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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 outine hdwH Y RO XW LR QD U\ & O Lgahdwill remai@ F
in compliance with local codes, ordinances and bylaws for the physical addressetdithe
marijuana stablishmenta 67 Broadway, Somerville, MA 0124&hich shall include, but not be
limited to, the identification of any local licemg requirements for the adult use of marijuana

67 Broadway is located in tiR4 Zoning District and prop#y zoned pursuant to tigomerville
Zoning BylawsSection9 Cannabis Retail Salds accordance with Sectid@{d) the locationgs at
leastthree hundred (300) feet from any fmemary, primary, or secondary Educational Services
uses or any Educational Services Protected by M.G.L. 40A. SeartBermorethe location does
not occupy more than ten thousand (10,000) square feet of floor area.

RCfiled aspecial permipetition with theCity of Somervilleto operate @annabis retail location
on December 28, 201RC appeared for a public hearing with @&y of Somervilleon February
16™ and March 24, 2017 OnMarch 29, 2017the City of Somervillehaving received all pertinent
data and special permit application documents moved to Bfaatspecial permit to operate the

cannabis retail establishmeifibe special permit was filed and recorded with the South Middlesex

Registry of Deeds on hfch 28, 2017.

In addition toRC remaining compliant with existing Zoning Ordinande€; will continuously
engage withthe City of Somervillefficials to remain up to date with local zoning ordinances to
remain fully compliant.

35&°



" Cannabis
L y Control
Qi@ Commission

COMMONWEALTH OF MASSACHUSETTS

Community Outreach Meeting
Attestation Form

Instructions

Community Outreach Meeting(s) are a requirement of the application to become a Marijuana
Establishment (ME) and Medical Marijuana Treatment Center (MTC). 935 CMR 500.101(1),
500.101(2), 501.101(1), and 501.101(2). The applicant must complete each section of this form
and attach all required documents as a single PDF document before uploading it into the
application. If your application is for a license that will be located at more than one (1) location,
and in different municipalities, applicants must complete two (2) attestation forms — one for each
municipality. Failure to complete a section will result in the application not being deemed
complete. Please note that submission of information that is “misleading, incorrect, false, or
fraudulent” is grounds for denial of an application for a license pursuant to 935 CMR 500.400(2)
and 501.400(2).

Attestation
I, the below indicated authorized representative of that the applicant, attest that the applicant has

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

11/17/20

1. The Community Outreach Meeting was held on the following date(s):

2. At least one (1) meeting was held within the municipality where the ME is proposed to
be located.

3. At least one (1) meeting was held after normal business hours (this requirement can be
satisfied along with requirement #2 if the meeting was held within the municipality and
after normal business hours).

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




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

11/4/20
a. Date of publication: I, l

Somerville Times

b. Name of publication:

. A copy of the community outreach notice containing the time, place, and subject matter
of the meeting, including the proposed address of the ME or MTC was filed with clerk of
the municipality. A copy of this filed notice is labeled and attached as “*Attachment B.”

11/7/20

a. Date notice filed:

. A copy of the community outreach notice containing the time, place, and subject matter
of the meeting. including the proposed address of the ME or MTC was mailed at least
seven (7) calendar days prior to the community outreach meeting to abutters of the
proposed address, and residents within 300 feet of the property line of the applicant’s
proposed location as they appear on the most recent applicable tax list, notwithstanding
that the land of the abutter or resident is located in another municipality. A copy of this
mailed notice is labeled and attached as “Attachment C.” Please redact the name of any
abutter or resident in this notice.

11/5/20

a. Date notice(s) mailed:

. The applicant presented information at the Community Outreach Meeting, which at a
minimum included the following:

The type(s) of ME or MTC to be located at the proposed address;

Information adequate to demonstrate that the location will be maintained securely;
Steps to be taken by the ME or MTC to prevent diversion to minors;

A plan by the ME or MTC to positively impact the community; and

Information adequate to demonstrate that the location will not constitute a
nuisance as defined by law.

©po o

. Community members were permitted to ask questions and receive answers from
representatives of the ME or MTC.




Name of applicant:

Revolutionary Clinics II, Inc.

Name of applicant’s authorized representative:

Keith Cooper

Signature of applicant’s authorized representative:

il







The SomervilleTimes

LEGAL NOTICES

Legal Notices can also be viewed on our

ek

w e at www.th villetimes.com

Community Outreach Meeting

Notice is heraby given thata  Virtwal Community Outreach Meet-
ing for @ propased Marijuana Establishment is scheduled lor Tues-
day, Novambar 17th, st 6:00 PM. The Virtual Community Outreach
Meating will bo avaiiable at the following link and phone number.
For those viewing this notice in print, piease find the link below at
httpsiiwww thesomervilletimes.com/ which will bring you diractly

to the meating.
Link: Zoom  hitps:/jusdwebzoom.us/i/87130461001
Meeting 10: 871 3046 1001

0OR Code: Zoom

Phone Number: Zoom  +16465568656,,87130461001#
US (Naw York)
+13017158592,,87130461001#
US (Germantown)

The proposed Marijuana Retail Establishment is anticipated to be lo-
cated at 67 Broadway, Somerville, MA 01245, There will be an oppor-
tunity for the public to ask questions.

Please fee! free to submit your questions to RevCSomervilleAU@rey-

inadvancae of this meating.
11/4/20 The Somerville Times

NOVEMBER 4, 2020 1

Attachment A






Smith. Costello —
& Crawford

ity - Y
Public Policy Law Group. A0 NV -1 P12 28

CITY CLERK'S OFFICE
SOMERVILLE. MA
November 4, 2020

Dear Sir or Madam,

Notice is hereby given thata Virtual Community Outreach Meeting for a proposed
Marijuana Establishment is scheduled for Tuesday, November 17", at 6:00 PM. The Virtual
Community Outreach Meeting will be available at the following link and phone number. For
those viewing this notice in print, please find the link below at
hitps://www.thesomervilletimes.com/ which will bring you directly to the meeting.

Link: Zoom https://us02web.zoom.us/j/87130461001
Meeting ID: 871 3046 1001

QR Code: Zoom

Phone Number: Zoom +16465588656,,87130461001# US (New York)
+13017158592,,87130461001# US (Germantown)

The proposed Marijuana Retail Establishment is anticipated to be located at 67 Broadway,
Somerville, MA 01245. There will be an opportunity for the public to ask questions.

Please feel free to submit your questions to RevCSomervilleAU@revelinics.org in advance of
this meeting. :

One State Street, Suite 1500
Boston, MA 02109

www.publicpolicylaw.com






Smith, Costello
& Crawford

A 1
Public Policy Law Group. ttachment C

November 5, 2020

Dear Sir or Madam,

Notice is hereby given that a Virtual Community Outreach Meeting for a proposed
Marijuana Establishment is scheduled for Tuesday, November 17", at 6:00 PM. The Virtual
Community Outreach Meeting will be available at the following link and phone number. For those
viewing this notice in print, please find the link below at https://www.thesomervilletimes.com/
which will bring you directly to the meeting.

Link: Zoom https://us02web.zoom.us/i/87130461001

Meeting [D: 871 3046 1001

'I';Il]
ME,
ld H ||I' 'llll!
B

"l Seepy 11 1
—rawsn

QR Code: Zoom

Phone Number: Zoom +16465588656,,87130461001# US (New York)
+13017158592,.87130461001# US (Germantown)

The proposed Marijuana Retail Establishment is anticipated to be located at 67 Broadway,
Somerville, MA 01245. There will be an opportunity for the public to ask questions.

Please feel free to submit your questions to RevCSomervilleAU@revclinics.org in advance of this
meeting.

