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

? ol 4 1T w ’\ ! .
I ?Lflgiw M@ZME’ ﬁ&iﬂﬁ , (insert name) attest as an authorized representative of

THEHIGH END THAEPOLATE U0 . (insert name of applicant) that the applicant has complied with the

requirements of 935 CMR 500 and the guidance for licensed applicants on community outreach, as
detailed below.

L.

o

Ao
The Community Outreach Meeting was held on &M ER o ‘j’; QQ‘ / 9 (insert date).

A copy of a notice of the time, place, and subject matter of the meeting, including the proposed
address of the Marijuana Establishment, was published in a newspaper of general circulation in the
city or town onm%ﬂ [3, Q0] (insert date), which was at least seven calendar
days prior to the meeting. A copy of the newspaper notice is attached as Attachment A (please
clearly label the newspaper notice in the upper right hand corner as Attachment A and upload it
as part of this document).

A copy of the meeting notice was also filed on\gx;ﬁ?@d/! SEﬁ ;CQ; {;}(}! i? (insert date) with the
city or town clerk, the planning board, the contracting authority for the municipality, and local
licensing authority for the adult use of marijuana, if applicable. A copy of the municipal notice is
attached as Attachment B (please clearly label the municipal notice in the upper right-hand
corner as Attachment B and upload it as part of this document).

Notice of the time, place and subject matter of the meeting, including the proposed address of the
Marijuana Establishment, was mailed onERFEULER B, Q.09 (insert date), which was at
least seven calendar days prior to the community outreach meeting to abutters of the proposed
address of the Marijuana Establishment, and residents within 300 feet of the property line of the
petitioner as they appear on the most recent applicable tax list, notwithstanding that the land of
any such owner is located in another city or town. A copy of one of the notices sent to abutters and
parties of interest as described in this section is attached as Attachment C (please clearly label the
municipal notice in the upper right hand corner as Attachment C and upload it as part of this
document; please only include a copy of one notice and please black out the name and the address
of the addressee).

Initials of Attester: t ( g‘

i \




5. Information was presented at the community outreach meeting including;

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

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

L R

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

Initials of Attesterﬁ




ATTACHMENT A

‘Mass [l

ADTEXT .

Holyoke

Notice is hereby given that a Community Outreach Meeting for proposed Marijuana Establishments
is scheduled for Monday September 23, 2019 at 5:30pm at Nuestras Raices, 329 Main St, Holyoke,
MA 01040. The proposed Marijuana Cultivation, Manufacturing, and Research Establishments are
anticipated to be located at 110 Winter Street, Holyoke MA 01040, and the proposed Adult-Use
Marijuana Retail Establishment is anticipated to be located at 384 Dwight Street, Holyoke MA
01040. There will be an opportunity for the public to ask questions. (September 13)

Related Categories: Notices and Announcements - Legal Notice

Published in The Republican 9/13. Updated 9/13.




ANACHAENT B s

Helen Gomez Andrews

5 TR
From: Brenna McGee <mcgeeb@holyoke.org>
Sent: Thursday, September 12, 2019 7:42 AM
To: Helen Gomez Andrews
Subject: Re: Community Outreach Announcement
Good Morning!

You can just submit whatever you send to the newspaper so thiswillbesufficient and T will distribute to the
City Council and put on file...so you are all set!

Please let me know if you have any questions.

Brenna Murphy McGee, MMC

City Clerk/Registrar of Voters / Records Access Officer

Vice President of the Massachusetts City Clerk's Association
City of Holyoke, Massachusetts

536 Dwight Street, Room #2

Holyoke, MA 01040

(T) 413-322-5520

(F) 413-322-5521

On Wed, Sep 11, 2019 at 11:24 PM Helen Gomez Andrews <helen@highendchocolate.com> wrote:

Hi Brenna,
t was hoping 1 could ask for some guidance.

I'am in the process of coordinating our CCC-mandated Community Outreach Meeting for our business, The High End.
The properties are 110 Winter Street (Cultivation, Manufacturing, Research) and 384 Dwight Street (Retail). The event is
scheduled for Monday 9/23, 530pm at Nuestras Raices.

I'm publishing in the Republican on Friday, and will be mailing a notice to all of our 300 ft abutters tomorrow. |
understand that there is a requirement that we also file a notice with the City Clerk’s office, and | imagine that | need to
submit that to you this week as well.

! A




ATROHNET & 2/~

Can | please trouble you to advise me on what | need to submit, in order to file this notice with your office? (Asa
reference, I've pasted the Republican notice below, which is essentially the same language that will go into all of our
abutters letters.)

Thank you so much for the help, it is incredibly appreciated.

Helen

. “Notice is hereby given that
.a Community Outreach
Meeting for proposed Mar-
-{juana Establishments is
scheduled for Monday
‘September 23, 2019 at

. _5:30pm at Nuestras Raices,
329 Main St, Holyoke, MA

 .01040. The proposed Mari-
Juana _Cultivation, Manu-
-facturing, and Research
Establishments are antici-
'Wted to be located at 110

__Winter Street, Holyoke MA

01040, and the proposed
-Aduit-Use Marijuana Retail
Establishment is anticipat-
-ed to be located at 384
*D‘%ht Street, Holyoke MA

. 101040. There will be an op-

. -portunity for the public to

- ask questions.
: (September 13)|

Helen Gomez Andrews
Co-Founder & CEQ, The High End
646.251.3662

helen@highendchocolate.com




R
g
el
s

B A7 AN 2 DA
w‘,,“. %, oloj.’,' o,
)

HOLYOKE, MA 01040

Thursday, September 12, 2019

Dear EERERERSY
This announcement is being sent to you, as an abutter of 110 Winter Street, Holyoke MA 01040.

Notice is hereby given that a Community Outreach Meeting for proposed Marijuana Establishments is
scheduled for Monday September 23, 2019 at 5:30pm at Nuestras Raices, 329 Main St, Holyoke, MA 01040.
The proposed Marijuana Cultivation, Manufacturing, and Research Establishments are anticipated to be
located at 110 Winter Street, Holyoke MA 01040, and the proposed Adult-Use Marijuana Retail
Establishment is anticipated to be located at 384 Dwight Street, Holyoke MA 01040.

There will be an opportunity for the public to ask questions.

We look forward to seeing you there!

W%th ?{atitug“é}
1)

11
| ¥
ihy

~ y

Hefen GomerAndrews
CEQ, The High End




THE HIGH END CHOCOLATE COMPANY, LLC
MASSACHUSETTS ADULT -USE MARIJUANA PRODUCT MANUFACTURER
Plan to Remain Compliant with Local Zoning

Summary Overview
As required by935 CMR 500.10@)(a)(10), Applicant submits the followingplars to ensure that its
Marijuana Establishment wile compliant with local codes, ordinances, and bylaws fanisicipality.

Permission to Operate

As set forth in the Code of Ordinances City of HolyoReN R G L Q ] Appétdix A £Zoning§ 7-10

for Marijuana Facilities, Mrijuana Establishmentsay only be permitted to conduct business if located
ZLWKLQ WKH 3, * =R Q HpedalPerivtbE th&V/Ciy Qaunéil\ Applicant was grantesith
unanimous pproval on September 2019, a Special Permit{attached in Appendixjo operatea
Marijuana Manufacturing Establishment (MME)}la¢ address at 110 Winter Street, Holyoke, MA 01040.

In accordance with the Ordinance 7.10.518.the Special Permit is valid only for the registered entity to
which the permission was granted, and only for the site on which the Marijuana Establishment was
authorized; the Special Permit is nmansferable DQG LWV WHUP LV OLPLWHG WR §$
control of the premises as a Marijuana Establishment.

OrdinanceCompliance
Operatioral
In accordance with the Ordinangd 0.5.1, and additional conditions of the Special Permit,
Applicant will restrctits operations to the designated square footage at 110 Winter Street,
Holyoke, MA ; and within the hours of 8am to 8dvWtonday to Saturday and 8am to 5pm
on Sunday Applicant strictly prohibits the consumptioAsmoked, eaten, or otherwise
consumed or ingestesiwithin the premises.

Physical
The premises at 110 Winter Street are fully enclosed, and will have no external,sterage

required under the Ordinance 7.10.5.2.

Any external signage will be no greater than 75 square feet, in compliance with the
Ordinance 6.4, and will be developed in strict accordance with the marketing and
advertising requirements of 935 CMR 500.106%1) and (b)(8)9).

The Marijuana Establishment will be ventilated in such a manner that no harmful or
potentially harmful substances are dispersed into the outside atmosphere, and that no odor
from marijuana cultivation can be detected by any perstiman unimpaired or otherwise
normal sense of smell at any adjoining use or adjoining property to the Establishment.



Applicant affirms that there are currently no residential units, including transient units
(hotels, motels, or dormitories) on the prees, and that there are no plans for any such
development on the premises, which are prohibited by the Ordinance 7.10.5.3.

Issuance/Transfer/Discontinuance of Use

As required by the Ordinance 7.10.5.4, in order for the Special Permit to remain in good
stDQGLQJ $SSOLFDQW VKDOO ILOH DQ DQQXDO UHSRUW W|
January 3%, providing a copy of all applicable state licenses for the Marijuana
Establishment, ownership disclosure, and a report of continued compliance with the
corditions of the Special Permiccordingly, Applicant filed its 2019 Annual Report on

January 30, 2020.

Applicant understands that its Special Permit will lapse if it ceases operations for a period
of 180 days, and/or if its licensure by the Cannabis Control Commission is revoked,
expired, terminated, or transferred to a another controlling entity or retbtatanother

site. Within 48 hours of any such lapse, cessation, discontinuance or expiration, Applicant
will notify the Holyoke Zoning Enforcement Officer and City Clerk in writing, and
Applicant will be responsible for the removal of all material, aatiuipment, and other
paraphernalia.

Additional Conditions of Special Permit

In addition to the requirements of the Ordinance AppendixZoning 8 7-10 for Marijuana Facilities,
Applicant will comply with the followingspecifiedconditions ofits Spedal Permit. As required by the
Ordinance 7.10.5.4, Applicant will report compliance with these conditions in its annual report to the
+RO\RNH &LW\ &OHUNTYV RIILFH

x Applicant will always pay the commercial property tax rates to the extent allowed by
Federd State, and Local laws for the duration of the Special Permit;

X That the business retain a minimum 30% Holyoke residents fesamurity jobs;

X That hiring preference be given to security personnel that are retired Holyoke Police or
are a retired membeif another police department and are now living in the City of
Holyoke;

x That there be no marijuana consumption on site;

x That there shall be no deliveries of retail or medical marijuana from the site to
individual homes, residences, or people;

x That hoursf operation be Monda$aturday 8ar8pm and Sunday 8aBpm;

x Applicant will provide a fence to block access to the railroad track pending
authorization from the abutting property owner.



Appendix

City of Holyoke Special Permit




THE HIGH END CHOCOLATE COMPANY, LLC
MASSACHUSETTS ADULT -USE MARIJUANA PRODUCT MANUFACTURER :
Plan for Positive Impact

Summary Overview

Building a business that is a vehicle for positive change is at the he@r8 & O L FriBsSAV This Positive Impact
Planis designedo benefit members of its home community, Holyoke, a designated Community of Disproportionate
Impact

Applicant acknowledges and is aware, and will adhere to, the requirements set forth in 935 CMR 500.105(4) wh
provides the permitted and prohibited advertising, branding, marketing, and sponsorship practices of every Mariju:
Establishment.

Any actionsWDNHQ RU SURJUDPV LQVWLWXWHG ZLOO QRW YLRODWH WK
ownership or control or other applicable state laws.

Positive Impact Goals

As a proud new member of the Holyoke community, Applicant valuesility &b give back, by providing educational
opportunities, and promoting small business development and local entrepreneurship, which will provide financ
stability and disposable income to the community. Applicant also believes that urban agris@tposvierful tool for
empowerment, and recognizes the unique resources it can provide to support it within the community.

1. Provide Educational Opportunities
x Applicant will d evelop and provide 12 educational events per year, free of charge to Holyoke residents,
as described underPositive Impact Programs: Educational Series Progrdralow.
Education is a key element to the economic vitality of any community. Quality educational opportunities, followe
by viable career options, will result in a new prosperity that contributes to the overall redevelopment of tt
community. Applicant seeks tgprovide such support by providirfgee educationalopportunitiesto Holyoke
residents.

2. FosterLocal Economic Developmergnd SupportLocal Causs

x Applicant will m ake an annual financial contribution of at least $1,000 per annum to aarganization
that supports entrepreneurship in Holyoke(for 2020: a pledge of $1,000 t8 PARK Holyoke/Efor-All/E -
para-Todo9; and Applicant will require 100% of employeedo volunteer a minimum of 12 hours per
\HDU WR $SSOLFDQWTV (G XrR DrvibLcBnahii@ity &lpporttbigaizatodd)ib Holyoke
Implementation of both goals are described in further detail under Positive Impact Programs:
Community Support Initiativedelow.

Support for business development and entreprenewaishiell as fotocal causewill deliver Holyoke residents

with better education and employment opportunities, financial seandyindependence, improved health, and

an overallbetter quality of life Applicantwill provide this support bgevelopng alliances withlocal no-profit

organizationsnd charitiesandraising moneyand awarenedsr local causes

3. Promote Urban Agriculture
x Applicant will m ake an annual financial contribution of atleast $1,000 to an organization that supports
urban agriculture in Holyoke (for 2020: a pledge of $2,000 to OneHolyoke CD@s specified under
Positive Impact Programs: Urban Agriculture Initiativeelow.




Urban agriculture empowers communities by providing walgging employment and entrepreneurship
opportunities; providing affordable, localrown food options to its residents; and redl@ J FRPP X QLWL H\
footprintsthrough real time carbon sequestration and a reduced demand on imported produce.

Positive Impact Programs
$ S S O L PRV InvpactPlan will consist ofthe following programs(Acceptance letters from all listddcal
organizations are included in the Appendix

1. Positive Impact Advisory Committee
The CEO shall appoint three to five team members to a Positive Impact Action Committee to help ensure that 1
Company meets theRositivelmpact Goals. The Committee will overgeesitivelmpact Programs; review and
assess volunteer participation data ceddcby HR; develop ways to improveositive Impact initiatives;
strengthen the culture of giving backnd preparequarterly progresgeports (as recommended byhe
Commissio.

2. CommunitySupportinitiatives
" All staffwill be required tosolunteera minimum ofL2 hoursof their timeperyearW R $SSOLFDQW YV |
SeriesProgram, owith one or morerganizatios from the list below\hich is subject tehangég.
SPARKHolyokeE-for-All/E -para-Todos
A local advocacy group whose mission is to accelerate social and economic
impact through entrepreneurship in Holyoke.

Homework House
A Holyoke-based organization promoting educational success through free,
individualized tutoring and mentoring fohildren atrisk.

OneHolyokeCDC
A nonprofit community development corporatiashedicated to improving
housingand providing community engagement progrdonsvorking families
in Holyoke.
" Applicantwill make an annuafinancial contributiorof a minimum of $1,00€ an organization that supports
career advancement and entrepreneurship in Holyede 2020,Applicant pledgeda $1,000donationto
SPARK Holyoke/Efor-All/E -paraTodos.

3. Educational SeriesProgram
" Applicantwill developa monthlyeducational series, free of charge for Holyoke residents, on the following
topics:
a. UrbanAgriculture(with the following as possible course examples
| CarbonSequestratiomhroughUrbanRegenerativégriculture;
| CommunityFarming andHealthyFood Security;
| PlantingOrganicVegetableGardensand
| The Basics ofCannabisCultivation.

b. Becoming an Entrepreneur in the Cannabis Industth the following as possible
course examples):
| Building aCannabisCompanyl101,
| The CCCLicensingApplicationProcess; and
| NavigatingFederal State, and_ocallaws



4. Urban Agriculture Initiative
In addition to providing a free educational series rooted in urban agricppkcantwill support and encourage
urban agriculture in Holyoke by:

" Making an annualfinancial contributiorof at least $1,0060 an organization that supports urban agriculture
in Holyoke and leveragingxisingUHODWLRQVKLSV VXFK DV $SSOLFDQWTTV FX
-&DUERQ )DUPLQJ ,QQRYDWLRQ 1HW ZRdj2050, Apolicavit Kds plethe#jaa0wW R |
to OneHolyoke CDC, in support of their Nature to Nurture program, which engages and empowers local you

" Working with local government to advocate fmograms that suppotdrban agriculture in Holyokesuch
programs may includiéne developmenbf a localcompostingplatform, improvement of existing community
gardenscanal clearups,or conversion of empty lots into urban miei@ms.

Measurement ofPositive Impact Plan
Applicant understands that the progress or success of this plangitirety, must be documented annually upon
renewal, occurring on each anniversary of provisional licensure.

The Positive Impact Advisory Committee will prepare quarterly progress reports as arelhagual Impact Report,
all of which will highlight quditative and quantitative data for specified timeframes, including:

Quantitative Measures

" Number and subject matter@fucationatourseofferedeach yeaitotalnumber of attendegs
number of attendees frorplyoke, to ensure that freeducation goals are being met

" Number of hourgachteam memberoluntees eactyear, and to which organizatigs) WK H\ Y H
volunteeredto ensure that volunteering goals are being met

" Number of organization$ S S O L F D Q/aéiLfhtéeid/tHdlr Bme to, artde names of each;

" Number of organization&pplicantdonates funds to, and the names of each;

" Financial datgertaining to the annual dollar amoukpplicant doratedor invesedin non
profit and charitablerganizationsupportingurban agriculture and otheauses that empower
Holyoke residentsto ensure that financial giving goals are being; met

" Year over year, and singeception, comparisons.

Qualitative Measures
" Survey responses from educational copeicipantdfrom Holyoke
" Specific instancesasreported back to us froorganizationshat Applicant supportsn which
$ S S O L Fiaqris §nd/or volunteeringontributionshave directly and positively impacted
food security, employment, and/or emreneurship in Holyoke.

Closing Summary

The advent of the legal cannabis industry offers colossal opportunities for changing the landscape of traditiol
businessApplicant strives to build a business that is a vehicle for positive change and a onggieater contributions

to the community at largé\pplicant is eager to participate, and hepe beconsiderech pioneer not just for its
regenerative indoor living soil cultivation prograrut for being high quality members of sociatyd giving back to

the very community which granted Applicant the privileggarticipating in the industry



Appendix

Letter of Acceptance of VolunteeraSpark / Efor-All / E-para-Todos




Letter of Acceptance of VolunteeraHomework House




Letter of Acceptance of Volunteer&OneHolyoke CDC




Letter of Acceptance of DonatioxSpark /E-for-All / E-para-Todos




Letter of Acceptance of DonatiorOne Holyoke CDC




MA SOC Filing Number: 201934843200 Date: 10/24/2019 1:04:00 PM

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

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

{1 Identification Number: 001408274

| 1. The exact name of the limited liability company is: THE HIGH END CHOCOLATE COMPANY, LLC

2a. Location of its principal office:

| No. and Street: 110 WINTER ST
City or Town: HOLYOKE State: MA Zip: 01040 Country: USA

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

No. and Street: 110 WINTER ST
City or Town: HOLYOKE State: MA Zip: 01040 Country; USA

3. The general character of business, and if the limited liability company is organized to render professional

service, the service to be rendered:
APPLYING FOR LICENSE WITH THE CCC

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: HELEN GOMEZ ANDREWS
No. and Street: 202 PINE STREET #2
City or Town: HOLYOKE State: MA Zip: 01040 Country: USA

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

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address‘ City or Town, State, Zip Code
MANAGER HELEN GOMEZ ANDREWS 110 WINTER ST
HOLYOKE, MA 01040 USA

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

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




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

Title

Individual Name
First, Middle, Last, Suffix

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

REAL PROPERTY

HELEN GOMEZ ANDREWS

110 WINTER ST
HOLYOKE, MA 01040 USA

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 24 Day of October, 2019,

HELEN GOMEZ ANDREWS

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

© 2001 - 2019 Commonwealth of Massachusetts

Alt Rights Reserved




MA SOC Filing Number: 201934843200 Date: 10/24/2019 1:04:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

October 24, 2019 01:04 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
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THE LIMITED LIABILITY COMPANY INTERESTS (THE 3INTERESTS ) OF THE
HIGH END CHOCOLATE COMPANY, LLC (THE 3COMPANY “) HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE
SSECURITIES ACT "), THE SECURITIES LAWS OF ANY STATE OR ANY OTHER
APPLICABLE SECURITIES LAWS IN RELIANCE UPON EXEMPTIONS FROM THE
REGISTRATION REQUIREMEN TS OF THE SECURITIES ACT AND SUCH LAWS.
SUCH INTERESTS MUST BE ACQUIRED FOR INVESTMENT ONLY AND MAY NOT
BE OFFERED FOR SALE, PLEDGED, HYPOTHECATED, SOLD, ASSIGNED OR
TRANSFERRED AT ANY TIME EXCEPT IN COMPLIANCE WITH (i) THE
SECURITIES ACT, ANY APPLICABLE STATE SECURITIES LAWS, AND ANY
OTHER APPLICABLE SECURITIES LAWS ; AND (ii) THE TERMS AND CONDITIONS
OF THIS LIMITED LIABILITY COMPANY OPERATING AGREEMENT. THE
INTERESTS MAY NOT BE TRANSFERRED OF RECORD EXCEPT IN COMPLIANCE
WITH SUCH LAWS AND THIS LIMITED L IABILITY COMPANY OPERATING
AGREEMENT. THEREFORE, PURCHASERS OF SUCH INTERESTS WILL BE
REQUIRED TO BEAR THE RISK OF THEIR INVESTMENT FOR AN INDEFINITE
PERIOD OF TIME.
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This LIMITED LIABILITY CO MPANY OPERATING AGREEMENT ofTHE HIGH
END CHOCOLATECOMPANY, LLC (the ompany), dated as dDctober 31, 2019s entered
into by and among theommonMembers (as hereinafter defined) identifiedSsheduleA hereto
or otherwise named in the books and records of the Company and such other parties which may
from time to time be admitted as members of the Compdsyless otherwise defined herein,
capitalized terms used herein shall have the meanicgbedthereto inArticle | hereof

7 1(66 (7+

WHEREAS, the Company was formed pursuant t€artificate of Organizatiodated as
of October 24,2019 as aMassachusettémited liability company under the Act (as hereinafter
defined) and

WHEREAS, on or aboutOctober 312019the parties hereto engztinto an Operating
Agreement to govern thaperating of the Company.

WHEREAS, the parties hereto seek to amend the Operating Agreement to provide for
provisionsattendanto the Core Business of the Compghegrein defined)

NOW THEREFORE, in consideration of the mutual promises of the parties hereinafter set
forth and of other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged heunderggned parties agree as follows:

ARTICLE |

DEFINITIONS

1.1. Definitions. As used in this Agreement, the following termsgdntghe meanings set
forth below:

3Act “means thélassachusetts Limited Liability Company Aas amended from
time to time and any succesrto such statute.

Affiliate ~ of a Person means awyher Persomirectly or indirectlycontrolling,
controlled by or under commamontrol with such Personkor purposes of this definition,
Zontrol, ” %ontrolled " and *ontrolling” mean the possessiodrectly or indirectly, of
the power to direct or cause the direction of the management and policid2ecfaan
whether through the ownership of votisgcurities, by contract or otherwisd-or the
avoidance of doubt, any Person serving asMhaaagirg Memberof the Company is an
Affiliate thereof so long asuchPerson remains in such capacity.

3Agreement means this Limited Liability Company Operating Agreement of the
Company, including schedules or other items annexed hereto, as it may be amended,
suppdemented, modified or restated from time to time.



#Applicable Law’ PHDQV DOO DSSOLFDEOH SURYLVLRQV RI
statutes, laws (including the common law), rules, regulations, decrees, ordinances, codes,
proclamationsdeclarations oorders of any Governmental Authority, including, without
limitation, the Marijuana Laws; (b) any consents or approvals of any Governmental
Authority; and (c) any orders, decisions, advisory or interpretative opinions, injunctions,
judgments awards, decreeof, or agreements with, any Governmental Authority.

#Application” PHDQV DQ DSSOLFDWLRQ IRU D /LFHQVH
Establishment.

JAssigne€ has the meaning set forth in Sectigrror! Reference source not
found..

3Assumed Incomd@ax Rate€ means a rate equed forty-five percent (45%) with
respect to ordinary income and twedffitye percent (25%) withespect to capital gains and
dividends (to the extent such dividends are subject $ federal income tax at the same
rate as cafal gains at that time)providedthat theManaging Membeshall adjust such
rates to reflect increases or decreases in itjeebt effective marginal combined U.S.
federal, state and local tax rate generally applicable to the Members (taking into account
the character of the income (i.e., ordinary vs. capital gains) and the deductibility of state
and local income taxes).

3% XWIVQY 'means a day other than a Saturday, Sunday or other day on which
commercial banks in the City of New York are authorizetequired to close.

Lapital Account has the meaning set forth in Sectib(c)

Caus€ means the occurrence or existence of any of the following with respect to
a Member:

@ breach of (after giving effecbtany applicable grace periods) any of
such Membe§ material bligations (i) hereunder (including Sectidh12(d)
hereof) or (ii) under any other agreement between such Member and the Company

(b)  the convictim of, or plea of guilty omolo contenderéby, such
Member in respect of (i) any felony or (ii) any other crime involving moral
turpitude

(c) the perpetration by such Member of fraud against the Company, or
any of its Affiliates.

(d) any violation of the Marijuana Lawsand/or any actions which
causs, or threatens to cause, a Loss of License.

CCC” PHDQV WKH ODVVDFKXVHWWY &DQQDELV &RQWUI



Lode” means th&Jnited Statesnternal Revenue Code, as amended from time to
time.

LCommonMember” means each of the Persons listed &@mmon Membetin
the books and reads of the Company and any Person admitted to the Company as an
additional or substitutedCommon Membet of the Company in accordance with the
provisions of this Agreement, in each case for so long as such Person ref&onsaon
Member” as provided hemgnder.

LCommonMembership Interest(Skhall mean the Interests held tywe Common
Membes.

LCompany means THE HIGH END CHOCOLATE COMPANY, LLC, a
Massachusettgmited liability company, as such hame may be changed from time to time
in accordanceavith this Agreement and applicable law.

Core Business KDV WKH PHDQLQJ VHW IRUWK LQ 6HFWLRQ

Lovered Persorhas the meaning set forth in Sect®A(a)

Pebt InterestS§ meanshonds, notes, debentures obligations ofa Personother
than the Companfor borrowed money or with respect to deposits, loans or advances of
any kind

Equity Inteests’ means shares of capital stock, partnership interests, membership
interests in a limited liability company,ebeficial interests in a trust or other equity
ownership interests in a Persather than the Compangnd any warrants, options or other
rights entitling the holder thereof to purchase aquae any such equity interest.

Fiscal Period means a calendguarter except that a Fiscal Period will terminate
and a new Fiscal Period will begin on the admission date of an additional Member or the
effective date of the withdrawal of a Member, if any such date is not the first day of a
calendar quarter.

Fiscal Year” has the meaning set forth in Sect®a

Governmental Authority"Subject to Section 9.5, argovernment or political
subdivision, or any agency or instrumentality of such government or political subdjvisi
or any seHregulated organization or other ngovernmentategulatory authority or quasi
governmental authority (to the extent that the rules, regulations or orders of such
organization or authority have the force of law), or any arbitrator, couribamal of
competent jurisdiction.

"Initial Public Offering" means any underwritten public offeringrpuant to a
registration statement filed in accordance with the Securities Act.



Interest’ means the entire limited liability company interest held by a Member
the Company at any particulame, including the right of such Member to any and all
benefits to which a Member may be entitled as provided in this Agreement, together with
the obligations of such Member to comply with @#de terms and provisions of this
Agreement.For convenience terestamay be subdivided into Units.

Jnvestment Company A¢means théJ.S. Investment Company Act of 194Mhd
the rules and regulations promulgated thereyrateamendeftom time to time

Jnvestment Interestsmeans Equity Interests or Debt Interesild by the
Company with a view toward investment return or capital appreciation.

License” means a license to operate a Marijuana Establishment in Massachusetts
that isissued by the CCC psuant to the Marijuana Laws, andany licensegertificate,
permit, authorization, consent, approval, finding of suitability or qualification reqfared
the Company or anyffiliate lawfully to engage in th€oreBusiness of the Company (or,
in the c&e of an Affiliate, the business of such Affiliate consisteith the CoreBusiness
of the Company).

Liquidity Event” mears (a) a merger of the Company with or into another entity
(if after such merger the holders of a majority of the Com§ampting seurities
immediately prior to the transaction do not hold aansj of the voting securities of the
successor entity), and (b) a sale by the Company of all or substantially all of its assets.

3 oss of Licensé mears any denial, delay in securingevocatbn, suspension, or
nontrenewal of a.icense, or threat of anyf the foregoing, whether resulting from any
judicial or administrative proceedinG@CC or law enforcement investigation or action, or
otherwse, and which arises out of or is associated wither directly or indirectly, any
act or omission of anplember(includinganypartners, members, managers, sharehglder
employees, agestofficers or directors of sudiembe), including but not limited tothe
knowing commission of any crime or othact deemed inconsistent with the holding of a
License,the violtion of any provision of the Marijuana Laws relatingotening and/or
operating a Marijuana Establishment,iavestigation conducted by any law enforcement
agency in to the commission of anyime, alleged illegal activityor other act that is
inconsisent with the holding of a License or which threatens the issu&eeping,or
renewal of a Licensewhether or not the allegations or basis for such allegations or
investigation with repect hereto are true in fact, or the failure siich Member to
coopeate with thewith any Governmental Authorittp its satisfaction.

Managing Memberthas the meaning set forth in Section 3.1(a).

Marijuana Establishment P H D& Marijuana Cultivator, CraftMarijuana
Cooperative, Marijuana Product Manufacturer, Marijuana Retailer, Independent Testing
Laboratory, Marijuana Research Facility, Marijuana Transporter, or any other type of
licensed marijuangelated business, exceptarijuana treatment centeg such terms are
defined by the Marijuana Laws.




Marijuana Laws P HsDIle 935 of the Code oMassachusettRegulations,
Section 50M00 et seq.(935 CMR 500000 and any other law or regulation future
developed that is enta for the purpose of impleming St. 2016 c. 334, The Regulation
and Taxation of Marijuana Act, as amended by St. 2017, ¢.55, An Act to Ensure Safe
Access to Marijuana.

Member’ means each of tHeommonMembers.

Member Separation D& means the date thatMember § employment or status
as a member, manager or partner with the Company or its Affiliates is terminated for any
reason

Net Income (Loss)for any Fiscal Period means the net income or net loss of the
Company for such Fesl Period determined in acdance with the accounting method
used by the Company for U.S. federal income tax purposes, excluding, however, any
amounts allocated pursuant to Sectibrtb) 4.2(c) 4.2(d) 4.2(e) and4.2(f). Netincome
and net loss as calculated above are independently repsrt&tetalncome” and Net
Loss”

Operating Reservemeans such amount as is determined by Nfamaging
Memberin good faith to be necessary or prudent for the Company to maintain in cash or
Temporary Investments in order to satisfy the Com$aagcrued oanticipated expenses
or other obligations and otherwise to meet the operational needs of the Cdnpany
business.

