
localized employment proximate to each of its locations and industry-leading wages, and a 
steadfast focus on our people, RC has proven itself a home for team-members to start or continue 
careers, not mere jobs. This is foundational to RC management. Customers and patients are 
approaching the cannabis plant and its derivatives with hopeful optimism that its introduction or 
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supplementation to their lives can bring health and joy. Only fulfilled and dedicated professionals 
working throughout every level of the company can deliver on the promise to do so.  
 
Finally, RC sees dedication to the communities wherein it operates as vital to its internal success. 
�³�7�K�D�W���Z�K�L�F�K���L�V���Q�R�W���J�R�R�G���I�R�U���W�K�H���E�H�H�K�L�Y�H���F�D�Q�Q�R�W���E�H���J�R�R�G���I�R�U���W�K�H���E�H�H�V�´���D�V�V�H�U�W�H�G���0�D�U�F�X�V���$�X�U�H�O�L�X�V����������
RC partners with local community organizations to identify and track the ways it can be of 
assistance to the most pertinent needs through both its corporate and philanthropic activity. 
Through the combination of proper and intentional business practices and oversight, aligned with 
efficiently contributing where and however it can, RC works to methodically improve its 
community and community-�P�H�P�E�H�U�V�¶���K�H�D�O�W�K���D�Q�G���O�L�Y�H�V���H�Y�H�U�\���G�D�\���� 
 
 
Products and Services 
 
Cultivation and Manufacturing  
 
RC has constructed an energy-efficient cultivation and manufacturing facility in the Lower 
Cleghorn neighborhood of Fitchburg, MA, continuing a legacy of a co-�I�R�X�Q�G�H�U�V�¶�� �I�D�P�L�O�\�� �R�I��
prosperous job creation in that city. The factory touts geothermal cooling, LED lights, and dropped 
ceiling custom enclosures minimizing environmental conditioning load requirements all to provide 
the highest quality product with the most ecofriendly practices 
 
To maintain a high-quality diverse range of flower varieties, RC has built forty separate grow 
rooms which harvest in accordance to a staggered fifty -five-day cycle providing ample selection 
for its consumers. RC has worked to gather and cultivate a balanced variety of strains to fit the 
�G�L�Y�H�U�V�H���Q�H�H�G�V���R�I���F�R�Q�V�X�P�H�U�V�¶���L�Q�W�H�Q�G�H�G���U�H�V�X�O�W�V���� 
 
Approximately 50% of the biomass generated within the factory is put through precise extraction 
processes to generate full spectrum and distilled oil to be utilized directly or further processed into 
edibles, topicals, tinctures, and professionally formulated, health-conscious combustible formats. 
In order to achieve viability in all economic categories, RC continuously works to balance job 
creation dedicated to manufacturing with automation. The blended goal of these two factors results 
in human-led R&D and low-volume creation, followed by job advancement and scaled automation 
to 1) maintain a happy and enriched work culture while 2) driving down unit cost to allow 
affordability to all. RC, while a Massachusetts-only firm, has been recognized as one of the 
preeminent operations nationally.  National brands who seek exclusive partnerships for contract 
manufacturing and distribution in MA have chosen RC as their exclusive manufacturing partner.  
We have six brand partnerships already in operation and more to come in 2021. 
 
Ultimately, with the combination of over one-hundred jobs, segmented workspaces for plentiful 
�S�U�R�F�H�V�V�H�G���6�.�8���V�H�O�H�F�W�L�R�Q�����D�Q�G���H�[�S�H�U�W�O�\���F�K�R�V�H�Q�����S�U�R�S�D�J�D�W�H�G�����D�Q�G���K�D�U�Y�H�V�W�H�G���I�O�R�Z�H�U���Y�D�U�L�H�W�L�H�V�����5�&�¶�V��
vertical integration allows for all to approach its suite of products to achieve their intended goals.  
 
ASPIRE 
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RC is honored to have been invited to initiate operations in the first wave of legal cannabis activity 
�H�D�U�O�\�� �L�Q�� �0�D�V�V�D�F�K�X�V�H�W�W�V�¶�� �U�H�J�X�O�D�W�R�U�\�� �D�G�Y�D�Q�F�H�P�H�Q�W�V���� �$�O�L�J�Q�H�G�� �Z�L�W�K�� �L�W�V�� �H�W�K�R�V�� �D�Q�G�� �G�H�G�L�F�D�W�L�R�Q�� �W�R��a 
prosperous community of cannabis-entrepreneurs, RC created a dedicated program to assist 
female-led, economic empowerment, and social equity license operators in their journey to 
operationalize their visions. Having learned much along the way, RC provides entrepreneurs with 
guidance in categories such as:  
 

- Product training 
- Security assurance and preemptive mock-inspections for regulatory preparedness 
- Extended credit lines on inventory to open stores without the pressure assembling hundreds 

of thousands of dollars in cash on demand, atop myriad other startup fees 
- Fundraising and presentation materials guidance 
- Merchandising and product selection 
- Inventory control and sales technology integration 

 
By partnering without demanding any equity, control, or return whatsoever with hardworking, 
mission-aligned entrepreneurs RC fulfills its own mission and positions itself for mutually 
accretive activities each group is positioned to achieve together.  
 
Retail Distribution  
 
RC currently seeks allowance to progress from Medical Sales to co-location with both Medical 
and Adult-Use sales co-existing in its Somerville and Cambridge facilities. Management has 
drafted a plan, prepared for submittal and approval through the local zoning board, to slightly 
reconfigure areas of the Somerville retail facility in reaction to altered customer flow and optimum 
COVID-19 protocols and preferences.  
 
RC commenced operations in November 2017 in Somerville and since opened two additional 
medical-only facilities in Cambridge. In that time, RC maintains a clean record of security and 
compliance at its three existing retail stores.  We have processed approximately 200,000 retail 
transactions and will bring that experience to the adult-use portion of the market. 
 
RC plans to utilize technology platforms for scheduling, online ordering, and avoidance of any 
�G�L�V�U�X�S�W�L�R�Q���W�R���L�W�V���P�H�G�L�F�D�O���S�D�W�L�H�Q�W�V�¶���D�F�F�H�V�V���D�V���Z�H�O�O���D�V���T�X�H�X�L�Q�J���R�X�W�V�L�G�H���R�I���L�W�V���I�D�F�L�O�L�W�L�H�V����This is simply 
good practice for all parties as neither customers nor neighbors benefit from on-site delays or long 
wait times. During the COVID-19 pandemic, RC proved itself adept at updating its SOPs on a 
nearly daily basis in response to apprised scientific advisories and government mandates. Amidst 
many painful elements of �W�K�L�V���S�H�U�L�R�G�����D���V�L�O�Y�H�U���O�L�Q�L�Q�J���L�V���5�&�¶�V���Y�D�O�L�G�D�W�L�R�Q���R�I���E�X�V�L�Q�H�V�V���S�U�D�F�W�L�F�H�V���W�K�D�W��
not only keep people healthier and safer, but also avoid the type of clustering and loitering 
neighboring communities can often be concerned with.  
 