One State Street, Suite 1500
Boston, MA 02109

www.publicpolicylaw.com
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MAILED FROM ZIP CODE 02109

Street, Suite 1500
02108
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CITY OF SOMERVILLE

City Hall, 23 Highland Avenue, Somerville MA 02143

TO: The Harvest Collaborative; Sira Naturals; Liberty (Holistic Industries); Green Soul
Organics; Revolutionary Clinics; Advesa

FROM: Acting Mayor Matthew McLaughlin
DATE: October 27, 2020
RE: CCC Virtual Community Outreach Meetings

I, Matthew McLaughlin, certify that | am the contracting authority or have been duly authorized
by the contracting authority for the City of Somerville to approve an applicant’s request to hold
a virtual Community Outreach Meeting in accordance with the Cannabis Control Commission’s
April 27, 2020 Administrative Order Allowing Virtual Web-Based Community Outreach
Meetings. This approval will last until the Cannabis Control Commission rescinds or amends this
order, or until Mayor Curtatone’s Declaration of Emergency is revoked, whichever occurs first.

oMaiiih— Mz 2 2gpnn 0/ 27] 20

Matthew McLaughlin, Acting Mayor Date







Revolutionary Clinics II, Inc.
67 Broadway, Somerville, MA 02145
Virtual Community Outreach Meeting Link:

https://drive.google.com/file/d/1Wxn8rnFaUdrukYM55Dg2vtGSranUD8WS5 /view?usp=sharing







Thursday, November 19, 2020 at 10:42:48 Eastern Standard Time

Subject: Revolutionary Clinics Virtual Com mu:nity Outreach Meeting

Date: Thursday, November 19, 2020 at 10:33:28 AM Eastern Standard Time
From: Jonathan Capano

To: Matt McLaughlin, Ward 1 Alderman

cc: Keith Cooper

Councilor McLaughlin,

Below please find a google drive link for the Revolutionary Clinics Somerville Community Outreach
Meeting. Please let me know if this form is sufficient for you and the City.

https://drive.google.com/file/d/1 Wxn8rnFaldruk YMS5Dg2vtGSrgnUD8 WS /view?usp=sharing

Thank you.

Jonathan Capano, Esq.
Associate

Smith, Costello & Crawford
Public Policy Law Group.

One State Street, 15™ Floor
Boston, MA 02109

0: 617-523-0600

C: 781-443-2227
www.publicpolicylaw.com

IMPORTANT

This email and any attached documents are confidential; intended only for the named recipieni(s) and may contain information that is
privileged or exempt from disclosure under applicable law. 1f you are not the intended recipient, you are hereby notified that distribution,
dissemination or copying this message is strictly prohibited. If you receive this message in error, or are not the intended recipient, please
notify the sender at the email address above and delete this email from your computer.

Pagelof1l






Revdlutionary Clinics 1II, Inc.
67 Broadway, Somerville, MA 02145
Slides Available to Public:
https://www.revoIutionarvclinics.orﬁ/wp-content/upload5/2020/ 1 1/Somerville-Community-
Qutreach-11.17.20 compressed.pdf
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RevC Team...Local,
Experienced, Diverse

wra %
W pay 20%

; 4 ! _ Briad s S
219,35 hvoue, for entry level plus bonalis
REVOLUTIONARY CLINICS 67 Broadway Somerville i ! i v

We Are Already Your Neighbors at 67

57 Broadway Somerville Before
Broadway: 36 months in operation
+ Significant investment in people and the property

+ No incidents or violations

« Paid over $250k in Host Community Fees directly to Somerville Dapt.
of Health and Human Services in 2019

* Drug treatment, education and interdiction programs
* We are helping to fight the Opicid Crisis

= We are on track to pay over $300k HCA in 2020 (just medical)
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67 Broadway Somerville Now Our Interior Design...High End Spa or Apple Store

« Revolutionary Clnics Is converting the four-car garage

* This renovation will nat reduce the avallability of our

* Inarder 1o pro-actively address an increase in customer

67 Broadwa i .
TORRNSY Rev Clinics is changing lives

Iocated on the xame propaerty into an expanded dispensary
and making the 2d fioor our Corporate Headuarters with

* Job Creation
= 250 people employed in MA; 20 in Somerville; 5 Somerville residents

* Highest customer service ratings in the Commonwealth

* We help over 10,000 customers deal with stress, pain and other
Issues without narcotics

10 peopls

exlsting on-site parking lot

visits, Rey Clinies will Implement an appointment-based
system by utilizing the Q-Less scheduling and queus
management system until demand ki clear




Operations&
Community
Involvement
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Operations & Community
Involvement

+ e Clinics heid weekly events educating seniors, Vets, mothers
and ather groups absut how 1o use medical cannabls 1afely
« Now during the pandemic we are conducting an average
of 70 virtual educational cansultations a week

*We alsa pasticipate in the Samerville Substance Abuse
Prevention program with monthly meetings to bainstorm how
best ta uie tax dollars geneated by the MMI butinesses in the
IV 10 prewt substance abuse

2 i doraned 200 gallons of hand sanitiz
0 arganizations including Somerille-Cambridge Elder Services

+ W hold regulsr clathing drives for the Somerville Homaless

= W meet regulariy with East Somerville Main Streets
« They wil use our space/parking fol for events

10

Community Outreach

=AM g ANE dAmage 18 commanities digreportionally AMecied by the wat on drugt

“The war on drugs has been a pillar of oppression in black
and brown communities [ie my own aince its inception,
1t has not only contributed to over policing, and arrexts at
disproportionats rates, but the wat iself has caused a
generational ptsd, no different than a diagnosis comman
10 any ather vetaran, drug war veterans, and their families
alike hove suffered

| aim to use iy pesttion here 15 help ereate a more wall
for fev and the C dustry
at lafge.

~Gary Perty
Community Outreach Manager
Hovolutionary Clinjes

11

Adult use: now legal in each city/town which
voted in favor

* What will be different at Rev Clinics?

= Same business, just incrementally more customers:
* Adults 21+ can access the store in addition to medical card holders
* No difference in products
* Minimal difference in property appearance; garage renovations
*+ No consumption on the property
* We will have the same 24x7x365 security systems and in place
* Saeparate sales stations for medical and adult use
* Expand POS stations to accommodate increased customer levels
* Pay much more In fees and taxes

12
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We aim to take the cannabis business from the
alleys and the basements to a safe, regulated and
taxed business which will benefit Somerville

« While being a solid member of the community
* We have been a good business and a good neighbor

Traffic Mitigation

= Start with QLess scheduling system

* Police details if needed

« Full time parking attendant on site at all hours of operation
« Promotion of public transportation

13 14
We take our business and our community Thank you!
relations very seriously
* We are here to listen and make efforts to proactively address
concerns
* Feel free to contact us with questions Questions?
15 16



11/20/20

Appendix
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January 11, 2022
SENT VIA EMAIL

Kimberly Wells City Clerk
SomervilleCity Hall

93 Highland Ave

15 Floor

Somerville MA 02143

RE: Revolutionary Clinics Jlinc. Retail Marijuana Establishment and Medical Marijuana
Treatment Center

Dear Ms. Wells

As you know, Revolutionary Clinics,linc. (“RC") currently holds a Retaildvlarijuana
Establishment Licensand Marijuana Treatment Center Licendecated at 67 Broadway
Somerville, MA Pursuant to 935 CMR 500.103(4)CRustsubmit an application for the annual
renewal of its license to operate in Somentitlehe Cannabis Control Commission (“CCC”). As
a condition of that renewal, the CCC has required that we request from Somerwvilleost
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 reqeest for records of any cost incurred by @igy of Somervilleover the past year as a
result of our operations. Please send any documentation to by realal to:

Revolutionary Clinics llInc.
c/o Sira Grant, Esq.

Smith, Costello & Crawford
One State Street, 95 loor
Boston, MA 02109
sgran@publicpolicylaw.com

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

Sincerely,

Sira R. GrantEsq.

1 State Street, ®%-loor
Boston, MA 02109

www.publicpolicylaw.com



Affidavit of No Response to Municipal Cost Letter

l, , as of Revolutionary Clinics |l
Inc. RC’, hereby certify that odanuary 1, 2022 RC sent formal notice to th@ity of
Somervillerequesting ouhost communityroviderecordsof any cost to the cityeasonably
related to the operation tfe esablishment. As oFebruary 8, 202, RC has not received a
response from th€ity of Somervillerelated to this request.

(NAME) Date



Revolutionary Clinics Il, Inc.
Application of Intent

Plan for Positive Impact

The following document serves as Revolutionary Clinics Il, Inc.’s (“RC”) Plan for Positive Impact. In
addition to its application for an adulse 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 disproportionatiehpacted community by the Cannabis Control Commission. To that

end, we are aware of ouretketo focus on those areas that have been disproportionately impacted to
ensure that the effects on these areas can be mitigated after years-tfh\ehplaying field. RC and the
management team is fully committed to ensuring it is maintaining impoeiationships, 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 indiédwho have been
disproportionatelympacted bythe prohibition of cannabisRC will strive to hire at least 26 of
individuals from disproportionately impacted populations, as designated by the Commission.