Persort means any individuabeneral partnership, limited partnership, limited
liability company, corporation, joint venture, trust, busiriasst, cooperativegssociation
or other entityand, where the context so permits, the legal representatives, successors in
interest and permitted assigns of such Person.

Profit Sharing Percentageneans, with respect to a Member, its interest in the
Company$ Net Income l(0ss), or any component thereof, as set forthSchedule A
hereto.

"Pro Rata Portion" means, with respect to the number of Units to be sold by each
Member pursuant to Section 7tBe number of Units equal to the product of (x) the total
number of Unitshie Proposed Transferee proposes to purchase and (y) a fraction (A) the
numerator of which is equal to the number of Units then held by such Member and (B) the
denominator of whichs equal to the number of Units then held by all of the Members
(including, for the avoidance of doubt, the Selling Member).

Securities Act has the meaning set forth in Sect&t2(c)(vii).

Separated Membéhas the meaning set forth in Section 9.4.

STax Matters Memberhas the maning set forth in Sectiob.3.
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STransfer means any assignment, sale, exchange, transfer, pledge, encumbrance,
hypothecation or other disposition of all or any part of (including econagtitsrrelating
to) anlinterest, including any transfer resulting from the division of marital property as
contemplated by Sectiohl

STreasury Regqulation(S)means the regulations issued by the U.S. Treasury
Department.

Unit ~ shall mean, for any Membethe units (or portins thereof) ofCommon
Membership Interest held by such Member as set fortBabredule Aas amended from
time to timein accordance with this AgreemenfThe Company may issue whole or
fractional Unts, as theMlanagingMemberdeems appropriate from time to time.

1.2. Terms Generally. The definitions in Sectiofh.1 shall apply equally to both the
singular and plufdorms of the terms defined. References to any Sections herein shall include the
definitions used therein. Except where the context clearly requires to the contrary: (i) each
reference in this Agreement to a designa¥®elction,” Schedule; Exhibit, "or Appendix”is to
the corresponding Section, Schedule, Exhibit, or Appendix tf tiis Agreement(ii) instances
of gender or entitgpecific usagee(g, is,” her,” its,” Person or individual’) shall not be
interpreted to preclude the app@lion of any provision of this Agreement to any Pergiih the
word %r” shall notbe applied in its exclusive seng@/) 3dncluding” shall meandncluding,
without limitation” (v) references to laws, regulations and other governmental rules, aswell
contracts, agreements and other instruments, shall mean such rules and mtstasnreeffect at
the time of determination (taking into account any amendments thereto effective at such time
without regard to whether such amendments were enaci&dbpted after the effective date of
this Agreement) and shall include all successtgs and instruments therei{@i) references to
any specific statute or similar codification of law shall mean such statute or other codification as
construed, modifiedextended or enabled by any applicable binding governmental rules or
regulations (vii) references tdlaw " shall mean any applicable law, whether embodied in statute,
governmental rule or regulation, case law or other legally binding fo(miat refererces to%”
or dollars” shall mean the lawful currency of the United State9 the meaning of the terms
domestic and ¥oreign” shall be determined by reference to the United Stétgseferences to
Yays” shall mean calendar day(si) references tononths or years shall be to the actual calendar
months or years at issue (takingoiaiccount the actual number of days in any such month or year)
(xi1) days, business days and times of day shall be determined by reference to locaNewe in
York, New York; and (xiii) the English language version of this Agreement shall govern all
guesions of interpretation relating to this Agreement, notwithstanding that this Agreement may
have been translated into, and executed in, other languages.

ARTICLE Il

General Provisions

2.1. Formation; Continuation. The Company has been formed and is hereby
continued undr the provisions of the Act for the purposes and on the terms set forth in this
Agreement. Each of persons executing @ertificate of Organizations designatedas an
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authorized person, within the meaning of the Act, and were authorized to execuée,atel file
the Certificate of Organizationf the Company filed with th8ecretary of the Commonweatth
the Commonwealth of Massachusetts October 24, 201,%nd theManaging Membeand the
CommonMembers shall approve any furtheremdments or restatements thereof.

2.2. Members. Schedule Aattached hereto contains the name, initial capital
contribution, Profit Sharing Percentage of each Member, and the classificheach Member as
a CommonMember as of theate of this Agreement. ThHdanaging Memberis authorized to
reviseSchedule Arom time to time to reflect the admission, removal or withdrawal of a Member
in accordance with theetms of this Agreement and other modifications to or changes in the
information set forth therein, with the consent of demmonMembers.

2.3. Name The Company shall conduct its activities under the nanf@ldE HIGH
END CHOCOLATECOMPANY, LLC. "~ The Company business may be conducted under any
other name or names as thkanaging Membemay determingprovidedthat the name shall
always contain the word&.imited Liability Company or the letters1LC "or 1.L.C.” The
Managing Membeshall give prompt noticef any such name change to each Member.

2.4. Limitation of Liability .

€)) Except as provided in the Act, as expressly provided in this Agreement or
as such Member shall otherwise expressly agree in writing, no Member of the Company shall be
obligated personallyofr any debt, obligation or liability of the Company or of anyeotllember
solely by reason of being a Member of the Company.

(b) In no event shall any Member (i) be obligated to make any capital
contribution or payment to or on behalf of the Company or @yehany liability to return
distributions received by such Membieom the Company, in each case except as otherwise
specifically provided in this Agreement, as such Member shall otherwise expressly agree in writing
or as may be required by applicable law.

2.5. Term. The existence of the Company shall continue unless dmhthenCompany
is dissolved, wound up and terminated in accordanceAwitble VI. No Member shall have the
right, and each Member hereby agrees not to, withdraw from the Company, or dissolve, terminate
or liquidate, or petition a court for the dissadut, termination or liquidation of the Company, in
each case except as expressiyvigted in this Agreement, and except with the consent of the
Managing Membein his sole and absolute discretion, no Member at any time shall have the right
to petition or o take any action to subject Company assets or any part thereof to the authority of
any court or other governmental body in connection with any bankruptcy, insolvency, receivership
or similar proceeding.

2.6. Purpose Powers

(@ The purpose of the Company shall, hrectly or indirectly through
subsidiaries or Affiliates, Yito own and hold Investment Interests in various investment
opportunitiesand strategic partnershighat areidentified by theManaging Memberor the
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Members and to exercise the Comp&nyghts with respect to such Investment Interestsich

may inclug, among other things, to apply for one or more License(s) to operate as a Marijuana
Cultivator, Marijuana Research Facility, Marijuana Product Manufactuned/or Marijuana
Retailer(as suchterms are defined in thiglarijuana Lawsy; (i) to engage in anyther lawful
business under the Act and applicable law thaMbeaging Membedetermines the Company

shall engage irand (iii) to do all things necessary or incidental thereto.

(b) In furtherance of its purposes, the Company shall have all powers nggessa
suitable or convenient for the accomplishment of its purposes, alone or with others, subject to the
provisions ofArticle 1l hereof and Appligble Law,including the following:

) to hold, receive, mortgage, pledge, transfer, exchange, otherwise
dispose of and deal in and exercise all rights, powers, privileges and other incidents of ownership
or possession with respect to the Compfmyvestmentnterests

(i) to hold, receive, mortgage, pledge, transfer, exchange, otherwise
dispose of, grant options with respect to and otherwise deal in and exercise all rights, powers,
privileges and other incidents of ownership or possession with respect to aliegemd other
real and persongroperty

(i)  to invest and reinvest cash assets of the Company in any
investments

(iv)  to have and maintain one or more offices within or without the
Commonwealth of Massachusettsd, in connection therewith, to rent or acquffice space,
engage personnel and do such other acts and things as may be advisable or necessary in connection
with the maintenance of such office or offices

(V) to open, maintain and close bank accounts and draw checks and
other orders for the payment wioneys and to open, maintain and close accounts with brokers,
custodians and others

(vi)  to engage or terminate employees and officers (with such titles and
delegated responsibilities as may be specified herein or determined lhatlging Membér
accountarg auditors, custodians, advisors, sadvisors, consultants, attorneys and any and all
other agents and assistants, both professional and nonprofessional, including Merdlibesr
Affiliates, and to compensate them may be necessary or advisable

(vii)  toform or cause to be formed and to own the stock of one or more
corporations, whether foreign or domestic, and to form or cause to be formed and to participate in
partnerships, limited liability companies and joint ventures, whether foreign or domestic

(viii) to enter into, make and perform all contracts, agreements and other
undertakings as may be deemed necessary or advisable or incident to carrying out its; purposes



(ix)  to sue, prosecute, settle or compromise all claims against third
parties, tacompromise, settleraccept judgment of claims against the Company, and to execute
all documents and make all representations, admissions and waivers in connection therewith

(x) to borrow money from or make loans or other extensions of credit
to (either on @ecured or unsecutdasis or with or without recourse) any Person or to guarantee
loans or other extensions of credit for any purpose

(xi)  todistribute, subject to the terms of this Agreement, at any time and
from time to time to Members cash, securitiesestments or othgaroperty of the Company, or
any combination therepand

(xi) to take such other actions necessary or incidental thereto not
prohibited under applicable law.

2.7. Registered Office and Registered AgentPlaces of Business The Company
shall mainain a registered &gt for service of process in t@®mmonwealth of Massachusetts
and a registered office at such office as may from time to time be determined Mgrtaging
Member The Company will maintain offices and principal places of busirtessca places as
mayfrom time to time be determined by thanaging Member

ARTICLE IlI

Management And Operation of the Company

3.1. Management.

@) Management of the Company shall be vestethén™Managing Member
The Managing Membemay be buneed not ba Memberor aresident of th&€ommonwealth of
MassachusettsThe Managing Membeshall have the authority to exercise all powers necessary
and convenient for the purposes of the Company, including those enumerasdiam2.6, on
behalf andin the name of the Company, subject to compliance with the restrictions and other
provigons of this Agreement. IAdecisions with respect to the management and contritieof
Company that are duly made by tlanaging Membeshall be binding on thednpaly and each
of the Members.

(b) Except as expressly provided in this Agreemiret Membes shall have no
right to, and shall not, take part in the management or affairs of the Company, nor in any event
shall anyMemberas such have the power to act for ordbihe Company. AMemberor an agent
of aMembermay, howeverbe an employee, agemwliyector, advisor or officer of the Company
and may act on behalf of the Company in such capacity to the extent authorized to do so by the
Managing Member

3.2.  Appointment and Resignation and Removal oManaging Member; Term of
Office. The initialManaging Menbershall beHelen Gomez AndrewsAny Person serving as
the Managing Membemay resign at any time. A resignation shall be made in wrtbntipe
CommonMembersand slall take effect at the time specified therein, or if no time be specified, at
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the timeof its receipt by th&CommonMembers The acceptance of a resignation shall not be
necessary to make it effective, unless expressly so provided in the resignatignPerson
appointed as th®lanaging Membeshall remain in offici) until such Persors removedas the
Managing Membeby theaffirmative vote of four fifths (4/5) of the Commdnembers with or
without cause(ii) until such Persoresigns in a writtemistrument delivered to tidembers(iii)
until such Persoudies or (iv) until as otlerwise provided in thigrticle 1ll. The removal of a
Managing Membewho is also a Member shall not affect thlanaging Membe$§ rights as a
Member and shall not conttte a withdrawal of a MemberThe resignation or removaf the
Managing Membeshall not invalidate any act of tianaging Membetaken before the giving
of written notice of theemoval or resignation of théanaging Member Any vacancyin the
office of theManaging Membeshall be filled bythe CommonMembes.

3.3.  No Fiduciary Duties.

(@)  This Agreement is not intended to create or impose any fiduciary duty on
any of the Members or thdanaging Memberor their respective Affiliates. Notwithstanding
anythng to the contrary contained in this Agreement or other applicable provision of law or equity,
to the maximum extent permitted by the Act, a Member orMheaging Memberand their
respective Affilates, shall owe no duties (including fiduciary dutieshe Company or the other
Members.

(b) Notwithstanding anything to the contrary contained in this Agreement or
other applicable provision of law or equity, to the maximum extent permitted by the Act, no
Member orManaging Memberor their respective Affilias, shall be liable to the Company or
any other Member for breach of this Agreement or any duty (including any fiduciary duty) that
results in losses or damages sustained by the Company or to anyeMprokidedthat such
Member oManaging Membemay beliable to the Company or any other Member for any act or
omission that constitutes a b#aith violation of the implied covenant of good faith and fair
dealing.

(c) In performing such duties, each MemlmrManaging Membeshall be
entitled to rely in good féh on the provisions of this Agreement and on information, opinions,
reports or statements (including financial statements and information, opinions, reports or
statements as to the value or amourthefassets, liabilities, profits or losses of the Camgpz
any facts pertinent to the existence and amount of assets from which dividends or distributions to
Members might properly be paid) of the following Persons or groups: one or more officers or
enmployees of the Companwny attorney, independent acctamt, appraiser or other expert or
professional employed or engaged by or on behalf of the Compaiattaging Memberor any
other Person who has been selected with reasonable care by or orob#t@lCompany or the
Managing Memberin each case ae tatters which such relying Person reasonably believes to
be within such other Pers@competence.

3.4. Certain Duties and Obligations of theManaging Member.

(@) The Managing Membeshall take all action whh may be necessary or
appropriate othis part (i) for the formation and continuation of the Company as a limited liability
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company under the Act and (igr the development, maintenance, preservation and operation of
thebusiness of the Company in accordance with the provisions of this Agreement and lpplicab
laws and regulations.

(b)  TheManaging Membeshalluse reasonable commercial effortsaike (and
each Member approves of tivanaging Membetaking on such Membé&F behalf) all action
which is reasonably necessaryt@)form or qualify the Company to cdact the business in which
the Company is engaged under the laws of any jurisdiction in which the Company is doing business
and to continue in effect such formationapralification and (iiyn order to protect the limited
liability of the Members under ¢hlaws of any jurisdiction in which the Company is doing
business. To the extent reasonably necessary for the conduct of the C@nipesiyess, the
Managing Membeshall take or cause to be taken all action required to register or qualify the
Company undr applicable federal, state and foreign laws and rules and regulations of applicable
selfregulatory organizations, and to maintain such registrations, qualificat@hmemberships
in effect for so long as required.

3.5. Restrictions on Authority. TheManagng Membershall have no authority to:
(@) doany act in contravention of this Agreement

(b)  do any act which would make it impossible to carry on the ordinary business
of the Company, except in connection with the dissolution, winding up and termination of the
Company as permitted B\rticle VI; or

(c) admit a Person as avilember except as provided iBectionsError!
Reference source not foundand7.1

3.6. Certain Approvals. Notwithstanding anythignherein to the contrary, the approval
of all theCommonMembers shall be required for the following:

@ permitting the Company to take any action in contravention of this
Agreement

(b)  any material amendment to the organizatibdocuments of the Company,
including theCertificate of Organizatioand this Operating Agreement

(c) any sale or disposition of substantially all the assets of the Company

(d)  the payment of any management fees or establishment of any Operating
Reserve, orther action that would reduce thistdibution to be made to the Membgers

(e) establishing an annual business plan for the Company that will include an
approved capital expenditure budget, salaries for the Managing Member and other Company
employees, and sinait Company expenditures

() the sale pdisposition of any Investment Interegher than in the ordinary
course of businesand
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(g) the taking of any action hereunder by Managing Member

3.7. Officers. Subject to the direction of thManaging Memberthe dayto-day
administration of the business of the Company shall be carried out by employees and agents who
may be designated as officers, with titles including but not limiteditairman, ¥ice chaiman,”
fmanaging directof, Yrincipal,” Yresident; %ice president <ontroller,” 3Zassistant
controller,” 3reasurer, <assistant treasurér, Secretary, %ssistant secretary, general
manager, director,” hief operating officerand <hief financal officer, " as and to the extent
authorized by théManaging Member The officers of the Company shall have such titles and
powers and perform such duties as shall be determined from time to timeMgrtaging Member
and otherwise as shall customarily pertain to such offices or be determined from time to time by
theManaging Member Any number of offices may be held by the sdfaeson.

3.8. Compensation The Managing Member with the approval of theCommon
Membersshall have the authority to fix the compensation, if any, of the officers and employees
of the Company, whichamnpensation shall be an expense of the Compan

3.9. Exculpation and Indemnification of Members.

€) Notwithstanding any other terms of this Agreement, wheéixpress or
implied, or any obligation or duty at law or in equity, no Memloeitheir respective Affilides
(individually, a Covered Personand collectively, theXCovered Persoriy shall be liable to the
Company or any Member for any act or omissionréiiation to the Company, this Agreement,
any related document or any transaction or investment contexthfplareby or thereby) taken or
omitted in good faith by a Covered Person and in the reasonable belief that such act or omission
is in, or is not conary to, the best interests of the Company and is within the scope of authority
granted to such Covered Ben by this Agreement, unless such act or omission resulted from
fraud, bad faith, willful misconduct, gross negligence, a violatioApylicable Lawor a wilful
breach of this Agreement or any document included as an annex or exhibiblyesetthh Coered
Person and except that nothing herein shall constitute a waiver or limitation of any rights which a
Member or the Company may have unélpplicable Lawor of any rights under other laws which
may not be waived

(b)  To the fullest extent not prohibited BypplicableLaw, the Company shall
and does hereby agree to indemnify and hold harmless and pay all judgments and claims against
(but only to the extendf its assets) each Covered Person from and against any and all claims,
liabilities, damages, losses, st® and expenses (including amounts paid in satisfaction of
judgments, in compromises and settlements, as fines and penalties and legal or otlagdcosts
reasonable expenses of investigating or defending against any claim or alleged claim) of any nature
whatsoever, known or unknown, liquidated or unliquidated, arising from any and all claims,
demands, actions, suits or proceedings, civil, criminal, adtnative or investigative, in which
the Covered Person may be involved, or threatened to be invodvagaaty or otherwise, which
relates to or arises out of or in connection with the Company, its property, its business or affairs,
except with respedb (i) any act or omission which was not taken by@lozered Persom the
goodfaith belief that suclact or omission was in or not opposedtte Company best interest
or (ii) any act or omission with respect to whiclGavernmental Authorityhas issued a final
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decision, judgment or order that suClovered Persohas engaged in fraud, bad faith, willful
misconduct, gross negligence, a violatiopplicable Lawor a willful breach of this Agreement

or any document included as an annex or aikhdreto by such Covered Person. Notwithstanding
the foregoing, nothing herein shall constitute a waivemaitdition of any rights which a Member

or the Company may have undgsplicable Lawwhich may not be waived. To the fullest extent
not prohibitel by Applicable Law expenses (includingeasonabldegal fees) incurred by a
Covered Person in defending angiol, demand, action, suit or proceeding may, with the approval
of the Managing Membefor the CommonMembers if theManaging Members the Coveed
Person), from time to time, be advanced by the Company prior to the final disposition of such
claim, demandaction, suit or proceeding upon receipt by the Company of a written undertaking
by or on behalf of the Covered Person to repay such amourghfiit be determined that the
Covered Person is not entitled to be indemnified as authorized in this Set@on 3.

(c) To the extent that, at law or in equity, a Covered Person has duties
(including fiduciary duties) and liabilities relating thereto to the @any or to any Member, such
Covered Person acting under this Agreement shall not be liable to the Goonpaany Member
for its goodfaith reliance on the provisions of this Agreement. The provisions of this Agreement,
to the extent that they expandrestrict the duties and liabilities of a Covered Person otherwise
existing at law or in equity, are agreed hg Members to modify to that extent such other duties
and liabilities of such Covered Person.

(d) Except as otherwise provided by the Act, the delitbilities and
obligations of the Company, whether arising in contract, tort or otherwise, shall be solibpth,
obligations and liabilities of the Company, and no Covered Person shall be obligated personally
for any such debt, liability or obligan of the Company solely by reason of being a Covered
Person

(e) If a Covered Persois entitled to indemnificatio from another source or is
entitled to recovery by insurance policisach Covered Persahall diligently pursue such other
sourceprovidedthat (i) such obligation shall not in any manner limit sGavered Persofi right
to seek indemnification or &ences under this Agreement and (ii) sGdvered Persoshall remit
to theCompanyany funds it recovers from any such other source to thateikteas been fully
indemnified by theCompanyfor all losses it incurredNotwithstanding anything herein tbd
contrary, this Section B0 (i) may not be amended in a manner which would adversely affect a
Covered Persofi rights for any claim arisingripr to such amendment and (@hall survive the
termination of this Agreement for any reason

3.10. Exculpation of Manager; Indemnity.

(@) In carrying outher duties hereunder, thdanaging Membeshall not be
liable to the Company or to any Member far good faith actions, or failure to act, or for any
errors of judgment, or for any act or omission believedand faith to be within the scope of
authority conferred by this Agreement, but ordytier own gross negligence or willful misconduct
in the performance of her obligations under this Agreement. Actions or omissions taken in reliance
upon the advice of legal coweigs being within the scope of authority confebrgthis Agreement
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shall ke conclusive evidence of such good faith; however, good faith may be determined without
obtaining such advice.

(b)  The Company does hereby indemnify and hold harntlessManaging
Member her Affiliates,agentssuccessors and assignsm any and all losseslaims, damages,
liabilities, expenses (including legal fees and expenses), judgments, fines, settlements and other
amounts arising from any and all claims, demands, actioits,@uproceedings, civil, criminal,
administrative or investigative (togetbe 3& ODLPV’ LQ ZKLFK WKH LQGHPQLI
involved, or threatened to be involved, as a party or otherwise by readwr sthtus as an
Affiliate, agent, successor ossaagnthereof which relates to or arises out of the Company, its
property, lusiness or affairs, regardless of whetbienotthe indemnified person continues to be
an Affiliate, agent, successor or asstgerreof at the time any such liability or experspaid or
incurred, if (i) the indemnified person acted in good faith arainmanneshebelieved to be in or
QRW RSSRVHG WR WKH EHVW LQWHUHVWYV RI WKH &RPSDQ\
constitute gross negligence or willful miscongy@i) in connection with any criminal action or
proceeding, the indemnifigperson had no reasonable cause to betieveonduct was unlawful,
it being understood and agreed tthet Managing MembefV FRQGXFW RI WKH &RPSDQ!
may be in violatbn of state and federal law governing the growth, cultivation, processing and
sale of cannabis, and that such conduct is hereby deemed reasonable and indemnifiable under this
83.17, (iv) with respect to Claims by or in the right of the Company, thenmifeed person is not
adjudged to be liable fantentionalmisconduct, unlesa court determines that indemnification is
nonetheless appropriate, and (v) the standards set forth in clauses (i) and (ii), and, if applicable,
(iif) and (iv), are met as deteined in each caseyl(x) independent legal counsel @) by an
appropriatecourt. Notwithstanding clauses (ii#}(v), an indemnified person shallsobe eligible
for indemnification hereunder to the extshiehas been successful on the merits witlpees to
any Claim. In no event shall any Member be required to make ancaddlitapital contribution to
carry out this indemnification provision.

(c) In the event that the Managing Member is an entity, the foregoing
exculpation and indemnification provisiogsntained in this Section 3.11 shalko apply to
Affiliates, agents, offiers, employees, and partnefssuch Managing Member

ARTICLE IV

Capital Contributions, Allocations; Distributions ;: Expenses

4.1. Members; Capital Contributions; Loans; Capital Accounts.

(@) The respetive names, mailing addresses, capitattdbutions andProfit
Sharing Percentages$ the Members shall be as set forthSohedule Aas amended from time to
time in accordance with the terms of this Agreement. A Peskah be deemed admitted as a
Member of the Company upon {lije approvabf theCommonMembers, ands execution of the
Agreement or goinder ayreement and (ii) when such Person is listed as a Memi&chadule A
attached hereto. ThHdanaging Membeshall amendchedule Arom time to time, without the
consent of any Memlpoébeing required therefor, to refieany changes in the names or capital
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contributions orProfit Sharing Percentagesf the Members made in accordance with this
Agreement and any changes in the mailing addressése Members. Any reference in this
Agreement toSchedule Ashall be deemed to be a referenc&thedule Aas amended and in
effect from time to time.

(b) No Member, in his capacity as such, shall be required to lend any funds to
the Company or to makeyanontribution of capital to the Company cept as otherwise expressly
required by the Act or by this Agreemertny Member may make a loan to the Company at such
time, in such amount and on such terms asMheaging Membeland such Member jointly
detemine, subject to the approval of t@@®mmonMembers. Neither any loan made nor any
service performed by any Member to or for the benefit of the Company shall be deemed to
constitute a contribution to the capital of the Company for any purpose hereunder.

(c)  There shall be established for each Mendrethe books of the Company
as of the date hereof, or such later date on which such Member is admitted to the Company, a
capital account (&Capital Accounf). Each contribution of capital by a Member to the @any
pursuant to this Sectioh1 shall be credited to the Capital Account of such Member on the date
such contribution of capital is paid to the Company. In addition, each M&h@®apital Acount
shall be (agredited with (i) all other contributions to the Company by such Member of cash or the
Fair Market Value of other property and (ii) such Men®atlocable share of any Net Income or
any other item of income or gain of the Company, (bjtdd with (i) digributions to such Member
of cash or the Fair Market Value of other property and (ii) such Mefhb#ocable share of Net
Loss or any other item of loss or deduction of the Company and expenditures of the Company
described in section 7(%)(2)(B) of the ©de, and (c) otherwise maintained in accordance with
the provisions of the Code. In the event of any transfer of any interest in the Company in
accordance with the terms of this Agreement, the transferee shall succeed to the Capitatl Acco
of the transfeor to the extent it relates to the transferred interest. Interest shall not be payable on
Capital Account balances.

4.2. Allocations.

(&)  Subject to the other provisions of this Sectdd?) the amount of Net Income
(Loss) of the Company that is allocated to each Member for each Fiscal Period shall equal (i) the
aggregate Net Incomd.gss) of the Company for each Fiscal Period multiplied by (ii) such
Member$ Profit Sharing Percentages as set fortdmedule Ahereto

(b)  To the extent that any costs axpenses to be borne by any Member or its
Affiliates (rather than the Company) and any item of loss, expense artaechesulting therefrom
are deemed to constitute items of Company loss, expense or deduction rather than items of loss,
expense or deduoh of such Member or its Affiliates, such costs and expenses, and resulting
items of loss, expense or deduction kbal specially allocated one hundred percent (100%) to
such Member, if such allocation is determined to be equitable Byahaging Member

(c) Notwithstanding anything herein to the contrary, in the event any Member

unexpectedly receives any adjustmentspcaltions or distributions described in paragraphs
(b)(2)(ii)(d)(4), (5) or (6) of Treasury Regulations section 1:I04here shall be spedy
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allocated to such Member such items of Company income and gain, at such times and in such
amounts as will elinmate as quickly as possible that portion of any deficit in its Capital Account
caused or increased by such adjustments, allocations rbutisins.

(d) Notwithstanding any other provision of thigticle IV, if there is a net
decrease in partnership minimuwain or partner nonrecourse debt minimum gain (determined in
accordance with the principles of Treasury Regulation sections-2(d)4nd1.7042(i)) during
any Company taxable year, the Members shall be allocated items of Company income and gain
for suchyear (and, if necessary, subsequent years) in an amount equal to their respective shares of
such net decrease during such year, deternpnesbant to Treasury Regulation sections 1.704
2(g) and 1.704£(i)(5). The items to be so allocated shall be dateethin accordance with
Treasury Regulation section 1.72#). This paragraph (d) is intended to comply with the
minimum gain chargebaadlequirements in such Treasury Regulations and shall be interpreted
consistently therewith, including that no chargdbahall be required to the extent of the
exceptions provided in Treasury Regulation sections 12{f)and 1.7042(i)(4).

(e) To the extent ot prohibited by the Code and the Treasury Regulations
thereunder, any special allocations of items of income or gaisuant to Sectiod.2(c) and
Section4.2(d) shal be taken into account in computing subsequent allocations of Net Income
(Loss) pursuant to this paragraph so that the net amount allocated to the Members pursuant to this
Section4.2shall, to the extent posde, be equal to the net amounts that would have been allocated
to each such Member pursuant to the provisions of this Set@ohthe allocations pursuant to
Sectionst.2(c)and4.2(d)had not occurred.

) Any tax expense that is a tax imposed on the Company, but for which a
Member is responsible pursuant to SecBd(b) shall bespecially allocated to such Member.

(9) If any Interest in the Company is Transferred or otherwise adjusted during
any accounting period in compliance with the provisions of this Agreement, each item of income,
gain, loss, expense, deduction and credit andtladr items attributable to suchiénest for such
period shall be divided and allocated between the transferor Member and the transferee Member
by taking into account their varying Interests during such period in accordance with Section 706(d)
of the Coa@, using any conventions not proléa by law and approved by tManaging Member
All distributions on or before the date of such Transfer shall be made to the transferor Member,
and all distributions thereafter shall be made to the transferee Member.

(h)  TheManaging Membeshall have the peer to amend the manner in which
Capital Accounts are calculated or any allocations thereto are made if it reasonably determines that
such amendment is necessary to comply with Treasury Regulation sectiori(h).04

4.3. Distributions.

(&) As soon as practicableut in no event less thahirty (30) days following
() a Liquidity Event, or (ii)the receipt by the Company of any monies or proceeds from or
attributable to an Investment Interest, or any proceeds theredflathaing Membemust pay
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and distributesuch cash (after establishment of an Operating Reserve acceptabl€tortmen
Members}o the Common Melers.

4.4. Expenses Except as otherwise provided herein, the Company shall bear and be
responsible for all expenses incurred in connection with the operation of the Company. The
Managing Membemay @use the Company to borrow from ahffiliate of the Company on such
terms as they may reasonably determine for the payment of expenses, and may pay expenses and
repay borrowings from any source of funds of the Company, as determined khaniaging
Memberwith the consent of th€ommonMembers. Notwithstanding anything herein to the
contrary, no management expenses shall be paid or charged against or deducted in calculating the
cash available for distribution to the Memb#&yghe extent not contained he annual business
plan or otherwis approved by the Common Members as provided in Section 8uxjay any
Fiscal Year.

4.5. Authority to Offset. Each Member agrees that the Company has the authority and
is permitted to offset against the Capital AccowitMembers or distributions to Memisesuch
amounts, as determined by tlanaging Membein his reasonable discretion with the consent of
theCommonMembers, that are owed by such Member to the Company.

4.6. Tax Distribution. On or about January 31 of eaclayealistributions shall be paid
to the Members pro rata based on their respective Profit Sharing Percentages as of the immediate
proceeding December 31st, in an amount at least equal to satisfy the Assumed Income Tax Rate
(the 3Tax Distribution). The edmated tax liability shall be comped by the accountant who
regularly prepares the Compatyax returns.