Wholesale Distribution  
 
RC prides itself on providing the most diverse and comprehensive selection of strains and 
manufactured products in the local Massachusetts market, and matching that assortment with best-
in-class logistics and customer treatment. RC has demonstrated its professionalism to such a 
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degree that our wholesale accounts clammer to establish ongoing monthly supply agreements to 
ensure their customers can rely on fully stocked shelves.  
 
As stated above, RC has become the target contract manufacturer for established brands to be 
introduced to Massachusetts without frustrating laws that prevent the cross-state distribution of 
THC products. These products represent intellectual property (IP) designed and perfected over 
multiple years in their own markets, and assist in �5�&�¶�V���D�E�L�O�L�W�\���W�R���S�U�R�Y�L�G�H���E�H�V�W-in-class optionality 
to satisfy the goals of local retail and wholesale consumers alike without taking years and spending 
millions of dollars to generate the target products. To achieve wide distribution of the most unique 
products, RC has a matrix-approach wherein 80% of its wholesale products go to 20% of the 
licenses through supply agreements and monthly orders, while 20% of its distinctive SKUs have 
wider distribution for state-wide access.  
 
Nearly all SKUs with this distribution division are post-processed utilizing extracted and/or 
distilled THC in addition to other ingredients. RC has positioned itself within the local cannabis 
community to purchase excess bulk material for extraction, as well as oil itself to enable the 
extension of product manufacturing beyond what it can cultivate itself. This is in order to ensure 
wholesale distribution never threatens to disrupt the supply availability for its own retail outlets. 
 
 
Market Analysis 
 
In scanning the Massachusetts cannabis market with historic comparisons in mind from other 
geographies where cannabis legalization has evolved from illegal, to decriminalization, to 
medicinal allowance, to adult-use allowance, RC has identified the following categories to be 
paramount to a successful and socially responsible enterprise.  
 
Education and Accessibility  
 
As stated above, most consumers seek to achieve an outcome. That is to say, not everyone loves 
cannabis, yet they love what certain aspects of the cannabis plant allows them to accomplish or 
how to feel a certain way. This could be sleeping better, relieving anxiety to be able to focus on 
�R�Q�H�¶�V���M�R�E���R�U���W�D�V�N�V����reducing pain attributed to an applicable injury or ailment in order to live life 
more fully, or replacing a bottle of wine to laugh a bit lighter.  
 
With many forms of cannabis, myriad active ingredients, and dozens of ways to consume via 
various devices or d�H�O�L�Y�H�U�\���P�H�F�K�D�Q�L�V�P�V�����Z�K�D�W���F�R�Q�V�X�P�H�U�V���V�W�U�X�J�J�O�H���Z�L�W�K���L�V���D���F�R�P�E�L�Q�D�W�L�R�Q���R�I���³�:�K�D�W��
�V�K�R�X�O�G���,���E�H���G�R�L�Q�J���W�R���P�D�[�L�P�L�]�H���R�X�W�F�R�P�H�V�����E�X�W���P�L�Q�L�P�L�]�H���U�L�V�N�"�´���D�Q�G���³�Z�K�H�U�H���F�D�Q���,���J�H�W���W�K�L�V���S�U�R�G�X�F�W��
�Z�L�W�K�R�X�W���G�L�V�U�X�S�W�L�Q�J���P�\���O�L�I�H�"�´ 
 
RC has considered this combination of challenges intimately and proactively developed the 
wholesale matrix described above along with a medical-only (to date) home delivery option for 
patients to procure their solution-based products. 
 
RC also matches this availability with a local-industry leading combination of free services such 
as: 
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- an online database of constantly updating FAQs specific to trending inquiries  
- a call center receiving over thousands of calls monthly from consumers �± adult use and 

medical alike �± seeking advice on how to approach their cannabis-related options 
- in person training on new devices and ailment-specific solutions for communities of 

patients and consumers 
- in-�V�W�R�U�H���Z�K�R�O�H�V�D�O�H���W�U�D�L�Q�L�Q�J���W�R���H�Q�V�X�U�H���5�&�¶�V���S�D�U�W�Q�H�U�V���D�U�H���H�G�X�F�D�W�H�G���R�Q���L�W�V���R�Z�Q���D�Q�G���L�W�V���W�K�L�U�G-

party licensed products 
 
Cost meets Reliability 
 
This access, as stated above, is only as good as affordability allows. Legal cannabis is currently 
comparatively expensive to the illicit market. Testing, security, and prudent security measures 
drive up the cost of legal cannabis, yet consumers demand comparative or lower pricing than the 
unlawful counterparts.  
 
While it will be impossible to achieve the same cost-basis as the illicit market, by focusing on 
achieving the targeted effects consumers are reshaping their purchasing habits around, RC is 
working hard to provide cost effective options today that, with scale, can decrease in price over 
time. RC achieves this by studying and procuring ingredients and professionally formulated 
combinations with cannabinoids but also other non-regulated �D�G�G�L�W�L�Y�H�V���F�R�P�P�R�Q���W�R���W�K�H���³�I�X�Q�F�W�L�R�Q�D�O��
�I�R�R�G�´�� �R�U�� �H�Q�K�D�Q�F�H�G�� �Q�X�W�U�L�W�L�R�Q�� �P�D�U�N�H�W�V����This could include chamomile and melatonin for sleep, 
coffee-based combinations or alertness, or lemon grass and tiger-balm in RC topicals dedicated to 
targeted pain relief. Ultimately, RC believes that, while the cannabis flower market is here to stay 
and must command a great deal of our attention toward perfection, all cannabinoids become 
ingredients. It is therefore the responsibilities of our product teams and associates to provide 
healthy, affordable, alternatives to medications with harmful side-effects or untested, inexpensive, 
illicit products for our consumers.  
 
Trustworthiness 
 
As a company, we can only be successful by having the most educated team who can be 
approached by any type of cannabis user and offer studied, validated responses. Where science has 
yet to confirm an efficacious strategy, ingredient, or compound, our team is transparent with what 
is anecdote compared to lore, compared to authenticated fact. In short, team-members express how 
others are approaching a particular target effect by way of the product and mechanism, providing 
as helpful of resources as possible. This approach, of focusing on having the most educated staff, 
encouraging the most inquisitive and ultimately sophisticated consumers, won RC the designation 
of best Medical Dispensary of 2019 and garnered two spots in the Top Budtenders of the Country 
awards for our team-members by Entrepreneur Magazine.  
 