Proposedinitiative : RC will work toward tte goal of hiringndividuals who are: from
Commissiondesignated areas disproportionatémpactsuch as Fitchburg and specific Census
Tracts in Boston including but not limited to 815, 817, 818, 819, 820, andC®2imission
designated Economic Empowerment Priority applications; Commisggisignated Social Equity
Program participants; Massachusetts residents who have past drug convictions; or Massachusetts
residents with parents or spouses who have drug convictions (collectively known asuthe “PI
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; comrfamitpards; and industry-

related recruiting job fairs, such as those hosted by the Massachusetts Cannabis Business
Association (CBA).

Metric: RC will demonstrate work towd the goal of hiring at least 2bof employees from the

Plan Population. RC will mintain employment records that demonstrate whether or not an
employeemeets one of the Commission’s criteria to qualify as an individual from
disproportionatelympacted populations and present these humbers 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
arein line with the values of our compamyjth a goal of hosting a minimum of two “give back days”
annuallyand contributing a minimum of $10,000tke CultivatEDprogram to help promote participation
in the cannabis industry by those who were dispropotibnharmed 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 initiativesRC will hold at least two “give back days” annually where it will donate ten
percent of sales to CultivatEfor that day CultivatED is a jailgo-jobs cannabis program that

focuses on is®s such as expungement, education and employment for those harmed populations.



Revolutionary Clinics Il, 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 theomisfs

empowering, educating, and employing individuals from areas of disproportionate impact, as
identified by theMlassachusetts Cannabis Control Commissidtached, please find a letter

from CultivatED acknowledging acceptance of funds from cannagisde holders.

Metrics: RC will keep records of the financial contributions that it makekedCultivatED
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 neighborhoodugean
initiative that serves identified areasdi$proportionate impact with a goal of hosting two claprdays
annually.

Proposed Initiative: RCis committed to serving communities that have been disproportionately
impacted by serving individuals and organization through thiilbotion of employee volunteer
time courtesy of the company. RC will host two clegndays annually, one the Spring and

one in the FallRC will focus their cleaps in Fitchburgand when needed in theea

immediately around their cultivation and product manufacturing marijuana establishment
including but not limited to Fitchburg parks, roadways tiedbanks of the neighboring Nashua
River.

Metrics: RC will maintain records of each employee who pipttes 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 regansthis 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 irtstied, by RC will not violate the Commission’s regulations with respect to
limitations on ownership or control or other applicable state lawsviR®&eep records of the progress

that we make toward these goals in order to evaluate the effectivenespafpmsed 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, Il, Inc. (the
“Corporation”) are effective as of first business day the Corporation’s Articles of Conversion are
approved by the Office of the Secretaryof the Commonwealth of Massachusettsconverting 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 OakHill Road, Fitchburg, Massachusetts 01420 which will
also serve as the Corporation’s Registered Office addressThe 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 meetingand 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 maybe called at any time for any purpose by the
President/CEO ("President") or by a majority of the Board of Directors. The special meeting will
be called by the Presidentor 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



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 Secreary 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 Secretg 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® 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

qguorum 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 will 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 numbe 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 ad
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 @ 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 &y 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 of 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 under 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 ddegate 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 Il 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 remaning 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 timeParticipating in a meeting in this
manner is the same as presence in person 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 congnts 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 sp ecial meeting of the Board.
The reimbursement and compensation will be payable whether or not a meeting is adjourned
because of the absence of a quorumNo 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 hame
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
CFOfTreasurer ("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 contol 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 officiomember 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 disalded, 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 dven 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 SecretaryAll certificates for each class of stock
will be consecutively numbered. The Secretary will enter the name of the person owning the
sharesissued 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 President, 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 persa even if the Corporation has notice of the claim or
interest, except as specifically provided by Massachusettslaw.
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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 ary 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 Treasuer 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, canmission, 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 amountdisallowed. 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 sameeffect 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 m@ovalmeans the voluntary or involuntary removal of a Director or
officer, as the case may be, due to death, disability, removal byvote of the Shareholdersor 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

Unless otherwise stated, whenever these Bylaws call for Notice tobe 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 Sharelolder 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 Il, 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 sentunless 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 ¢
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 autharity 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 takenat 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 contenderer 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 caseby-case basis, the
indemnification provided in Section 11.01 and Section 11.02f this Article to any person who was
or is a party or is threatened to be made a partyto 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 11.04nd Section 11.020f 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 11.01Secton 11.02, andSection 11.030f 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
guorum 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 Corporationinclude 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. finesincludes any excise taxes assessed on a persowith respect to an
employee benefit plan; and
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c. serving at the request of the Corporationludes 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 Corpoetimierred 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 Massachusettsand is adopted by resolution by the sole
Shareholder of the Corporation and the Board, each by unanimous written consent.

1HLWK JRRSHU

By: $/# 4+ - Dv A?2@G"~

Keith W. Cooper, Secretary

VS %&
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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 Lavg of Massachusetts and the Bylaws of
Revolutionary Clinics Il, 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 @mpany’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:

ODIQH <LQLQJ IHLWK )RRSHU

By 4) $)$)" — 0) @v A?@G" By $/# **+ - — 0) Dv A?@G

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

UREHUW ERKOHQ 0L00LDQ PRQWDOWR

By:' -l *#') — 0) Cv A?2@G~ By: '$7'$) ()/ '/* —0) Dv A?@G"
Robert Bohlen as Director Lillian Montalto, Director

AJOHU 8LFKDUGV
By, 4 - S#-.—0) DvA2@G By:

Tyler Richards, Director G. Ryan Ansin, Director

Lt s %& ()
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THE COMMONWEALTH OF MASSACHUSETTS
EXECUTIVE OFFICE OF LABOR AND WORKFORCE DEVELOPMENT
DEPARTMENT OF UNEMPLOYMENT ASSISTANCE

Charles D. Baker Rosalin Acosta
GOVERNOR SECRETARY
Karyn E. Polito Richard A. Jeffers
LT. GOVERNOR DIRECTOR
CDS OF AMERICA
9 Bartlet Street
Unit 322
ANDOVER, MA 01810 EAN: 22055229

August 18, 2020

Certificate 1d: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.149,8189.

This certificate expires in 30 days from the date of issuance.

Richard A. Jeffers, Director

Department of Unemployment Assistance
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CHARLES F. HURLEY BUILDING 19 STANIFORD STREET BOSTON, MA 02114
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Policy No.:

Issued to:

Effective Date:

Risk State (see below):

United National Insurance Company
Bala Cynwyd, Pennsylvania

Surplus Lines License Information

MCN1265570

C D Services of America;

SLA Licensee Name:

Agency Affiliation:

SLA License Number:

Licensee Address:

August 19, 2020

MASSACHUSETTS

Expiration Date: August 19, 2021

INDEPENDENTLY PROCURED COVERAGE - PLEASE ATTACH COPY OF TAX INVOICE FROM THE STATE

*If the risk is located in any of the following states, the SLA information listed below is required for state
reporting and/or internal capturing purposes. Please enter the exact number you receive from the state
(note that the number may vary from the SPECS below).

©CONOGOHON =

Alabama**

Colorado

Connecticut

Florida

Hawaii

lowa**

Kansas

Kentucky

Louisiana
Massachusetts

. Mississippi

. Missouri

. Montana

. Nevada

. New Hampshire
. New Jersey*

. New Mexico

New York

. Oklahoma

. Rhode Island

. South Dakota**
. Tennessee

. Texas

. West Virginia

. Virgin Islands

(SL # SPECS:
(SL # SPECS:
(SL # SPECS:
(SL # SPECS:
(SL # SPECS:
(SL # SPECS:
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(SL # SPECS:
(SL # SPECS:
(SL # SPECS:
(SL # SPECS:
(SL # SPECS:
(SL # SPECS:
(SL # SPECS:
(SL # SPECS:
(SL # SPECS:
(SL # SPECS:
(SL # SPECS:
(SL # SPECS:
(SL # SPECS:
(SL # SPECS:
(SL # SPECS:
(SL # SPECS:
(SL # SPECS:
(SL # SPECS:

7 digits - 1 letter, 6 numbers)
5 digits)

2 - 7 digits)

7 digits - 1 letter, 6 numbers)
6 digits)

6 digits)

5 - 6 digits)

6 digits)

5 - 6 digits)

7 digits)

6 - 8 digits)

1 - 6 digits)

5 - 6 digits)

5 - 6 digits)

6 digits)

5 digits: inside of state - 1 letter, 4 numbers; out of state - 5 numbers)
1 - 6 digits)

6 digits)

5 - 6 digits - 1 letter, 4 - 5 numbers)
6 - 7 digits)

7 digits)

up to 10 digits)

2 - 7 digits)

6 digits)

7 digits - 3 letters, 4 numbers)

* TRANSACTION NUMBER (issued by State) & SL NUMBER
** SURPLUS LINES LICENSE INFORMATION OF INDIVIDUAL NOT BUSINESS ENTITY
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GLOBAL INDEMNITY GROUP, LLC

PRIVACY NOTICE

We at Global Indemnity Group, Inc., which includes Diamond State Insurance
Company, Penn-America Insurance Company, Penn-Patriot Insurance Company,
Penn-Star Insurance Company, United National Insurance Company, and our
affiliated companies and subsidiaries, are required to protect our customers’
nonpublic personal financial information.