ARTICLE V

Books and Reports Tax Matters

5.1. General Accounting Matters

€)) The Managing Membeshall keep or cause to be kept books and records
pertaining to theCompany§ business showing all of its assets and liabilities, receipts and
disbursements, Net Income (Loss), MemUrapital Accounts and all transactions entered into
by the Company. @i books and records of the Company shall be kept by the Compisy at
principal office. To the fullest extent not prohibited by law, other than as provided in Sections
5.1(b)and5.1(d) below, theManaging Membemay (consistent with applicable lawjthhold
access of any Member to information regarding thairaffof the Company if th&lanaging
Membershall determine in its sole and absolute discretion that it is in the interests of the Company
to withhold such access. The Compd&nlgooks of accourshall be maintained in United States
dollars and kept on treccrual method of accounting and otherwise in accordance with U.S. federal
income tax basis of accounting.

(b)  As soon as is practicable after the close of each Fiscal Year, a copy of the
financial statements of the Company shall be furnished to each Memtheshatl include, as of
the end of such Fiscal Year:
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) a balance sheet of the Company as of the end of such ;period

(i) a statement of income or loss and a statement of such Mefnbers
Capital Accourtand

(i)  a statement of changes in cash flow of the Company.

(c) In addtion, each Person that was a Member at any time during a Fiscal Year
shall be supplied with such information as may be reasonably required to enable such Member to
prepare its U.S. federal, &alocal and notJ.S. income tax returns based upon such Pe§so
status as a Member, such other information as such Person may reasonably request for the purpose
of applying for withholding taxes and a statement as to such Me§nBapital Account as #te
close of such Fiscal Year.

(d)  As promptly as possible after the close of each of the first three fiscal
guarters of each Fiscal Year of the CompanyMaeaaging Membeshall cause to be furnished
to each Member financial statements of the Company comgist the statements described
Section5.1(b)with respect to such quarter.

5.2. Fiscal Year. The fiscal year of the Company (tAescal Year) shall be the same
as its taxable ya, as determined pursuant t@tsen 706 of the Code. Thdanaging Member
may, in his discretion, elect to change the Fiscal Year of the Company from time to time with the
consent of th€ommonMembers.

5.3. Certain Tax Matters.

(&) The Managing Membershall pepare or cause to be preparet lAIS.
federal, state and local, as well as #biS., if any, tax returns of the Company for each year for
which such returns are required to be filed and shall file or cause such returns to be timely filed.
The Managing Menbershall determine the approate treatment of each item of income, gain,
loss, deduction and credit of the Company and the accounting methods and conventions under the
tax laws of the United States, the several states and other relevant jurisdtioniseatreatment
of any suchtem or any other method or procedure related to the preparation of such tax returns.
The Managing Membemay cause the Company to make or refrain from making any and all
elections not prohibited by such tax lawslelen Gonez Andrewsshall be thesTax Maters
Member” for purposes of section 6231(a)(7) of the Code @ex Matters Membe). The Tax
Matters Member shall have all of the rights, duties, powers and obligations provided for in sections
6221 through 6232 dhe Code. Each Member agrees thaiilittake no position on its individual
tax returns inconsistent with the positions taken on the Confpaay returns. Each Member
hereby waives any rights it may have pursuant to the Code or otherwise to pariticgratdax
matters or controversiasith respect to the Company. The Tax Matters Member will take no
action which is reasonably expected to have a material adverse effect on one or more of the
Members unless such action is approved byMaeaging Member The Tax Matters Member
will be regonsible for notifying all Members of ongoing proceedings, both administrative and
judicial, and will represent the Company throughout any such proceeding. The Members will
furnish the Tax Matters Member with such infation as it may reasonably requesprovide
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the Internal Revenue Service with sufficient information to allow proper notice to the Members.
The Tax Matters Member will not bind any other Member to any extension of the statute of
limitations or to a slement agreement without such MemBewritten consent, which consent
shall not be unreasonably withheld.

(b) Each Member shall furnish the Company with such information, forms and
certifications as it may require and as are necessary to comply with thetimtugoverning the
obligations ofwithholding tax agents. Each Member represents and warrants that any such
information and forms furnished by him shall be true and accurate. Each Member agrees to pay,
and to indemnify the Company and the other Membeym, any and all damages, costsl an
expenses (including any liability for any taxes of any type whatsoever, penalties, additions to tax
or interest) in respect of income of (including such Menfbehare of Company income) or
distributions, transfers ggayments to such Member. To theesttthe indemnifying Member is
otherwise entitled to distributions from the Company, such damages, costs and expenses may be
paid by the Company out of amounts that would otherwise be distributed to such Member. For
purposes of this Agreement any suchmayt shall be deemed to be a distribution to such Member
(and in the case of any such tax that is imposed upon the Company, the Member shall be deemed
to have recontributed such amount to the Company). In all othetsegech Member shall make
such payrent directly from its own funds.

ARTICLE VI

Dissolution

6.1. Dissolution. The Company shall be dissolved and its affairs wound up upon a
determination by the Members holding four fifths (4/5) of the Interests to dissolve the Company
at any time. The death, retiremedtssolution, resignation, expulsion or bankruptcy of any
Member (including thélanagingMember) shall not cause the dissolution of the Company, and
following any such event the remaining Members shall have the riglointtue the business of
the Company The Company shall not be dissolved as a result of there no longer being any
Member of the Company if the Company is continued in accordance with seci#®i (Eg§(4) of
the Act.

6.2. Winding-up. When the Company is didged, the business and property oé th
Company shall be woundp and liquidated by thlanaging Member TheManaging Member
shall use reasonable efforts to reduce to cash and cash equivalent items such assets of the Company
as theManaging Membeshall dem it advisable to sell and to obtdair value for such assets
(taking into account applicable tax and other legal considerations).

6.3. Final Distribution . Within one hundred twenty (120) calendar days after the
effective date of dissolution of the Comparlye assets of the Company shall lppleed or
distributed in the following manner and order:

(M to pay the expenses of the windinp, liquidation and dissolution
of the Company
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(i) to pay all creditors of the Company, other than Members, either by
the paymenthereof or the making of reasonableysion therefor

(i)  to establish reserves, in amounts established byMhaeaging
Member to meet other liabilities of the Company (other than to the Members in respect of
distributions owing to them hereundeshd

(iv)  to pay, in accordance with the terms aggeamong them and
otherwise on a pro rata basis, all creditors of the Company that are Members, either by the payment
thereof or the making of reasonable provision therefor.

The remaining assets of the Company shalgpelied and distributed among the Magns in
accordance with their respective positive Capital Account balances as determined after taking into
account all adjustments to Capital Accounts for the Company taxable year during which the
liquidation occursprovidedthat liquidating distributionshall be made in the same manner as
underArticle 1V if such distributions would result in the Members receiving a different amount
than would have been received pursuant to a liquidation based on Capital Accourgsakor
purposes of the applicatiaf this Sectior6.3 and determining Capital Accounts on liquidation,

all unrealized gains, losses and accruednme and deductions of the Company shall be treated as
realized and recognized immediately befdre date of distribution.

6.4. No Obligation to Restore Capital Accoums. Except as may otherwise be
provided herein or as required by law, no Member whose CapitalAtbalance is a negative or
deficit amount (either during the existence of the Company or upon liquidation) shall have any
obligation to return any amoungseviously distributed to such Member or to contribute cash or
other assets to the Company to restar make up the deficit in such Memi§eimpaired Capital
Account.

ARTICLE VI

Additional Members:; Removal and Withdrawal of Members

7.1. Admission of Additional Members Allocation of Profit Sharing Percentages

(@)  Subsequent to the date hereof, a Person may be admitted as a Mé&mber
the consent ofthe CommonMembers. Upon the adssion of any additionaMember, such
Member may be allocated such Profit Shariagd the Profit Sharing Percentages of existing
Members shall be adjusted proportionately.

(b) Concurently with the admissio of any substitute or additional Member,
the Managing Membeshall forthwith cause any necessary papers to be filed and recorded and
notice to be given wherever and to the extent required showing the substitution of such transferee
as a substitute Memben place of the transferor Member, or the admission of an additional
Member. The admission of any Person as a substitute or additional Member shall be conditioned
upon such Persdh written acceptance and adoption of all the teamd provisions of this
Agreement.
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7.2.  Removal and Withdrawal of Members Repurchase of Interests
(& A Member may be removed from the Company only for Cause.

(b) If a Member is removed from the Company for Cause, then (i) as promptly
as practicable following the enaf the Fiscal Yearduring which such removal occurs, the
Company shall distribute to such Member an amount in cash equal to twenty percent (20%) of
such Membe8 positive Capital Account balance as of the effective date of such M&mber
removal plus interd thereon at therime Rate (compounded annually), and (ii) as promptly as
practicable following each Fiscal Year next succeeding the Fiscal Year in which such removal
occurs through the end of the fifth such succeeding Fiscal Year, the Company shilaliteisb
such Memler an amount in cash equal to twenty percent (20%) of such Méhpositive Capital
Account balance as of the effective date of such Meffbbemoval plus interest thereon at the
Prime Rate (compounded annugllyrovided that such scliule may be modifieé by the
Managing Member

(c) No Member shall have the right to voluntarily withdraw as a Member other
than following the transfer of aiif the Interesbwned by such Member, which transfer shall be in
accordance wittrticle VII.

(d)  After theremoval or withdraval of a Member from the Company, such
Member shall only be a creditor of the Company, to the extent that such Member is owed any
money pursuant to Sectiagh2(b) and shall have no rights adviember and shall not have any
interest in the Comparfy items of income, gain, loss, deduction or credit, distributions or assets
after the effective date of removal or withdrawal.

(e) The Member who is removed fdone Company for Cause shall take all
actiors as may be necessary to consummate any sale under this Section 8.2, including, without
limitation, entering into agreements and delivering certificates and instruments and consents as
may be deemed necessaryappropriate.

ARTICLE VIII

Miscellaneous

8.1. Arbitration . To the fullest extent not prohibited by law, any dispute, controversy
or claim arising out of or relating to this Agreement or to the Comfaatyairs or the rights or
interests of the Members, including, withdimitation, the validity, interpretation,gsformance,
breach, alleged breach or termination of this Agreement, whether arising during the existence of
the Company or at or after its termination or during or after the liquidation of the Company, shall
besettled by arbitration iew York, New York (or, if applicable law requires some other forum,
then such other forum) in accordance with the rules then obtained of JAMS. If the parties to any
such controversy are unable to agree upon a neutral arlmt@atiarbitrators, then an arbitrator
shall ke appointed in accordance with such rules. For purposes of any actions or proceedings
ancillary to the arbitration referred to above (for example, proceedings seeking interim relief in aid
of the arbitration oto enforce an arbitration award) the partessent to the exclusive jurisdiction
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of the state and federal courts locatedNiew York County, New Yorkas determined for all
purposes in connection with any such arbitration. The parties agree that eesspvo notice of
motion or other applicatioto either of such courts, and any paper in connection with any such
arbitration, may be served by certified mail, return receipt requested, or by personal service or in
such other manner as may be permissilldeu the rules of the applicable court dbittation
tribunal, provideda reasonable time for appearance is allowed. Except as may be otherwise
required by law in connection with the windig, liquidation and dissolution of the Company,
each Member heby irrevocably waives any and all rightatlt may have to maintain an action

for judicial accounting or for partition of any of the Compd&ngroperty.

8.2. Governing Law; Submission to Jurisdiction and VenueWaiver of Jury Trial .
This Agreement and the rights and obligations of the parties henatbbe governed by and
construed in accordance with the laws of $t@te of New Yorkvithout reference to the conflicts
of laws principles thereand the parties hereto hereby subimithe norexclusive jurisdiction of
the federal and state courtstbe State of New York The Company is formed pursuant to the
Act, and the rights and liabilities of the Members shall be as provided therein, except as herein
otherwise expressly proved. TO THE FULLEST EXTENTNOT PROHIBITEDBY LAW,
THE PARTIES HERETO WIVE ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, SUIT
OR PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS OR REMEDIES ARISING
UNDER OR IN CONNECTION WITH THIS AGREEMENT.

8.3. Successors and AssignsThis Agreement shall be binding upon and shall inure to
the benefit 6the parties hereto and their respective successors and assigns and, in particular, the
estate of a deceased Member shall remain liable for all of such M&mobégations hereunder to
the extent that such obligations are not affected by such Me§ni@th under the terms hereof.
Nothing in this Agreement is intended, nor shall anything herein be construed, to confer any rights,
legal or equitable, in any Person other than the Menametsheir respective legal representatives,
heirs, successors and petted assigns.

8.4. Cooperation with Investigations, Litigation, Etc. In consideration for being
admitted as a Member hereunder, each Member hereby agrees to the fullest extent n&dorohibit
by law that ifsuchMember$§ employment or status asy@mber, marger or partner with the
Company or its Affiliates is terminated for any reasor®Raparatediember’), such Separated
Membershall provide reasonable cooperation and assistance to thpa@g with regard to (i)
any investigation conducted by the Compankatneg to the Compan$ business and affairs
(including investigations into the actions or omissions of personnel or Affiliates of the Company)
and (i) any litigation or similar disputeesolution proceeding involving the Company. Such
cooperation and asstance shall include providing information and records, being available for
interviews or legal proceedings at the Comp§mffices or otherwise, and giving testimony. The
Company shll reimburse a Separatétemberfor reasonable, documented, -@itpocket travel,
meal and lodging expenses incurred by such Sepavieiberin providing such cooperation and
assistance.

8.5.  Specific Exclusion of Federal Law Due to the unique nature ttfe Core Business
and theMarijuana Lawsany and all references hereiRrt 3$SSOLFDEOH /DZ° DQG RU
ERG\" DQG RU 3JRYHUQPHQWDO DJHQF\" VKDOO VSHFLILFDOO)
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rule or regulation of any federal governmental agency or body that identifies or ctatsifie
growing, production, manatture, sale and/or possession of Cannabis as a crime or otherwise
prohibits the growing, production, manufacture, sale and/or possession of Cannabis, including, but
not limited to, the Federal Controlled Substances Act. Meémber shall interpose a defensf
illegality to the enforcement of this Agreement.

8.6. Further Assurances Each Member shall do and perform, or cause to be done and
performed, all such further acts and things, and shall execute and deliver all sucgreteeats,
certificates, instrumnts and documents, as the Company may reasonably request in order to carry
out the Purpose of the Company, the purposes of this Agreement, and the consummation of the
transactions contemplated hereby, including withoutétian,such further acts andittys as may
be required by the Marijuana Laws, such as submitting to the Company and/or the CCC
information necessary for the Company to submit one or more Applications autficient
documentation detailing amounts asdurces of capital resources,bgct to review and
verification by the CCC, including: (a) proper name(s) of any individual or registered business
name of any entity; (b) street address (not a PO Box); (c) primary telephone number; (d) electronic
mail; (6 amount and source of capitatogided or promised; (f) bank records; and (g) a
certification that funds used to invest in or finance the Company was lawfully earned or obtained.

8.7. Notices Whenever notice is required or permitted by this Agreement tovba,g
such notice shall be in wing (including email, facsimile or similar writing) and shall be given
to any Member at its address email address or facsimile number shown in the Com$amgyoks
and records. Each such notice shall be effectivegiyen by email or facsimileupon electronic
confirmation of receipt and (ii) if given by any other means, when delivered (with receipt of
confirmation) at the address of such Member, as the case may be, specified as aforesaid.

8.8. Counterparts. This Agreement may be executed in coupgts, each one of
which shall be deemed an original and all of which together shall constitute a single agreement.

8.9. Entire Agreement. This Agreement, together with any other separate written
agreements referenced herein,bexties the entire agreement amuderstanding of the parties
hereto in respect of the subject matter contained herein. There are no restrictions, promises,
representations, warranties, covenamtaindertakings, other than those expressly set forth or
referred to herein. Except as eagpsly provided herein, this Agreement and such separate written
agreements supersede all prior agreements and understandings between the parties with respect to
such subject matter. This Agreement does not create anyfightployment on the part of any
Member and no Member shall have any right (implied or otherwise) to be paid any amount
hereunder except as expressly provided for herein.

8.10. Amendments This Agreement may be amended or modified with the consent of
theManagng Membey providedthat no suclamendment shall (i) require a Member to contribute
capital to the Company, reduce a Mem$eshare of the Comparydistributions, income and
gains, increase a Memb®rshare of the Comparfylosses or materially and adweysaffect the
rights granted tsuch Member hereunder, without the written consent of each Member so affected,
or (i) amend this Sectio8.10without the consent of each Member adversely affected thereby.
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8.11. Headings Construction. The heading and captions herein are for convenience
of reference only and are not intended to alter or affect the meanings or interpretations of any
provisions hereof It is the intention of the parties that every term of this Agreement shall be
construed simply aording to its fair meaning and not strictly for or against any party
(notwithstanding any rule of law requiring an Agreement to be strictly construedstagfzen
drafting party), it being understood that the parties to this Agreement are sophisticabtedeand
had adequate opportunity and means to retain counsel to represent their interests and to otherwise
negotiate the provisions of this Agreement

8.12. Represatations and Warranties.

(@) Each Member that is not a natural person represents, warrants and t®venan
to the other Members that such Member is duly formed and validly existing under the laws of the
jurisdiction of its organization with full power and aathy to perform its obligations hereunder
and that the execution, delivery and performance ofAbreement has been duly authorized by
such Member.

(b) Each Member who is a natural person represents, warrants and covenants
to the other Members that such Maen has the legal capacity to enter into this Agreement and
perform such Membe§ obligations herewter.

(c) Each Member represents, warrants and covenants to the Company that:

0] this Agreement has been duly executed and delivered by such
Member and constitutebe valid and legally binding agreement of such Member, enforceable in
accordance with its terms agst such Member subject to the effect of bankruptcy, insolvency,
moratorium and other similar laws relating to credifpights generally, by general etpble
principles and by an implied covenant of good faith and fair dealing

(i) the execution and delive of this Agreement by such Member and
the performance of its duties and obligations hereunder do not result in a breach of any of the
terms, conditions gorovisions of, or constitute a default under, any indenture, mortgage, deed of
trust, credit agreeant, note or other evidence of indebtedness, or any lease or other agreement, or
any license, permit, franchise or certificate, to which such Member dkféihgte is a party or by
which it or any Affiliate is bound or to which its or any Affiliseprgerties are subject, or require
any authorization or approval under or pursuant to any of the foregoing which has not been
obtained, or violate any statutesgulation, law, order, writ, injunction, judgment or decree to
which such Member or any Affiliate subject

(i)  such Member is not in default (nor has any event occurred which
with notice, lapse of time, or both would constitute a default) in the perfasvadrany obligation,
agreement or condition contained in any indenture, mortgage, deed of #diétagreement, note
or other evidence of indebtedness or any lease or other agreement, or any license, permit, franchise
or certificate, to which it is agsty or by which it is bound or to which the properties of it are
subject, nor is it in violation adiny statute, regulation, law, order, writ, injunction, judgment or
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decree to which it is subject, which default or violation would materially adverselgt affich
Member$§ ability to carry out its obligations under this Agreement

(iv)  there is no action, sijilitigation, arbitration, governmental inquiry,
investigation, claim or other proceeding pending or, to the knowledge of such Member, threatened
against such Member or any of its Affiliates, which if resolved in a manner adverse to such
Member, would magrially adversely fiect such Membe$ ability to carry out its obligations
under this Agreement

(v) no consent, approval or authorization of, omfili registration or
gualification with, any court or governmental authority on the part of such Membeuisektpr
the execution and delivery of this Agreement by such Member and, except as may be required
under applicable securities and commoditiesslan connection with the registration of the
Company or such Member, the performance of its obligationslaties hereunder

(vi)  such Member is acquiring its Interest in the Company for such
Member$ own account for investment purposes only and not witeva ta resale or distribution

(vii)  such Member understands that such Interests in the Company have
not been regisred under the Securities Act of 1933, as amended 8bkeurities Acf), the
securities laws of any state or the securities laws of any othsdigtion, nor is such registration
contemplatep

(viii)  such Member understands and agrees further that, subjdu to
limited rights set forth in this Agreement, its Interest in the Company must be held indefinitely
unless such Interest is subsequently regigtender the Securities Act, the securities laws of any
state and the securities laws of any other jurisalictir an exemption from registration under the
Securities Act and these laws covering the sale of such Interests is ay#ilabéyen if such an
exemption is available, the assignability and transferability of its Interests in the Company will be
goverred by this Agreement, which imposes substantial restrictions on Transfer

(ix)  such Member has such knowledge and experience in financial and
businessnatters as to be capable of evaluating the merits and risks of an investment in Interests in
the Company, iable to bear the risk of loss of an investment in such Interests and understands the
risks of, and other considerations relating to, a purchasgesests in the Company

(x) such Membe$ overall commitment to the Company and other
investments which are nogadily marketable is not disproportionate to such Merlbeat worth
and such Member has no need for immediate liquidity in such Mefibeestnent n its Interests
in the Company

(xi) if such Member has a capitabmmmitment,such Member isan
fccreditednvestor within the meaning of rule 501 of Regulation D under the Securities Act

(xi)  such Member is not subject to or bound by any coveagainst
competition or any other judgment, agreement, order or other obligation which would prevent,
conflict with, restrict or limit the performance of the transactions or obligations contemplated by
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this Agreement, and such Member has acted, and wilintento act, in full and complete
compliance with any and all obligations upon the Member in connection with suclévigm
employment and separation with any prior emplpgad

(xiii)  such Member has carefully read this Agreement and the Transaction
Documentsand, to the full satisfaction of such Member, such Member has been furnished any
materials such Member has requestddting to the Company and its assets and the acquisition of
an Interest in the Company, has consulted to the extent deemed appropsiatk Member with
such Membe®$ own advisors as to the financial, tax, legal and related matters concerning an
investrent in the Company and has been afforded the opportunity to ask questions of
representatives of the Company concerning the terms andioasdf the offering and to obtain
any additional information necessary to verify the accuracy of any representatinfemation
provided to such Member and to make an informed investment decision with respect to an
investment in the Company.

TheManaing Membeyupon the advice of counsel, may waive any breach of any of the foregoing
representations, warranties,amvenants

(d)  All of the representations, warranties and covenants made under this
Section8.12shall be deemed to be made on a continuing basis during the existence of the Company
and shall survive the executiondadelivery of this Agreement and the consummation of the
transactions conteplated hereby. Each Member agrees to notiffthraging Membepromptly
upon becoming aware of a breach in any of such Mefbepresentations, warranties and
covenants hereunde

8.13. Division of Property. In the event of a property settlement or sepanagreement
between a Member arslichMember§ spouse or former spouse, as a result of the dissolution of
marriage or legal separation such Member agreesstieitMember shall ussuchMember$
reasonable best efforts to retain alsaEhMember$§ Inteest in the Company and shall reimburse
suchMember$§ spouse for any InteregichMember$§ spouse may receive or own in the Company
out of funds, assets or proceeds separate atiwdlatlisom suchMember$ Interest in the Company
at a value equal to the @l value as reported in the most recent financial statements of the
Company. To the extent that such Member is unable, despiie Member§ exercise of
reasonable best efforts, reetain all ofsuchMember$ Interest in the Company, such Member shall
usesuchMember§ reasonable best efforts to assigsuohMember§ spouse or former spouse
only the right to share in profits and losses, to receive distribution or distributiah) escteive
allocation of income, gain, loss, deduction or credgimilar item to which the assigning Member
was entitled, to the extent assigned, with the assigning Member remaining entitled to exercise all
rights and powers of a Member hereunder

8.14. Confidentiality .

(@) By executing this Agreement, each Member expressly agrees, at all times
during the existence of the Companyaheeafter and whether or not at the time a Member of
the Company, without the consent of dlanaging Memberto maintain the confidentiality of,
and not to disclose to any Person, any information (including, for the avoidance of doubt,
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information distosed under Sectio®.1 hereof) relating to the business, financial results,
investments, financial structure, economic teralisnts or affairs of th€ompany, its Affiliates

and the assets thereaxcept (a)to such directors, members, employees, representatives and
advisors of such Member and its Affiliates who need to know the information and who are
informed of the confidential nature of the infation and with respect to which that Member will

be responble for any disclosures by such Persons wiation heregf(b) as required for any
arbitration proceeding pursuant to Sect#ohor as required by governmental regulatory agencies,
selfregulating bodies, lawegal process, or litigation in which such Member is a defendant,
plaintiff or other named party or withes® (c) as is reasonabhecessary and appropriate in the
course of and in furtherance of the conduct of the business of the Company. Wititomg time
foregoing, each Member agrees that it shall not disclose, publish, or disseminate in any way any
information relating to th&nancial performance, investment decisions and analysis or any related
informationrelating to the Company, and Investménterest, or any assets theresithout the
express written consent of tidanaging Member(which may be given or withheld ithe
Managing Membe$ sole discretion). Each Member acknowledges that information made
available to it hereunder may contamaterial norpublic information concerning, among other
things, and agrees that it shall not trade in securities on the basis ofnfarchation. The
provisions of this Sectio@.14shall survive the terminain, dissolution, liquidation, restructuring

or recapitalization of the @npany.

(b) Promptly following the Member Separation Dataith respect to a
Separatedllember such Separatddembershall return to the Company (or, with the consent of
theManaging Memberdestroy) all physical embodiments of Company confidential or proprieta
information within such Separatdtiember§ possession or control, excluding only a copy of this
Agreement.

(c) Notwithstanding anything in this Agreement to the contrary, to comply with
Treas. Reg Section 1.60144(b)(3)(i), eachMember(and any employe&gpresentative or other
agent of suciMembe) may disclose to any and &ersons, without limitation of any kind, the
United States federal income tax treatment and tax structube Gompanyor any transactions
undertaken by th€ompany it being undestood and agreed, for this purpose, that (i) the name of,
or any other identifying information regarding, thiempanyor any existing or futur&ember(or
any Affiliate thereof) of theCompany or any investment or transaction entered into by the
Company (ii) any performance information relating to tBempanyor its investmentsand (iii)
any performance or other information relating to previous investments sponsored by Affiliates of
the Companydo not constitute such United States federal income tax treatment or tax structure
information.

8.15. Irreparable Harm . Each of the Memberseneby agrees that a failure to comply
with the provisions of Sectio®.4and Sectior8.14would cause irreparable harm to the Company,
and, therefore, the Company shall be entitled to an injunction and other equitable relief in the event
of any such failure to comply witlné provisions of Seictn 8.4 or Section8.14 Each Member
acknowledges by its execution hereof that it has been admitted to the Company in reliance upon
such Membe# agreements under this Agreement that the Company may have no adequate remedy
at law for a breach hereof and that damages resulting from a breaof inay be impossible to
ascertain at the time hereof or of such breach.
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8.16. Partnership Tax Treatment. The Members intend for the Company to be treated
as a partnership for U.S. federal income tax purposes and no election to the contrary shall be made.

8.17. Sevembility. The parties hereto have carefully reviewed the provisions of this
Agreement and agree they aa@ find equitable. However, if any term or provision (or any portion
thereof) of this Agreement is adjudged to be invalid, illegal or incapableraf beforced by any
rule of law or public policy, all other terms and provisions (or other portions fheykethis
Agreement shall nevertheless remain in full force and effect. Upon such determination that any
term or provision (or any portion therea$)invalid, illegal or incapable of being enforced, this
Agreement shall be deemed to be modified so eSdot the original intent of the parties as closely
as possible to the end that the transactions contemplated hereby and the terms and provisions
hereof are fulfilled to the greatest extent possible.

8.18. Members Not Employees

€)) Each Member acknowledges and agrees that, with respect to such
Member$§ status as a Member under the Act pmisuant to the terms of this Agreement: (i) such
Member is not and has never been an employee of the Comjgampne of the obligations
assumed or rights arising under this Agreement create an employment relationship between such
Member and the Companiii) there exists no employment or similar agreement between such
Member and the Compangnd (iv) such Mmber shall not be deemed an employee of the
Company for any purpose whatsoever (including any employee benefit program, tax obligation,
or unemploynent program). Each Member further acknowledges and agrees that no allocations,
distributions, capital accot balance, or other economic interests or rights received or earned
under this Agreement, shall be deemed wages, salary or any other empiogatedt
compensation for purposes of federal, state or local law. In consequence of the foregoing, each
Memberacknowledges and agrees that the Company, shall not be responsible for, and shall make
no payments to any Person in respect of or for: (i) worfenmpensation benefitéi) disability
benefits (iii) unemployment insurange(iv) overtime wages (v) salay, wage or other
compensatiofbased withholding or employment taxes (vi) any other type of employment
related obligations relating to such Mieen. Each Member specifically acknowledges and agrees
that such Membe§ relationship with the Company is nobvered by, and accordingly such
Member has no rights under, any federal, state or local employment or similar law (including any
administrative plicies or procedures arising thereunder).

(b) Each Member acknowledges and agrees that, with respect to such
Member $ status as a Member under the Act and pursuant to the terms of this Agreement, the status
of F®mploye€ is incompatible with the relationship between such Member and the Company set
forth in this Agreement and that the rights, preferences and pasilggnted to such Member
under this Agreement would be inappropriate and expressly not intended if such Member were, in
fact, an employee. In support of the foregoing, each Member hereby represents, warrants and
agrees that (i) such Member is a membethefCompany and not an employee and (ii) none of
the allocations, distributions, capital account balance, or other economic interests of such Member
in the Company are wages, salary or any other employrektéd compensation for purposes of
federal, stee a local law. Accordingly, the Members hereby agree that, if (notwithstanding the
express intent of the Members as set forth in the foregoing provisions of this S=t8pany
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court, arbitrator, or administrative agencgtefmines that a Member is an employee of the
Company, the Company shall have the right (exercisable iM#reaging Membe$ sole and
absolute discretion) to rescind such Mem$admission to thEompany and to require that such
Member repay to the Compw (in cash) all of the distributions received by such Member from

the Company (netted against repayment to such Member by the Company of the aggregate capital
contributions made by such Membethe Company). For purposes of the immediately preceding
sentence, such Membé&r repayment obligation shall be calculated with reference to the Fair
Market Value of distributed property as of the time of distribution.

(c) It is expressly acknowledged that tiempany, and the Members will rely
upon the acknowledgmerdad agreements of the Members as set forth in the foregoing provisions
of this SectiorB.18 In the eent that a Member is determined to be an employee of the Company
for any purpose, such Member shall fully indemnify the @any and the other Members and
hold them harmless from and against any and all consequential costs, liabilities, expenses or
damagesincluding statutory or administrative fines, penalties, interest or other obligations
associated with failure to withholdxes, make payments in respect of unemployment insurance
or other mandatory employmerglated programs, submit information statersent other
governmental filings, or otherwise comply with any employnretdted law or regulationThe
Company shall notn bad faith, assert or claim that a Member is an employee of the Company for
the purpose of triggering the adverse consequencstoMember set forth in this Secti®ri8

8.19. No Right to Future Activities. Except as otherwasspecifically provided in this
Agreement, a Membé¥ rightsunder this Agreement or arising by virtue of its status as a Member
do not include the right to participate in the future business activities of other Members. Without
limitation to the foregoig, a Membef rights under this Agreement or arising by \ertof its
status as a Member do not include the right to participate in the creation, management or profits
of investment funds.