This industry is ripe with snake-oil salespeople, and unvalidated claims on CPG products that the 
FDA and DEA are rightly working to quell. RC dedicates itself to being clear and concise, 
engaging with the consumers as much as possible to be helpful, yet never stepping beyond the 
boundaries of science.  
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Finally, RC has dedicated itself to ensuring via engagement and assembly community boards in 
each city wherein it operates to have clear and direct communication about what cannabis is, what 
�L�W���L�V�Q�¶�W�����K�R�Z���W�R���U�H�P�D�L�Q���V�D�I�H���D�V���D���X�V�H�U�����D�Q�G���N�H�H�S���\�R�Xr family safe along the way. We have displayed 
detailed warnings on our website, offer materials to families on risks and how to discuss cannabis 
with �R�Q�H�¶�V children, and steps to take if someone accidentally ingests any products. RC is glad data 
shows states and cities open to cannabis have decreases in teen use and abuse, and works to 
continue the trend of responsible, educated users.  
 
Community Engagement 
 
�7�K�H���³�D�V�S�L�U�D�W�L�R�Q�D�O���F�R�Q�V�X�P�H�U�V�´������ of 10 Gen X, 7 of 10 Millennial, 8 of 10 gen-z) of America 
have paved the way for Conscious Capitalism. Further, Massachusetts consumers are even more 
outspoken regarding the necessity for companies to consider all stakeholders who directly or 
indirectly interact with a �F�R�P�S�D�Q�\�¶�V���D�F�W�L�Y�L�W�\�� Luckily for RC, this ethos resides in the very 
foundation of our company and, further, investors as well as Management work to maintain a 
growth and learning mindset in order to perpetually improve our corporate culture and all 
outcomes. This begins, but does not end, within the respective communities wherein we 
operate. RC has and will continue to donate tens of thousands of dollars to worthy local 
initiatives. We pay our team-members for their volunteer time that they offer organizations. We 
engage with local artists to display in our facilities. We provide extra love and care for our 
employees by ensuring their safety and economic fortitude throughout this pandemic offering 
double the required sick time under Massachusetts law. We work through ASPIRE and our 
daily-increasing list of avid entrepreneurs to support the prospering of other companies �±
Economic Empowerment, Social Equity, and female-led especially.  
 
Beyond the local focus, we care deeply for the supply chain before and after goods arrive and 
depart our domains. RC is performing a company-wide audit of all its ingredients, packaging, 
and consumables to work toward a slavery-free and regenerative supply chain. This considers 
chocolate, coffee, sugar, sea-plastics, and beyond. Management is also working to align with 
recycling groups and reaching out to OEMs like vaporizer manufacturers to create systems to 
alleviate all products ending in landfills. In alignment with our dedication to enhancing our local 
�F�R�P�P�X�Q�L�W�L�H�V�����Z�H���K�D�Y�H���F�U�H�D�W�H�G���0�D�V�V�D�F�K�X�V�H�W�W�V�¶ preeminent loyalty club for our medical patients. 
This RevAccess Club leverages the strength of the surrounding businesses to drive more local 
commerce, with discounts within the program, with a tidy secondary outcome of allowing 
patients and adult-use customers options to shop and eat locally while waiting for their products 
to be assembled and readied instead of queuing near or in its own facilities. 
 
As an example of local involvement, in Somerville Revolutionary Clinics created and/or funded 
charity programs that helped veterans, the homeless, those with financial hardship, the epilepsy 
foundation, hunger, immigrants and community pride through regular grassroots fund raisers and 
donations. As a part of this effort, we formed a community advisory group made up of local 
residents and business owners to help us determine where we can best serve the community. The 
advisory group meets quarterly and consists of seven people that are business owners, local 
residents and those in community service.  
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In 2019 the group looked at and accessed the various non-profit organizations in Somerville that 
would be most deserving of a donation. Everyone voted independently and the following 
organizations each received a $2000 check from Revolutionary Clinics. 
 

- East Somerville Main streets Mission is to improve the life of our community by 
building investment, connection and pride in our main street.  

- The Welcome Project Somerville's leading immigrant organization, The Welcome 
Project builds the collective power of immigrants to participate in and shape community 
decisions. 

- Somerville Homeless Coalition The mission of the Somerville Homeless Coalition is to 
provide homeless and nearly homeless individuals and families with individualized 
supportive services and tailored housing solutions with a goal of obtaining and 
maintaining affordable housing. 

- Somerville Community Corp Somerville Community Corporation works to sustain 
affordability and livability for the residents of Somerville, Mass. With our members, we 
focus on amplifying the power of low and moderate-income people, recent immigrants, 
and generational descendants of earlier immigrants. 

 
This year (2020) the Community Advisory Board is working together to determine which 
Somerville non-profits will receive the next round of donations, which will be granted before the 
end of the year. The community advisory board also sent a survey in the fall of 2020 to the 
residents in our East Somerville neighborhood to understand how RC is perceived and see if 
there is anything we can do to become a better neighbor.  
 
In addition, we conduct give-back days, where we donate a percentage of our sales to a worthy 
cause �± �Z�H���G�L�G���D���J�L�Y�H���E�D�F�N���G�D�\���L�Q���6�H�S�W�H�P�E�H�U���W�K�D�W���E�H�Q�H�I�L�W�W�H�G���W�K�H���0�D�\�R�U�¶�V���&�D�U�H�¶�V���I�X�Q�G���Z�K�L�F�K��
helps those that are the most negatively impacted by the COID-19 pandemic. We also produced 
and donated over 100 gallons of Hand Sanitizer to local hospitals and elder care homes. 
Additionally, we have also been active with East Somerville Main Streets in beautifying a space 
that is the foreground for a new mural. 
 
As a company, Revolutionary Clinics takes its responsibility to the communities in which it 
works, very seriously.  
 
 
Organization and Management Team 
 
RC prides itself on its diverse team not due only to moral obligation nor company and management 
ethos, but because studies prove greater corporate outcomes by way of diverse minds establishing 
the plan and journeying together. RC hires locally whenever possible to improve engagement and 
job satisfaction, as well as to maximize community outcomes by centralizing impact in our key 
operational regions.  
 