We collect your nonpublic personal financial information from the following
sources:

e Information obtained from you, including information from your application,
such as name, address, telephone number, social security number, assets
and income.

e Information about transactions and experiences, such as your premium
payment and claims history.

e Information from a consumer reporting agency, such as your credit history.

WE DO NOT DISCLOSE YOUR NONPUBLIC PERSONAL FINANCIAL
INFORMATION, EXCEPT AS PERMITTED OR REQUIRED BY LAW. WE RESERVE
THE RIGHT, HOWEVER, TO CHANGE THIS POLICY AT ANY TIME. SHOULD THIS
POLICY CHANGE, WE WILL GIVE AFFECTED CUSTOMERS AN OPPORTUNITY TO
DIRECT THAT THEIR NONPUBLIC PERSONAL FINANCIAL INFORMATION NOT BE
DISCLOSED.

We maintain electronic, physical and procedural safeguards that comply with
Federal regulations to protect your nonpublic personal financial information. We
limit access to your nonpublic personal financial information to those employees
who need to know that information to perform their job responsibilities.

We disclose nonpublic personal financial information of former customers to
affiliated and nonaffiliated third parties as permitted by law.

NAA-105 (11/2019) Page 1 of 1




SCHEDULE OF FORMS AND ENDORSEMENTS

NAMED INSURED

POLICY NUMBER: CcCD Servi_ces of Ar_nt?rica;
Revoluntionary Clinices Inc;
MCN1265570 Revolutionary Growers LLC

Revolutionary Clinics Il, Inc
DBA Revolutionary Clinics

Form/Endorsement No./Edition Date Form/Endorsement No./Edition Date

JAA101 0308 POLICY JACKET ADDITIONAL FORMS ATTACHED
DPB101 1109 COMM'L PROPERTY COMMON POLICY DEC

EAA100 0112  IN WITNESS CLAUSE

EAA146 1209 TERRORISM EXCLUSION

ILO003 0907  CALCULATION OF PREMIUM

L0935 0898 EXCL - COMPUTER RELATED LOSSES

IL0985 0115 DISCLOSURE PURSUANT TO TRIA

sc1 0298  MINIMUM EARNED PREMIUM

EAA230 0215 SERVICE OF SUIT - STATE APPLIC

SPB100 0804 COMM'L PROPERTY SCHEDULE OF COVERAGE
SPB101 0804 COMM'L PROPERTY SCHEDULE OF COVERED PREM
CP0010 0695 BLDG & PERSONAL PROP COV FORM

CP0090 0788 COMMERCIAL PROPERTY CONDITIONS

CP1030 0695 CAUSES OF LOSS - SPECIAL FORM

CP1032 0808 WATER EXCLUSION ENDORSEMENT

EIA114 1299 EQUIPMENT BREAKDOWN ENDT

SIA100 1299 EQUIP BREAKDOWN SCHED ENDT

EPB101 0604  ADDITIONAL POLICY CONDITION

EPB103 0604 PERSONAL PROPERTY ON VEHICLES EXCL

EPB104 0604 PROPERTY OFF-PREMISES EXCLUSION

EPB116 0405 HEAT REQUIREMENT

EPA1651 0311 EXCLUSION OF LOSS DUE TO ORGANIC PATHOGEN
EPA1940 0319 ELECTRONIC DATA EXCLUSION

EPB136 0906 COMMON POLICY CONDITIONS

EPB137 1107 MORTGAGE HOLDERS AMENDATORY ENDORSEMENT
EPB144 1117  SPECIAL ADDL COV & EXTENSIONS ENDT

EPB232 0818 CANNABIS PROTECTIVE SAFEGUARD

SAA-100 (8-98) INSURED




COMMERCIAL PROPERTY POLICY
COMMON POLICY DECLARATIONS

UNITED NATIONAL INSURANCE COMPANY

A Stock Company
BALA CYNWYD, PENNSYLVANIA

SLA#1707341

Policy No. MCN1265570 Renewal of No. MCN1265570

Named Insured and Mailing Address
(No. Street, Town or City, County, State, Zip Code)

C D Services of America;

Revoluntionary Clinics Inc; Producer (Name, Address & Code): B455A

Revolutionary Growers LLC Worldwide Facilities Los Ange
Revolutionary Clinics II, Inc 725 S. Figueroa Street

dba Revolutionary Clinics 19th Floor

9 Bartlett Street

Unit 335 Los Angeles CA 90017
Andover MA 01810

Policy Period: From August 19, 2020 to August 19, 2021

at 12:01 A.M. Standard Time at your mailing address shown above.

IN RETURN FOR THE PAYMENT OF THE PREMIUM, AND SUBJECT TO ALL THE TERMS OF THIS
POLICY, WE AGREE WITH YOU TO PROVIDE THE INSURANCE AS STATED IN THIS POLICY.

Business Description: Mono Cannabis

DESCRIPTION OF PREMISES

Prem. Bldg. Location Construction and Occupancy

ALL ALL As Per Attached Form SPB-101

COVERAGES PROVIDED INSURANCE AT THE DESCRIBED PREMISES APPLIES ONLY FOR COVERAGE S FOR WHICH A LIMIT
OF INSURANCE IS SHOWN.

Limit of Covered Causes Coinsurance or Replacement
Prem. Bldg. Coverage Insurance of Loss Mo. Indemnity Cost

ALL ALL As Per Attached Form SPB-100

MORTGAGE HOLDER(S) (Name and Mailing Address)

DEDUCTIBLE: $5,000 Commercial Property Premium: $ 31,843.00
Equipment Breakdown Premium: $ 1,445.00
Optional Terrorism Coverage Premium: $
Premium Payable at Inception: $ 33,288.00
Inspection Fee: $750 Minimum Earned Premium: $ 9,099.00

Form(s) and Endorsement(s) made a part of this policy at time of issue:
SEE ATTACHED SCHEDULE OF POLICY FORMS AND ENDORSEMENTS SAA-100

Countersigned: 09/08/2020
LH By

DPB-101 (11/2009) INSURED Authorized Representative







In Witness Clause

In Witness Whereof, we have caused this policy to be executed and attested, and, if
required by state law, this policy shall not be valid unless countersigned by our
authorized representative.

Secretary Executive Vice President

EAA-100 (01/2012) Page 1 of 1




THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

TERRORISM EXCLUSION

This endorsement modifies insurance provided under the following:

ALL PARTS OF THE POLICY

Notwithstanding any other provision of this policy to the contrary, this insurance does
not apply to any loss, cost, expense, damage, injury or economic detriment, whether
arising by contract, operation of law or otherwise whether or not concurrent or in any
sequence with any other cause or event, that in any way, form or manner, directly or
indirectly, arises out of, results from or is caused by "terrorism", and also including any
action taken in hindering or defending against "terrorism".

"Terrorism" means any act of force or violence or other illegal means, whether actual,
alleged or threatened, by any person, persons, group, private or governmental entity or
entities, or any other type of organization of any nature whatsoever, whether the identity
of which is known or unknown, that appears to be for political, religious, racial, ethnic,
ideological, ecological or social purposes, objectives or motives and that causes or
appears to be intended to cause:

1. alarm, fright, fear of danger, concern or apprehensions for public safety;

2. the interference or disruption of an electronic, communication, information or
mechanical system;

3. the intimidation or coercion of the civilian population, or any governmental body;
or

4. the alteration of the policies, foreign or domestic of any governmental body,

This exclusion does not affect the applicability of, and is in addition to, any exclusion of
war, warlike or military action, whether or not specifically denominated as such.