[Signature Page To LLC Operating Agreement Follows
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SCHEDULE A

MEMBERS OF THE COMPANY

Managing Member

HelenGomez Andrews

CommonMembers Capital Contribution Profit Sharing Percentage

The HighEnd Holding @mpany, LLC 100% 100%









THE HIGH END CHOCOLATE COMPANY, LLC
MASSACHUSETTS ADULT -USE MARIJUANA PRODUCT MANUFACTURER :
Business Plan

Executive Summary

7KH +LJK (QG &KRFRODWH &RPSD Qertiddl-inter S&IptoBl€@ W~ LV D
premium cannabis flower, concentrates, edibles, and topedalsf which will be distributed

wholesale to licensed manufacturers and retailers within the Commonwealth; and at retail through

$S S OL o itefsed bric and mortar when establishedApplicant will also develop a

Research Lathatwill support ERW K WKH $S $0snEdaquiid dontrirtityiatarge by
studyingand sharingvays to improvehe cannabis industiySustainality through improved

energy usage, cultivation methods, genetics sourcing and developatemg, withother relevant

cannabis and wellneselated research topics.

$SSOLFDQWYV EXVLQHVV Hdyoke, Hd3sacChlBeGsT &i-1B0 WHSF HigtolicQ
papemill building owred byApplicant and for whichApplicanthas secured a Host Community
Agreemeniattached in Appendix).

Aligned with a conscientious consumer base that continues to trend towards natural, sustainable,
and socially responsible goods, Applic§ri#annabiswill be grown under a highly disciplined,
RUJDQLF OLYLQJ VRLO FXOWLYDWLRQ SURJUDP ZKLFK ZLOO
clean, and deliver a trustworthy product that consumers can alwaygoelas environmentally

friendly andsocially responsibleTo that endApplicant will useonly petroleumfree extraction

methods and source the highest quality (locally grown when possible) ingredients for its infused
edibles and topicals. Applicant also commits to employing the fairest pahctices throughout

its supply chaintand to always make good faith efforts to hindividuals from within the

Holyoke communityfirst.

7KLV EXVLQHVYV SODQ IRFXVHV RQM&ifsna IPFoDuQtWIRNUfa¢tMrErP LV V L F
license.

A Vehicle for Positive Change
Though diversity and positive impact plans are mandated by the Cannabis Control Commission,
building a vehicle for positive change has always bd¢eKH GULYLQJ IRUFH RI $SSOLFL

Through transparent and sustainable operati@gns;ommitment to ongoing research and
development geared towards wellness and social and environmental responsibility; stewardship
and working towards a more circular economy; and robust diversity and positive impact plans,
Applicant intends to be a sustability leader not just in cannabis, but across industries.



7KH IROORZLQJ VXVWDLQDELOLW\ SMabjavalPradict MantfastBed FLILF
operation, and are further detailed in separate sections, as noted

x Compliancewith the energy efficiency and water reduction provisions
outlined in 935 CMR 500.105(1j), 935 CMR 500.105(15) and 935 CMR
500130(3) +Production Method®lan;

X Sustainable packaging, and a commitment to ongoing research and
development of more sustainable padkggoptions that comply with 935
CMR 500.105(6)(axBranding and PackaginBlan;

X An educational messaging campaign, in compliance with 935 CMR

IRFXVHG RQ $SSOLFDQW Y V-foeusadWDLQDEOH

operations see Marketing and Advertising section below;

X Hiring practices that promote and ensure the involvement of divers
individuals in ownership, management, employment, and contracting
opportunitiesDiversity PlanandQualifications and Training Plarand

x $ UREXVW SRVLWLYH LPSDFW SODQ WKDW EHQHILW
Holyoke, a designated Community of Dispropamtite Impact, which
promotes urban agriculture; provides educational and employment
opportunities; and spurs local economic developmeRbsitive Impact
Plan.

Market Analysis
The repeal of aduliseMarijuana prohibition ithe Commonwealtihasresulted inimpressive
economicoutcomesincludinga booming firstwelve (12) months of sales revenue.

First Year of Massachusetts' Adult-Use Market:
Sales & Licensed Businesses

Total Adult-Use Cannabis Sales: 11/20/18 Through 11/20/19 Number of Licensed Businesses As Of 11/20/19

$3937M

36

$400M
$323.4M
$300M

$228.9M

$200M
$142.4M

Cumulative Adult-Use Sales

$100M $74.6M
$32.1M

S0M

Nov-18  Jan-19  Mar-19 May-19  Jul19  Sep-19  Nov-19 Retailers Cultivators Product
Manufacturers

ce: Massachusetts Cannabis Control Commission

B 2019 Marijuana Business Daily, a division of Anne Holland Ventures Inc. All rights reserved



ODULMXDQD %XVLQHVYV ,"DDOPD¥IN®HW] DQIO\QHZV RXWOHW IRL
professionals) projects thdte Comnonwealthwill reap $L billion in Marijuana sales i2021. In

its 2019 Fact BookMJBiz Daily estimates that there are -IL® million in-state, adutuse

customers.

$ S S O L mar@factikingorogram &s described iRroducts section below) and its conscientious
approach to operations are driven and reinforced by the following key consumer insights:

x 60% of American consumers feel it is important to choose foods that are
natural, organic, or non GMQand this demand dr natural transcends
socioeconomic status¥ree From Trends What Consumers Will Want
More of in 2019 J)UHH )JURP )RUX)P

X The global wellness marketwgorth $.2 trillion, with women controlling
85% ofit((: K\ :RPHQ WKH )DVW Hdhérs bFaanallls] a&R Q
the Demographic to Watch *OREDO 1HZVZL)H ’

x The fastest growing consumer segments in cannabis are boomers and
women, populations that are generally wellr@ssnted consumers6 W D W H
of Cannabis Consumers Diversified2018”~ (D]H ); and

x 33% of edibles consumers prefer Low Dose (less than 10mg THC/serving)
DQG Rl HGLEOHV FRQVXPHUV Iy®UrendsI K &%' SURC
IRU &DQQDELV LQ " %'6 $QDO\WLFV

Products

Cannabisagriculture has become more prevalengnd its environmental impact has become
pronounced. Water and energy consumption, water waste, soil erosion, chemical runoff,
neurotoxinlaced plant nutrients and pesticides, and carbon footprint are a few igsuesfeom

both conventional outdoor and hydroponic cannabis cultivation.

$V WKH PDUNHW JURZV FRQVXPHUV EHFRPH PRUH DZDUH RI V
demand more sustainable cultivation practi@esl cleaner extraction method8pplicant

addresses these consumer demands by employing an organic living soil cultivation [matgam
cultivation facility, which uses water efficientiyras no chemical ruaff; is energy efficient; and

results in a higlguality flower +a healthy, happy pid, rich in terpenes and a fulgxpressed
cannabinoid profile7 KLV IORZHU ZLOO FRPH GRZQ Vagd ¢éxatiof &dvV XSS O\
infusionprograms.

$SSOLFDQWYV PDQXIDFWXUHG SURGXFWV ZLOO EH GLVWULE>
the Commonwealth, as well as to its own licensed retail store (when establigtied)f

$S S OL pdumsiwl be produced, tested, packaged, stored and delivered in accordance with

935 CMR 500.105. Applicant will employ energy effidistandard operatingrocedures (SOPSs)



to reduce energy and water usage, in compliance with the requirements of 935 CMR(3)@)105
and (15),and 935 CMR 50030Q5)(e). These measures are discussed in further detail i
$S S O L PRQuetidn\Wethod®lan.

Vertical integration allows Applicant to manage every aspect of development from seed#+o sale
controlling costs and protecting margins, while providing customers with a brand they can trust.

LIVING SOIL CULTIVATION

ETHOS: CLEAN, NATURAL, AND EFFECTIVE

PETROLEUM-FREE ALL-NATURAL INFUSIONS
CONCENTRATES

Organic Fair-Trade Chocolate
We commit to only the cleanest extraction Botanical Confections
methods that never use any kind of harmful

solvent, such as butane, and to never use
synthetic thinning agents. Micro-Dose and CBD-Rich Options

Balanced and Targeted Therapies

Topicals

Product picing will be marketdriven. As can be expectadith any craft quality product,
Applicantmaycharge a strategic premium to the broad market benchmarks.

Marketing and Advertising Plan

Working with branding and communications strategists, Applicant will develop a marketing and
advertising plan that leverages their strong wellness, sustainability, and soesalbnsible
values and speaks to their target mark#te conscientious consier.

Applicant will promote an educational messaging campaign through flyers, pamphlets, magazines
and other media that is compliant with 935 CMR 500.105(4), and will focus on some of the
following highlights of $ S S O L pibddttidhptograns and businss operations:
X Benefits of living soil cultivation;
X The importance of clean extraction;
Botanical therapies;
Sustainablysourced ingredients for infusions;
Sustainable packaging;
Community giveback;
Interviews with team members and community partners;
Regenerative practices for a circular economy; and
Cannabis history.

X X X X X X X



$SSOLFDQWIV EXVLQHVV LV ORFDWHG dési@@natedireasRof WKH &
Disproportionate Impact. Within the framework of R®sitive Impact Plan Applicant may

sponsor locatommunity events only when, in compliance with 935 CMR 500.105(2)(agt

least 85% of the audience is reasonably expected to be 21 years of age or older, as determined by
reliable, current audience composition data.

AOO RI $SSOLFDQW fising, Brid Nrahding@ateriai@Nasthiere toall public health,
welfare, and safety disclosure requiremeand include the warninggquired by in 935 CMR
500.105(4)(a)(5) and 935 CMR 500.105(4)(a)(6)

Applicant will not engage in any of the prohibitedirketing, advertising, and branding practices
prohibited by935 CMR 500.105(4)(b).

Management & Organization

Organization

Applicant has developed a comprehensive staffing plan famdreufacturingacility illustrated

in the following organizational chart. Descriptions of each role are provided with further detail in
$ S S O L PQuetidn\Wethod®lan.

PRODUCT MANUFACTURER ORGANIZATIONAL CHART

Applicantwill be led and advised by a capable teaith diverse and complementary industry
backgroundssolid experiencegpassion and commitmerand supported by strategic partnerships
with industry thought leaders.



Management and Advisors
Helen Gomez Andrews, CEO
Helen,a life long supporter of cannabis legalization, was one of the first recipients
of a medical marijuana caregivers licenses in the state of New York for her
daughter withepilepsy

Shelived in Hong Kong, Manila and Florence begcheading to New York City to
pursuea degree in Finance and International Business at the NYU Stern School of
BusinessShespent 13 years growing a fruitful career in the financial industry
(Lehman Brothers, Barclays, and Morgan Stanley)

Helenbecamenspired by the double bottom line approach taken by the impact
investment network that she became aligned with in her last few years in finance
wherethe goal of using investment capital to further social and environmental
causes did natacrifice marketate returns In this community she encountered an
aspirational range oftrailblazing impact investors, from conscious capitalist, to
philanthropists, foundationdirectors, social venture founders, regenerative
agriculturalists, and the likewho inspired her to make a career change.

With The High End, she sees a realistic and unmistakably lucrative venture, but
also anopportunity to build a business that is a vehicle for positive change

Rudy Ellenbogen, VP of Operations

Originally fromPeru, Rudy has been the CEO of several companies in real estate,
construction and cannabis for the past 15 years. In 2015 Radgme CEO of
Verde Natural which hebuilt from a small Medical dispensary to the largest
awardwinning living soil cultivator m Coloradowithin 4 years Rudyholds a
degreein Civil Engineemg from UT Austin anéh Masters in Management from
Catholic University in Peru.

Rudy's secret to success stems from his unwavering belief that a unified relationship
betweenexecutives, managers and employees) HDWLQZ LR 3ZHXQQOWXUH LV
necessary to sustain a healthy business in this competitive industry. In the cannabis
industry, Rudy spent the paiiur years buildingverde Naturala different kind of

cannabis companyWhen he leftVerde Natural it was a 66person team of

believers in the natural quality of living soil cannabis, whose products were always

sold for top dollar in the marketplace, and was recognized by numerous awards.

Rudy{ Missionis to empower purposeful businesses and ensure that the cannabis
industry produceshigh-quality and natural products that benefit patients and



customers alike. Rudy develops business strategy, design, equipment selection
plans, operations plans, and recruitmieand training programs. His approach is
proven and practical, and produces unique, higlality, living soil cannabis
products that are cultivated in collaborative environments.

/ILVW RI FDQQDELY DZDUGV WR 9HUGH 1DWXUDO XQGHU 5
The Gow Off +Most Potent Medical Flower, 2017

Awarded exclusively to licensed cultivators in Colorado using the same
clones xwinners are determined solely from laboratory test results.

5RRVWHU YV 7+%PI1&08 onSdludrless Concentrate, 2018
Award from a pool of over 250 licensed participants.

Westword+Best Dispensary for a Native, 2018
Awarded to Colorado dispensaries.

Amber Bacca, Director of Compliance

$PEHU UHFHLYHG D %DFKHORUYfV 'HJUHGBw@e& XOWXUDO &
in 2002 DQG D ODVWHUTV LQ ,QWHUQDWLRQDO 'HYHORSPH:
Denver in 2010. Soon after, Amber launched internationalprofit Resilient

Futures International,and secured 501(c)3 status for the organization evhil

simultaneously beginning a carearthe nascent cannabis industry.

After a series of industry positigriacluding as atrimmer and cannabis courier,
Amber was offered several positions with arang-coming company that would
later becomeneof the largesin the cannabisndustry. Amber carefully chose a
store management position, a ratewhichshe thrived for ovefour years.

Through fard work and dedicationAmber excééd in her role, goingfrom

managing a retail staff afvoto almost 40. The compgrew by leaps and bounds

during $ P E HteMuké,becominghe 10th largest cannabis company in the world

accordingto& DQQDELV % XVLQHVV ([HFXWLYHTV 3URGXFHUV 3l
list, earning$16.4 million in revenue from 3 retail centers in 2015.

Amber has been a consultant and a traiimethe cannabis industrgince early
2016 assisting cannabis businesses with compliance and workflow management
solutions for every phase of the business lifecycle, from coast to coast.



After almost a decad@ the cannabis industry in numerous positions, Amber has
accumulated the industry experience to understand the challengesatirabis
business face and the skitlsat help them navigatéhese challenges the most
efficient, affordable means possible.

Amber was on the front lines managing and budtending on January 12044
adult-use was finally legalized in Colorado, and she looks forward to continuing to
serve the industry that she loves, helping it continue to blossom and grow
worldwide.

Lauren A. Rudick, Esg.Legal Counsel

Lauren Rudick is aenior @rtner in the boutique business law firm, Hiller, PC, in
ODQKDWWDQ 1HZ <RUN $ SUHFRYHULQJ OLWLJDWRU “ /I
litigation for ten years, during which tinshe successfully represented clients in a

wide variety of business, intellectual property, and Internet/media disputes, while
FRQWULEXWLQJ WR WKH )LUPYV ODQG XVH DQG J]RQLQJ
named a Rising Star among Top New York Metro Attetnag featured by

Superlawyers®.

Laurenisalsothecd RXQGHU RI +LOOHU 3&YV &DQQDELYV /DZ 3UDI
as a passion project in patient rights during a brief residency in California, Lauren

KDV EHFRPH RQH RI WKH 1DWL Ry legd) seHitds@QoH QW DWWR
FDQQDELV LQGXVWU\ SOD\HUV LQ WKH 3*UHHQ 5XVK ~ :LV
corporate law, litigation, and landise and zoning, she provides clients with the

most upto-date information necessary to operate and invest in suctessnabis

and ancillary businesses. Lauren is also a member of the legal team that brought

an action against Attorney General Sessions and the federal government seeking,

among other things, a declaration that the +tisssification of cannabis as a

Schedule I drug is unconstitutional.

Lauren is an Expert Contributor to Marijuana Venture Magazine, a frequent
speaker at national and local cannabis events, including, among others, MJ Biz
Con, the Cannabis World Congress & Business Exposition, and theNN&mmoe
Leadership Summit and provides pro bono legal and advocacy services to the Drug
Policy Alliance, Compassionate Care New York, and the Cannabis Cultural
Association. Lauren enjoys an extensive network of cannabis professionals
nationwide, enabling hido provide full legal and business services to her clients.



Financial Highlights

The High EndChocolate Company, LLQn its entirety, is a verticallintegrated producer of
premium cannabis and cannabis products, wiiilinvolve licensed Cultivation, Manufacturing,
Retail, and Research division$.S S O L Feonipitisive financial picture anticipates an overlap
of many aspects oits businessesncluding for example (among others):

Property tax expenses;

x Certain utilities and overhead expenses;

X Executive and certain management compensation;

x Transport logistics.

x

In an effort to establish financial feasibilityf its Manufacturingoperation, Applicant has
developed the following simplified modetontemplatinga wholesaleonly business which
presents resulthatestablish and support the viability of its operations.

REVENUE ESTIMATE - 100% WHOLESALE - CONCENTRATES &

Output Units Measure Conversion Units Price/Unit Revenue

Concentrates 187,786 gms gms, 1:1 187,786 37.50 7,041,985

Infusions 125,191 gms mg, 1:1000:0.5+100 625,954 11.25 7,041,985
Gross Revenue Forecas 14,083,970

SIMPLE FREE CASH FLOW MODEL
100% WHOLESALE - CONCENTRATES & INFUS

CONSIDERATIONS:

Gross Revenue - First Full Year 14,083,970

Federal Tax Expense 21%

Operating Expense -6,979,887
PROJECTIONS: Year 1 Year 2 Year 3 Year 4
Gross Revenue 14,083,970| 14,788,168| 15,527,576/ 16,303,955

Federal Tax Liability | -2,957,634| -3,105,515[ -3,260,791| -3,423,831
Operating Expense | -6,979,887| -7,328,881| -7,695,325 -8,080,091
Free Cash Flow 4,146,449| 4,353,772| 4,571,460 4,800,033

Assumptions:
X We anticipate procuring 3,000 lbs/annum of dry flower plus 450 Ibs/annum of trim for manufacturing.
This hypothetical output allocation shows 60% directed for concentrates and 40% to infusions;
X In our calculation, we use 20% extract yield. 690 Ibs/annom312,977 grams of extract for
concentrates and infusons;
X ,Q FDOFXODWLQJ 7+& PLOOLJUDP FRXQW ZH DVVXPH 7+& L H
THC).
X Pricing references:
x MA AdultUse "Distillate Vape Pens" retail at $100/gram. This is our préoty general
concentrates. 50% for Wholesale, discounted 25%.
x MA AdultUse Edibles retail at $30/100mg chocolate bar or box of lozenges. 50% for
Wholesale, discounted 25%.

J ([WL



To date, Applicant has already contributed significant capital towards moving jectpno
Holyoke forward. This includes the following expenditures:
" Acquisition of real estate;
" Legal and accounting expenses;
" Contractor expenses:
| Business consultants;
| Technical Writers;
| Engineers;
| Architects; and
| Other contractors;
Utilities andmaintenance; and
" Property &xes.

Pursuant to a comprehensive budget proposal developed by an experienced cannabis construction
management firm, in conjunction with design plans developed by consultants and architects,
Applicant anticipates that thmanufacturingfacility will cost approxmately $.2 million to
construct. Applicant also anticipates that six (6) months of initial operating costs as production
scales into a reventgenerating, seléustaining operation, will be approximately #illion. As

such, Applicant anticipates needifg-2.2 million in startup expenses for iticensedProduct
Manufactureioperation Applicant has secured a line of credit to cover the buildexpense and

initial operating expense

Detailed architectural plans, budget proposal, and capital sgucaim be found IS SSOLFDQW fV
Proposedlimelinesubmitted herewith.

Closing Summary

This business plan summarizes two years of careful planning, development, and investment into a
project that seeks to fill a growing consumer demand for sustainable and socially responsible
Marijuana and Marijuana ProductSuch an immense opportunity cesrwith great responsibility
+Applicant has gathered an exceptional team of accomplished, passionate individuals to not only
execute a rigorous operations program, but to help build an enduring vehicle for positive change.

Supporting Documentation
Thefollowing documentation can be found in the Appendix, attached hereto:
(i) Certificate ofOrganizationfrom the Commonwealth of Massachusetts;
(i)  Holyoke Host Community Agreemead
(i)  Holyoke Special Permit
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(i)

Appendix

Certificate ofOrganizationfrom the Commonwealth of Massachusetts;
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(ii)

Holyoke Host Community Agreement;
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(iif)

Holyoke Special Permit
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THE HIGH END CHOCOLATE COMPANY, LLC
MASSACHUSETTS ADULT -USE MARIJUANA PRODUCT MANUFACTURER :
Plan for Obtaining Liability Insurance

Summary Overview
As required by 935 CMR 500.105(10), Applicant submits the followingfplaobtaining liability
insurancg3, QVXUDQFEH 30DQ°

Liability Insurance

For its proposegroduct manufacturinfacility, Applicantwill obtain and maintaipat a minimum,
general liability insurance coverage for at least $1,000,000 per occurrence and $2,000,000 in
aggregate, annually, and product liability insurance for at least $1,000,000 per occurrence and
$2,000,000 in aggregate, annuals also required by 935 CMR 80.05(10)(a), e deductible

for each policy will be $5,000 or less, per occurrendéis policy will be obtained through
Embrokerinsurance Servicek]l.C, as reflected by the confirmation letter, attached hereto. Other
insurance policies that may be dable to Applicant throughEmbrokerinclude: Property,
Business Personal Property, Product Recall, Workers Compensation, Crime and Security, Cyber
Security (protecting the integrity of Applicad $&edto-Sale tracking system and electronic
records reteimn, as described itts RecordeepingPlan), CommercialAuto CoverageBusiness
Continuity and Interruption, Employment Practices Liability (Discrimination, Harassment and
Hiring Practices), and Directors & Officers Liability.

Should Applicant ever benable to obtain or otherwise maintain general liability and/or product
liability insurance, for any reason, Applicant will, in strict accordance with 935 CMR
500.105(10)(b), document its inability to obtain the minimum liability insurance coverage as
requred by 935 CMR 500.105(10)(a), and place $250,000 (or such other amount as approved by
the Commission) in an escrow account, to be expended for the coverage of liabilities . In the event
that Applicant is required to open and fund an escrow account ptrsoa935 CMR
500.105(10)(b), such escrow account will be replenished within ten business days of any
expenditure of funds from that account, as requireé3sCMR 500.105(10)(c).

As required by935 CMR 500.105(10d), Applicant will documentcompliance with 935 CMR
500.105(10) in a manner and form determined by the Commission pursuant to 935 CMR.500.000
$SSOLFDQWYV UtdduRethéntshkHiH [®elignd to insurance mde found inits
RecordkeepingPlan. Such records will be made awale to the Commission upon request
accordance with 935 CMR 500.105(9)

Applicantis mindful that, any failure to comply with the insurance provisions set forth in 935
CMR 500 constitutes grounds for the denial of a renewal application, and/or sSaspsmd/or
revocation of its License, as set forth in 935 CMR 500.450(3).






THE HIGH END CHOCOLATE COMPANY, LLC
MASSACHUSETTS ADULT -USE MARIJUANA PRODUCT MANUFACTURER :
Diversity Plan

Summary Overview

In accordance with 935 CMR 500.1@)(c)8)(k), Applicant submits the followin@iversity Plan Applicant

is a wonan, andpersonof-color led, company seeking to operate a cannabis business in the Commoafvealth
Massachusett#\s such support of diversity is not only a core value, but disadamental to the ethas the
Company Applicant is committed to being an agentpofsitive change, and seeks to ensure that it contributes
WR WKH GLYHUVLILFDWLRQ RI WKH FDQQDELYVY LQGXVWU\ WR EHW

Applicant is committed to creating an inclusive, respectful, and safe community thattwitly confront and
challenge racism, sexism, homophobia, transphobia, religious bigotry, and other forms of harassment a
discrimination.

Applicant acknowledges and is aware, and will adhere to, the requirements set forth in 935 CMR 500.105(
which provides the permitted and prohibited advertising, branding, marketing, and sponsorship practices
every Marijuana Establishmens Q\ DFWLRQV WDNHQ RU SURJUDPV LQVWLWXYV
regulations with respect to limitations onmavship or control or other applicable state laws.

Diversity Goals

Applicantwill implementthe following Diversity Planthat promotes and ensures equityt@noperations by
attracting, employing, elevating, and retaining board members, contractors, executives, employees, manag
and service providers from diverse and underrepresented groups including: women; minorities; persons w
disabilities;LGBTQ+ persos; and veterans F R O O H Fderreldreésentéd Communitigsndsubject to the
Suitability standards set forth in 935 CMR 500.880seq

$ S S O L BéstyfPlangoalis to hireand maintaira workforcethatis comprised ofat leasts0%women,
minorities, person with disabilities, LGBTQ+, and veterans.

By employing a workforce of individuals from diverse backgrounds and cultural groups, Applitapport
communities that are often underrepresemdtie cannabis labor force

Diversity Programs
$ S S O L bivépstyfP¥animplementation will consist of actionable component&éactruitment, Education,
and Corporate Culture Development, with the support of a Diversity Action Compaistéalows

1. Diversity Advisory Committee
The CEO shall appoint three to five team members to a Diversity Action Committee to help ensure that t
Company meetts Diversity Goals. The Committee will review and assess diversity data collectd®;
develop, distribute, and collect data franTeam Member Survey; develop ways to enhance diversity and
strengthen culture of teamwork and respandprepare quarterly progse reports (as recommended by the
Cannabis Control Commissian)

2. Fair RepresentatiofProgram
Applicant will employ the following recruitmestrategies to attracandidates from a diverse pool of talent.
X Include the following statement in gublished materials and employment advertisemenisKk H +L JK
EndChocolateCompany, LLC is a woman and persafrcolor led company that proactively promotes
diversity. The High EndChocolate Company, LLC welcomes applications from membersillof

1




underrepresentednd minority groups.We donot discriminate on the basis @ce; gender identity or
expression; sexual orientation; religion; age; or disabilities. Discrimination on previously mentioned
qualifiers is illegaj

x Reflect diversity in visual imagery of the company in pilblished materialand employment
advertisements;

x Develop job descriptions that contain gendeutral languageand exclude hiddehias langage, and
focus more heavily on what a candidate will be expected to achieve within specified periods of time int
the job, rather than focusing on a sfieathecklist of required skill$;

x Highlight RSSRUWXQLWLHV IRU IOH[LEOH ZRUNLQJ ZKHQ DYDLOD
(for nonoperational roles, such as marketing or sales) or flexible hours (fetirpartoles, such as
trimming)?;

x  Work with communitydevelopmenbrganizations such &@ne Holyoke CDQwho serve a majority
Latinx community;acceptance letter attached in Appendag well adocal college career placement
departments, for the purpose of offeriqgarterlyemploymentopportunities and internships with the
Company to members of Underrepresented Groams

x Advertisemonthly employment opportunities in diverse publications or other mediaoth asThe
Rainbow Times 1HZ (QJODQGYV OHNewsHapey). /*% 7 4

3. Educational Series Program
In Massachusetts, woméed cannabis businesses represent only 5% of provisional or fully approved
cannabis licenses, minoritgd and veterafed businesses represent just ¥4ch while even less are
LGBTQ+ or persons with disabilitieRegistered agent demographatsolack diversity, with less than 20%
identifying as minoritiesApplicant intends to address this by offering free monthly memidraining
services and educational opportunities to members of UnderrepreSam@auniteswho are interested in
joining the legal cannabis industfhis educational seriewhich will provide pathways into the cannabis
industry, free of charge for menels of Underrepresented Communities, on the following topics:
a. Urban Agriculture (with the following as possible course examples):
| CarbonSequestratiomhroughUrbanRegenerativégriculture;
| CommunityFarming andHealthyFood Security;
| PlantingOrganicVegetableGardens; and
| The Basics ofCannabisCultivation.
b. Becoming an Entrepreneur in the Cannabis Indugigh the following as possible course
examples):
| Building aCannabisCompany 101,
| The CCCLicensingApplicationProcess; and
| NavigatingFederal,State, and_ocalLaws.

4. Corporate Culture Development Program
Recruiting from a diverse pool of candidates means a more qualified and innovative workforce. Applicar
will foster a culture of respect and understanding in order to refigarsetalent and build a strong
foundation for success in an increasingly comtipetindustry. Colleagues who respect each other help each
other, resulting in a workforce with rich, positive relationships and a sense of beloAgpigant will
implement the following internal initiatives

Studies show that suahecklists drive awagapablel HPDOH FDQGLGDWHY ZKR JHQHUDOO\ ZRQYW DS
of the listed qualifications as compared to men who will apply even if they meet just 60% of listed qualifications.

2 Studies show that offering flexible workig opportunities promotes diversity and gender equity by reaching a broader audience of
talent that might not otherwise consider themselves eligiblech as single mothers, or persons with disabiljesups that
Applicantintendsto attract)



x Ensure that Diversity and Inclusion Awaems are key components in attboarding and ongoing
mandatorystaff trainings, and highlightedonthly ininternal communications

x Developand host bannual staff appreciation and diversity education events for employees, which are
intended to celebrate their individual contributions while enhancing staff understanding and respect fc
themselves, one another, and the value of diveiesigt

x EncouragelHHGEDFN DERXW WKH &RPSDQ\TV Ol ¥iglenebtivgarHOpenu W V
Door Policyand distributingguarterly anonymous Team Member Survey which promotes candor and
transparency.

Measurement ofDiversity Plan
Applicant undergnds that the progress or success of this plan, in its entirety, must be documented annual
upon renewal, occurring on each anniversary of provisional licensure.

Applicant will compile HR workforce statistics and quarterly Team Member Survey feedbaumlepare
quarterly progress reports arah Annual Diversity Reportall of which will highlight qualitative and
guantitative data for specified timeframe, including:

Quantitative Measures

X Number of individuals hired who an@omen, minorities, person with disabilities, LGBTQ+, and
veterans vs. the total number of individuals hired, to ensure that Applicant readbesiissty Plan
hiring goal,

x Demographics of workirce ateach quarteendto ensure that Applicant maintains @$versity Plan
workforcegoal

x Numberand subject matter of public educationalirses offered each year, total number of attendees
from Underrepresented Communities, and number of how rattegdeefrom each Community;

x Number of advertisements and job postingsiblished each year, and identification ahe
organization/career casrfpublicatioricollegeit was postedvith;

x Number of Diversity and Inclusiamainingsand eventfield each year, and identification of participants
for each;

X Employee survey statistics; and

X Year over year, and singeception, comparisons.

QualitativeMeasures
X Sentiments gathered frothe Team Member Survey;
x Community response; and
X Specific instances where Team Member Survey feedback was instrumental in implementing a ne\
policy, program or measurement in support of diversity at the Company.