Keith W. Cooper, Chief Executive Officer 
Keith Cooper serves as the CEO of RC and sits on the Board of Directors of RevClinics and its 
parent company C D Services. Mr. Cooper, a serial entrepreneur, has served as the President and/or 
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CEO of six tech companies over the past 30 years. Prior to RC, Keith was CEO of Constant 
Therapy (CT), a company revolutionizing the treatment of neurological disorders using science-
based digital therapy on mobile devices.  CT was acquired by a Private Equity firm in 2017. Prior 
to that, Keith was CEO of Connotate (web Big Data aggregation), President of Carbonite (#9 on 
the Inc. 500 list, Best Places to Work in Boston, Most Innovative Companies in New England, 
NASDAQ:CARB), CEO of webHancer (acquired by Microsoft), CEO of FaxNet (acquired by 
Critical Path) and GM of Trans National Communications (#12 on the Inc. 500 list). 
 
Keith is a graduate of Harvard Business School (1988) and Harvard College (1983), where he 
graduated with honors and was the President of the Harvard Rugby Club. He is a member of the 
Harvard Business School Alumni Board, the Chair of the annual Alumni New Venture 
Competition and the Chairman of the Friends of Harvard Rugby.  
 
Keith lives with his wife in Wayland, MA where he coached baseball and served as a Boy Scout 
leader for 7 years. One of his young adult sons is a professional golfer and the other has a machine 
learning degree from Brown University and currently works in Silicon Valley. He enjoys golf, 
tennis, sailing, and global adventure travel.  
 
Jayne Vining �± Co-Founder, C D Services Board Manager, RevClinics Board Member 
Jayne Vining was the founder and Chief Executive Officer of The CAS Foundation, the Non-Profit 
corporation that had originally obtained the provisional licenses to cultivate and distribute medical 
marijuana in the state of Massachusetts. Ms. Vining is an authority and long-time proponent of the 
legalization of marijuana for medicinal use. She is an effective advocate and frequent lecturer on 
the value of medicinal marijuana and played a pivotal role in opening the eyes of local citizens to 
support medical marijuana dispensaries in their neighborhood given the overwhelming health 
benefits and major positive impacts on families the legalization and accessibility of cannabis 
allows.  
 
Lilian Montalto �± Co-Founder, C D Services Board Member, RevClinics Board Manager 
�/�L�O�O�L�D�Q���0�R�Q�W�D�O�W�R���V�H�U�Y�H�V���D�V���R�Q�H���R�I���W�K�H���0�D�Q�D�J�H�U�V���R�Q���W�K�H���&�R�P�S�D�Q�\�¶�V���%�R�D�U�G���R�I���0�D�Q�D�J�H�U�V���D�Q�G���S�U�R�Y�L�G�H�V��
strategic insight with regards to real estate matters and overall strategies of the Company. Ms. 
Montalto is the founder, broker, and principal of Lilian Montalto Signature Properties in Andover, 
Massachusetts and has vast real estate experience. For the past nineteen years, Ms. Montalto has 
been recognized as the number one real estate agent in New England and has been a keynote 
speaker at the National Association of Realtors Annual Conference as well as numerous Real 
Estate and Business seminars around the world, including Bali, Canada, Australia, New Zealand, 
South Africa, and the United States. 
 
 
 
5-Year Financial Plan 
(See addendum) 
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Separating Recreational from Medical Operations 

 
 
Revolutionary Clinics II, Inc. (“RC”) will obtain marijuana and marijuana products from its 
cultivation and processing facility in Fitchburg, Massachusetts, which has been licensed as an 
Medical Marijuana Treatment Center and Marijuana Establishment pursuant to 935 CMR 501.000.  
RC will sell marijuana products in its possession when it receives approval from the Commission to 
commence sales, pursuant to 935 CMR 500.105(8) and subject to the patient supply reserve in 935 
CMR 500.140(15).  As RC will be cultivating, processing and selling marijuana products for both 
medical use and for adult use, RC will create virtual separation of the products, pursuant to 935 CMR 
500.140(14).  At the point of sale, RC will designate whether the marijuana products are intended for 
sale for adult use or medical use through tracking methodology approved by the Commission under 
935 CMR 500.000.   
 
As a co-located adult use and medical use location, and pursuant to 935 CMR 500.140(2), upon entry 
of RC premises by an individual, a RC agent shall immediately inspect the individual’s proof of 
identification.  An individual shall not be admitted to the premise unless the retailer has verified that 
the individual is 21 years of age or older by offering proof of identification.  If the individual is 
younger than 21 but at least 18 years of age, he or she shall not be admitted unless they produce an 
active medical registration card issued by the CCC.  If a person holds an active medical card but is 
younger than 18, they must be accompanied by a personal caregiver with an active medical 
registration card.  Proof of identification is also required.   
 
A separate point of sale system will be in place for patients (non-taxed) and adult use patrons (taxed). 
RC shall provide for physical separation between medical and adult use sales areas. Separation will 
be provided by a temporary or semi- permanent physical barrier, such as a stanchion, that, in the 
opinion of the Commission, adequately separates sales areas of marijuana products for medical use 
from sales areas of marijuana products for adult use. RC shall provide for separate lines for sales of 
marijuana products for medical use from marijuana products for adult use within the sales area, 
provided, however, that the holder of a medical registration card may use either line and shall not be 
limited only to the medical use line. RC will provide an area that is separate from the sales floor to 
allow for confidential consultation. 
 
RC will ensure access to a sufficient quantity and variety of marijuana products, including marijuana, 
for patients registered under 935 CMR 501.000, and pursuant to 935 CMR 500.140(15).  RC will 
maintain and provide biannual basis accurate sales data collected during the six months for the 
purpose of ensuring an adequate supply of marijuana under 935 CMR 500.140(15).  For the first six 
months that RC is dispensing, RC will reserve 35% of the MTC’s marijuana supply.  Once RC has 
been dispensing for more than six months or longer, RC will maintain a quantity and variety of 
marijuana for patients that meets the demand indicated by an analyst of sales data collected during the 
preceding six months. 
 
The marijuana products that RC reserves for patient supply shall, unless unreasonably impracticable, 
reflect the actual types and strains of marijuana products documented during the previous six months.  
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In the event that a substitution must be made, the substitution made by RC shall reflect the type and 
strain no longer available at RC’s retail facility as closely as possible.  Quarterly, RC will submit to 
the Commission an inventory plan to reserve a sufficient quantity and variety of marijuana for 
registered patients.  On each occasion that the reserved patient supply is exhausted, and a reasonable 
substitution cannot be made, RC will submit a report to the Commission.   
 