EAA-146 (12/2009) Page 1 of 1




IL 00 03 09 07

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
CALCULATION OF PREMIUM

This endorsement modifies insurance provided under the following:

CAPITAL ASSETS PROGRAM (OUTPUT POLICY) COVERAGE PART
COMMERCIAL AUTOMOBILE COVERAGE PART

COMMERCIAL GENERAL LIABILITY COVERAGE PART
COMMERCIAL INLAND MARINE COVERAGE PART

COMMERCIAL PROPERTY COVERAGE PART

CRIME AND FIDELITY COVERAGE PART

EMPLOYMENT-RELATED PRACTICES LIABILITY COVERAGE PART
EQUIPMENT BREAKDOWN COVERAGE PART

FARM COVERAGE PART

LIQUOR LIABILITY COVERAGE PART

OWNERS AND CONTRACTORS PROTECTIVE LIABILITY COVERAGE PART
POLLUTION LIABILITY COVERAGE PART

PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART
PROFESSIONAL LIABILITY COVERAGE PART

RAILROAD PROTECTIVE LIABILITY COVERAGE PART

The following is added:

The premium shown in the Declarations was computed based on rates in effect at the time the policy was
issued. On each renewal, continuation, or anniversary of the effective date of this policy, we will compute
the premium in accordance with our rates and rules then in effect.

IL 00 03 09 07 © ISO Properties, Inc., 2006 Page 1 of 1




THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

IL 09 35 08 98

EXCLUSION OF CERTAIN COMPUTER-RELATED LOSSES

BOILER AND MACHINERY COVERAGE PART
COMMERCIAL CRIME COVERAGE PART

COMMERCIAL INLAND MARINE COVERAGE PART

COMMERCIAL PROPERTY COVERAGE PART
STANDARD PROPERTY POLICY

We will not pay for loss ("loss") or damage
caused directly or indirectly by the following.
Such loss ("loss") or damage is excluded
regardless of any other cause or event that
contributes concurrently or in any sequence to
the loss ("loss") or damage.

1. The failure, malfunction or inadequacy of:

a. Any of the following, whether belonging
to any insured or to others:

(1) Computer hardware, including
microprocessors;

(2) Computer application software;

(3) Computer operating systems and
related software;

(4) Computer networks;

(5) Microprocessors (computer chips)
not part of any computer system; or

(6) Any other computerized or electronic
equipment or components; or

b. Any other products, and any services,
data or functions that directly or indirectly
use or rely upon, in any manner, any of
the items listed in paragraph A.1.a. of this
endorsement;

due to the inability to correctly recognize,
process, distinguish, interpret or accept one
or more dates or times. An example is the
inability of computer software to recognize
the year 2000.

This endorsement modifies insurance provided under the following:

2. Any advice, consultation, design, evaluation,
inspection, installation, maintenance, repair,
replacement or supervision provided or done
by you or for you to determine, rectify or test
for, any potential or actual problems
described in paragraph A.1. of this
endorsement.

If an excluded Cause Of Loss as described in
paragraph A. of this endorsement results:

1. In a Covered Cause Of Loss under the Boiler
And Machinery Coverage Part, the Com-
mercial Crime Coverage Part, the
Commercial Inland Marine Coverage Part or
the Standard Property Policy; or

2. Under the Commercial Property Coverage
Part:

a. In a "Specified Cause Of Loss", or in
elevator collision resulting from
mechanical breakdown, under the
Causes Of Loss - Special Form; or

b. In a Covered Cause Of Loss under the
Causes Of Loss - Basic Form or the
Causes Of Loss - Broad Form;

we will pay only for the loss ("loss") or damage
caused by such "Specified Cause Of Loss",
elevator collision, or Covered Cause Of Loss.

We will not pay for repair, replacement or
modification of any items in paragraphs A.1.a.
and A.1.b. of this endorsement to correct any
deficiencies or change any features.

GU 520 (8-98)
IL 09 35 08 98

Copyright, Insurance Services Office, Inc., 1998
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B. Disclosure Of Federal Participation In Payment

Of Terrorism Losses

The United States Government, Department of
the Treasury, will pay a share of terrorism
losses insured under the federal program. The
federal share equals a percentage (as shown in
Part Il of the Schedule of this endorsement or in
the policy Declarations) of that portion of the
amount of such insured losses that exceeds the
applicable insurer retention. However, if
aggregate insured losses attributable to terrorist
acts certified under the Terrorism Risk Insurance
Act exceed $100 billion in a calendar year, the
Treasury shall not make any payment for any
portion of the amount of such losses that
exceeds $100 billion.

© Insurance Services Office, Inc., 2015

C. Cap On Insurer Participation In Payment Of

Terrorism Losses

If aggregate insured losses attributable to
terrorist acts certified under the Terrorism Risk
Insurance Act exceed $100 billion in a calendar
year and we have met our insurer deductible
under the Terrorism Risk Insurance Act, we
shall not be liable for the payment of any
portion of the amount of such losses that
exceeds $100 billion, and in such case insured
losses up to that amount are subject to pro rata
allocation in accordance with procedures
established by the Secretary of the Treasury.

IL 09 8501 15




(The attaching clause need be completed only when this endorsement is issued subsequent to preparation of the policy.)

This endorsement, effective August 19, 2020 at 12:01 a.m. standard time, forms a part of

Policy #: MCN1265570
Issued to: C D Services of America;

By: UNITED NATIONAL INSURANCE COMPANY

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY

MINIMUM EARNED PREMIUM ENDORSEMENT

This endorsement modifies insurance provided under the following:
ALL COVERAGE PARTS INCLUDED IN THIS POLICY

This policy is subject to a minimum earned premium.

If this policy is canceled at your request, you agree with us:

1. that the minimum earned premium for this policy is the greater of
$9,099 or 25% of the Total Premium;
that such minimum earned premium is not subject to short rate or pro-rate adjustment;
and

3.

that cancellation for non-payment of premium, after the effective date of the policy, will

be deemed a request by you for cancellation of this policy and will activate this
minimum earned premium provision.

Countersignature

SC-1 (2/98)




THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY

SERVICE OF SUIT CLAUSE

This endorsement modifies insurance provided under the following:

ALL COVERAGE PARTS IN THIS POLICY

We appoint the highest State official in charge of insurance affairs (Commissioner of
Insurance, Director of Insurance, Insurance Commissioner, Executive Secretary,
Superintendent of Insurance, or such other official title as designated by the State) of the
State of Massachusetts and his successor or successors in office as his and their
duly authorized deputies, as our true and lawful attorney in and for the aforesaid State,
upon whom all lawful process may be served in any action, suit or proceeding instituted
in the said State by or on behalf of any insured or beneficiary against us, arising out of
this insurance policy, provided a copy of any process, suit, complaint or summons is
sent by certified or registered mail to Stephen Ries, Esquire,

UNITED NATIONAL INSURANCE COMPANY

Three Bala Plaza East, Suite 300, Bala Cynwyd, PA 19004.

EAA-230 (02/2015) Page 1 of 1




COMMERCIAL PROPERTY POLICY
SCHEDULE OF COVERAGE PROVIDED

Policy No.: MCN1265570 Effective Date: August 19, 2020

PRar Now- Coverage Inurance o ofbose oo Mor mdemnity oF Gt
001 001 Tenants Impovements & Betterments $1,054,000 Special Agreed Amt X
001 001 Business Personal Property $25,000 Special Agreed Amt X
001 001 Finished Stock $600,000 Special 100%

002 001 Tenants Improvements & Betterments $2,080,000 Special Agreed Amt X
002 001 Business Personal Property $40,000 Special Agreed Amt X
002 001 Finished Stock $600,000 Special 100%

003 001 Tenants Improvements & Betterments $1,700,000 Special Agreed Amt X
003 001 Business Personal Property $50,000 Special Agreed Amt X
003 001 Finished Stock $600,000 Special 100%

004 001 Business Personal Property $10,000 Special Agreed Amt X
ALL ALL Equipment Breakdown $6,759,000 Special N/A

SPB-100 (8/2004) Page 1 of 1




COMMERCIAL PROPERTY POLICY
SCHEDULE OF COVERED PREMISES

Policy Number: MCN1265570

Effective Date:

August 19, 2020

P .Bldg.
Nr:m Nc(,j_g Location

Construction

Occupancy

001 001 67 Broadway
Somerville

002 001 110 Fawcett St
Cambridge

003 001 541 Mass Ave Cambridge
Cambridge

004 001 52 Main St Unit B
Andover

MA

MA

MA

MA

02143

02138

02139

01810

Frame or Brick Veneer

Frame or Brick Veneer

Frame or Brick Veneer

Frame or Brick Veneer

Mono Cannabis

Mono Cannabis

Mono Cannabis

Mono Cannabis

SPB-101 (8/2004)
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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, consisterdlternative medical options to its patients and adsét
customers through cannabis flower and expertly tdawed derivatives of the plant

2. To create an exemplary corporate environment comprised of diverse professionals
leveraging teamPHPEHUVY ZKROH VHOYHV EDFNJURXQGV DQ
progressive approach to fprofit enterprise

3. Toachieve a scalend cost structure that allows for accessibility of testatidated, and
affordableoptions providing patients and customers a comprehensive suite of products
representing the breadth of benefits cannabinoids can provide

RC was originally established asvehicle to help fund a 501 (c) (3) organization in honor of our
cofounder -D\QH 9 L, Qnly@aufyMer, Julieyho 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 remaQV WKH GULYLQJ IRUFH Rl 5&TV HWHXs\busi@sE RWK L
activity. After all, over 80% of adultise consumers approach this product to satisfy an ongoing
ailment similar to OTC supplements. RC therefore treats every person whs enteitl enter,

our storefronts as a valued customer tryingdbieve a resulttbe it a serious medical ailment

like creating appetite for a chenpatient, or creating emotional relief and levity for an anxious

parent navigatinghe 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 managemewhtehaie previously
founded grown, and run dozens of successful companies in ddhssetts. It has worked to
establish the most energpnscious cultivation facility in the state, leading the charge in
incorporating geothermal cooling, liquid cooling of 100% LED lights, automation, and recyclable,
child-resistantpackaging.Following years of construction and development, RC initiated sales
activity in November2017 with its first dispensary in the city of Somerville, supplied by its
cultivation and manufacturing facility in Fitchburg.

Led by Massachusetts native, Keith Cooper, RE€ progressed steadily toward the fulfillment of
the three listed elements of its missi@vith unwavering focus on diversggring companywide,
localized employment proximate to each of its locations and indlestdyng wages, and a
steadfast focus oour people RC has proven itselflsome for teammembers to start or continue
careers not mere jobsThis is foundational to RC management. Customers and patients are
approaching the cannabis plant and its derivatives with hopeful optimism that its itiboduc



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 tggees vital to its internal success.
37KDW ZKLFK LV QRW JRRG IRU WKH EHHKLYH FDQQRW EH JRI
RC partners with local community organizatiaiesidentify and track the ways it can be of
assistance to the most peeim 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 worksmntethodically improve its

commurty and communityPHPEHUVY KHDOWK DQG OLYHV HYHU\ GD\

Products and Services

Cultivationand Manufacturing

RC has constructed an enefgf§icient cultivation and manufacturing facility in the Lower
Cleghorn neighborhood of Fitchburg, MA&pntinuing a legacy of a edRXQGHUVY IDPLO\
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 highestuality product with the most ecofriendly practices

To maintaina high-quality diverse rangeof flower varieties, RC has buiforty separate grow
rooms which harvest in accordance to a staggiitgdfive-day cycleproviding ample selection
for its consumers. RC has worked to gather and cultivate a balanced variety of strains to fit the
GLYHUVH QHHGV RI FRQVXPHUVY LQWHQGHG UHVXOWYV

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 foated, healtltconsciouscombustibleformats.

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 humanled R&D and lowvolume 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 Massachusettsly firm, has been recognized as one of the
preeminent operations nationally. National brawti® 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 mooeni® in 2021.

Ultimately, with the combination afver onehundred jobs, segmented workspaces for plentiful
SURFHVVHG 6.8 VHOHFWLRQ DQG H[SHUWO\ FKRVHQ SURSDJ
vertical integration allows for all to approach its suite of products to achieve their intended goals.

ASPIRE



RC is honored to have been invited to initiate operations in the first wave of legal cannabis activity
HDUO\ LQ ODVVDFKXVHWWVY UHJXODWRU\ DGYDQFHBRBHQWYV
prosperous community of cannalestrepreneurs, RC createddadicated program to assist
femaleled, economic empowerment, and social equity license operators in their journey to
operationalize their visionslaving learned much along the way, RC provides entrepreneurs with
guidance in categories such as:

- Producttraining

- Security assurance and preemptive mimgpections for regulatory preparedness

- Extendectredit lines on inventory to opatoreswvithoutthe pressure assembling hundreds
of thousands of dollars in cash demand,tap myriad other startujges

- Fundraising and presentation materials guidance

- Merchandising and product selection

- Inventory control and sales technology integration

By partneringwithout demanding any equity, control, or return whatsoever with hardworking,
missiorraligned entremmneurs 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 Salesltcanon with bothMedical
and AdultUse sales cexisting in itsSomerville and Cambridggacilities. Management has
drafted a plan, prepared for submittal and approval through the local zoning taoalightly
reconfigure areas of tf&omervilleretail facility in reactdn to altered customer flow and optimum
COVID-19 protocols and preferences.

RC commenced operations Movember2017 in Somerville and sincepenedtwo additional

medicatonly facilities in Cambridgeln that time,RC maintainsa cleanrecord of security and
compliance at its three existing retail stores. We have procapgedximately200,000 retail

transactiongndwill bring that experience tthe adultuseportion of themarket

RC plans to utilize technology platforms for scheduling, online ordering, and avoidance of any

GLVUXSWLRQ WR LWV PHGLFDO SDWLHQWVY DWmEKYMpRPY ZHOO

good practice for all parties as neither customers righbers benefit from osite delays or long
wait times. During the COVIEL9 pandemic, RC proved itself adept at updating its SOPs on a
nearlydaily basis in response &pprisedscientific advisories and government mandafesidst

[¢
.

many painful elements oW KLY SHULRG D VLOYHU OLQLQJ LV 5&fV YDOL

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 treatmeR€C has demonstrated its feesionalism to such a



degree that our wholesale accounts clammer to estabigbingmonthly supply agreements
ensure their customers can relyfally stockedshelves.

As stated above, RC has become the target contract manufacturer for estddvasiosdto be
introduced to Massachusetts without frustrating |#veg preventhe crossstate distribution of

THC products. These products represent intellectual property (IP) designed and perfected over
multiple years in their own markets, and assisbi& fV DELOL W)\ VihRlaS3JoRtohattyi EHV W
to satisfy the goals of locedtail and wholesaleonsumerslike without taking years and spending

millions of dollars to generate the target products. To achieve wide distributios st unique

products, RC has a matrxpproach 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 statevide access.

Nearly all SKUs with this distribution division are pgsbcessed 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,edisas oil itself to enable the
extension of product manufacturing beyond what it can cultivate itself. This is in order to ensure
wholesale distribution never threatenglisruptthe 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 adultse allowance, RC has identified the followirafegories to be
paramount to a successful and socially responsible enterprise.

Education and Accessibility

As stated above, most consumsegk toachieve aroutcome That is to say, not everyone loves
cannabis, yet they love whegrtain aspectsf 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
RQHTV MR Eedglog paid tixihuted 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 devicesordOLYHU\ PHFKDQLVPV ZKDW FRQVXPHUV VWUXJJO
VKRXOG , EH GRLQJ WR PD[LPL]JH RXWFRPHV EXW PLQLPL]H LU
ZLWKRXW GLVUXSWLQJ P\ OLIH"’

RC has considered this combination of challenges intlynated proactively developed the
wholesale matrix described above along with a medainbt (to date) home delivergption for
patients tqorocuretheir solutionbased products.

RC also matches this availability with a logatiustry leading combinatiorf éree services such
as:



- an online database of constantly updating FAQs specific to trending inquiries

- a call center receiving ovéhousands otalls monthly from consumersadult use and
medical alike +seeking advice on how to approach their canraddéedoptions

- in person training on new devices and ailmgpeecific solutions for communities of
patients and consumers

- innrVWRUH ZKROHVDOH WUDLQLQJ WR HQVXUH 5&TV SDUWQ
party licensed products

Cost meet&eliability

This access, as stated above, is only as good as affordability allows. Legal cannabis is currently
comparativelyexpensiveto the illicit market. Testing, security, and prudent security measures
drive up the cost of legal cannapiget consumies demand comparative or lower pricing than the
unlawful counterparts.