Closing Summary

The High End is a woman, and persafrcolor, ledcompanythat believesdiversity in experiences, opinions,

and backgroundss vital to its success. In the same way that microbial diversity in the rhizosphere makes for ¢
stronger, healthier, happier plant that delivers richness in expression, diversity in the workforas delive
collaboration, problem solving, and a stronger foundation fioeraduringbusiness. Applicantis immensely
grateful for the opportunity to build a company that will reflece American communitiesparticularly in
Massachusettgand demonstrate thatdividuals of all backgroundsan work harmoniously together for the
greater good



Appendix

Letter of AcceptancetOneHolyoke CDC, Recruiting in Holyoke




THE HIGH END CHOCOLATE COMPANY, LLC
MASSACHUSETTS ADULT -USE MARIJUANA PRODUCT MANUFACTURER :
Maintaining of Financial Records

Summary Overview

In accordance with 935 CMR 500.101(1)8}f) and 935 CMR 500.105(X), Applicant submits
the followingsummarie®f policies and procedures for the maintenance of financial reaodis
cash handling3) LQ D Q FL DKM B H ER 0).Groa3t@ndard operating procedures (SQdes)
forth hereinare designed to protect confidigal financial records and valuable assets, while
ensuring that Applicant is in full compliance with 935 CMR ®00® generally accepted
accounting principlests Host Community Agreement with the City of Holyokand all other
applicable laws, regulations, and local rules.

Key Staff

Key staff members/ho are responsible to implement thmancial Recor#éteeping Plarand their

specific rolegherein are as follows. A complete organizational chart may be fourfi$&Z\SOLFD QW [V
Business Plan

Bookkeeper
X Maintaining accounting records;
x Coordinating with CEO anthird-party accountant;
X Together with Director of Inventory, counting cash; and

CEO:
x Together with Director of Inventory, directly overseeifgnsport
Agentsfpayment, handling, and transport of gash

Record Keeping Team (includes Director of Inventory, Direct@arfpliance,
Director of Operations, Director of Security, and HR Administrator under CEO
oversight)
X Managing key record keeping procedures (as further described in
$S S O L RBQrikegpingPlan);

Directory ofCompliance
X Managing training and educatiéor employees

Financial Records Maintenance
The Bookkeepemill use an accounting software (Quickbooks or similar) to record all financial
transactions. Througthis accounting software, thBookkeepemiill account for and record all



cash flows, including payments made and received pursuant to invoices and bills. Moreover, with

the accounting software, thBookkeeperwill prepare montkend and quarteend financial

statements that will include, amonther financial records: a balance sheet; a statement of income;

and a statement of cash flows. By maintaining detailed financial records, Applicant can make
VRXQG HFRQRPLF GHFLVLRQV DQG HQVXUH WKH &RPSDQ\TV Il

Pursuant to 935 CMR 500.1(&(a)(b), Marijuana Establishment Agents employed by Applicant

who are responsible for any accounting and financial operations, such as aforementioned
Bookkeepeor any member of the RT, will undergo extensive training procedures to ensure prompt

and acarate financial recordkeeping. Applicant will impose upon such employees the highest
standards of care relating to financial operating procedures, and Applicant will terminate the
employment of any employee who shows continued negligence in recordingdirteansactions

and maintaining records of transactions and books of acdeuniher LQIRUPDWLRQ RQ $SSO
employee training prograntsn be found ind S S O L RDAMAToNs and TrainingdPlan.

Applicant will retain a thirgparty DFFRXQWDQW WR UHYLHZ $SSOLFDQW(IV N
account on at least a quarterly basis, if not more frequently. Applicant will reflect any revisions
VXJIJHVWHG E\ WKH DFFRXQWDQW DQG QRWH WKH FKDQJH WF
one example of how Applicant will implement checks and balances to ensure the continued
DFFXUDF\ LWV ILQDQFLDO RSHUDWLRQV DQG DFFRXQWLQJ SL
maintained using Generally Accepted Accounting Principles (GAAP), withmprove the

reliability and utility of the financial reports for third parties.

Applicant will keep meticulous records related to taxes due to the Commonwealth pursuant to 830
CMR 63.00, Taxation of Corporations; to the City of Holyoke; and to tderfaéGovernment.

Applicant will maintain its tax records for a period of at least seven (7) years, consistent with the
&RPSDQ\TV +RVW &RPPXQLW\ $JUHHPHQW ZLWK WKH &LW\ RI A

Applicant will retain documentation supportive of its calculation of Host Community fee,
including, without limitation, gross revenue and séedale tracking data.

Sources of capital and investor information will be maintained and organized in a thorough
manner, so that Applicant can anticipate and notify the Commissicany contemplated

Ownership or Control Change scenarios (such as through equity capital raising, or stock buybacks,

for example) as required by 935 CMR 500.104(1))@ SOLFDQWTV EDQNHUYV DQG Ol
KROG UHSOLFDWH UHFRU &stor kst taWakdstire&aRiBiSDyQAHEY addpegsing
guestions from the Commission and other regulators.



Financial Records Maintenance Procedures

The following policies and procedures for Maintaining of Financial Records are written in
accordance with 93%CMR 500.105(9e). All financial records will be available to the
Commission upon request in a timely manner, as requyé&85 CMR 500301(1). To protect

WKH LQWHJULW\ RI ILQDQFLDO UHFRUGY GHHPHG *FWRILGHQW
500.105(1)k), protect such records and make them available only to authorized Marijuana
Establishment Agents, the Commission, and any authorized third parties who require access to
such records.

The following records shall be maintained by Applicant:

Assets and Liabilitieg935 CMR 500.105(9)(e)(1))

X Assets and liabilities shall be reflected in the reports that are generated from
ApplicantfV DFFRXQWLQJ VRIWZDUH 4XLFN%RRNV RU VL
determined based on the valid recording of the tictitges and reconciled
to subsidiary ledgers and thigrty independent records when available;

X Assets shall be recorded immediately upon procurement whether paid on
delivery or owing to the vendor; and

x Liabilities shall be recorded immediately upateipt of a vendor invoice
or similar document or upon receipt of goods or services when such
document is unavailable (based on the purchase order, vendor agreement or
other similar external documents).

Monetary Transactiong935 CMR 500.105(9)(e)(2))
All monetary transactions shall be recorded immediately upon execution.

Receipt of payments

x Payments to Applicant that are made in cash will be collected by a Transport
Agent, who will count and acknowledge receipt of cash to the paying Marijuana
Establishnent; (the Transport Agent will place the cash in a cash droplitag
the transaction record; Transport Agents will never comingle cash payments
within a single cash drop bgg

X Upon return to the facility, the cash will be delivered by the Transport Agent
to the Director of Inventory to be recounted together with the Bookkeeper,
before transferring to the cash storage;safe

x Cash received shall be recorded immediately Agplicant vV S-8f ls&)eW
system Trellis or similarwhich will feed to the general accounting records
through the application integration; and

X Checks received shall either be recorded immediateipplicantfV SSRLQW
of sale system which will feed to the gemleaccounting records through the




application integration or: if unrelated to sales; recordedpplicant] V
general accounting records and applied to the necessary accounts.

Checks

x Handwritten checks shall be recorded in the accounting records
immediatdy upon execution and applied to either outstanding vendor
invoices or recorded as an expense or asset depending upon the nature of
the payment; and

x Computerized paper checks will automatically be recorded by the
accounting system as printed. The paymenils be applied to either
outstanding vendor invoices or recorded as an expense or asset depending
upon the nature of the payment.

Electronic payments

x Electronic payments initiated through the accounting system: these
payments will be automatically recorded by the accounting system as
generated and will be applied to either outstanding vendor invoices or
recorded as an expense or asset depending upaoattire of the payment;

x Electronic payments initiated through bank account online banking shall be
recorded in the accounting records immediately upon execution and applied
to either outstanding vendor invoices or recorded as an expense or asset
dependingupon the nature of the payment; and

x Electronic payments initiated on vendor websites shall be recorded in the
accounting records immediately upon execution and applied to either
outstanding vendor invoices or recorded as an expense or asset depending
upan the nature of the payment.

General banking protocols
X Internal company records representing bank accounts shall be reconciled
daily using online banking functions with concluding reconciliations
performed at the end of each monthly accounpiegod.

Books of Accountg935 CMR 500.105(9)(e)(3))
Books of Accounts include journals, ledgers, and supporting documents, agreements, checks,
invoices, and vouchers.

Journals
Journals will be automatically generated through the accounting spsised on
the nature of the transaction. Such journals will include:



X Check register (cash disbursements and cash receipts);
X Purchases journal; and
x Sales Journal.

Ledgers
Ledgers will be generated both physically by personnel and automatically through

the acounting system. Such ledgers will include:
X Vendor ledger;
x Customer ledger; and
X Inventory ledger.

Supporting documents and agreements

x Paper invoices, bills, checks, purchase or sale agreements, or other
documents relating to business or financial transactions, will be scanned by
theBookkeepeto create an electronic version, which will then be saved in
a computerized filed folder, properly labeled and organized

Xx 6XFK GRFXPHQWY ZLOO DOVR EH DWWDFKHG WR WUL
accounting software, or a memo will be inserted in the acios detail
noting the location and file name of the scanned documents if too large to
attach;

x The Bookkeepewill thenplace the paper document into the appropriate
folder in a file cabinet containing paper records, which are properly labeled
and orgarked for easy retrieval, if necessattye file cabinet will be locked
and stored in a secure storage area, accessible only to designated employees.

x Original versions of these business and financial records that are already in
digital form, will be savedh the appropriate computerized folders.

x All digital documentsvill be stored and related to accounting records in the
same manner as scanned paper documents; and

x All digital documents will bgoroperly backedip to ensure that no records
are lost permaently.

Checks
Checks shall be recorded as indicated abovese@arthed copies of manual checks
shall be stored and connected to the recorded transaction as applicable.

Invoices and vouchers
Invoices and vouchers, whether in paper or electronic fehall be stored and
maintained in the same manner as supporting documents and agreements.




Sales Record§935 CMR 500.105(9)(e)(4))
Sales Records will includend itemizehe quantity, form, and cost MarijuanaProducts.
X Records of the sale dollar amount of each transaction shall be recorded
initially using Applicant] V S-Bfis@e/éystem which will integrate with
the general accounting system amdMETRC.

Salary and Wage€935 CMR 500.105(9)(€5})

Salary and wages include compensation paid to each employee, stipends paid to each board
member, and any executive compensation, bonus, benefit, or item of value paid to any individual
affiliated with Applicant, as applicable

General payroll will be processed and paid by a payroll processing company initially and will
evolve into use of a professional employer organization (PEO).

Salaries and wages records will include complete information on all of the following:
Employee salaries and wages;

Executive compensation;

Bonuses;

Benefits whether company paid or subject to employee deduction; and
Any other items of value that are provided to any employees.

X X X X X

Stipends to board members shall be accrued as necessaryrutaaceowith the agreement and
payment shall be recorded when paid.

Additional Record Keeping Procedures
Details covering the following relevant record keeping standards and practices are covered in
$ S S O L RBQrikegping Fan:

X Recordkeeping Team;

X Record Creation & Storag®lysical and Digita);

X Record Requests; and

x Record Destruction.

Cash Handling Procedures

$ S S O L Feéshahfilng SOPsare designedo protect cash from theft, prevent mistakes in
accounting, ensure accurate tax accounting, and to prewgoyeesvith definedin handling

cash. Applicant appreciates the additional operational and compliance burdens imposed on
financial institutions wth Marijuana Establishment clients, and is prepared to provide all necessary
assistance and documentation to help any financial institution where Applicant owns an account
remain compliant with all relevant FINCEN guidametated to bankind/arijuanatransactions

such as FIN2014GO001, and other applicable financial regulations, including the Bank Secrecy
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Act, as needed, and to reduce the effort associated with any related due diligence that the Bank
may seek to perform.

Applicant will take great &re to ensure that cash is securely stored within the facility and will
implementdetailed written operating procedures for the handlirgashincluding but not limited

to storage, collection frequency, and transport to financial institutions, as teuieé85 CMR
500.105(1)¢). These proceduresill limit cash on site to the minimum amount needed for daily
operatons DQG DUH GHVFULEHG LQ |RuvaikriHRIeveritiohl PlarO LQ $SSOLFI

Records of all cash transactions will be kept in digital form. Records of deposits will be kept in

both written and digital form. Physical records will be stored in the Secure Records Room.
Additional details on Physical and Digital recordkeeping procedeaa be found irtfSSOLFDQW TV
RecordeepingPlan.



THE HIGH END CHOCOLATE COMPANY, LLC
MASSACHUSETTS ADULT -USE MARIJUANA PRODUCT MANUFACTURER:
Personnel Policies & Background Checks

Summary Overview

As required by 935 CMR 500.101(1)@)(9), Applicant submits the following summary of personnel
policies(3 3 H U V R Q Q HvadhnicB me&u@deésamong other thingstandard operating procedures (SOPSs)
and information concernintihe following: Employee Hiring, Staffing Goals & Strategies, Employment
Policies and Code of Conduct

Key Staff
Key staff membersvho overseepersonnel policiesand theirspecificrolestherein are as follows. A
complete organizatiai chartis provided below

Hiring Committee (comprised of th€EO, the Director of Operations, the HR
Administrator, ad one additional employee who will work closely with the newly
selected employee)
x Coordinating, conducting, and assessing interviews of prospective candidates;
X Analyzing operational status and creating new roles when needed,;

HR Administrator
x Communicating new job opportunities internally and through local partners;
X Conducting reference checks of prospective candidates;

Communicating benefits;

Overseeing work schedule changasgl

Overseeing violations reporting.

X X X

Employee Hiring

While Applicant feels its current staffinglan, illustrated inthe aganizationalchart below,will be
adequate for operations for at least the first year, continued growth of the company will require new roles
and additional personnel. For buildout of AppligaV 1V R U JD Q L ] D iNe afo@mentidvhdd BiximgW X U H
Committeewill first examine the strategic goals and fiscal health of the business relative to the need for
the creation of a new employee position.



PRODUCT MANUFACTURER ORGANIZATIONAL CHART

If a request is made for tleeeation of a new position in the Marijuana EstablishnteatCCEO will require

that the Director of Operations provide an analysis of the current state of the facility, requested
competencies and skill sets, and reason for request. Upon examination asfatygls, the standing
committee will approve or deny the request. If approved, a job descrigtiiobe written by the HR
Administrator and approved by the CE®hich will include, among other things, a summary of the
suitability standards and requiremtg pursuant to 935 CMR 500.800 and 935 CMR 500.802

Upon job description approvalhe HR Administrator will post the notification of the new position
internally and with local community partners. If needbe,HR Administrator may utilize a thirgarty
recruitment company to find an individual with the necessary qualifications and skills. Whenever
employee turnover occurs, a position analysis will be conducted to ethsiitee job description is
current. The job descriptiomill be revised by the HRAdministrator if changes are required.

Background Checks

Each new hire will be subject to the registration requirements set forth in 935 CMR 500dh3ding

the compilation of background informatioriTo this endApplicant will require that all candates for
employment agree to an extensive background check, including a criminal background investigation,
reference checks on previous employment, and verification of eligibility for lawful employment in the
U.S. If a candidate refuses, he or she walldiminated as a candidaturther,Applicant will submit to

the Commission a Criminal Offender Record Information (CORI) report and any other background check
information required by the Commission for each individual for whom Applicant seeks itsaggmst



obtained within 30 days prior to submission of registration toQbimission as further described in
$ S S O L Bbdifdafions and Training Plan

Interviews & Screenings

PreHPSOR\PHQW VFUHHQLQJYV E\ WKH +LULQJ &RPPLWWHH ZLOO
job application, resume, employment history, related experience, educational experigmcenum of

two (2) references, and results of a criminal histoaghground check. Results of all criminal history
EDFNJURXQG FKHFNV ZLOO EH ILOHG ZLWK FDQGLGR&EB)TYV FRF
candidates will be selected and contacted by the Director of Operation®fgt@ne interview.

Applicart endeavors to encourage a diverse group of candidates to apply to its job ptstngh the
following actions which are described in further detail in@salifications and Training Plan
X Including the following statement on all job posting37 K High+ End
ChocolateCompany, LLC is a woman and persaircolor led company that
proactively promotes diversity. The High Emhocolate Company, LLC
welcomes applications from members of underrepresented or minority groups.
The High EndChocolateCompany, LLC does not discriminate on the basis of
gender identity or expression; sexual orientation; religion; age; or disabilities.
Discriminaion on previously mentioned qualifiers is illegal
X Being sensitive to, and excluding, hidden bias language in descriptions of
candidate qualifications;
x Highlighting opportunities for flexible working arrangements;
x Ensuring its diversity is representedlina and through published materials;
and
X Working with local career development and local communégvocacy
organizations.

Interviewees will not be selected based on the aforementioned characteristics of underrepresented
minority groups. Applicant may employ a blimiting, and preemployment personality assessments, or
SVKRUWOLVWLQJ" VRIWZED setectits WRKSH\RW W BRDZBYBY $SSOLFDQW
building a diverse and inclusive community, free from bias, will be taken into account within the interview
process.

The telephone interview will utilize standard questiorssmilar to belowto test the credility of the
FDQGLGDWHIVY ZRUN H[SHULHQFH LQGXVWU\ DQG SURGXFW N(
Depending upon the scope of the position and the number of final candidgiessan interviews will

be conducted in accordance with prages detailed in$ S S O L FDa&ifisafidvhs and Training?lan,

until a final candidate is selected for the position.



Sample Interview Questions:
X Have you worked for a licensed/permitted medical or aukdtcannabis
facility in MA or any otherstate?
o For how long?
o Describe duties and responsibilities.
o Describe oversight.

X Have you worked in any other governmesagulated industry?
o For how long?
o Describe duties and responsibilities.
o Describe oversight.

Employment Offer

Once the Hiring Committee determines the best candidate for the position, a letter with an offer of
employment will be sent to the candidate via email or USPS with the position description. Upon the
acceptance of the employment offer, the new employeecuaiihtesign the offer of employmenand

begin the onboarding process.

Upon hire, new employees will receive tb&k P S D @ifpMyee handbookwhich will outline the
&RPSDQ\TV SROLFLH Vandkrr@dibovs of npley@dnithéehsndbookwill also include
instructions for employees on the proper mode of notification of any pending charges or convictions, and
alerting the Commission regardiagycriminal actions, civil/administrative actions, professional actions,

or other disciplinary aains which may affect employment. Employees will also undezgtensive
LQWHUQDO DQG 35HIVathhR@) \ak B&dlibeH@teR ih S S O L Rgilwefiivghs and
Training Plan, and otherwise mandated by 935 CMR 500.105(2)(a).

$SSOLFDQ WthN obitd Carkipahy and Members

As set forth in further detail in iQualifications and TrainingPlan, $SSO L FRQWIZLOO UHTXLU
ERDUG PHPEHU GLUHFWRU HPSOR\HH H[HFXWLYH PDQDJHU
facility to be over 21 years of age, not convicted of an offense involving the distribution of a controlled
substance, and propertggistered with the Commonwealth as a Marijuana Establishment Agent, in
alignment with 935 CMR 500.030(Bpplicant will also include detailed policies and procedures for the
registration of all members as Marijuana Establishment Agents

Once the membvehas undergone background checks, he or she will complete the registration process for
the Commonwealthand receive theiMarijuanaEstablishmenAgentRegistrationCard Applicant will

always cover all fees associated withy PHPEHU {V D JH @ jvocedd ahdvyaayDrevnevrl. If
Applicant ceases to associate with an agent, Applicant will notify the Commission within-fiwen¢24)
KRXUV RI WHUPLQDWLRQ 7KH HPSOR\HH ZLOO EH UHPRYHG 11U
returns, and all accessscinded.



All members will be required to carry the registration card associated with Applicant at all times while in
possession dflarijuanaBPUR G XFWYV DW $SSOLF D Q WJavjueDaPlo@utt§\as relfuirelv U D Q
by 935 CMR500.030(7) If there are any changes to the information submitted, or if the card is lost or
stolen, Applicantnustnotify the commission within five (5) business days.

5HYRFDWLRQ RI D OHPEHUYV 5HJLVWUDWLRQ &DUG
$SSOLFDQWTTV SROLFL H¥n®&tQe@raubdR feH&yocatibinvof 2 keQi€raRon card issued to
agens, which follows the requirements of 935 CMR 500.03® detailed description of grounds for
MarijuanaEstablishmengentRegistrationCardrevacation FDQ EH IRX QG LQalfisadians FD Q W
and Training Plan

Void Registration Cards

Pursuant to 935 CMR 500.033, a registration card issued to a member will be void wheraghathas
ceased to be associated with Applicahe card has not been surrendered upon the issuance of a new
registration card based on new information; orapentis deceased. A void registration card is inactive

as per 935 CMR 500.033(2)

Staffing Goals & Strategies

As required by 935 CMR 500.%2(01)(i), Applicant has established Standard Operating Procedures for its
staffing plan and generation/retention of staffing records. Staffing records, which shall be available to
the Commission upon request, will includie,accordance witl®35 CMR 500.18(9)(d)@3), a staffing

plan that reflects accessible business hours andreafafacturingonditions.

Applicant believes that diversity in experiences, opinions, and backgrounds is vital to its success. As such,
tKkH PDLQ JRDOV sfisgcpodrétR)@wWdadiverseworkforce ofqualified and innovative
individuals and b) offer jobs withcompetitive salaries and benefits that will positively affect the
employment needs of the local community, which is a designated Area obposfionate Impact.
Accordingly, Applicant will implementthe following internal hiringstrateges
x Partner wih local careerdevelopment organizationsuch asHolyoke
Community Collegeto seek out qualified individuals;
x  Work with local community devefomentadvocacyorganizationssuch as
One Holyoke CDC, to educate the community about opportunities to
become involved in the industry through the Company;
X Preparejob opportunity communicationthat are positioned to attract a
diverse pool of candidatgas described under Interviews & Screenings
above); and
x Employrigorous interview and reference review protocabs set forth in
$ S S O L BRbajfdafjons and Training Plan.

Initial teammembers include industry experssich agxperienced commercial cannabis cultivatomd
extraction technician®perations managerand administrative specialisisho will be responsible for
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assisting with the development of the facility and traimegs hirego fill many internalpositions With
theirexpertisecandidatesvill be able to learn how to groand processannabis on a commercial sgale
or supporimanufacturinghrough operational, administrative, and sales work.

Employment Policies

$SSOLFDQWYV HPSOR\PHQW SROLFLHV KDYH EHHQ GHYHORSHG
environment in which all employees feel that they are free to grow and develop professionally. The core
Rl $SSOLFDQWYV HP SOfBundetl Qbneh R@dhRdisHANclear communication and
transparency throughout the work environmdhepartment heads aresponsible for ensuring clear
communication of all responsibilities and expectations at the time the employee is hired and through
continuous trainingnd development to teach employees proper procedures, methods and techniques that
will allow them to progress in their skills asrarijuana product manufacturer

8SRQ KLUH HDFK HPSOR\HH ZLOO EH S E@miyeehaabddkwiigh will FR S\ F
detail the policies, proceduretandardsand conditions of employment. Each new employee will undergo
$SSOLFDQWTV FRUH WUDLQLQJ SURJUDP WR LPPHUVH WKH HPS
of Applicant. The employeehandbook will be reviewed annually and updated on a need basis. The
employeehandbookwill encourage alhgens to work together to malé&pplicanta viable, healthy, and

a successful organizatiofto provide a satisfactory working environment that promgésiine concern

and respect for others.

The new hire orientation will also include an overview of the industry, company history, OSHA and safety
training, Responsible Vendor Training,ood Handlers Trainingas well as task specific training with
direct management supervision involving a review period lasting for the first three months of full
employment. At that point, an-iteepth review and meeting with all associated managers will be scheduled
and undertaken including the potential foerit-based wag@creases and the development of a personal
improvement plan which will address specific areas where said employee is lacking or excelling.

Drug and Alcohol Free Workplace
As required by 935 CMR 500.105(k), Applicant has adopted the following degailwritten operating
procedures for an alcohol, smoke, and efineg workplace.

Applicant is committed to the elimination of drug and alcohol abuse in the workplace. An employee who
is using legally prescribed medication that may impair performanegusred to advise their supervisor

of this and may be asked to stay home until the medicine regimen is completed. If the employee regularly
takes such prescription medication, then Applicant will work with the employee to determine if the
position can be wdified in a way that will keep the medicated employee and work conditions safe,
without detracting from the productivity and effectiveness of the position. Applicant will assist and
support employees who voluntarily seek help for such problems beformibgcsubject to discipline

and/or termination under this or other polici@pplicant considers drug and alcohol abuse a disability

and will provide reasonable accommodation, including but not limiteditay accrued paid time off,
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being placed on leaves of absence,ingereferred to treatment providers, andinge otherwise
accommodated as required by law.

In accordance with the Massachusetts Srele® Workplace LaviMGL c. 270 § 22 Tobacco use is
prohibited in the facility. Applicantlso prohibits tobacco use within fifty (50) feet of the facility. Non
compliance will result in a warning, with multiple infractions resulting in suspension or dismissal.

Violence in the Workplace

All employees, customers, vendors, business assocatdsother individuals on theanufacturing
IDFLOLW\YV SUHPLVHV PXVW EH WUHDWHG ZLWK FRXUWHV\ DQ
refrain from conduct that may mtentionally or negligentlydlangerous to others or themseleesny

other conduct that threatens, intimidates, harms, or coerces any individual. In situations of violence,
Applicant encourages employees to immediately bring their disputes to the attention of their supervisors
or management before the situation escalates. Appliwdl make sure such disputes or issues are
discussed in private and will not discipline employees for raising such conBatadiation by any
employeeagainst those that raise suancerns will not be tolerated, and is grounds for dismisfal.
appropriate, Applicant will always first seek peaceful resolution but, if peace is not an option, Applicant
will take immediate action to remove the source of violence and danger from tkglagerwith the

support of the Director of Security, and if needed, local law enforcement.

Additional safeguards for handling emergency security situations, such as duress alarms and emergency
SURFHGXUHYV DUH I XUWKSECUrRy>PMOLQHG LQ $SSOLFDQWTV

Causefor ImmediateTermination

If any Marijuana Establishment Agent is suspected of diverting cannabis, they will be suspended
immediately and the Commission and law enforcement will be contacted immediately (no more than 24
hours) upon such discovery, as required by 935 CMR 500.1a)(B)(2), pending an internal
investigation.

Any Marijuana Establishment Agent that is found to have diverted Marijaamdarijuana Products
engaged in unsafe practices, or been convicted or entered a guilty plea for a felony charge of distribution
of a drug to a minor, will be immediately dismissed and reported to law enforcement officials and the
Commission, as required by 935 CMR 500.108¢(. The Commission and local law enforcement will

also be informed if Applicant discovers: 1) diversion, theft, loss, or any other criminal activity pertaining
to the operations of the licensee; 2) loss or unauthorized alteration of records reldtadjiana or
MarijuanaPURGXFWV OLFHQVHG SXUFKDVHUV RU $SSOLFDQWYV HP
security, the incidence of which may be a precursor to diversion. Applicant will provide notice to the
Commission of any of these incidentgthin ten (10) calendar days by submitting an incident report,
which details the circumstances of the event, any corrective action taken, and confirmation that the
appropriate law enforcement authorities were notified, pursuant to 935 CMR 5@)¢&)L0(



Following an investigation and completion of the corresponding incident reporting process, Applicant will
adjust security protocol and/or inventory control procedures in any way deemed necessary. These records
of theft or loss will be made available to t®mmission and law enforcement upon request, and
maintained for the duration of an open investigation and at least one (1) year thereafter, meeting and
exceeding the requirements of 935 CMR 500.110(9)(c).

Wages

Beginning 1/1/2020, the minimum wage in Mashusetts $12.75 Applicant believes it is important to

offer competitive salaries in order to attract and retain talent, but also to create a corporate culture of
mutual respect. Applicant believes that is vital to the success of its organizatialh [®rels of the
workforce to be duly compensated for the important work that they perform. As such, Applicant will be
instituting a $15/hour minimum wage.

Employee Benefits
In addition toprovidingcompetitivesalaries and other employment benefits required by law (listed under
Compliance with Applicable Lawselow), Applicantintends toreward its employees with other forms
of compensation that increase their quality of life in a variety of ways, such a®Ws@r ofa robust
benefits packagelo ensure employees know and understand these benefits so that they can take full
DGYDQWDJH RI WKHP $SSOLFDQW(YV +5 $GPLQLVWUDWRU ZLOO
new hire and will periodically drafhandouts with pertinent informatioithe benefits package will
include:

X Medical insurance which offers mental illness and other alternative
coverages (i.e. acupuncture, physical therapy);
Dental/Orthodontics insurance;
Vision care;
Life insurance;
Retirement and 401k plans with corporate matchamgt
Transit benefits.

X X X X X

"RUNHUYYVY &RPSHQVDWLRQ

$SSOLFDQW ZLOO FDUU\ D ZRUNHUYVY FRPSHQVDWLRQ LQVXUDQ
an accident or illness on the job, he or she mapHl@ LJLEOH IRU :RUNHUYV &RPSHQVI
amount of benefits payable and the duration of the payment depend upon the nature of the injury or
illness. $SSOLFDQW LV PLQGIXO WKDW SXUVXDQW WR &05
compensatiomnsurance constitutes grounds for denial of any renewal application, suspension, and/or
revocation of itdMarijuanaEstablishment license.

Unemployment Compensation Benefits

In the event of separation from the company, employees may or may not be eligible to receive
XQHPSOR\PHQW FRPSHQVDWLRQ EHQHILWYV E\ DSSO\LQJ WR WKH
Assistance. Accordingly, Applicant will abide by current employni@ntand issue an informational
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notice to all separating employees advising them of their right to file a claim for unemployment
insurance benefits.

Retirement and 401k Plan

Employees who have worked a minimum of twelve (12) months at the Company méagilide &
participate inan employee retirement plan, which will include a corporate matching component
$ S S O L erbplpyedratirementplan will enable employees to apportion a fixed percentage of their pre
tax paycheck to a retirement fund through saieferral. If need be, employees may access their fund
before retiring; however, regulatory restrictions and penalties exist for withdrawals made prior to
retirement.

Disability Coverage

Disability insurance provides partial paycheck reimbursemerttnf@s of serious illness or injury that

lead to total disability. Total disability is defined as the inability to perform any job function as a result

of the injury or illnessWhile Massachusetts does not have a disability benefits progmgpigyees who

have worked foApplicant forat least six (6) monthsill becomeeligible for shortterm and longerm

disability insurance coverage. To qualify for benefits, the period of total disability must exceed 15 days.
Coverage extends for 45 days of disabilRgrsonnel must exhaust any sick leave benefits before being
HOLJLEOH IRU GLVDELOLW\ OHDYH FRYHUDJH 'LVDELOLW\ EHQ
vDODU\ $Q\ SD\PHQWV UHFHLYHG IURP ZRUNHUYV RRE@B&# QVDW
decrease in disability benefits. Disability benefits are subject to employment withholding provisions.

Educational Benefits
(DFK HPSOR\HH DQG PHPEHU RI $SSOLFDQWYV 0DQDaéaghe@BQW 7H
hours of continuing training every yearDV GHVFULEHG LQ |XUWQuilificaBdddabdl O L Q
Training Plan The training will betechnical WUDLQLQJ UHODWHG WR WKH HPSOR\
propermanufacturindgacility sanitaton forall employees or a course on cannabis business practices for
members of the Management Team. If an employee wishes to pursue a course of academic study relevan
to the needs of Applicant and their role within it, they may discuss this with their direageraif the
proposed training or education is determined to be beneficial to Applicant, the Director of Operations and
their direct manager will discuss providing financial support to the employee, with the approval of the
CEO. All studying must be condWeHG LQ WKH HPSOR\HHfV RZQ WLPH EXW V
for time off to study. Ultimately, this will all be at the discretion of the CEQch tainingcourses may
include, but are not limited to, the following.