RC will perform audits of patient supply available at the establishment on a weekly basis and retain 
those records for a period of six months.  RC may transfer marijuana products reserved for medical-
use to adult-use within a reasonable period of time prior to the date of expiration provided that the 
product does not pose a risk to health or safety.  RC will use its best efforts to prioritize patient and 
caregiver identification verification and physical entry into its retail area.  
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Restricting Access to Age 21 or Older 
 

As a co-located adult use and medical use location, and pursuant to 935 CMR 500.140(2), upon 
entry into the premise of Revolutionary Clinics II, Inc. (“RC”) by an individual, an RC agent 
shall immediately inspect the individual’s proof of identification.  An individual shall not be 
admitted to the premise unless the retailer has verified that the individual is 21 years of age or 
older by offering proof of identification. If the individual is younger than 21 but at least 18 years 
of age, he or she shall not be admitted unless they produce an active medical registration card 
issued by the CCC.  If the person holds an active medical card but is younger than 18, they must 
be accompanied by a personal caregiver with an active medical registration card.  Proof of 
identification will also be required of personal caregivers. 
 
RC’s management team is responsible for ensuring that all persons who enter the facility or are 
otherwise associated with the operations of RC are 21 years of age or older (except in the case of 
a Registered Qualifying Patient with the Massachusetts Medical Use of Marijuana Program in 
possible of a valid Program Identification from the Cannabis Control Commission).   
 
To verify an individual’s age, a RC Agent must receive and examine from the individual one of 
the following authorized government issued ID cards:  Massachusetts issued driver’s license; 
Massachusetts issued ID card; Out-of-state driver’s license or ID card (with photo); Passport; or 
U.S. Military ID.  To verify the age of the individual the Agent will use an Age Verification 
Smart ID Scanner that will be supplied by RC.  If for any reason the identity of the customer or 
the validity of the ID is in question, the individual will not be granted access to the facility.  
 
RC will train all Retail and Security Agents on the verification and identification of individuals. 
All Agents will enroll in and compete the Responsible Vendor Training Program when it is 
available.  This curriculum will include: Diversion prevention and prevention of sales to minors; 
and Acceptable forms of identification, including how to check identification, spotting false 
identification, provisions for confiscating fraudulent identifications, and common mistakes made 
in verification.   
 
RC will have limited access areas identified with clear signage designating the access point for 
authorized personnel only, pursuant to 935 CMR 500.110(4).  Identification badges will be 
required to be worn at all times by RC employees while at the facility or engaged in 
transportation.  RC will positively identify all individuals seeking access to the facility to limit 
access solely to individuals 21 years or age or older. 
 
While at the facility or transporting marijuana for the facility all RC Agents must carry their valid 
Agent Registration Card issued by the Commission.  All RC Agents are verified to be 21 years of 
age or older prior to being issued a Marijuana Establishment Agent card.  All outside vendors, 
contractors and visitors shall be required to wear visitor badges prior to entering limited access 
areas and shall be displayed at all times.  Visitors shall be logged in and out and be escorted while 
at the RC facility.  The visitor log will be available for inspection by the Commission at all times.  
All visitor badges will be returned to RC upon exit.   
 
The following individuals shall be granted immediate access to the facility:  Representatives of 
the Commission in the course of responsibilities authorized by Chapter 334 of the Acts of 2016, 
as amended by Chapter 55 of the Acts of 2017 or 935 CMR 500.000; representatives of other 
state agencies in the Commonwealth; emergency responders in the course of responding to an 
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emergency; and law enforcement personnel or local public health, inspectional services, or other 
permit-granting agents acting within their lawful jurisdiction.  
 
All Limited Access areas will be clearly described by the filing of a diagram of the registered 
premises, as determined by the Commission, reflecting, where applicable, entrances and exits, 
walls, partitions, vegetation, flowering, processing, production, storage, disposal and retail sales 
areas.  Access to Limited Access areas will be restricted to employees, agents or volunteers 
specifically permitted by RC, agents of the Commission, state and local law enforcement and 
emergency personnel.  All RC employees will visibly display an employee identification badge 
issued by RC at all times while RC’s Marijuana Establishments or transporting marijuana.  
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Procedures for Quality Control and Testing 
 

Pursuant to 935 CMR 500.160, Revolutionary Clinics II, Inc. (“RC”) will not sell or market any 
marijuana product that is not capable of being tested by Independent Testing Laboratories, 
including testing of marijuana products and environmental media.  RC will implement a written 
policy for responding to laboratory results that indicate contaminant levels that are above 
acceptable levels established in DPH protocols identified in 935 CMR 500.160(1) and 
subsequent notification to the Commission of such results.  Results of any tests will be 
maintained by RC for at least one year.  All transportation of marijuana to or from testing 
facilities shall comply with 935 CMR 500.105(13) and any marijuana product returned to RC by 
the testing facility will be disposed of in accordance with 935 CMR 500.105(12).  RC will never 
sell or market adult use marijuana products that have not first been tested by an Independent 
Testing Laboratory and deemed to comply with the standards required under 935 CMR 500.160. 
 
In accordance with 935 CMR 500.130(2), RC will prepare, handle and store all edible marijuana 
products in compliance with the sanitation requirements in 105 CMR 500.000:  Good 
Manufacturing Practices for Food, and with the requirements for food handlers specified in 105 
CMR 300.000: Reportable Diseases, Surveillance, and Isolation and Quarantine Requirements.  
In addition, RC’s policies include requirements for handling of marijuana, pursuant to 935 CMR 
500.105(3), including sanitary measures that include, but are not limited to: hand washing 
stations; sufficient space for storage of materials; removal of waste; clean floors, walls and 
ceilings; sanitary building fixtures; sufficient water supply and plumbing; and storage facilities 
that prevent contamination. 
 
Pursuant to 935 CMR 500.105(11)(a)-(e), RC will provide adequate lighting, ventilation, 
temperature, humidity, space and equipment, in accordance with applicable provisions of 935 
CMR 500.105 and 500.110.  RC will have a separate area for storage of marijuana that is 
outdated, damaged, deteriorated, mislabeled, or contaminated, or whose containers or packaging 
have been opened or breached, unless such products are destroyed.  RC storage areas will be kept 
in a clean and orderly condition, free from infestations by insects, rodents, birds and any other 
type of pest.  The RC storage areas will be maintained in accordance with the security 
requirements of 935 CMR 500.110.   
 
RC has a Quality Manager who will oversee the manufacturing at the RC facility to maintain 
strict compliance with DPH regulations and protocols for quality control and analytical testing. In 
accordance with 935 CMR 500.160 RC grow areas are monitored for temperature, humidity, and 
CO2 levels this monitoring helps reduce the risk of crop failure. Ethical pest management 
procedures are utilized to naturally maintain a pest free environment alongside our True Living 
Organics (‘TLO”)  growing method.  
 