While it will be impossible to achieve the same duasis as the illicit market, by focusing on
achieving the targeted effects consumers are reshaping their purchasing habits R@umd,
working hard toprovide cost effective options tod#tyat 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-regulatedDGGLWLYHYV FRPPRQ WR WK
IRRG™ RU HQKDQFHG T wuld wclueeQchBrobhile Hakld \ielatonin for sleep,
coffeebased combinations or alertness, or lemon grass anébagmarin RC topicals dedicated to
targeted pain reliefJIltimately, 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 assaxipteside
healthy, affordable, alternatives to medications with harmfuleftéets or untestednexpensive,

illicit products for our consumers.

Trustworthiness

As a company, we can only be successful by having the most edueatedvho can be
appro&hed 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 authenticatethfslstrt, tearmembers 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 inquisie 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 tearmembersy Entrepreneur Magazine.

This industry is ripe with snakail 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 bscience.



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
LW LVQIYW KRZ WR UHPDL Q rVailyHsdie\aldngxhe way. W Qdve NisptdyRd\ R X
detailed warnings on our website, offer materials to families on risks and how to discuss cannabis
with R Q dEHiléfen, 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

7KH 3DVSLUDWLR QdDID GeR R, VoKX MWlllennial, 8of 10 genz) of America
havepaved thavay for Conscious Capitalism. Further, Massachusetts consumers are even more
outspoken regardiniipe necessity for companies tonsiderall stakehtders who directly or
indirectly interact with aF R P S D Q\  V LDdkil/foryYRCWihis ethos resides in the very
foundation of our company anfdirther, investors as well as Management work to maintain a
growth and learning mindset in ordemerpetudly improve ourcorporate culture and all
outcomesThis begins, but does not end, within the respective communities wherein we
operateRC has and wiltontinue to donate tens of thousands of dollars to worthy local
initiatives. We pay our teasmembers fotheir volunteetime that they offer organizations. We
engage with local artists to display in our facilitiége provide extra love and care for our
employees by ensuring their safety and economic fortitude throughout this pandemic offering
double the rquired sick time under Massachusetts l#e work through ASPIRE and our
daily-increasing list of avid entrepreneurs to support the prospefiother companies

Economic Empowerment, Social Equity, and ferdateespecially.

Beyondthe local focuswe care deeply for the supply chain before and after goods arrive and
depart our domainfC is performing a companyide audit of all its ingredients, packaging,
and consumables to work toward a slavieeg and regenerative supply chain. This considers
chowlate, coffee, sugar, sedastics, and beyontlanagement is alseorking toalign with
recycling groupsnd reaching out tOEMs like vaporizer manufactureis create systems to
alleviate all products ending in landfills alignment with our dedicatioto enhancing our local
FRPPXQLWLHV ZH KDYH Fpoedmingr iGyadDolul DiFokinmetioal patiefts.
This RevAcces<lub leverages the strength of gwarounding businesses to drive more local
commerce, with discounts within the programith a tidy secondary outcome of allowing
patients and adulise customers options to shop and eat locally wialéing for their products
to be assembled and readied instead of queuing near or in its own facilities.

As an example of local involvememt, 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
donatons. 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 bosmass local

residents and those in community service.



In 2019 the group looked at and accessed the varioupnofiborganizations in Somerville that
would be most deserving of a donation. Everyone voted independently and the following
organization®achreceived a $2000 check from Revolutionary Clinics.

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

- The Welcome ProjectSomerville's leading immigrant organization, The Welcome
Project builds the collective power of immigrants to participatand shape community
decisions.

- Somerville Homeless CoalitionThe mission of the Somerville Homeless Coalition is to
provide homeless and nearly homeless individuals and families with individualized
supportive services and tailored housing solutions witjoal 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 @w and moderaténcome people, recent immigrants,
and generational descendants of earlier immigrants.

This year (2020) the Community Advisory Board is working together to determine which
Somerville norprofits will receive the next round of donations, athivill 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&ebbeteighbor.

In addition, we conduct givback days, where we donate a percentage of our sales to a worthy
causexZH GLG D JLYH EDFN GD\ LQ 6HSWHPEHU WKDW EHQHILWYV
helps those that are the most negatively impacted b§@iB-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 raur

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 togeth&C hires locally whenever possible to improve engagement and

job satisfaction, as well as to maximigemmunity outcomes by ctalizing impact in our key
operational regions.

Keith W. Cooper, Chief Executive Officer
Keith Cooper serves as the CEO of RC artslon the Board oDirectors of RevClinics and its
parent compan@ D ServicesMr. Cooper, a serial entrepreneur, has served as the President and/or



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 devic&3T 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 Innovaiompanies 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) andakth@ollege (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 HahRrRugby.

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 currentlgrks in Silicon Valley. He enjoys golf,

tennis, sailing, and global adventure travel.

Jayne Vining +Co-Founder, C D ServicesBoard Manager, RevClinics Board Member

Jayne Vining was the founder and Chief Executive Officer of The CAS Foundation, tHerdfdn
corporation that had originally obtained the provisional licenses to cultivate and distribute medical
marijuana in the state of Massachusetts. Ms. Vining isiodaty and longtime 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 @mrijuana 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 ServicesBoard Member, RevClinics BoardManager

/ILOOLDQ ORQWDOWR VHUYHV DV RQH RI WKH ODQDJHUV RQ WK
strategic insight with regards to real estate matters and overall strategies of the Company. Ms.
Montalto is the founder, broker, apdncipal 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
speakerat 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-YearFinancial Plan
(See addendum)
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Separating Recreational from Medical Operations

Revolutionary Clinics I, Inc. (“RQ will obtain marijuana and marijuana produéism its

cultivation and processing facility in Fitchbyuigassachusetts, which has been licensed as an

Medical Marijuana Treatment Center and Marijuana Establishment pursuant to 935 CMR 501.000.
RC will sell marijuam products in its possession whereiteives approval from the Commission t
commence salesppsuant to 935 CMR 500.105(8) and subject topigent supply reserve in 935

CMR 500.140(15). A RCwill be cultivating, processing and selling marijuana products for both
medical use and for adult use, RC will create virtual separatiohe products, pursuant to 935 CMR
500.14014). At the point of sale, R@ill 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 colocated dult use and medical use location, and pursuant to 935 CMR 502 1400n entry

of RC premises by an individual 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 theichul 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@@&C. Ifaperson 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 sakystem will be in place for patients (rtaxed) and adult use patrons (taxed).
RC shall provide for physical separatioatween medical and aduise sales areas. Separation will

be provided by a temporary or sepérmanent physical barrier, such as a stanchion, that, in the
opinion of theCommission, adequately separates sales areas of marijuana products for medical use
from sales areas of margna 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 registratard 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 masgjpaoducts, including marijuana,

for patients registered under 935 CMR 501.000, and pursuant to 935 CMR 500.140C1Ww)ll

maintain and provide biannual basis accurate sales data collected during the six months for the
purpose of ensuring an adequaip@y of marijuana under 935 CMR 500.140(15). For the first six
months thaRC 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 madeC 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 adit-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 safet@.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 colocated adult use and medical use location, and pursuant to 935 CMR 5P)).ug66

entry into thepremise of Revolutionary Clinics Il, Inc:RC”) by an individual, a RCagent

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 identificatiorit 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 th&€CC. 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 associateditiv the operations of RC are 21 years of age or ¢id@ept 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; ©isstate driver’s license or ID cardiith 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 questiothe 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 identificaticarsd 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 atll times by RC employees while at the facility or engaged in
transportation. RC will positively identify all individuasgeking access to the facility to limit
access solelyo 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 AgentAlhaltside 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
permitgranting agents acting within their lawful jurisdiction.

All Limited Access areas will be clearly described by the filing of a diagram of théenegls
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 restritct employees, agents or volunteers
specifically permitted byRC, agents of the Commission, state and local law enforcement and
emergency personnel. ARC employees will visibly display an employee identification badge
issued by RGt all times while B’'s Marijuana Establishments or transporting marijuana.
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Procedures for Quality Control and Testing

Pursuant to 935 CR 500.160, Revolutionary Clinics Il, 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 indicatetaminantevels 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 byRC for at leastiwe year. All transportation of marijuana to or from testing
facilities shall comply with 935 CMR 500.105(13) and argrimana product returned to RC by
the testing facility will be disposed of in accordangth 935 CMR 500.105(12). RC will never
sell a 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 Wi 935 CMR 500.130(2), RC will prepare, handle and storedétlle 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 flotswia

ceilings; sanitary building fixtures; sufficient water supply and plumbing; and storage facilities
that prevent contamination.