X National Cannabis Standar@siltivation Training;
Cannabis Extraction 101;
Chocolate Making;
Cannabis Breeding;
Cannabis Science and Testing;
Cannabis Business Marketing; and
Cannabis Business Management.

X X X X X X



Holidays

The company observes the following lgalys On these dayshe facility will be closed
1HZ <HDUTTV 'D\

Martin Luther King, Jr. Day;

Memorial Day;

Independence Day;

Labor Day;

Thanksgiving; and

Christmas Day.

X X X X X X X

$V SDUW RI $&8@ménoaukowledge the cultural diversity of its members, timenff

also be granted to employees who desire to observe a religious holiday thaffiiaty recognized by

the company.,Q DFFRUGDQFH ZLWK $SS O L Fd2idovnig Fde@XCohdpct 3RO
below), employees are asked to notify their department ahead of religious observance et¢daasts

four (4) weels prior to the requested time off.

Vacations
All full and parttime employees are eligible for vacation ledemefits as required by Massachusetts
law. Full-time employees wilbe entitled W Z R Zanmbdlge\d vacatiorafter their first twelve

(12) months with the Compankarttime employees working 20 to 29 hours per week will earn vacation

on a proratedbasis (average weekly hours/40 hours * 14 days)l can begin using them after the first
twelve (12) monthsthough they will begin accruing on the first day of wdtkiployees must earn and
accrue vacation benefits before they may be used. Employeekl sfomsult theHR Administrator
regarding the amount of vacation leave they accrue each pay period. Vacation leave will not be earned
during an unpaid leave of absen&anployees must follovthe time-off request proceduresithin
Scheduling Policieéset forth under Code of Conduct below)

Sick Leave

Situations may arise where an employee needs to take time off to address medical or other health
concerns. Applicant requires employees provide notification to their supeagisoon as possible when
taking time off. Sick leave may be used for an employee's personal illness as well as medical and dental
appointmentsandmay also be used for illness and medical appointments in the employee's immediate
family.

Applicant will manageall sick leave, family leave, and disability leave in accordance thith
Massachusetts Paid Family and Medical Leave proghM@L(c.175M as added by St. 2018, c.121.

which became effective on October 1, 2019. Employe#ls be encouraged to cook the HR
Administrator regarding the amount of paid leave they are entitled to in order to understand, and take
advantage of, their rights under Massachusetts law.
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Whistleblower Policy

$SSOLFDQWIV VWURQJO\ YDOXHV WU D @\dBaughth@ fejuideq Br privadeP X Q L
companies under Massachusetts |&wplicant has implemented a whistleblower policy designed to
facilitate the spread of knowledge of wrongdoing toapropriate partiegndto encourage transparency

and communication within the organizatioApplicant expects employees to observe high ethical
standards in carrying out their responsibilities and to comply with all applicable laws and regulations.
Senor management prefers to handle all internal issues and requires employees to bring these issues t
their attention when necessary. However, it is understood that employees may feel that senior managemen
is a part of the problem and that reporting 1wonpliant behavior to their supervisors and senior
management would be a waste of time. In these instances, an employee may speakAdithriRator

to provide a solution.

Applicant will not tolerate retaliation againgir the victimization of any staf member who raises
concerns or questions regarding a potential violation of the code of conduct or any other company policy
that they reasonably believe to have occurRetaliationwill result in immediate dismissal of the
offender.

Code of Conduct

Applicant will develop a code of conduct booklet intended to be a reaffirmation of the Company's
commitment to ethical business conduct and the strict observance of all laws and regulations applicable
to the company and its business. Thotlge code will not provide definitive answers to all questions
about employee conduct, it will be designed to alert staff members of situations that may arise in the
course of operations, how to handle them, and from who they can obtain guidance. Kms sdct
$SSOLFDQWYV FReGHmmdrizeR 83 ®lowsV

Employment Standards

$SSOLFDQWTV HPSOR\HHYV ZLOO EH SURYLGHG D ZRUN HQ
physical harm and work conditions where they will be fairly compensated anfildnee

exploitation, harassment, and/or discrimination. Responsible employment practices will be

followed and enforced concerning areas such as wages and benefits, working hours, child

labor, forced labor, health and safety, discrimination, disciplinaryoragti equal

opportunity, diversity, and substance use or abuse.

Compliance with Applicable Laws
$SSOLFDQWYV EXVLQHVV DFWLYLWLHY DQG FRQGXFW FRPS
environment considerations relevant to the communities in which vaeicbour business,
VHW IRUWK EHORZ $SSOLFDQW LV PLQGIXO WKDW XQGHU
to comply with any applicable law or regulation constitutes grounds for the denial of a
renewal application, or suspension or revocation désjuanaEstablishment license.

X Massachusetts General Laws;

X American Disabilities Act;
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Holyoke ordinances;

Massachusetts Equal Pay Act

Massachusetts Paid Family and Medical Leave Act;

Massachusettsageand overtime lawgMA minimum wage is $12.75

beginning1/1/2020);

Worker Adjustment and Retraining Notification (WARN) Act;

X Reasonable Accommodatioti®. for expectant mothers, staff with
disabilities, etc.); and

x Otherworkplace accommodations such eacation time; sick and small

necessities leay parental leave; voting leave; domestic violence and abusive

situations leavemneals and breaks; light, ventilation, cleanliness, sanitation,

and temperaturgury duty.

X X X X

X

Fair Business Practices

Applicant depends upon its reputation for quality, seraio@ integrity. Through ongoing
diversity awareness and sensitivity training, employees will be trained to treat all
employees, customers, visitors, and any other individual with utmost respect. Employees
who conduct themselves through manipulation, conainitse of privileged information,
misrepresentation of material facts, or any other unfair business practice will be subject to
discipline, including termination.

Diversity in the Workplace

$SSOLFDQWYV HPSOR\PHQW SROLFLHV DUH GHVLJQHG WR ¢
to all persons in a nediscriminatory, safe, healthy, and economicélgneficial working

environment, and that promoteguity among minorities, womereterans, people with

disabilities, and people of all gender identities and sexual orientatiaccordance with

935 CMR 500.101(1)(cBj(k). To ensure all employees to respect the differences in one
DQRWKHUTVY EDFNJURXQGV FX@iWrkduire\thatDegel efplopdeH IV $S S
undergoes ongoing diversignd inclusionawareness and sensitivity training. For more
LQIRUPDWLRQ UHJDUGLQJ $SSOLDBIEQ@WRENGLYHUVLW\ SROLF

Employee Standards

Employeeswill demonstrate the comga\fV FRUH YDOXHY DW DOO WLPHV ZK
representing the company outside of work. The core values are integrity, respect,
performance excellence, transparency, accountahiidystewardship

Scheduling Policies

Employees will know their schedule at least one month in advance. Employees must hand
in a completely filled out employee tintdf request sheet. Requests should be submitted
four (4) weeks in advance to be accommodated. The time off is not guarantded unti
approved by the department head. All shift swapping must be approved by the department
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head and both parties must confirm with the HR Administr&omployees should arrive
to work at least five (5) minutes prior to their scheduled shift in order tonstek on time.

Drug-Free Policy

Applicant will notdiscriminate against a person in hiring, termination or imposing any

WHUP RU FRQGLWLRQ RI HPSOR\PHQW RU RWKHUZLVH SHQD
of Marijuana provided that: (the use oMarijuana by the employee is neither in the work

place during work hours, nor while the employee is performing tasks related to
employment; and (ii) an employee is not impaired due to the consumptibaripfiana in

the workplace or while perfonmg tasks related to employment.

Applicant may enforce disciplinary action including suspension and up to dismig@al if

an employee is unable to maintain licenses, credentials, or other qualifications that are
reasonably necessary for the performande W KH HPSOR\HHYV SRVLWLRQ H
licensing, credentialing, or other qualifications prohibit the employee from using
Marijuana; orif (ii) the employee is charged with a crime relating to his or her use,
possession, sale, manufacture, distributiaepehsation, or transfer dflarijuana and,

EDVHG RQ WKH HPSOR\HUTVY LQYHVWLJDWLRQ LQWR WKH P
the employee committed a crime.

NonDiscrimination

Consistent with MGL ¢.151B, 8§ 4, Applicant will implement a zeslerane policy
prohibiting all forms of discrimination in any business relationships, internal or external,
on the basis of race, color, national origin, citizenship, religion, sexual orientation, marital
status, age, mental or physical handicap or disabikgran status, pregnancy (including
lactation or the need to express breast milk for nursing a child), ancestry or any other basis
prohibited by federal law or the laws of the Commonwealth, MGL ¢.151B. Any employees
WR KDYH EHHQ IRXQG YdRdkEahe iidlistigdnatioRr policy\WijlMbe
disciplined, up to and including termination.

Prohibition on Harassment

Applicant strives to create and maintain a work culture that is free of harassment of any

kind, including sexuaharassment. Sexual harassment is the use of sexual pressure: 1)

where submission is made a term or condition of employment, 2) where submission to or
rejection of such conduct is used as a basis for employment decisions, or 3) where such
conduct hasthe pPuSRVH RU HIIHFW RI XQUHDVRQDEO\ LQWHUIHUL
performance or creating an intimidating, offensive or hostile work environment. Sexual

pressure includes, but is not limited to, unwelcome comments, jokes or slurs of a sexual

nature; unneessary or offensive touching, impeding or blocking; offensive emails or texts

of a sexual nature, or derogatory or offensive posters, cartoons, drawings, or gestures.

13



Other forms of harassment include, for example, written, verbal or physical conduct tha
degrades or shows hostility or hatred toward an individual because of his or her race, color,

national origin, citizenship, religion, sexual orientation, marital status, age, mental or

physical handicap or disability, Vietnaena or disabled veteran siaf any other personal
FKDUDFWHULVWLF RU DQ\ RWKHU EDVLYVY SURWHFWHG E\ OLC
zerotolerance policy.

Anti-RetaliationPolicy

Applicant will not tolerate retaliation againstr the victimization afany staff member

who raises concerns or questions regarding a potential violation of the couledatt or

any other company policy that they reasonably believe to have occurred. Retaliation will
result in immediate dismissaf the offender

Seeking Guidance

Applicant understands that regulations cannot provide detailed and definitive answers to
all questions that may arise in the course of business. All employees will undergo training
to prepare for instances that may occur during their daily work, butlsolle encouraged

to seek out guidance from supervisors should they encounter a situation to which they
cannot figure out a solution.

Reporting of Violationand Investigation Framework
Employees will be advised to seek out a supervisor or manageméet imstance they
feel a potential violation of company policy, law, or regulation is being committed. As
previously stated, all employees will understand that retaliation will not be tolerated.
Reports of suspected violations will be investigated prompiking the following
investigation framework to be overseen by the HR Administrator, and will be treated
confidentially to the extent reasonably possible under the circumstances and in accordance
with the company's legal obligations.
1. Identify theissues
2. Determine who needs to be advised ofdheplaint/need to
investigate
Determine who shoulohvestigate
Consider theimetable forinvestigation
Consider how thenvestigation should b#gocumented
Identify sources of information to be reviewed
Determne the order in which information should be soyight
Determine which witnesses to interview and topics to gover
Determine who should attend the interviews;
10 Prepare a statement for the beginning of the interviews;
11.Prepare for employees who refuse to coageand
12.Consider implementing temporary remedial measures while
investigation is pending

©xoNOo Ok
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Employee Warning Procedure

If an employee commits an infraction, a manager will write them up using an Employee
Warning Notice, similar to below. This sheet will be filled out by a department head and
reviewed with the employee. The employee will have the opportunity to agresagres

with the statement provided by management. Management will also review the next
escalation with the employee if a repeat infraction occurs. Escalation may include, but is
not limited to: limiting shifts or responsibilities; suspension; and terminatlanagement

always reserves the right to deal with each employee and infraction on a case by case basis
as they see the need for discernment.

Employee Evaluation Procedure

Employees will have the opportunity to sit down with their direct supereisarquarterly

basis. During this quarterly meeting, employees and management will address employee
performance strengths and weaknessess well as how to improve moving forward. All
comments will be documented on an employee performance reviewafadmsigned by
employee and management. Employees may be eligible for a raise at this time depending
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on evaluation results. If necessary, management or employee may request a performance
review outside of the quarterly time frame.

Workplace Environment

Applicant understands thainployees deserve a workplace where they are respected and
appreciated.To this end, all employeemsust contribute to the creation of such an
environment.Department headand managers have a special resgulity to foster a
workplace that supports honesty, integrity, respect, and trust; promote an environment in
which all laws, regulations and policies are expected to be followed by all, and consistently
enforced.

Company Assets

$SSOLFDQWYV IDFLOLW\ ZLOO PHHW DQG H[FHHG FOHDQ ZR
§ 113. All employees will have the duty to protect Company property and ensure
cleanliness, sanitation, and organization. Employees will be taught the importance of

proper handling of all equipment to prevent theft, carelessness, and waste. All employees

will be required to take all reasonable measures to prevent theft of or damage to company
property. Except as specifically authorized, employees will only be pedntittause

Company assets, including company time, equipment, materials, resources, and proprietary
information, for business purposes only.

Workplace Safety
Applicant will conduct its business operations in a manner where workplace safety is not
compromsed. As required by 935 CMR 500.105(1)(b), and in accordance with
Massachusetts General Laws, Applicant has adopted various employee operational and
security policies, including the following personal safety and crime prevention techniques
These are sebfth in further detail in separate sections as noted, and described beneath.
x Safety protocolstProduction Method®lan:
o Implementation of a culture of safety and compliance, based on
OSHA standards;
Safety training;
o Good hygiene practices;
o Attire and personal protective equipment (PPE), including but not
limited to uniforms, nitrile gloves, respirators;
x Crime preventioomethodstSecurity Plan:
o Crime prevention through environmental design;
o Security and access control, including limited access areas; and
o Emergency policies and procedures.
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Key safety policies are as follows.

X Culture of Safety and Complianeamployees are required to comply with all State
and Local Laws and will report any susipus behavior to the Director of
Operations Director of Complianceor HR Administrator Employees have the
obligation to look out for the general health aadiety of all other Team Members,
and the Company as a whole. Employees shall embody a helpful attitude toward
one another, and assist others when appropriate.

X Attire: each Employee must wear clean clothing appropriate for the duties he or she
performs, toinclude, but not limited to, closed toe shoes and socks, long sleeve
shirts and long pants when appropriate. Each Employee must always wear the
appropriate protective apparel, such as head, face, hand and arm coverings, as
necessary to protecMarijuang ingredients, tools, and equipment from
contamination.

x Personal protective equipmen®pplicant will supply personal protective
equipment to employees, including uniforms, scissors, respirators, and other items
needed to perform regular duties. It is thepansibility of theemployee to care for
their PPE and keep all PPE clean, labeled, and organized. It is the responsibility of
the Employee to keep all personal and general tools clean and organized at all times.

X Good hygieneeach employee will be requieto practice good hygiene, such as
adequate hand washing. If affected by a communicable iliness or disease, employee
will not be permitted to attend work.

x Crime preventionlt is of the utmost importance to take all measures to ensure the
safety of the wikforce. To ensure this, no contractors, vendors, or visitors are to
be admitted into restricted access areas without verifying, on camera, their identity
and legal status. ANY and ALL individuals on site must keep their face unobscured
and recognizable.r&ployees are required to engage and make eye contact with all
vendors and other individuals entering the facility to minimize the anonymity that
is often the precursor to crimes such as robberies and theft.

Physical injuries irMarijuana Product manufaciang jobs can include, but are not limited

to, back injuries from heavy lifting, cuts from working with sharp tools, and respiratory
LOOQHVY IRU H[DPSOH $SSOLFDQW¢YfV SULPDU\ REMHFWLY
health of its team membersanners, and patrons; and prevent or minimize any negative

impact on the environment. All team members will have the responsibility to maintain the

facility to the highest standards and in compliance with all Company policies, laws, and
regulations. Appli QWTV VWDII ZLOO EH H[SHFWHG WR QRWLI\ WK
Director of Compliance immediately upon identifying any hazardous or unsafe conditions

and thoroughly document these instances according to Company policy and recordkeeping
procedures.
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Disaster/Emergency Action Plan

$S S O L FIe@myRansets forthan Emergency Action Plan which will include
contingency procedures for nagecurity related emergencies, such as medical
emergencies, bomb threats, fires, explosions, chemical release, and \melathdr
disasters to ensure an appropriate and orderly respiias protects the safety of its
employees. The Emergency Action Plan and appropriate emergency contact numbers will
be provided to akmployeesind posted prominently in all areas of the Facility.

Applicant will work together with the City of HolyokeoRce Department, Fire Department

and Emergency Services in all emergency situations, and all employees will be trained to
immediately alert orsite security personnel and/or diall4 in the event of any crimes,
disturbances, medical emergencies, or anlger emergency. $S S O L Fdecpiy | V
personnel will be trained to respond properly to emergencies until fire, police, or medical
emergency personnel arrive to take control of the situation.

$ S S O L ED&gahtywAction Plan will, at a minimum, be revéeland updated annually
after further consideration of additional technology needed, hazard assessments, and
external resources available for use.

Confidential Information
$SSOLFDQWTV FRQILGHQWLDO LQIRUPDWLRQ 2din@at®(as butkronize® W D L
by 935 CMR 500.105(9)(e)).

Physical Records

All confidential physical records will be securely stored in locked, fireproof filing cabinets in the restricted
Secure Records Room, located on the Ground Floor (highlighted on floor plan bélbw)Secure
5HFRUGV 5RRP ZLOO EH VX Hdd Adedls Ardas PHBCDIs,Fab NN degdriBed in its
Security Plan
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Personnel Plan Exhibit A: Ground Floor
X | )m

B

Vendorspecific documents will be stored and categorized by vendor and date of record creation.
Production batch records, sales receipts, shipping manifests, inventory audit reports, quarantine records,
waste and destruction records, and other internalrdents and files will be stored chronologically and

by document type. Personnel, Human Resources, and Compliance information will bastordahgly

in a separate filing cabinetithin the Secure Records Room

Confidential physical records may beanned as duplicate electronic files, and stored in accordance with
$SSOLFDQWYV FRPSXWHUL]HG UHFRUGY SURWRFROV 7KH HPSC
also record information indicating that the document has been duplicated and sturedieddly by them

and on what date, by stamping the physical re¢girdilar to below)or attaching a log record to it. All

hard copy records, confidential or otherwise, will be kept for no less than two (2) years, unless mandated
otherwise by the Comnsgn or State government, or stated herein.

19



Computerized Records
$SSOLFDQW ZLOO HPSOR\ 0(75& DV WKH &RPSDQ\TV LQYHQWF
Commissiorcompliant inventory poinbf-sale software, Trellis or similar.

As part of its computerized recordkeeping protocol, Applicant will utilize the ITS, POS system, and
accounting software, as well as an encrypted storage drive to upload and maintain digital records on the
Company computer system.

All computerized recordwill be stored and maintained in such a way as to protect confidentiality, access
to the Commission for audits, protections against unauthorized changes to data, and an audit trail to
monitor all modifications to records. Caution will be taken to englumé records and confidential
information are protected and available only to authorized employees, as determined by the Director of
Compliance, in order to prevent any improper disclosure, alterations, or deletions.

To safeguard confidential computerizextords, Applicant will institute Internet Protocol (IP) Security.

All company computerand devicesvill be protected with antivirus/malware software and IP scans will

EH FRQGXFWHG GDLO\ $V I|IXUWKdoldkesping Pldrcding@erie@rebS&WilF D Q W
be encrypted, and only accessible bydasignatedRecordkeeping Team. All digital recorddl be kept

for no less than one (1) year, unless mandated otherwise by the Commission or State government, or state
herein.

Record Requests

As required by 935 CMR 500.105(9), all records, including confidential information and any other
information that may be relevant to a Commission inspection or an investigation of any incident or
complaint, will promptly be made available to the Commissiahwhen applicable, law enforcement,

upon request. In accordance with 935 CMR 500.301(3), Applicant will coordinate to locate and release
the information to the Commission as soon as possible but no later than the end of the business day, unles
the Commis®n grants more time to complete the request.

20



THE HIGH END CHOCOLATE COMPANY, L LC
MASSACHUSETTS ADULT -USE MARIJUANA PRODUCT MANUFACTURER :
Qualifications and Training

Summary Overview

In accordance witB35 CMR 500.101(1)(c% and 935 CMR 500.105(1)( Applicantsubmits the

following description of qualifications and intended trainingsM@rijuanaEstablishmenfgents

who will be employeeé34 XDOLILFDWLRQV DQIGis pldriodefpesFtaffetpapment
qualification requirements anmllentifies the training resources committed to deliver desired
RSHUDWLRQDO UHVXOWYV ZL Wdtel, theSpgaductdn Qf\abhdistént) quakdyl. ]| D W L F
and safe products for consumersie employee training and onboarding process iskeghiee

these resultsas not only must Applicant identify the staff needed to achieve its assertive financial
goals, each individual must be effectively trained to facilitate its standard operations with
compliance at the forefront within its facility.

Key Staff

Key staff members whpatrticipateare responsible to implement tQeialifications and Training
Plan and their specific roleare as follows. A complete organizational chart may be found in
$S S OL BOs&sIRIan

Hiring Committee (comprised of tHeEO, the Director of Operations, the HR
Administrator, and one additional employee who will work closely with the
newly selecte@mployee)
x Coordinating, conducting, and assessing interviews of prospective
candidatesand

HR Administrator
x Conducting reference checks of prospective candidates

Qualifications for Employment

Applicant is committed to identifying and hiringdiverse, highly qualified team, ensuring the
efficacy of its operations and safety of its workplace, with a culture of compliance threaded
throughout. Prior to employment, each prospective employee will be required to meet a series of
stringent qualificabns developed internally which are designed to meet and exceed all
Commission requirements and to identify a qualified and talented pool of candidates.
comprehensive list obperationalroles and therGHVFULSWLRQV FDQ EH IRXQG
Production Method®lan.



Pre-Employment Attestations

Along with a cover letter and resumegch candidataepplying for employmenZ LWK $SSOLFDQW
facility will be required to providéo Applicant,a signed attestation, indicating that tHegre

reviewed the Commissioamandatedcriteria to receive a Marijuana Establishment Agent
Registration Card andepresenting that thegre eligible to receive this document from the
Commission.

Applicant will provide in all job postingsa list of criteria and an Attestation Form for ease of
reference and use. Prospective employees who do not meet this primary qualificktios
DVVLIJQHG D VWDWXV RI 3QRW HPSOR\DEOH" Zlcovidan® WKH F
resources are not expended on individuals whinatigible for employment.

Interviews

Interviews are often the single most important step irp#rsonnekelection proces®pplicant
ZLOO D SHifhg Qovimidte¥ G HV F U L E B&ow) GheGridmbers @ whichill have the
opportunity tg among other thingsanterview prospective hiresgsk all required and relevant
questions and interface directly with each candidatédetermine whether or not they are a good
fit for the company Also, during these interviewprospective employees will have the opportunity

to learn about Applicant and its company culture. By following company interviewing guidelines,
the Hiring Committee will be able to facilitate the interview process in gegitaand fair manner.

The Hiring Committee will select interviewees from a pool of candidates who meet and exceed all

job positionrequirements. Applicant is committed to being an agent of positive change, and seeks

to ensure thathrough its staffinglans,it contributes to the diversification of the cannabis industry

to adequately represeW KH &RPPRQZHDOWKTV, Bnd Odnsistet vtk ¥ae) sbClalV R FL H
interest policies underlying enactment of the Regulation and Taxation of Marijuanat A2016,

c. 334, as amended by St. 2017, c. 55, An Act to Ensure Safe Access to Marijuana

Simply valuing diversity is not enough. Accordinglyl,jab postings will include the following;

37KH +LJKChoplateCompany, LLC is a woman and persafrcolor led company that
proactively promotes diversity. The High EGtiocolateCompany, LLC welcomes applications

from members of underrepresented or minority groups. The HighClBodolateCompany, LLC

does not discriimate on the basis of gender identity or expression; sexual orientation; religion;
DJH RU GLVDELOLWLHYV 'LVFULPLQDWLRQ R QASplicAnt wiR XV O\ PH
also be sensitive to, and endeavor to exclodielen bias language instiptions of qualifications,

VXFK DV 3FROODERUDWLYH" RU 3GRPLQDWLQJ" ZKLFK DUH
candidates respectively. Applicant will also highligigportunities for flexible working, when
DYDLODEOH VXFK DV 3#derdeNtsl({fbRropdraidAal mlessDch as marketing

or sales) or flexible hours (for parime roles, such as trimmingpplicant will also ensure tan
photographs and video online and through published materials, reflect the diversity of the current
staff.



Applicant has also made a commitmenttsnHost Community Agreement, a designated Area of
Disproportionate Impact, to make every good faith effort to hire from within Holyoke first; to this
end, Applicant will work with local employment advocagsganizations, such as One Holyoke
CDC, toinform and engage the local community regarding employment opportudgipicant

will also communicate employment opportunities through advocacy groups like Casa Latina Inc.,
and advertise in publicatiotisatappeal to a diverse readershipch as The Rainbow Times.

Interviewees will not be selected based on the aforementioned charactefistickerrepresented

minority groups. Applicant sy employ a blinéhiring, and preemployment personality
DVVHVVPHQWY RU 3VKRUWOLVW Lié seleionw grocgdd-omeirer,V XSS R U
$SSOLFDQWYV FRPPLWPHQW WR EXLOGLGréelro® hixsiill veH DQG L
taken into acgunt within the interview process.

Applicant believes that these approaches will encourage individuals from underrepresented
communities to apply, boosting recruitment from a diverse pool of candidates, resulting in a more
qualified and innovative workfae.

Interviewing Protocol
The Hiring Committee will consistf the CEO, the Director of Operations, the HR
Administrator, and one additional employee who wibirk closely with the newly
selected employeeSpecifically, the Hiring Committee will:
x Develop interview questions and their order foroaliheapplicants
x Determine which committee member will ask specific questions
x Determine if other requirements must be met by applicants, such as the
provision of work samples or participation in skills testing
x Determine a scoring protocol and creates effedtiterviewing forms tbe
used in the interview procesand
x Conduct interviews.

Once the interviewing process has been completed, the Hiring Committee will meet to discuss the
results and choose the top (3) candidates, hgsmdinterview scoring. The HR Administrator will

then conducteferencechecks on each top candidate to enslieeinformation providetly eachis
accurate.

Reference Checks
Referencechecks will be conducted before an officifler of employment is made. An effort will
EH PDGH WR VSHDN ZLWK WKH FDQGLGDWHYfV PRVW UHFHQW
perspective. Referenohecks will be conducted by the HR Administrat@rotocol includes:
x The HRAdministrator must be familiar with all application materials for
each top candidate, including information that was provided in the
interview,



x If awork sample was provided by the candidate, at leaseberencecheck
guestion must be designed to vetifye samplg

x Additional Questionsasked of the reference mag basedipon the need
for additional elaboration or confirmation of the informattbe candidate
provided intheir application materials

x All referencechecks shall be conducted tafephone

x The HR Administrator must attempt to conduateéerencecheckwith a
minimum of (2) individuals who hold different types of relationships with
the candidate

x Upon making contact with eadeference, the HR Administia shall
describe the position, its duties and expectations, and the working
environment of the role for which the individual has applied

x After describing the role, the HR Administrator shall askréference to
provide an assessment of how effectiveytbelieve the individual will be
in that role and

x The HR Administrator shall then ask a series of follgpquestions, which
will be determined based onthel  HUHQFHYfV LQLWLDO DVVHVVPHQW

If the reference does not provide sufficient information inrthaswer, the HR Administrator shall
ask for additional information.

x For example, if the HIHUHQFHTVY UHVSRQVH LV 37KH\TOO GR
$GPLQLVWUDWRUYY UHVSRQVH VKRXOG EH DORQJ WI
explain the reason for your answeéfthat attributes and skills does the
DSSOLFDQW KDYH WR PHHW WKH H[SHFWDWLRQV RI W

Additional questions will be asked about the conditions under which employment was severed and
any other questions pertinent to the verification of hB Q G L &pidatid Materials.

As described in greater detail below, Applicant will have a -relerance policy against
discrimination in all forms. As such, thi#R Administrator willbe trained to identify and avoid
askingillegal or inappropriate questions that have to do with race, color, gender, national origin,
citizenship, religion, sexual orientation, marital or familial status, age, mental or physical handicap
or disability, veeran status, or any other basis prohibited fégeral and thdaws of the
Commonwealth

In order to maintain consistency and fairness, the HR Administrator will ask the same basic
guestions within each Reference Check.



Drug-Free WorkplacePolicy/Required Testing
Consistent with the requirements @5 CMR500105(1)k), and as described below, Applicant
will implement an alcohol, smoke, and drfrge workplace policy.

To this endApplicantwill explicitly prohibit:
X The usepossession, solicitation for, or sale of narcotics or other illegal
drugs, alcohol, cannabis, or prescriptions on company premises or while
performing an assignment
X Being impaired or under the influence of legal or illegal drugs, cannabis, or
alcohol awayfrom the company premises, if such impairment or influence
adversely affects the employee's work performance, the safety of the
HPSOR\HH RU RI RWKHUV RU SXWV $SSOLFDQWYV UHSE
x Possession, use, solicitation for, or sale of legal or illegajsj cannabis,
or alcohol away from company premises, if such activity or involvement
adversely affects the employee's work performance, the safety of the
HPSOR\HH RU RI RWKHUV RU SXWaMd$SSOLFDQWTTV UHS:¢
X The presence of any detectablecammt of prohibited substances in the
employee's system while at work, while on the premises of the company or
while on company business. "Prohibited substances" include illegal drugs,
cannabis, alcohol, or prescription drugs not taken in accordance with a
prescription given to the employee.

Applicantmay conduct drug and/or alcohol testing under any of the following circumstances:

Qualification Testing

Certain pospective employeesuch as Transport Agents or those operating heavy machinery

or equipmentwill be required to submit to and pass ABAC drug screening. Failure to pass

WKLV VFUHHQLQJ SURFHVY ZLOO UHVXOW LQ D VWDWXV R 3

For-Cause Testing

Applicant may ask an employee to submit to a @mgyor alcohol test at any timéas reason

to believethat the employee may be under the influence of drugs or alcohol, including, but not
limited to, the following circumstances: evidence of drugs or alcohol on or about the
employee's person or in teenployee's vicinity, unusual conduct on the employee's part that
suggests impairment or influence of drugs or alcohol, negative performance patterns, or
excessive and unexplained absenteeism or tardiness.