All Marijuana Infused Products (“MIPs”)  are produced using good manufacturing practices and 
safe practices for food handling to ensure quality and prevention of contamination. 
 

All RC agents whose job includes contact with marijuana or nonedible marijuana products is 
subject to the requirements for food handlers specified in 105 CMR 300.000: Reportable 
Diseases, Surveillance, and Isolation and Quarantine Requirements.  All RC agents working in 
direct contact with preparation of marijuana or nonedible marijuana products shall conform to 
sanitary practices while on duty, including personal cleanliness and thorough handwashing.  The 
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hand-washing facilities will be adequate and convenient with running water at a suitable 
temperature and conform with all requirements of 935 CMR 500.105(3)(b)(3).   

RC will provide sufficient space for placement of equipment and storage of materials as is 
necessary for the maintenance of sanitary operations, in accordance with 935 CMR 
500.105(3)(b)(4).  Litter and waste will be properly removed and disposed of and the operating 
systems for waste disposal shall be maintained in an adequate manner pursuant to 935 CMR 
500.105(12).  The floors, ceilings and walls will be constructed in a way that allows them to be 
adequately cleaned and in good repair.  All contact surfaces, including utensils and equipment, 
shall be maintained in a clean and sanitary condition in compliance with 935 CMR 
500.105(3)(b)(9). All toxic items shall be identified, held, and stored in a manner that protects 
against contamination of marijuana products.   

 

Pursuant to 935 CMR 500.105(3)(b)(11), RC’s water supply will be sufficient for necessary 
operations able to meet our needs.  The plumbing requirements of 935 CMR 500.105(3)(b)(12) 
will be met through adequate size and design and adequately installed and maintained to carry 
sufficient quantities of water to required locations throughout the RC facility.  RC will also 
provide our employees with adequate, readily accessible toilet facilities that are maintained in 
sanitary condition and in good repair.  All products that can support the rapid growth of 
undesirable microorganisms will be held in a manner that prevents the growth of these 
microorganisms.   
 
Our quality assurance manager will ensure all batches of Marijuana and MIPs will be tested, by an 
independent testing laboratory pursuant to 935 CMR 500.160. All products shall be tested for the 
cannabinoid profile and for contaminants as specified by the Department, including but not 
limited to mold, mildew, heavy metals, plant-growth regulators, and the presence of pesticides. 
 
 Environmental media will be tested in compliance with the Protocol for Sampling and Analysis 
of Environmental Media for Massachusetts Registered Medical Marijuana Dispensaries 
published by the Department of Public Health pursuant to 935 CMR 500.160(1). 
All testing results will be maintained by RC for no less than one year in accordance with 935 
CMR 500.160(3). 
 
Samples that pass testing will be packaged for use or utilized in MIPs. 
 
Samples that fail testing will be reported and destroyed. Pursuant to 935 CMR 500.160(9), no 
marijuana product shall be sold or marketed for sale that has not first been tested and deemed to 
comply with the Independent Testing Laboratory standards. 
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Personnel Policies Summary 
 

It is Revolutionary Clinics II, Inc.(“RC”) policy to provide equal opportunity in all areas of 
employment, including recruitment, hiring, training and development, promotions, transfers, 
termination, layoff, compensation, benefits, social and recreational programs, and all other 
conditions and privileges of employment, in accordance with applicable federal, state, and local 
laws. RC will make reasonable accommodations for qualified individuals with known disabilities, 
in accordance with applicable law. 
 
Management is primarily responsible for seeing that equal employment opportunity policies are 
implemented, but all members of the staff share the responsibility for ensuring that, by their 
personal actions, the policies are effective and apply uniformly to everyone. Any employee, 
including managers, determined by RC to be involved in discriminatory practices are subject to 
disciplinary action and may be terminated.  RC strives to maintain a work environment that is free 
from discrimination, intimidation, hostility, or other offenses that might interfere with work 
performance. In keeping with this desire, we will not tolerate any unlawful harassment of 
employees by anyone, including any manager, co-worker, vendor or clients.  
 
In accordance with 935 CMR 500.105(2), all current owners, managers and employees of RC 
that are involved in the handling and sale of marijuana will successfully complete Responsible 
Vendor Training Program, and once designated a “responsible vendor” require all new 
employees involved in handling and sale of marijuana to complete this program within 90 days 
of hire.  This program shall then be completed annually and those not selling or handling 
marijuana may participate voluntarily.  RC will maintain records of responsible vendor training 
compliance, pursuant to 935 CMR 500.105(2)(b). Responsible vendor training shall include: 
discussion concerning marijuana effect on the human body; diversion prevention; compliance 
with tracking requirements; identifying acceptable forms of ID, including medical patient cards; 
and key state and local laws.   
 
RC will maintain records of compliance with all training requirements pursuant to 935 CMR 
500.105(2).  The records will be maintained for four years and RC will make the records 
available for inspection upon request. All of our employees who are agents of the adult use 
marijuana establishment and the MTC at our CMO location will receive the training required for 
each license under which the agent is registered, including, without limitation, with respect to 
patient privacy and confidentiality requirements, which may result in instances that would 
require such an agent to participate in more than 8 hours of training.  
 
All RC policies will include a staffing plan and corresponding records in compliance with 935 
CMR 500.105(1)(i) and ensure that all employees are aware of the alcohol, smoke, and drug-free 
workplace policies in accordance with 935 CMR 500.105(1)(k).  RC will also implement policies 
to ensure the maintenance of confidential information pursuant to 935 CMR 500.105(1)(l).  RC 
will enforce a policy for the immediate dismissal of agents for prohibited offenses including but 
not limited to diversion of marijuana, unsafe practices, or a conviction or guilty pleas for a felony 
charge of distribution to a minor according to 935 CMR 105(1)(m).  
 
All RC employees will be duly registered as marijuana establishment agents and have to complete 
a background check in accordance with 935 CMR 500.030(1). All marijuana establishment agents 
will complete a training course administered by RC and complete a Responsible Vendor Program 
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in compliance with 935 CMR 500.105(2)(b). Employees will be required to receive a minimum of 
eight hours of on-going training annually pursuant to 935 CMR 500.105(2)(a).   
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Record Keeping Procedure 
 
Revolutionary Clinics II Inc. (“RC”) records will be available to the Cannabis Control 
Commission (“CCC’) upon request pursuant to 935 CMR 500.105(9). The records will be 
maintained in accordance with generally accepted accounting principles.  All written records 
required in any section of 935 CMR 500.000 are subject to inspection, in addition to written 
operating procedures as required by 935 CMR 500.105(1), inventory records as required by 935 
CMR 500.105(8) and seed-to-sale tracking records for all marijuana products are required by 
935 CMR 500.105(8)(e).   
 