Pursuant to 935 CMR 500.105(11}a), 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 oped or breached, unlessch 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 accordandbenstcurity

requirements of 935 CMR 500.110.

RC has a Quality Manager who will ogee the manufacturing at tR€ facility to maintain

strict compliance with DPH regulations and protocols for quality control and analytical tésting.
accordance wit®35 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 alongsitl@elving
Organics(‘TLO”) growing method.

All Marijuana Infused Producté' 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 requiremerifsr food handlers specified in 105 CMR 300.000: Reportable

Diseases, Surveillance, and Isolation and Quarantine RequirementRCAdlyents 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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handwashing 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 assuranceanager will ensure all batches of Marijuana and MA#I be tested, by an
independentestinglaboratorypursuant to 935 CMR 500.160. All prodsishall be tested for the
cannabinoid profile and for contaminants as specified by the Department, including but not
limited to mold, mildew, heavy metals, plagrowth regulators, and thgresence 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 purstm885 CMR 500.160(1).

All testingresults willbe maintained by RC for no less than one year in accordance with 935
CMR 500.160(3).

Samples thgpass testingvill be packaged for use or utilized inIR&
Samples that fail testing will beported 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 Laboratstgndards.
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Personnel Policies Summary

It is Revolutionary Clinics Il, 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 pvileges of employment, in accordance with applicableral 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 segiinat 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 BZ to be involved in discriminatory practices are subject to
disciplinary action and may be terminatdRiC strives to maintain a work environment that is free
from discrimination, intimidation, hostility, or other offenses that might intenfgth work
performance. In keeping with this desire, we will not tolerate any unlawful harassment of
employees by anyone, including any managesyotker, vendor or clients.

In accordance with 935 CMR 500.105(2), all current osneanagers 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 ofijnana to complete this program within 90 days

of hire. This program shall then be completed annually and those not selling or handling
marijuana my participate voluntarily. RC will maintain records of responsible vendor training
compliance, pursuand 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 ad 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)) and ensure that all employees are aware of the alcohol, smoke, aricedrug-
workplace policies in accordance with 935 CMR 500.10&J1)RC will also implement policies

to ensure the maintenance of confidential information pursuant to 935 CMR 50Q0(R03¢C

will enforce a policy for themmediate dismissal of agents for prohibited offensekiding but

not limited to diversion of marijuana, unsafe practices, or a conviction or guilty pleas for a felony
charge of distribution to a minor accordimg®35 CMR 105(1)0).

All RC employees will be duly registered as marijuana establishment agents and have to complete
a background check in accordance with 935 CMR 500.03A(narijuana establishment agents
will complete a traning course administered IRC 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 orgoing training anually pursuant to 935 CMR 500.105(2)(a).
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Record Keeping Procedure

Revolutionary Clinics Il Inc.“RC”) records will be available to ti@anrabis Control

Commission (“CCC’) upon requeptirsuant t®35 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 sedd-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 requiré@@yL05(12), including record keeping
proceduresRC 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, tbeation 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 ntained for at least 12 months after termination of the
individual’s affiliation withRC, 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 puwsuant 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 expenseRC 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 requests RCords will be maintained in
accordance with generally accepted accounting principles. RCawgl &ll 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 I, Inc*RC”) policy is to maintain financial records in accordance with

935 CMR 500.105(9)(e)rhe records will include manual or computerized records of assets and
liabilities, monetartransactions; books of accounts, which shall include journals, ledgers, and
supporting documents, agreements, checks, invoices and vouchers; sales records including the
guantity, form, and cost of marijuana products; and salary and wages paid to each employee,
stipendspaid 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 cdocated Marijuana Establishment aMeédical Marijuana Treatment Cent&C

will provide bi-annual sales data report for purposes of ensuring adequate marijuana supply in
accordance with 935 CMR 501.14@). Additionally, RC will implement separate accounting
practices for marijuana and nomarijuana sales pursuant to 935 CMR3A06)(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 5@)(#X0RC

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 regulatian®ursuant to 935 CMR 500.14%0(e), RC will comply

with 830 CMR 62C.25.1: Record Retention and DOR Directivé f€garding recordkeeping
requirements.

RC financial records will be available for inspection by the Commission, upon request. The
financial records will benaintained 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 508)&)0(
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Qualifications and Training

Pursuant to 935 CMR 500.105(2)@é&volutionary Clinics 1l 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 ag@bta minimum, staff shall receive eight hours ofgwing

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 depement. Orientation will include a summary overview of all the training modules.

In accordance with 935 CMR 500.105(2), all current osneanagers and employees of RC

that are involved in the handling and sale of marijuana will successfully complgenRixdte
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 my participate voluntarily. RC will maintain records of responsible vendor training
compliance, pursuant to 935 CMR 500.105(2)(b). Responsibl#overaining shall include:
discussion concerning marijuana effect on the hhubwly; 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. AllRC
employees will be duly registered as marijuana establishment agents and have to complete a
background check in accordance with 935 CMR 500.03®l yegistered agents d&RC shall

meet suitability standards of 935 CMR 500.800.

Training will be recaded and retained in dispensary agents file. Training records will be
retrained byRC for at least one year after agents’ termination. Dispensary agents will have
continuous quality training and a minimum of 8 hours annuajaing training.
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Energy Compliance Plan

At all times, Revolutionary Clinics 11, 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

X

X X X X X

Identification of potential energy use reduction opportunities, such as raghtialg and
energy efficiency measures, and a plan for implementation of such opporfunities
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 oppagginiere not
pursued, if applicable;

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

Replacement of the garage doors with high performancélglazing;

Insulate remaining three walls and the ceiling to meet or exceed the EnergipiCode
commerciabuildings

Purchase and installation of LED lights, where feasible;

Utilization of advanced and energy efficient HVAgstems;

Insulatedglazing;

New building insulation, where feasible; and

New exterior doors wheffeasible.

The project will be in compliance with theternational 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
X
X

Understanding of how we consume energy through anagasation;

Compare our operation with similar businesses andadrdingly;

Solicit customized energy improvement recommendations from professionals and
determine how and if such recommendations can be incorporated into our business plan;
and

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

It is the intent oRevolutionary Clinics Il, Inc. (“RC”) to promote a diverse workforce. RC is
committed to promoting equity among all employees while also insuring inclusion among
women, veterans, LGBTRidentified populations, peoplgith 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 discriminatidnee work enwionments 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 ehat 50% womer25%
minorities,and15% 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 conapaiwyill post job
opportunities as needed. RC will seek a diverse group of employees through the following:
x Create gendeneutral job descripins;
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 worklierestablishment;
x Post hiring needs in diverse publications such as a variety obasss 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 935RCB00.105(4) relative to the permitted
and prohibited advertising, brandingarketing, 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 attrat candidates that may not otherwise be aware of employment opportunities with
RC.

Metrics and Evaluation: RC will assess the demographics and make up of oplogee pool to
determine its success in meeting its goal of increasing diversity in these po§&ttibnall

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 Praemal 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 pgoess 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 tamnabis industry in
Massachusetts but supporticgnnabis businesses that ani@ority-owned companiesvomen
owned companies, social equity program entreprersgutsertifiedeconomic emppowerment
candidatesvith a goal of havingt least 10%of its wholesale contracts go to these identified
businesseat least in proportion to their representation in the MA industry.

Proposed Initiative: To accomplish this goal, RC will prioritize minorbwned companies,
womenowned companiesocial equityprogram participants, and certifiedoromic
empowerment candidategen offering wholesale contradts either the sale and/or purchase
of marijuana and marijuarnafused products.

Metrics and Evaluation: RC will measure how many of its wholesale supply contracts are held
by minority-owned or womermwned companies, social equity program entrepreneurs and/or
certified economic empowerment candidates and will calculate the percentage of its contracts
held by thesedentified 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 warkronment 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 biyhe Managerand prioritize actions which will have the largest

positive impact to DE&I within our cultur&Vhile the initiatives will ultimately be developed by

the DE&I Manager, RC expects these initiatives will inclsdeh things as sensitivity and bia
training seminars aniéadership workshops that focus on eqaity inclusion. Second, RC will
conduct a semannual, companyide 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@% 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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