PostAccident Testing

Any employee involved in aan-thejob accident or injury under circumstances that suggest
possible use or influence of drugs or alcohol in the accident or injury event may be asked to
submit to a drug and/or alcohol test. "Involved in arttemjob accident or injury” means not

5



only the one who was or could have been injured, but also any employee who potentially
contributed to the accident or injury event in any way.

If an employee is tested for drugs or alcohol outside of the employment context and the results
indicate aviolation of this policy, or if an employee refuses a request to submit to testing under
this policy, the employee may be subject to appropriate disciplinary action up to and possibly
including discharge from employment. In such a case, the employeewién an opportunity
to explain the circumstances prior to any final employment action becoming effdctive.
consideration therepApplicant will:
x Through training, ye employees tools to recognize substance abuse
iIssues
x Through trainingfight substance abuse head and offer employees
the help that they may need to fight addiction
x Offer assessment, counseling, referrals to rditation facilities,
counselors, etc. (subject to ongoing assessments and proper
documentation)and
x Be awarefederal ADA laws on substance abuse, and treat substance
abuse issues as a disability.

Marijuana Establishment AgenRegistrationCards

Applicant is mindful that it is required to apply for the registration for all board members,
directors, employees, exdoues, managers, and volunteers who are associated with its
establishment, und&35 CMR 500.030(1)Accordingly,once a candidate has been selected for
employment and has met all of the aforementioned qualification requirenA@puiscant will
obtain respectiveMarijuana Establishment AgerRegistrationCards from the Commission.
Applicant will apply and pay for registration on behalf of the emplofgseper 935 CMR
500.030(2)(g))Employees will not receive authorization to work until the Cassion has issued
aRegistration Carddetermining the individual is suitable for registration.

All eligible individuals shall:

x Be 21 years of age or old@sper 935 CMR 500.030(1)(3))

x Not have been convicted of an offense in the Commonwealth involving the
distribution of controlled substances to minors, or a like violaticdtber
Jurisdictiongas per 935 CMR 500.030(1)(band

X Be determined suitable for registratioonsistent with the provisions of 935
CMR 500.800 an®35 CMR 500.801 0835 CMR 500.80Zas per 935
CMR 500.030(2)(c))

In accordance with 935 CMR 500.030(2)(h), goplications for registration of Marijuana
Establishmenfgent will include:



x Thefull name, date of birth, and address of the individual;

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

X AFRS\ RI WKH DSSOLFDQWTV Gddued idanfificatoh FHQVH JRY
card,liquor purchase identification card issued pursuant to M.G.L. c. 138,
8§ 34B, or other verifiable identity document acceptable to the Commission;

X An attestation that the inddual will not engage in the diversion of
Marijuana products;

X Written acknowledgment by the applicant of any limitations on his or her
authorization to preparprocesspackage, possess, transport, and dispense
Marijuanaand Marijuana Producta the Commonwealth;

x Background information, including, as applicable:

a. A description and the relevant dates of any criminal action unéer th
laws of theCommonwealth, or anothetase, the United States or
foreign jurisdiction, or a military, territorial, or Native American
tribal authority, whether for a felony or misdemeanor and which
resulted in conviction, or guilty plea, or plearmflo contendergor
admission of sufficient facts;

b. A description and the relevant dates of any civil or administrative
action underthe laws of the Commonwealth, another state, the
United States or foreigjurisdiction, or a military, territorial, or
Native American tthal authorityrelating to any professional or
occupational or fraudulent practices;

c. A description and relevant dates of any past or pending denial,
suspension, arevocation of a license or registration, or the denial
of a renewal of a license cegistrdion, for any type of business or
profession, by any federal, state|aral government, or any foreign
jurisdiction;

d. A description and relevant dates of any past discipline by, or a
pending disciplinary action or unresolved complaint by, the
Commonwealthor a likeaction or complaint by another state, the
United States or foreign jurisdiction, or a military, territorial, or
Native American tribal authority with regard to any professional
license or registration held by the applicant;

e. A nonrefundable apigation fee paid byApplicantwith which the
MarijuanaEstablishment Agenwill be associated; and

f. Any other information required by the Commission.

In addition to the aforementioned iteneensistent witf935 CMR 500.030(3)an executive of the
Applicant registered with the Department of Criminal Justice Information Systems pursuant to 803
CMR 2.04:iCORI Registrationwill submit a Criminal Offender Record Information (CORI) report
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for the agent, obtained within 30 days prio submission, as well as any other background check
informationthat may be required by the Commission

Under935 CMR 500.030(5)Registration Carslare valid for one year from the date of isand
renewable on an annual basis (provided continued suitability, as determined by the Commission)
As such, Applicant will track employdRegistration Carsland each issue date to ensure each is
renewed on time annually. Employees who are not deemedbleuior registration renewal by the
Commission will be subject to immediate employment termination.

As required by35 CMR 500.030(6)f Applicant becomes aware that there are any changes to the
information that was previously submitted to the Comrois$d obtain a requireegistration Card

or if aRegistration Cards lost or stolen, it will report such incident to the Commission, in a form
and manner determined by the Commission, as soon as possible, but in any event, within (5)
business days.

As per 935 CMR 500.030(4)f employment is terminated for any individual or if the individual
ceases to be associated with the establishment for any reason, including death, Applicant will notify
the Commission no more than one business day after the agesesde be associated with the
establishment, which will immediately void the registration.

As required by 935 CMR 500.030(7)mployees will be required to carry their assigned
Registration Card DVVRFLDWHG ZLWK $SSOLFDigeg fvwhileHWokibge O LV K P F
particularly while in possession dflarijuana Products, including at all times while at the
establishment or while transportiMarijuanaProducts. To this end, employees will be instructed

to placeit in a companyapprovedtransparen badge holder, directly behind compasgued

Employee Identification Badges, which will be worn visible and above the waste at all times while
individual is in the facility or while transportiniglarijuanaProducts.Applicant is mindful that

under 935 CMR500.030(8), an employee who already haBlarijuana Establishment Agent
Registration Caradssociated wit one or moralifferent Marijuana Establishemt(s) is required to

be issued a registration for each establishment.

Under 935 CMR 500.031(1§6), grourds for the denial of a registration include: (i) failure to

provide the information required in, or otherwise meet the requirements of 935 CMR 500.030; (ii)
provision of misleading, incorrect, false or fraudulent information on the application; (i)
revoation or suspension of Registration Cardn the previous six (6) months; (iv) failure by

Applicant to pay all applicable fees; and (v) any other grounds as the Commission may determine

LQ LWV GLVFUHWLRQ WKDW DUH G tdHdfW & \arlalgedtoiidiGnakeR W K H
the applicant unsuitable for registration, together with notice and a reasonable opportunity to cure
those grounds.



Employees whose Marijuana Establishment Adredistration Cargs revoked by the Commission
for any reason will be subject to immediate employment termindtloder935 CMR 500.032,
grounds forrevocation reasons include, but are not limited to:

X Submission ofnformation that is deceptivejisleading, incorrect, fakor
fraudulent or that tends to deceive or create a misleading impression,
whether directly, or by omission or ambiguiity the application or renewal
application;

X Violation of the requirements of the statkarijuanalLaws, including 935
CMR 500.000;

x Fraudulent use of MarijuanaEstablishment AgenRegistration Card
including but not limited to tampering, falsifying, altering, modifying,
duplicating, or allowing anoth@erson to use, tamper, falsify, alter, modify,
or duplicate a Marijuangstablishment Agent Registration Card

x Selling, distributing, or givinglarijuana to any unauthorized person;

x Failure to notify the Commission within five business days after becoming
aware that theRegistration Carthas been lost, stolen, or destroyed,;

x Failure to notify the Commission within five business days after a change
in the registration information contained in the application or required by
the Commission to have been submitted in connection with the application
for a MarijuanaEstablishmentAgent Registration Cardincluding open
investigations ompending actions as delineated in 935 CMR 500.802, as
applicable, that may otherwise affect the status of the suitability for
registration of théMarijuanaEstablishmenAgent,

x Conviction, guilty pea, plea oholo contendereor admission to sufficient
facts of a felony drug offense involving distribution to a minor in the
Commonwealth, or a like violation of the laws ofyadther Jurisdiction;

x Conviction, guilty plea, plea afolo contender®r admission to sufficient
facts inthe Commonwealth, or a like violation of the laws of another state,
to an offense as delineated in 935 CMR 500 @0&ability standardshat
may otherwise affect the status of the suitability for registration of the
MarijuanaEstablishmenAgent or

x Other grounds as the Commission may determine in the exercise of its
GLVFUHWLRQ WKDW DUH GLUHFWO\ UHODWHG WR WK
Marijuana EstablishmentAgent that make the registrant unsuitable for
registration.

Background Check Monitoring

Under935 CMR 500.101(1)(bgexecutives, managers, persons or entities having direct or indirect
authority over the management, policies, security operatianswoufacturingpperationsncluding

all candidates for employmentust undergo a background cheekd submitauthorizationto



obtain a full set of fingerprints, in accordance WMIG.L. c. 94G, § 21, submitted in a form and
manner as determined by tBemmission

When deemed necessary, Applicant will monitor employees with periodicreening to ensure

they have not beecharged with or convicted of any offence or occurrence that may compromise
WKHLU DELOLW\ WR PDLQWDLQ HOLJLELOLW\ IRU HPSOR\PHQW
have access to physical or virtudlarijuana. Employees will be required teport any such
occurrences to the business within (24) hours. Failure to report will result in immediate termination

of employment. If Applicant becomes aware that there are any changes to the information that was
previously submitted to the Commissiondiatain a require®Registration Cardt will report such

incidence to the Commission, in a form and manner determined by the Commission, as soon as
possible, but in any event, within (5) business days.

Additional Employee Qualifications
Additional content regarding detailed qualifications for each spgolfidescription are covered in
$ S S O L PQuwtid\Wethod®lan.

Employment Qualification Recordkeeping

Meeting and exceeding the requirement®® CMR 500.105(9)(djand as also spelled out in

$S S O L FReWKEEping Plgn all personnel recordsincluding, without limitation, job
descriptions for each employee and volunteer position, organizatiomtd cbasistent with the job
descriptions, staffing plans (which demonstrate accessible business hours andredéeturing

conditions, personnel policies and procedures, and all background check reports complied in
accordance witl35 CMR 500.03pwill be kept confidential and maintained as part of the
EXVLQHVVYT ERRNV DQG UHFRUGV 6XFK GRIFXRHOWMhDAMERQ ZLO
WHUPLQDWLRQ RI WKH LQGLYLGXDOTV DIIL a@slpBrW3ISROMRZLW K W
500.105(9)(d)(2 andwill be available for inspection by the Commission and any other relevant
regulatory agencigas aform and location acceptable to the Commission

Personnel recordsr each agenwill include:

x TKH HP S OFrRaEirpiHunent Attestation;

x All interview documentation;

x Documentation of verification of references;

X The job description or employment contract that includes duties, authority,
responsibilitiesqualifications, and supervision;

x Documentation of all ragred training, including raining regarding privacy
and confidentiality requirements, and the signed statement of the individual
indicating the date, time, and place he or she received said training and the
topics discussed, including the name and titlpresenters;

X Notice of completedResponsibleVendor and eigl8)-hour related duty
training
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x All drug test resultsf applicable

x Documentation of periodic performance evaluations;

x A record of any disciplinary action taken;

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

x All background check reports obtained in accordance with 935 CMR
500.030; and

x All related documentation.

Employee Onboarding
Once the officialoffer of employmenthas been made and accepted, the HR Administrator will
utilize a series obnboardingtracking checklistdo ensure no steps are missed throughout the
onboarding and training processes. The indrddoardingracking formwill include the following
items & a minimum:
X The collection and archiving of required employee documents and
identification to verify the lawful employment of each individual;
X The creation of various employee accounts such as access to the-seed
sale tracking system with appropriate permissionsiged,;
x The provision of employee documents such asethployee handbook
Standard Operating Procedures, and Workflow Tools; and
x The maintenance of employee training tracking documents including a
signed statement or attestation of the individual indigathe date, time,
and place he or she received said training and the topics discussed, including
WKH QDPH DQG WLWOH RI SUHVHQWHUY DQG WKH SUH

The entireonboarding process must be completed before the employee is eligibleegin
performing work at the facility on behalf of the Applicant.

Employee Training

Applicant believes it is imperative that all employees are provided with ample training and
resources to successfully learn and implement company policies and standard operating procedures,
all of which will take local, state, and federal regulations adoountAll training sessions will
includediversity andinclusion and general sensitivitpwarenessomponents.

By ensuring employee training is extensive and all operations are conducted through a lens of
compliance, Applicant will not only benefitom a welttrained staff, it will become eligible to
becomean industry Compliance Leader in the state of Massachusettgper 935 CMR
500.040(1)(d)the consideration of which will be taken by the Commission in assessing any fines
and disciplinary actios against Applicant respectively, under 935 CMR 380and 935 CMR
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500.450To this endApplicant will strive to meet the following criteripgromulgated in 935 CMR
500.040(3)(d)
X In the year preceding the date of application for a leadership rating:
a. All Licenseeemployees will complete all required trainings for their
positionswithin 90 days of hire;
b. TheLicenseewill not be issued a written deficiency statement;
c. ThelLicenseewill not be the subject of @ease andesistorder or
aQuarantineorder;
d. TheLicenseewill not have its license suspended; and
e. TheLicenseewill meet all timelines required by the Commission.

As suchApplicant will provide each of theesources outlined below to all staff memb@&ise new
hire orientation process will also include tesglecific training with direct management supervision
involving a review period lasting for the first three months of full employment.

EmployeeHandbooks

Applicant is committed to conducting business with compliance at the forefront of every process.
As such, Applicant recognizes the value in ensuring that its business and employees are protected
by all pertinent federal and state labor laws.

Applicant will work with an expert HR compliance firm to further develop HR standard operating
proceduregSOPSs)for its facility. This includes the development of a staenpliantemployee

handbook, which will include extensive information regardioghpanyemploymentpolicies and
gXLGHOLQHV 7KLV LQFOXGH V-dBSigiDdtierDsexe] Nar&sBnaehtFdnH fuik Q Q R
and alcohol use, at a minimum. A current digital version oéth@oyeehandboolwill be shared

with all new employees. It will be regularly reviewed and updated as needed. Updated versions of

the document will be provided to all staff members as necessary.

Employees will be expected to read through ¢imgloyee handlbok and sign an attestation,
LQGLFDWLQJ WKH\YfYH EHHQ SUR Yt|/havue GeenlgheK tHe BpartdnityioP H W R
ask questions, and they assume responsibility for the information contained in the document.

Written Standard Operating Procedas

1HZ HPSOR\HHV ZLOO EH UHTXLUHG WR UHDG DQG OHDUQ $S
version will be available in a shared folder at all times. All changes to SOPs will be tracked and

staff will be promptly retrained via the methods outlinezloly. In addition to the training
requirements outlined below, staff members will be required to review written SOPs annually at a
minimum. Employees will be required to sign an attestation each time they read through SOPs in
their entirety, indicating thathey read the document, were provided ample opportunity to ask
guestions, and that they understand the information shared in the document.
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Consistent wittB35 CMR 500.105(1)¢ach new hire will, in their training, recei®)Ps for the
following actions
X Hours of Operation
a. $ GHVFULSWLRQ RI WKH IDFLOLW\fV KRXUV RI RSl
b. A description of aftehours contact information; and
c. Both will be provided to the Commission, made availableaw
Enforcementofficials upon request, and updated pursuant to 935
CMR 500.000.

x Staffing Plan
a. Procedures for maintaining compliance with 935 CMR 500.105(9);

and
b. Procedures fomaintaining staffing records in compliance with 935
CMR 500.105(9).

x Board Member Statement
a. A policy which states that a list of all board members and executives
of thebusiness, and members, if any, of theenseewill be made
available upon request by any individual; and
b. This requirement will be fulfilled by placing the information on the
E X V L @ébsite.|

x Alcohol, smoke, and druffee workplace policies

x ProductDescriptions
a. To describe thdarijuana to bg@rocessegdand
b. The form(s) in whichMarijuanaand Marijuana Productwill be
sold

x Cause for Termination Policies
Includes a policy for the immediate dismissal of aMarijuana
EstablishmenAgent who has:
a. Diverted Marijuana, which shall be reported ltaw Enforcement
officials and to the Commission;
b. Engaged in unsafe practices with regardgeration of the business,
which shall be reported to the Commission;
c. Been convicted or entered a guilty plea, pleaab catendere or
admission to sufficient facts of a felony drug offense involving
distribution to a minor in the Commonwealth, or a like violation of
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d.

the laws of another state, the United States or a foreign jurisdiction,
or a military,territorial, or Native American tribal authorjtgr
Engaged in prohibited retaliation activities.

General Compliance

a.

@ ~0ao0oT

Defining Various Regulatory Bodies;
Facility Inspections;
State vs. Municipal Requirements;
How to Proceed when RegulatioDgfer;
Mitigating Liability;
Consumer Complaints;
Penalties;

i.  Deficiency Statements;

i.  Plans of Correction;

iii. Fines;

iv. License Suspensions;

v. License Revocation;

vi. Summary Cease and Desist/Quarantine Orders; or
vii.  Hearings
Reporting Requirements;
Advertising Requirements;
Required Books and Records
Procedures to ensure accurate recordkeeping, including inventory
protocols in compliance with 935 CMR 500.105(8) and (9); and
A plan describing how confidential information will be maintained

Reqistration Car@Requirements

Suitability Standards according to Facility Type

Inventory Management

a.
b.
C.

Industry Chain of Custody;
Seedto-Sale Tracking; and
Inventory Management Best Practices

Consumer, Product, and Public Safety

a.

~®Qao0oT

EmployeeHygiene/Sanitary Practices;
Facility Sanitation;

Product Storage Requirements;
Waste Disposal;

Quality Control Plans;

Testing Requirements;

14



i. Testing for contaminants in compliance wi#35 CMR

500.160
g. Product Recalls

h. Edibles Requirements
i.  Prohibited Shapes;
ii.  Single Serving Doseamaximum 5mg active THC;
lii.  Package Dose Max100 mg active THCand
iv.  Homogeneity requirements.

Security

a. Facility Safety Measures;
i. Employee Safety Measures;
- Personal Safety; and
- Crime Prevention Techniques
i.  Employee Identification Badges;
- Issued by the Marijuana Establishment
- Must be worn at all times while in the facility or
transportingMarijuana; and
- Must be visible at all times
iii.  Facility Diagram Requirements;
- Must be filed with th&Commission; and
- The facility diagram must include:

Limited Access Areas;

Entrances and exits

Walls and partitions; and

Vegetation, flowering, processingand
production, storage, disposal and retalil
sales areas

iv.  Limited Access Areas;
- Pursuant t®35 CMR 500.110(4);
- Restricting Access to:

Employees, agents or volunteers specifically
permitted by the Marijuana Establishment
Agents of the Commission

State and localLaw Enforcement and
emergency personnel

Only specifically authorized personnel

Only the minimum number of employees
essential for efficient operatipn

- Required Limited Access Area Signage

15



| OLQLPXP RI =7 [

| 6WDWHYV 3'R 2llknited (ActéssU
Areaz Access D Q Gimited to Authorized
SHUVRQQH®@ 2Q0O\’

| Lettering no smaller than one inch in height

v. Visitor Requirements;

Includes all outside vendors, contractors

Visitors must obtain a visitor identification badge
prior to entering a limited access grea

Visitors must be escorted at all times by a Marijuana
Establishmenfgentauthorized to enter the Limited
Access Area;

Visitor identification badge must be visibly
displayed at all timesvhile the visitor is in any
Limited Access Area,;

Visitors must bedgged in and out

Visitor log must be available for inspection by the
Commission at all times; and

All visitor identification badges must be returned to
the Marijuana Establishment upon exit

vi. Visitor and Vendor Procedures;

Positively identifying individuals:
| Who ae seeking access to the premjsesl
| To whom orMarijuanaProducts are being
transported pursuant to 935 CMR
500.105(B); and Limiting access solely to
individuals 21 years of age or older;

vii.  Preventing.oitering on the Premises;

viii.  Waste Disposal Procedures;

Disposing of Marijuana in accordance witB35
CMR 500.105(1% and

Prohibition of waste disposal in excess of the
quantity requiredor normal, efficient operation as
established withi®35 CMR500.10%
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ix.  Cash Handling Procedures;

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

X.  Preventing Diversion to Minors;

Policies and procedures to prevent the diversion of
Marijuana to individuals younger than 21 years old
including best practices

xi.  Additional Measures;

Securing all entrances to prevent unauthorized
access
Keeping all locks and security equipment in good
working order;
Prohibiting keys, if any, from being left in the locks
or stored oplaced in a location accessible to persons
other than specifically authorized personnel;
Prohibiting accessibility of security measures, such
as combination numbers, passwords or electronic or
biometric security systems, to persons other than
specificallyauthorizedpersonnel;
Ensuring that the outside perimeter of the Marijuana
Establishment is sufficiently lit to facilitate
surveillance, where applicable;
Ensuring that alMarijuanaProducts are kept out of
plain sight and are not visible from a pubplace
without the use of binoculars, optical aids or airgraft
Required buffer zones from public or private
schools
| Measures to deter and prevent unauthorized
entrance into areas containiNtarijuana;
| Measures to deter and prevent theft of
Marijuana
- Storing allMarijuana in compliance
with 935 CMR500.105(11);
- Storing all finished Marijuana
Products in a secure, locked safe or
vault in such a manner as to prevent
diversion, theftand loss; and
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- Keeping all safes, vaults, and any
other equipment or areas used for the
production, processing or storage of
MarijuanaProducts securely locked
and protected from entry, except for
the actuatime required to remove or
replace Marijuana or Marijuana
Prodicts

| Emergency policies and procedures for
securing all product following any instance
of diversion, theft or loss olMarijuanaor
Marijuana Products and conduct an
assessment to determine whether additional
safeguards are necessaapd

| Sharing the MaMXDQD (VWDEOLVKPHQW
security plan and procedurewith Law
Enforcement Authoritiesand fire services
and periodicallyupdatingLaw Enforcement
Authorities and fire services if the plans or
procedures are modified in a material way.

b. Security and Alarm Rguirements for Enclosed Areas;

i.  Must be adequate to prevent and detect diversion, theft or
loss of Marijuanaor Marijuana Productsyr unauthorized
intrusion;

ii.  Must consist of commercigrade equipment including:

A perimeter alarm on all buildingntry and exit
points and perimetavindows

A failure notification system that provides an
audible, text or visual notification of any failure in
the surveillance system

The failure notification system must provide an alert
to designated employees of th Marijuana
Establishment within five minutes after thaalure,
either by telephone, email or text message; and

A duress alarm, panic alarm or halg alarm
connected to local public safetyloaw Enforcement
Authorities

iii.  Video cameras that are placed:

In all areas that may contaiarijuanaor Marijuana
Products
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At all points of entry and exit; and
In all parking lots, which includes adequate lighting
for surveillance;

iv. Cameras that are directed at:

All safes, vaults, sales areasd
Areas where Marijuana is received, processed,
preparedstored, handled or dispensed

v. Cameras that are angled so as to allow for the capture of clear
and certain identification of any person entering or exiting
the MarijuanaEstablishment or area;

vi.  Recordings must:

Include 24(4) hour recordings from all video
cameras;

Be available for immediate viewing by the
Commission upon request;

Be retained for at least 90 calendar days

Not be destroyed or altereand

Be retained as long as necessary if the Marijuana
Estallishment is aware of a pending criminal, civil
or administrative investigation or legal proceeding
for which the recording may contain relevant
information

Vil. The surveillance system must have:

Theability to immediately produce a clear, color still
phone vinether live or recorded,;

A date and time stamp embedded in all recordings,
which shall besynchronized and set correctly at all
times and shall not significantly obscure the picture
The ability to remain operational during a power
outage

A video recording that allows for the exporting of
still images in an industry standard image format,
including .jpg, .bmp and .gif

Exported video that has the ability to be archived in
a proprietary formathat ensures authentication of
the video and guarantedisat noalternation of the
recorded image has taken plaaad

Exported video that has the ability to be saved in an
industry standard file format that may be played on a
standard computer operating system
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viii.

iX.

Xi.

Xii.

Xiii.

Xiv.

Employees must ensure that all recordings aesesl or
destroyed prior to disposal;
The security system equipment and recordings must:
- Be maintained in a secure location so as to prevent
theft, lossdestruction and alterationand
- Have a baclup alarm system, with all the
capabilities of the primarsystem, provided by a
company supplying commercial gra@guipment,
which is not the same company supplying the
primary security system;
Access to surveillance areas will be limited to:
- Persons that are essential to surveillance operations
- Law Enforcement Authorities
- Security system service personnel; and
- The Commission
Managers must maintain a current list of authorized
employees andervice personnel that have access to the
surveillance room that igvailable to the Commission upon
request;
The surveillance room will remain locked and will not be
used for anyther function;
All security equipment must:
- Be in good working order; and
- Be inspected and tested at regular intervals, not to
exceed (30) cahdar days from the previous
inspection and test

Trees, bushes and other foliage outside of the facility will be
maintained so as to prevent a person or persons from
concealing themselves from sight

Incident Reporting

In accordance with 935 CMR 500.180(@), ananagemust
notify appropriate Law Enforcement Authoritieand tre
Commission of any breach of security immediately and, in
no instance, morean (24) hours following discovery of the
breach during the following occasions at a minimum:

- Discowery of discrepancies identified during

inventory,
- Diversion, theft or loss of anyMarijuana or
MarijuanaProduct
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- Any criminal action involving or occurring on or in
the facility premisesany suspicious act involving
the sale,manufacture distribution, processing or
production ofMarijuanaor Marijuana Productdy
any person;

- Unauthorized destruction darijuanaor Marijuana
Products

- Any loss or unauthorized alteration of records relate
to Marijuanaor Marijuana Products

- An alarm activation or other event that requires
response by public safety personnel or security
personnel privately engaged by the business;

- The failure of any security alarm system due to a loss
of electrical powebr mechanical malfunction that is
expected to last more than eight houns

- Any other breach of securijty

A manager must within (10) calendar days, provide notice to
the Commission of any incident described in 935 CMR
500.1109)(b) by submitting an incident report in the form
and manner determined by t@emmission which details the
circumstances of the event, any corrective action taken, and
confirmation that the appropriatdeaw Enforcement
Authoritieswerenotified,

All incident domwmentation that is reportable pursuant to 935
CMR 500.1109)(c) must:

- Be maintained by the facility for not less than one
year or the duration of an open investigation,
whichever is longerand

- Be made available to the Commission aralv
Enforcement Authaties upon request;

Code of conduct violations reporting will:

- State that there is nolerance ofretaliation against
or the victimization of any staff member who raises
concerns or questions regarding a potential violation
of the code of conduct or any other company policy
that they reasonably believe to have occuyrest
retaliation will result inmmediate dismissal

- Encourage employees to seek out guidance from
their supervisors or HR Administrator should they
encounter a situation to which they cannot figure out
a solution and
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- Provide a framework for investigations.

d. Security Audits

I.  The busines will, on an annual basis, obtain at its own
expense, a security system audit by a vendor approved by the
Commission;

ii. A report of such audit will be submitted, in a form and
manner determinely the Commission, no later than thirty
(30) calendar days &ft the audit isonducted; and

iil. , | WKH DXGLW LGHQWLILHY FRQFHUQV UHODW
security system, the business will also submit a plan to
mitigate those concerns within t€h0) business days of
submitting the audit.

x Employee Safety
a. ldentifying Facility Hazardsand
b. Mitigating Facility Hazards

x Emergency Procedures
a. Including a disaster plan with procedures to be followed in case of:
i. A medical emergency;

i. Afire;

iii. A chemical spilj

iv.  Extreme weather events

v. A threatening evenhcluding:
| Anarmed robbery; or
| A burglary,

vi.  Any other criminal incident.

Labeling and PackaginmcludingWarning Symbols

Product Transfers/Transportation
a. Originating Party;
b. Receiving Partyand
c. Transportation Requirements.

Efficiency andConservation Strategies
a. Policies and procedures for energy efficiency and conservation that
will include:
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i.  Identification of potential energy use reduction opportunities
(including but not limited to natural lighting, heat recovery
ventilation and energy efficiency measures), and a plan for
implementation of such opportunities;

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

iii.  Strategies to reduce electric demand (such as lighting
schedules, activeadmanagement and energy storage); and

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

Manufacturing

Consistent with 935 CMR 50IBQ(5), in addition to the content outlined aboveg Marijuana
ProductManufacturing Facility will provide the following written Standard Operating Procedures
to employees:

x Policies and procedures for the production or distributiod afijuanaProducts,
as applicable, which will include, but not be limited to:

a. Methods for identifying, recording, and reporting diversion, theft, or loss,
and for correcting all errors and inaccuracies in inventories;

b. these policies and procedures, at a minimum, will bempdiance with 935
CMR 500.105(8);

x Policies and procedures for handling voluntary and mandatory reclargtiana
or Marijuana Poducts. These procedures will:

a. Be alequate to deal with recalls due to any action initiated at the request or
orderof the Commission

b. Include any voluntary action by the business to remove defective or
potentially defectiveMarijuanaor Mariuana Ryducts from the market, as
well as any action undertaken to promote public health and safety;

x Policies and procedures f@nsuring that any outdated, damaged, deteriorated,
mislabeled, or contaminatédarijuanaor Marijuana Poducts is segregated from
other productind destroyed. These procedures will:

a. Provide for written documentation of the disposition of kharijuanaor
MarijuanaProducts
b. At a minimum, be in compliance with 935 CMR 500.105(12)
X Policies and procedures for transportatidhese policies and procedures, at a
minimum, will be in compliance with 935 CMR 500.105(13)

x Policies and procedures to redueeergy and water usage, engage in energy
conservation and mitigate other environmental impadisese policies and
procedures, at a minimum, will be in compliance with 935 CMR 500.105(15)
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x Policies and procedures for the transfer, acquisition, or salelarfjuanaor
Marijuana Poducts between Marijuana Establishments.

Workflow Tools

In order to ensuré¢he staff perforns duties as assigned according to the writsdPsoutlined
above, each will utilize a series of workflow tools that provide-bteptep guidance. A failure to
perform duties as assigned and track them will result in disciplinary action. Workflow tools will be
immediately updated to account for any clemtp SOPs and as mentioned above, staff will be
promptly retrained on updated procedures.

Responsible Vendor Training

In furtherance of the requirement to ensure thatMatijuana Establishment Agentomplete
WUDLQLQJ SULRU WR SHUIRUPLQJ MRE IXQFWLRQV LQFOXG
7UDLQLQJ "~ XQGHU & Apfplicant has alrdady signed a Letter of Intent to work

with industry experts at Cannabis Trainers (attached heaoesopply Commissic@accredited Sell

60D57C& 5HVSRQVLEOH 9HQGRU (P SO RaiHikh o ItafKTo higveRd)i & RP SO L
compliance with935 CMR 500.105(2)(h)gaff will participate in a customized private class in

order to provideraining on specific company policies and proceduiidss program will meet all

standards describexd 935CMR 500.105(2)(b)(6)andclass curriculum will consist of all subjects

described inN935CMR 500.105(2)(b)(7)together with any areas of training determined by the
Commission to be included inResponsiblé/endortraining programThisincludes dive (5) hour

course that covers the following topics:

Section | ~ The Legal Information
x Key state laws and rules affecting owners, managers, and employees
x Local Codes & Regulations
a. Local and state licensing and enforcement;
b. Incident and notification regrements
Conduct of establishment;
Administrative ad criminal liability;
License sanctions and court sanctions;
Permitted hours of sale;
Prohibited purchases and practices;
Maintenance of recordand
Licenseeresponsibilities for activities occurring within licensed
premisesand
x Compliance Checks
a. Permitting inspections by state and local licensing and enforcement
authorities.