RC will also keep all waste disposal records as required by 500.105(12), including record keeping 
procedures.  RC will ensure that at least 2 Marijuana Establishment Agents witness and document 
how the marijuana waste is disposed or otherwise handled in accordance with 935 CMR 
500.105(12).  When the marijuana products or waste is disposed or handled, RC will create and 
maintain a written or electronic record of the date, the type, and quantity disposed or handled, the 
manner of disposal or other handling, the location of the disposal or other handling, and the names 
of the Agents present during the disposal or handling, with their signatures.  RC will keep these 
records for at least 3 years.   
  
Personnel records will also be maintained, in accordance with 935 CMR 500.105(9)(d), including 
but not limited to, job descriptions for each employee, organizational charts, staffing plans, 
personnel policies and procedures and background checks obtained in accordance with 935 CMR 
500.030.  Personnel records will be maintained for at least 12 months after termination of the 
individual’s affiliation with RC, in accordance with 935 CMR 500.105(9)(d)(2).  Additionally, 
business will be maintained in accordance with 935 CMR 500.104(9)(e) as well as waste disposal 
records pursuant to 935 CMR 500.104(9)(f), as required under 935 CMR 500.105(12).   
 
Following the closure of the Marijuana Establishment, all records will be kept for at least two 
years at the expense of RC and in a form and location acceptable to the Commission, pursuant to 
935 CMR 500.105(9)(g).  In accordance with 935 CMR 500.105(9), records of RC will be 
available for inspection by the Commission upon request.  RC’s records will be maintained in 
accordance with generally accepted accounting principles.  RC will have all required written 
records and available for inspection, including all written operating procedures as required by 935 
CMR 500.105(1) and business records as outlined by 935 CMR 500.105(9)(e).  
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Maintaining Financial Records 
 
Revolutionary Clinics II, Inc (“RC”) policy is to maintain financial records in accordance with 
935 CMR 500.105(9)(e). The records will include manual or computerized records of assets and 
liabilities, monetary transactions; books of accounts, which shall include journals, ledgers, and 
supporting documents, agreements, checks, invoices and vouchers; sales records including the 
quantity, form, and cost of marijuana products; and salary and wages paid to each employee, 
stipends paid to each board member, and any executive compensation, bonus, benefit, or item of 
value paid to any individual affiliated with a Marijuana Establishment, including members of the 
non-profit corporation.   
 
As a future co-located Marijuana Establishment and Medical Marijuana Treatment Center, RC 
will provide bi-annual sales data report for purposes of ensuring adequate marijuana supply in 
accordance with 935 CMR 501.140(12).  Additionally, RC will implement separate accounting 
practices for marijuana and non-marijuana sales pursuant to 935 CMR 500.140(5)(f). 
 
RC will conduct monthly sales equipment and data software checks and initiate reporting 
requirements for discovery of software manipulation as required by 935 CMR 500.140(5)(d).  RC 
will not utilize software or other methods to manipulate or alter sales data in compliance with 935 
CMR 500.140(5)(c).  RC will conduct a monthly analysis or its equipment and sales data to 
determine that no software has been installed that could be utilized to manipulate or alter sales 
data and that no other methodology has been employed to manipulate or alter sales data.  RC will 
maintain records that it has performed the monthly analysis and produce it upon request to the 
Commission.  If RC determines that software had been installed for the purpose of manipulation 
or alteration of sales data or other methods have been utilized to manipulate or alter sales data we 
will:  disclose the information to the Commission; cooperate with the Commission in an 
investigation relative to data manipulation; and take other action as directed by the Commission to 
comply with the applicable regulations.  Pursuant to 935 CMR 500.140(5)(e), RC will comply 
with 830 CMR 62C.25.1: Record Retention and DOR Directive 16-1 regarding recordkeeping 
requirements.  
 
 
RC financial records will be available for inspection by the Commission, upon request.  The 
financial records will be maintained in accordance with generally accepted accounting pricinples.  
Following the closure of RC, all records will be kept for at least two years at the expense of RC 
and in a form and location acceptable to the Commission, in accordance with 935 CMR 
500.105(9)(g).  Financial records shall be kept for a minimum of three years from the date of the 
filed tax return, in accordance with 830 CMR 62C.25.1(7) and 935 CMR 500.140(5)(e). 
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Qualifications and Training 
 
Pursuant to 935 CMR 500.105(2)(a) Revolutionary Clinics II Inc. (“RC”) will ensure all 
dispensary agents complete training prior to preforming job functions. Training will be tailored to 
the role and responsibilities of the job function. Dispensary agents will be trained for one week 
before acting as a dispensary agent. At a minimum, staff shall receive eight hours of on-going 
training annually. New dispensary agents will receive employee orientation prior to beginning 
work with RC. Each department managed will provide orientation for dispensary agents assigned 
to their department. Orientation will include a summary overview of all the training modules. 
 
In accordance with 935 CMR 500.105(2), all current owners, managers and employees of RC 
that are involved in the handling and sale of marijuana will successfully complete Responsible 
Vendor Training Program, and once designated a “responsible vendor” require all new 
employees involved in handling and sale of marijuana to complete this program within 90 days 
of hire.  This program shall then be completed annually and those not selling or handling 
marijuana may participate voluntarily.  RC will maintain records of responsible vendor training 
compliance, pursuant to 935 CMR 500.105(2)(b). Responsible vendor training shall include: 
discussion concerning marijuana effect on the human body; diversion prevention; compliance 
with tracking requirements; identifying acceptable forms of ID, including medical patient cards; 
and key state and local laws.   
 
All employees will be registered as agents, in accordance with 935 CMR 500.030.  All RC 
employees will be duly registered as marijuana establishment agents and have to complete a 
background check in accordance with 935 CMR 500.030(1).  All registered agents of RC shall 
meet suitability standards of 935 CMR 500.800.  
 
Training will be recorded and retained in dispensary agents file. Training records will be 
retrained by RC for at least one year after agents’ termination. Dispensary agents will have 
continuous quality training and a minimum of 8 hours annual on-going training.   
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Energy Compliance Plan 
 
At all times, Revolutionary Clinics II, Inc.’s (“RC”) Retail Marijuana Establishment will satisfy 
minimum energy efficiency and conservation standards as required by the Commission and in 
accordance with 935 CMR 500.105(15). RC will strive to reduce energy demand, including by 
not limited to, the following: 

�x Identification of potential energy use reduction opportunities, such as natural lighting and 
energy efficiency measures, and a plan for implementation of such opportunities;��

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

�x Strategies to reduce electric demand, such a lighting schedules, active load management 
and energy storage;��

�x Replacement of the garage doors with high performance low-E glazing;��
�x Insulate remaining three walls and the ceiling to meet or exceed the Energy Code for 

commercial buildings;��
�x Purchase and installation of LED lights, where feasible;��
�x Utilization of advanced and energy efficient HVAC systems;��
�x Insulated glazing;��
�x New building insulation, where feasible; and��
�x New exterior doors where feasible.��

 
The project will be in compliance with the International Building Code’s requirements for 
sustainable and energy conservation in construction. RC will work closely with the utility to 
create and execute an energy savings plan, including: 

�x Understanding of how we consume energy through analysis generation;��
�x Compare our operation with similar businesses and act accordingly;��
�x Solicit customized energy improvement recommendations from professionals and 

determine how and if such recommendations can be incorporated into our business plan; 
and��

�x Engagement with energy efficiency programs offered pursuant to MGL c. 25 sec. 21, or 
through municipal lighting plants in accordance with 935 CMR 500.105(15).��
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Diversity Plan 
 

It is the intent of Revolutionary Clinics II, Inc. (“RC”) to promote a diverse workforce.  RC is 
committed to promoting equity among all employees while also insuring inclusion among 
women, veterans, LGBTQ+-identified populations, people with disabilities, and other 
communities in the makeup of our workforce.  The purpose of this document is to serve as a 
summary of RC’s Diversity Plan that aims to ensure that we are a diverse and inclusive 
company, promoting discrimination-free work environments and to provide the ability for all RC 
employees to use their individual backgrounds, experiences and talents to promote the overall 
goals of the company. 
 

Goals and Initiatives 
 
GOAL  1:  Recruit and hire a diverse workforce that is made up of at least 50% women, 25% 
minorities, and 15% veterans, LGBTQ+ individuals and people with disabilities with an overall 
goal to increase the number of individuals falling into these demographics working for RC. 
 
Proposed Initiative:  RC is committed to building a diverse workforce.  RC will use a variety of 
mediums to recruit and attract potential employees to the company and will post job 
opportunities as needed.  RC will seek a diverse group of employees through the following: 

�x Create gender-neutral job descriptions; 
�x Recruit from state and local employment staffing groups such as Masshire Career Center; 
�x Post advertisements in the local newspaper, stating that the establishment is specifically 

looking for women, minorities, or persons with disabilities to work for the establishment; 
�x Post hiring needs in diverse publications such as a variety of web-based recruitment 

platforms such as indeed.com; 
�x Participate in local hiring events and job fairs, at least two annually, including events held 

by the Massachusetts Cannabis Business Association (MassCBA); 
�x Attend community group meetings in and around Somerville, at least two annually, to 

introduce RC, address hiring needs, and attract a diverse array of individuals.  
 

RC will adhere to the requirements set forth in 935 CMR 500.105(4) relative to the permitted 
and prohibited advertising, branding, marketing, and sponsorship practices of marijuana 
establishments.  
 
RC will engage with community groups and leaders on an ongoing basis to further identify ways 
in which to attract candidates that may not otherwise be aware of employment opportunities with 
RC.  
 
Metrics and Evaluation: RC will assess the demographics and make up of our employee pool to 
determine its success in meeting its goal of increasing diversity in these positions. RC will 
annually analyze its staffing makeup and based upon the outcome of those analytics, determine 
what steps are necessary to further increase the diversity of RC.  RC will assess and review its 
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progress within a year of receiving its Provisional License from the Commission and then, 
annually, thereafter. Based upon this annual review, RC can then determine what steps, if any, 
are necessary to take to better accomplish this goal.  RC will submit information to the 
Commission outlining the progress toward this goal during annual license renewal, which shall 
be filed with the Commission at least 60 days prior to the annual renewal date. 
 
GOAL  2:  RC is committed to ensuring full participation in the cannabis industry in 
Massachusetts but supporting cannabis businesses that are minority-owned companies, women-
owned companies, social equity program entrepreneurs and certified economic empowerment 
candidates with a goal of having at least 10% of its wholesale contracts go to these identified 
businesses at least in proportion to their representation in the MA industry.   
 
Proposed Initiative: To accomplish this goal, RC will prioritize minority-owned companies, 
women-owned companies, social equity program participants, and certified economic 
empowerment candidates when offering wholesale contracts for either the sale and/or purchase 
of marijuana and marijuana-infused products. 

 
Metrics and Evaluation: RC will measure how many of its wholesale supply contracts are held 
by minority-owned or women-owned companies, social equity program entrepreneurs and/or 
certified economic empowerment candidates and will calculate the percentage of its contracts 
held by these identified groups. RC will assess these percentages annually and will be able to 
demonstrate and document to the Commission the progress or success will be documented one 
year from provisional licensure. 
 
GOAL 3: Create a safe, accepting and respectful work environment for all employees of RC. 
 
Proposed Initiative: RC intends to employ two initiatives in order to accomplish this goal. First, 
RC will work to employ a Diversity, Equity, and Inclusion Manager to promote internal DE&I 
initiatives as developed by the Manager and prioritize actions which will have the largest 
positive impact to DE&I within our culture. While the initiatives will ultimately be developed by 
the DE&I Manager, RC expects these initiatives will include such things as sensitivity and bias 
training seminars and leadership workshops that focus on equity and inclusion. Second, RC will 
conduct a semi-annual, company-wide engagement survey with the intent of eliciting feedback 
on the work environment. The content of the surveys will engage the moral of the diverse and 
non-diverse populations of the establishment and solicit feedback and/or suggestions to promote 
equity. These surveys can be anonymous to ensure that all employees feel empowered to submit 
feedback. 
 
Metrics and Evaluation: RC will evaluate the feedback received by the surveys with a goal of 
having at least 80% of our employees describe RC as a safe, accepting and respectable work 
environment. All comments and feedback will be reviewed and documented by our senior 
management team. Each year, the senior management team will identify the areas for 
improvement and develop goals on how to address these areas. The feedback and related goals 
will enable RC to demonstrate to the Commission the success of its progress upon the renewal of 
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its license annually. The information will be submitted to the Commission at least 60 days prior 
to the annual license renewal date. 

 
 
 

Conclusion 
 
RC will conduct continuous and regular evaluations of the implementation of its goal and at any 
point will retool its policies and procedures in order to better accomplish the goals set out in the 
Diversity Plan. Any actions taken or programs instituted by RC will not violate the 
Commission’s regulations with respect to limitations on ownership or control or other applicable 
state laws. 
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