TSTe ™o a0
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Section Il ~ Safety & Security

X
X
X
X
X
X
X
X

Awareness of Property;

Health and Safet$tandards;

Proper Containers, Packaging & Labeling

Restricted Aregs

Privacy Issues;

Security/Cameras;

Disposing of Wasteand

Inventory Tracking & Safe Receiving Compliance
a. Diversion prevention and prevention of sales to minors, including

best practicg and

b. Compliance with all tracking requirements.

6HFWLRQ ,,, a &KHFNLQJ ,'fV

X

X
X

Verification of IDs
a. Acceptable forms of identification;
b. How to check identification; and
c. Common mistakes made in verificatjon
Minor IDs;
Fake or Altered IDs
a. Spotting false identification; and
b. Provisions for confiscating fraudulent identifications.

Section IV ~ Handling Tricky Situations

X
X
X

Handling Consumption on Property
Refusing a Sale
Dealing with People Visibly Impaired or Intoxicated
a. Visible signs of impairmengnd
b. Recognizing the signs of impairment.
Handling Potential Violenge
Patrons Prohibited from Bringing Marijuamat Marijuana Productsnto
Licensed Premises; and

Incident and Notification Requirements.

Section V ~Consumer Safety & Education

X

X
X
X

Supporting & Guiding Patients (yet not giving medical adyice)

Educating Consumers;

Encouraging Responsible Consumption;

Various Consumption Methods (Edibles, Flower, Concentrates, Topicals,
etc.);
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Discussion concerninglarij XDQDYV HIITHFW RQ WKH KXPDQ ER
ODULMXDQDYV SK\VLFDO Malian#ddicD VHG RQ W\SH
The amount of time to feel impairment

Visible signs of impairment; and

recognizing the signs of impairment.

® Q2o T

As per935 CMR500.105(2)(b)(2:)2), all owners, managers and employees that are involved in

the handling and sale bfarijuanaor Marijuana Productsill be required tattend and successfully

complete the Selb 0 D 5 7 @esponsibleVendor programwithin 90 daysof hire in order to
PDLQW&hRsiBle? HQGRU- VWDWXV $SSOLFDQW ZLOO DOVR HQVX
VXEVHTXHQWO\ FRPSOHWHYV WKH SURJUD ReEpQMAOIN&¥ B QG RQ "RUG
status.Those administrative employees who do not haadgelIMarijuanaor Marijuana Products

PD\ WDNHRespdksibleY¥ HQGRU™ WUDLQLQJ RQ D YRBRDXNRDU\ ED
500.105(2(b)(4).

Applicant will maintain records dResponsiblé/endor training program compliance for four (4)
years and willmake all such records available itspection by the Commission and any other
applicable licensing authority upon request during normal business hmetng the requirements
of 935 CMR 500.105(2p)(5).

ServSafe Training

Applicant has already signed a Letter of Int@itached heretdp work with industry experts at
Cannabis Trainers to supply ServSafe® Food Handler training to any new staff member who
participates in the production &dible Marijuana Product§ he curiculum includes a (3.5) hour

course that blends the latest Food Code, food safety research, and years of food sanitation training
experience. Participants will also explore best practices with regard to general food safety
information that is relevant to arking in licensed extraction labs and kitchens working with
cannabis. Applicant will also ensure each respective staff member subsequently completes the
program every (5) years in order to maintain certification.

Applicant will maintain records of Servfgatraining (4) years and will make all such records to
inspection by the Commission and any other applicable licensing authority upon request during
normal business hours.

In accordance with 935 CMR 50@0(5)(g) this program will include training on paration,
handling, and storage of all Edible Marijuana Products to ensure that all manufacturing activities
are in compliance withhe sanitation requirements in 105 CMR 590.08tate Sanitary Code
Chapter X: Minimum Sanitation Standards for Food Estabtientsand with the requirements for

food handlers specified in 105 CMR 300.000: ReportBideases, Surveillance, and Isolation and
Quarantine Requirements
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Additional Staff Training

All company standard operating procedures that are not abuetee Responsible Vendoand
ServSaferaining prograns will be supplied internallywith the exception of those listed below

which Applicant may implement through external vend@rsining curriculum will be tailored to

the roles andesponsibilities of the job function of each respective emplogeeer935 CMR
500.105(2) Each new employee will receive extensive training that will include demonstration by

a manager who will then supervise as the trainee performs the same unsl@adident that the

skills have been welearned. Employees will be required to pass a quiz and sign an attestation,
indicating they were provided ample opportunity to ask questions and they fully understand the
material, at which point they will be alved to perform respective duties as assigned. The
attestation or signed statement will include the date, time, and place he or she received said training
DQG WKH WRSLFV GLVFXVVHG LQFOXGLQJ WKH QDPH DQG WL\
a minimum.

External vendors that Applicant mayrk with to conduct additional trainings, are as follows:

x Trellis: A Commissionvalidated seedo-sale softwarghat Applicant may
use who provideVA\VWHPYVY WUDLQLQJ IRU WKHLU FOLHQWVY V

x Americans for Safe AccesAn organization that advocates for safe and
legal access to cannabis for therapeutic uses and research, who provide
online modules for National Cannabis Standards Trainindg?focessing
Operationsand Patient Focused Certificat Training, among others;

x Clover Leaf UniversityAn accredited university that providsgndalone
technical and career advancement courses and certifications for the
cannabis industry, such asChemistry for Hash Makers, Infused
LaboratoriestCannals Extractionsand Cannabis Culinary Certifications,
among othersand

x Holyoke Community Collegd local college thahas recentlyauncted a
cannabis workforce training program in partnership with the Cannabis
Community Care and ResearcNetwork, that also offers OSHA
Certification courseamong othecomprehensive entdgvel courses

Ongoing Employee Training

All personnel will receive ongoing training to ensure that operational changes are promptly and
effectively communicated. Ongdajriraining will also ensure the maintenance of the skills required

to perform tasks according to the standard operating procedures supplied by Applicant. Ongoing
training will be conducted annually and at any time when SOPs are altered. At a minimum, each
staff member will receive eight (8) hours of annual ongoing training. As with all other training
activities, ongoing training will be tracked and documented as outlined above.
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Training Curriculum Audits

All forms of training materials will be regularly audited by the management team once per quarter
to ensure they remain current and effective. This process will be tracked on a Training Audit and
Adjustment Log and will include a review of all disciplinaagtions taken against employees to
identify areas where training must be improved. In situations where facility operations must be
updated immediately, such as an internal inventory discrepancy event, the identifying party will
initiate the process by nfting the HR Administrator of the required change in writing, at which
point the HR Administrator will obtain additional information and directive fromBReaction

Lab Directorand/or Culinary Directorin addition, each form of training will be prorhpupdated

to account for regulatory changes.

Staffing and Training Recordkeeping

As mentioned above, all personnel records will be kept confidential and maintained as part of the
EXVLQHVVYT ERRNV DQG UHFRUGV $00 StHNeRI2d@hsdaHdF RU GV 2
WHUPLQDWLRQ RI WKH LQGLYLGXDOTTV DIILOLDWLRQ ZLWK WKF
DQRG WUDLQLQJ GRFXPHQWDWLRQ ZLOO EHFRPH SDUW RI WKH
for inspection by the Comission in a form and location acceptable to the Commission.

In addition to the Employment Qualification documents indicated above, staffing and training
records will also include the following at a minimum:
x A staffing plan that demonstrates:
a. Accessible bisiness hours; and
b. Safemanufacturingconditions;
X A personnel record for each staff member, which will include the following
at a minimum as referenced above.
x All versions ofemployeehandbookswhichincludes:
a. Documentation of all personngblicies and procedures; and
b. Employee attestations;
x All versions of written Standard Operating Procedures as required by 935
CMR 500.105(1). This includes at a minimum:
a. Tracking documentation of SOP changes;
b. Tracking documentation indicating that staff wasrained on new
procedures; and
c. Employee attestations; and
x All workflow documentation and records.

Applicant is committed to the prompt and effective communication of imgartEmmation to its
personnel. Applicant believes that the best way to seltemplianceand maintain public safety

is to ensure that staff members are provided with abundant and comprehensive training resources
while maintaining transparent and compliant books and records.
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THE HIGH END CHOCOLATE COMPANY, LLC
MASSACHUSETTS ADULT -USE MARIJUANA PRODUCT MANUFACTURER
Quality Control and Testing

Summary Overview

As required by935 CMR 500.101(1)(c®)(f), Applicant submits the following detailed summary of
operating policies and procedures for quality control and testing of product for potential contaminants
(34XDOLW\ ERQWHKRY® $BBPWLRQ ZLOO UHYLHZ $SSOLFDQWYgV TXD
including rigorousnternalmanufacturingprogram policies and procedures for quatiytrol and quality
assuranceas well as thiregparty testing for contaminants. All standard operating procedures (SOPSs)
governing quality control and assurar@e/e been writtem accordancevith 935 CMR 500.105(1h),

935 CMR 500.105(3)nd 935 CMR 500.160

Key Staff
Key staff memberasho are responsible to implement Qeality Control Plarare as follows. A complete
organizational chart may be found $1S S O L BDs@a&¥sRlan

Directory ofOperations

X Ensuring that strict sanitary handling protocols@mplied with
by all staff who directly come in contact with Marijuana;

X Overseeingjuality control and testing predures;

x OverseeingExtraction Lab Directorin execution ofextraction
SOR,

x Overseeing Culinary Director in execution of kitchen SOP's;

x Together with Director of Inventory, coordinating transfer of
Marijuana andvarijuanaProducts for testing;

Directory ofInventory.
x Overseeing execution of relevant storage, inventory, and
transportation procedures
x Together with Director ofCompliance, gpervising Packaging
Manager to ensure required information is disclosed on all finished
product labels; and

Directory ofCompliance
X Managing training and education for employees



Facility Overview
Site plans of all levels of the facility are provided below, and identify key agasantto the Handling

section of thixQuality ControlPlan.

Quality Control Plan Exhibit A: Basement
X
x[_J
x .-




Quiality Control Plan Exhibit B: Ground Floor
X fe

fe

—_—

—

)

rea

X X X X X

Quality Control

To ensure that th#&arijuanaProductsmanufacturedE\ $SSOLFDQW PHHW ERWK WKH
Consumer demands for clean, quality products, Applicant has adopted a series of quality control measures
that meet and exceed the requirersesgt forth in the Act. To this endpplicant will employ an
petroleumfree extraction program and sustainabifibgused culinary prograno be rigorousiyOnce the
Cultivation Batch has been approved for sale by an Independent Testing Lab, it evidighed in the

Vault and rerecorded in METRC. Once it has been reweighed, it will be transferred to the Packaging
Room to be sorted according to its intended Processing Category, described below, and assigned
Production Batch identification numbers, whaie recorded in METRC. Applicant will assign and record

a unique, sequential alphanumeric identifier to each Production Batch for the purposes of production



tracking, product labeling and product recalls. All Production Batches shall be traceable taymre o
Cultivation Batchesmplemented by a welrainedmanufacturingeans, which Applicant believes will
deliverthe highest qualitivarijuanaProducts toconsumers

Applicantwill develop highly-controlled SOP$o coverall of the following stages ahanufacturingas
summarized in $S S O L FDa@WiHN MethodsPlan, written in accordance withthe handling
requirements 0835 CMR 500.105(3)
X Measures for energy efficiency and environmental impact;
Initial receipt ofFinished Marijuana;
Extraction Program,;
InfusionsProgram;
Cleaning of contact surfaceand
Sterilization of utensils and equipment.

X X X X X

In addition, thefollowing specificQuality Controlproceduresnaybe found in separate sections, as noted:

x Packaging and Labeling, 935 CMR 500.10@) and 935 CMR
500.150(3)+Branding and Packaging Plan;

x Facility constructionfor cleanliness, maintenance and sgf&§5 CMR
500.105(3) +StoragePlan;

X Sanitary Storage and Handlin@35 CMR 500.105(3)(b)(4(4),(6)-(14) +
StoragePlan;

X Waste removaP35 CMR 500.105(3)(b)(5InventoryPlan;
(PSOR\HH WURRQVNQIPHRU WWRGXFW , ©OrQiGe8XEOLF 6DIHW)\
with 935 CMR 500.108), *Qualifications and Trainindlan;

X Assuring quality through storage transportation 935 CMR 500.105
(3)(b)(15)(16) +TransportationPlan; and

X Recall Plan935 CMR 500130(5)(b)-(c) - InventoryPlan.

Handling

In accordance with 935MR 500.130(5)(g) alEdible Marijuana Productsill be prepared, handled, and
stored in compliance with the sanitation requiremeni®mCMR 590.000: State Sanitary Code Chapter

X: Minimum Sartation Standards for Food Establishmerdad with the requirements for food handlers
specified in105 CMR 300.000: Reportable Diseases, Surveillance, and Isolation and Quarantine
Requirements

Applicant values the safety of tltemmunity and will sell all Marijuana Products in a safe and sanitary
manner in accordance with all regulatory mandates, including but not limited to the handling of Marijuana
and Marijuana Productgrotocols set forth in 935 CMR 500.105(3). As required 935 CMR

E DOO DIJHQWYV DQG SHUVRQQHO ZLWKLQ $SSOLFDQ
Marijuana, as noted above, will be required to abide by the food handlers requirement in 105 CMR



300.000:Reportable Diseases, Surveillance, asolation and Quarantine Requiremenks accordance

with 935 CMR 500.105(3)(b)(2), all such personnel shall maintain adequate and personal cleanliness,
includingwashinghands in an adequate hand washing area before starting work, handling any product,
afterhandling any nossanitary items, before returning to work from a break, or at any other time when
hands may have become soiled or contaminatedset forth in 935 CMR 500.105(8)(3), Applicant

will furnish adequate hand washing stations for persoringijshed with running water at a suitable
temperature, in convenient areas, including in the employee break room, with effective hand cleaning
preparations and sanitary towel services and/or suitable drying device. Employees will further be provided
with adequate, readily availabdend accessiblwilet facilities that are maintained in a sanitary condition

and in good repair, in compliance with 935 CMR 500.105(3)(b)(13). (Areas highlight€glality

Control Plan Exhibits AB). In accordance with 935 CMR00.105(3[b)(5), waste and litter will be
removed and disposed of daily in an adequate manner pursuant to 935 CMR 500.105(12) to minimize the
development of odor and thettracting andharboring of pestsSanitation policies, including food

K D Q G O Hrgvemtd,) willThe reviewed during employee training and periodically as needed.

Applicant believes that the compliant and shéandling of Marijuana begins with ensuring sanitary
conditionsat the facility Thus, it is important that during all stagesmdnufacturingstrict protocol is
followed. In accordance with 500.105(3)(b)(8), the building, fixtures, and other physical facilities will be
maintained in a sanitary condition. Further, as requiredByCMR 500.105(3)(a)(1(3), Applicant will
implement standard operating procedures that allow for the procesonty ¢iie leaves and flowers of

the female Marijuana plant only, which shall be: (1) well cured and generally free of seeds and stems; (2)
completely free of dirtsand debris, and other foreign matter; and (3) free of contamination by mold, rot,
other fungus, and bacterial diseases; Applicant will immediately dispose of any Mari\lan@ana
Products, and other ingredientisat containgnold, rot, and other fungus or bacterial diseases in strict
accordance with the waste disposal requirements set forth in 935 CMR 500.105(12). Any products that
can support the rapid growth of undesirable microorganisms will be held in a manner thatspiteent
growth of such organisms, in accordance with 935 CMR 500.105(3)(b)(14).

As required by 935 CMR 500.105(3)(a{#®), Applicant will prepare and handle all Marijuana
Marijuana Products, and other ingredients foodgrade stainless steel tablewlavill package products

in a secure area. As required by 935 CMR 500.105(3)(b)(9), all contact surfaces, including utensils and
equipment, will be maintained in a clean and sanitary condition and sanitized at least daily, after any
contact with norsanitay surfaces or items, and otherwise as may be necessary to protect against
contamination. To this end, Applicant will choose surfaces and utensils that are smooth and easy to clean,
such as stainlessteel tables and bowils for trimming, and will use atsang agent registered by the US
Environmental Protection Agency (EPA), while strictly adhering to labeled instruclibiese will be
sufficient space for placement of equipment and storage of materials as is necessary for the maintenance
of sanitary opetions, as required by 935 CMR 105(3)(b)(4). In this connection, all toxic items will be
identified, held, and stored in a manner that protects against contamination of Marijuana Products, as
required by 935 CMR 500.105(3)(b)(10).



The floors, walls,ancHLOLQJV Rl $SSOLFDQWTTV IDFLOLW\ ZLOO EH FRQ
easily be kept clean and in good repair, as required by 935 CMR 500.105(3)it)¢8% will be coated

with a VOGfree sealant, and walls will be constructed with Penerain insulated wall panels, or similar.

As required by 935 CMR 500.105(3)(b)(7), there will be adequate safety lighting in all processing and
storage areas, as well as areas where equipment or utensils are cleaned, thus ensuring organization and
protectDJDLQVW DFFLGHQWY ZKLFK FRXOG GLVUXSW WKH IORZ RI

Storage ofFinishedMarijuanaProducts awaiting testing results from an Independent Testing Laboratory
and products that comply with testing requirementdl be stored ina segregated area of the Vault,
PDUNHG 3$ZDLWLQJ 7HVWLQJ 'R 1RW 'LVSHQVH"™ $00 WHVWHG
conditions that will protect them against physical, chemical, and microbial contamination as well as
against deterioratioaf finished products or their containers, as required by 935 CMR 500.105(3)(b)(15).

Applicant will take care to ensure that products are not contaminated through its water supply and that, in
strict accordance with 935 CMR 500.18%b)(11), its water gpply will be sufficient for necessary
operationstsafe, potable, and in adequate quantity. To this end, as required 935 CMR 500.105(3)(b)(12),
plumbing shall be of adequate size and design, and adequately installed and maintained to carry sufficient
qQuuQWLWLHV RI ZDWHU WR UHTXLUHG ORFDWLRQV WKURXJKRXW
FRQYH\ VHZDJH DQG OLTXLG GLVSRVDEOH ZDVWH IURP $SSOLF
500.105(3)(b)(12), there will be no cressnnections étween the potable and wastewater lines.

Applicant will handle all Marijuana and Marijuana Products under continuous video surveillance, as set
forth in detail in itsSecurity Plan Diversion Prevention PlanandInventory Plan Specifically, when
videotaping the weighing inventorying, and accounting of Marijuameé Marijuana Productsefore
transportation, the video will show each product being weigtmeted and the appropriate manifest,

as required by 935 CMR 500.105((3)9). Procedures for transporting Marijudraductsare described

LQ $S SO Iramsapwafion Plan which details vehicles, agents, transportation equipment, and
WUDQVSRUWDWLRQ UHFRUGV )XUWKHU LQIRUPDWdoRQuMRyQ $SS
through appropriate handling of MarijuamMdarijuana Products, and other ingrediengs) be found in its
Production Method®lan, StoragePlan, Diversion Prevention Plargnd PersonnePlan.

Independent Lab Testing

In accordance witl935 CMR 500.105(8)(f),Applicant a proposed adulise Marijuana Product
Manufacturemvill not use any Marijuana, @ell or otherwise market for adult use angrijuanaProduct,

that has not first beentested by Independent Testing Laboratorisls. MarijuanaProducts that are
DZDLWLQJ WHVWLQJ ZLOO EH VWRUHG LQ D VHIUHIJDWHG VHFW
'LVSHQVH’

As required by 935 CMR 500.16Q(&nd(9) Applicant will not use any Marijuana, amet sellor market
for adultuse saleanyMarijuana oiMarijuanaProduct that is not capable of being tested by Independent
Testing Laboratories and otherwise deemed to comply @8t CMR 500.160



To this endApplicant has entered into a Testing Agreement with MCR [alespy of which is annexed
hereto). MCR Labs ian Independent Testing Laboratamggistered by the Departmeat a minimum,
and as required b935 CMR 500.160(1§2), such testing will bepeformed in compliance witta
protocol(s) established in accordance with M.G.194¢5, § 15 and in a form and manner determined by
the Commission including, but nbinited to, thethe Protocol for Sampling and Analysis of Finished
MedicalMarijuana Products and Marijuananfused Products Thiswill include, but is not limited to:
x Cannabinoid profilg
x Contaminants as specified by the Commission, such as:
| Residual solvents
| Heavy netals;
| Pesticides residues anglant growth regulators (pesticides are
prohibited);
| Mold and mildew;and
| Microbiological contaminants anchycotoxins

Relevant test results included on product labslsequired bp35 CMR 500.105(5)will disclose amorg

other things, a list of ingredients, including the G@hnabinoid profile of th#arijuana contained within

the MarijuanaProduct including the amount of dehaine tetrahydrocannabinol (-THC) and other
cannabinoids in the package and in esetving of a Marijuana Product as expressed in absolute terms
and as a percentage of volume; and a statement and a seal that the product has been tested for contaminar
that there were no adverse findings, and the date of testing in accordance withdM%3@G, § 15The
Packaging Manager, under oversight of the Director of Inventory, will ensure that all final products are
labeled appropriateyORUH LQIRUPDWLRQ RQ $SSOLFDQWTTV SROLFLHV DC
in its Branding and Packagg Plan

As defined unde®35 CMR 500.002or Independent Testing Lab&pplicant will ensure that, throughout

the term of its Agreement with MCR, MCR remains licensed by the Commission and (a) is accredited to
the International Organization for Standardization 17025 (ISO/IEG25 2017) by an accrediting body

that is a sigatory to the International Laboratory Accreditation Accrediting Cooperation mutual
recognitionarrangement or that is otherwise approved by the Commission; (b) independent financially
from any Medical Marijuana Treatment Center, Marijuana Establishmenicemsee for which it
conducts a test; and (c) qualified to test cannaldidasijuana in compliance witd35 CMR 500.16@nd

M.G.L. c. 94C § 34.

Applicant will only work with an Independent Testing Laboratory that has the ability to sthtargliana

and Marijuana Productsn its premises in compliance with 935 CMR 500.105(11), as requiré3%y

CMR 500.1608). Applicant is mindful that angxcesdMarijuanaand Marijuana Productgovided to an
Independent Testing Laboratory for testing by Applicant will be disposed of by the Independent Testing
Laboratory or returned to Applicant for disposal, as requireg3syCMR 500.16().



As requiredby 935 CMR 500.16@), in instances when independent testing lab results show contaminants
above acceptable limits established in Department protocols, Applicant will adhere to the following
written policy:

In instances where independent testing lab results show contaminawés aadzeptable

limits establishedn the Commissionprotocols identified in 935 CMR 500.160(xhe

Director of Compliance will directly notify the Cannabis Control Commission within 72

hours of any lab results indicating that the contaminant cannot bedizted. The

notification will include a proposed plan of action for both the destruction and disposal of

contaminated product as well as an assessment of the source of contamination and will be

from both Applicant and the Third Party Testing Laboratogpasately and directly.

In accordance with 935 CMR500.160(11), Applicant is mindful thaingle-servings of Marijuana
Products tested for potency atcordance with 935 CMR 500.150(4)(a) shall be subject to a potency
variance of no greater than plus/minus ten percentlL(®/b).

As required by 935 CMR 500.169( Applicant will maintain the results of all testing foo less
than ong1) year.

Inasmuch as the product(s) being tested will be transported to an Independent Testing Laboratory
(that isoff-site), as required by 935 CMR 500.1B60(¢he foregoing testing protocols will occur
XQGHU WKH DXV S L Frieangpatthtisre Qo wiitdh @ Writehin full compliancewith

935 CMR 500.105(13).
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THE HIGH END CHOCOLATE COMPANY, LLC
MASSACHUSETTS ADULT -USE MARIJUANA PRODUCT MANUFACTURER
RecordkeepingProcedures

Summary Overview

In accordance wittB35 CMR 500.101(1)(c§j(i) and 500.105(1Y), Applicant submits the
following detailed summary of operating policies and procedungsding standard operating
proceduregor recordkeeping 35 H FkeépiBgPlan ). Applicant will implementrecordkeeping
procedures designed to proteaportant and confidential records while ensuring that Applicant is
in full compliance with 935 CMR 50000 generally accepted accounting principkesd all other
applicable laws, regulations, and local rules.

$S S O L RedrdegpingPlan is designed so that all employees know their role in recording
and maintaining recordAll employees will be required to sign Records Retention Plan
Acknowledgement Formindicating that they have reviewed and understegabrdkeeping
procedures. Thiglan will summarize how Applicant will create, store, and dispose of records. It
will then give an overview by section of business, human resources, and operational records.

Key Staff

The RecordkeepingPlan will be implementedby a RecordkeepingTeam (RT), consisting of

several key employees including the Director of Inventory, Director of Compliance, Director of
Operations, Director of Security, and HR Administrator, with oversight and coordination from the

Chief Executive OfficerA complete oganizatioml chart FDQ EH IRXQG LEUsB&SS OLFDQ\
Plan. The purpose of the RT &s follows:

X Ensuring thatecords are organized, to facilitate proper and timely retrieval
of recordsand to document program compliance
X Managing compliant physical asdmputerizedecords, conducting record
reviews and audits, updating trexordkeepingOPs
X MaintainingaroEXVW WUDQVSDUHQW VHW RI; UHFRUGV IRU
X Managing training and education for employees, ansuring thatall
registered agents comply with defined policies, procedures, and regulations;
and
x Fulfilling record requests by the Commissiorddaw enforcement.



Facility Overview

Site plan of the Ground Floor level provided below, idesgikey areas referenced in this
RecordeepingPlan. The complete building site plazean be found in$ S S O L APBooaet VvV
Timeline

Recordkeeping Plarfexhibit A: Ground Floor
X m

Record Creation & Storage

$SSOLFDQWYV UHFRUGYV ZbropOteizeddintbs{as authoB8z8dSH9R5 CMRG
500.105(9)(e) LQ DFFRUGDQFH ZLWK WKH &RPSDQ\fV 6WDQGDUG
summarized below. Applicant wmploy 0 (75& DV WKH &RPSDQ\fV LQYHQWRU\
(ITS) along with a Commissiecompliant inventorypoint-of-sale software, Trellis or similar
$SSOLFDQWYV LQYHQWRU\ VRIWZDUH ZLOO EH IXOO\ LQWHJU
efficiency in all records handlingpgether with compliance with35 CMR500.105(8) and (%s

stated belownder thdnventory & Sales Recordsection

Physical Records

All physical records will be securely stored in a locked, fireproof filing cabinet in the restricted
Secure Records Rogriocated on the Ground Floor (highlighted Recordkeeping PlaBxhibit

A). Vendorspecific documents will be stored and categorized by vendor and date of record
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creation. Production batch records, sales receipts, shipping manifests, inventory audit reports,
guarantine records, waste and destruction records, and other intezmaleshds and files will be
stored chronologically and by document type.

Physical records may be scanned and stored as duplicate electronic files. The employee responsible
for scanning thelocument will also log the information indicating that the docurhestbeen
duplicated and stored electronically. All hard copy records will be kept for no lessnthaf2)

yeass, unless mandated otherwise by the Commission or State govermmstatted herein.

ComputerizedRecords

As part of itsrecordkeepingprotocol, Applicant will utilize the ITS, POS system, and accounting
software, as well as an encrypted storage drive to upload and maintain digital records on the
Company computer system. All digital records will be stored and maintainedhrasway as to
protect confidentiality, access to the Commission for audits, protections against unauthorized
changes to data, and an audit trail to monitor all modifications to rec@algtion will be taken

to ensure that records and confidential infation are protected and available only to authorized
employees in order to prevent any improper disclosure, alterations, or deletions

To safeguarccomputerizedecords, Applicant will institute Internet Protocol (IP) Security. All
company computers wibe protected with antivirus/malware software and daily IP scans will be
conductedComputerizedaecords will be encrypted, and only accessible by the RT. All employees
involved in therecordkeepingprocess will receive training for the Director of Compta on
properrecordkeepingprocedures, including compliance and confidentiality. All digital records
will be kept for no less than one (1) year, unless manasdteatwise by the Commission or State
government, or stated herein.

Record Requests

As required by 935 CMR 500059), records including all information that may be relevant to a
Commission inspection or an investigation of any incident or compiaithtpromptly be made
available to the Commission amdhen applicablelaw enforcementupon requestln accordance

with 935 CMR 500.308), the RT will coordinate to locate and release the information to the
Commission as soon as possible but no later than the end of the business day, unless the
Commission grants more time to complete the estjdpplicant is further mindful that, under

935 CMR 50@01(1), the Commission or its agents may inspect its facility and vehicles without
prior notice in order to ensure compliance with applicable regulations, which includes access to
records.

Otherparties who request or require records will receive a timely response from RT within one
business day or in accordance with other mandates.



SOPs will require that every record request is documented and retained in the Secure Records
Room along with a copof any records that were released. If electronic recordings, physical or
digital copies of documents, or products are released to the Commission or law enforcement, the
items will be prepared to remain compliant with chain of custody SOPs.

Record Destruction

Records will not be intentionally damaged, altered, disposed of, or removed except with
authorization from the RT in accordance with record retention and destruction SOPs or as
otherwise directed by the Commission. This includes both-¢@pg, phystal records and

electronic, digital records. In the event it is discovered that there is any manipulation or alteration

of records, Applicant will immediately disclose the situation to the Commission and will comply

with any investigation and resulting mxct plans, up to and including termination of the individual
responsible and notification to law enforcement. Applicant will keep all incident report
GRFXPHQWDWLRQ DV VWDWHG EHORZ LQ 32SHUDWLRQDO 5HFF

The Director of Compliance is responsible for identifying which, if any, records must be destroyed
and for overseeing their destruction. Duplicate physical documents printed for use in operations,
documents with incorrect information, and other unnecesdacyments are all examples of
documents that can and should be destroyed in order to limit the amount of paper records in storage
to pertinent documentation. Destruction of all physical records and other business documents will
be accomplished by cros$redding.

In the event the licensed business should close operations, Applicant will maintain records at
$SSOLFDQWYV H[SHQVH IRU DW OHDVW WZR \HDUV LQ D IRU
at the expense of Applicant, p@85 CMR 500.105(9Y). Applicant will identify and provide

telephone, address, and electronic contact information for a primary and secondary person to
facilitate future record reviews in accordance with the approved closing plan.

Standard Operating Procedures (SOPSs)
WrittendetailedSOPswill be developed for$ S S O L mBr@factiNhdacility in accordance with
935 CMR 500.105(1a)-(r) and 935 CMR 500.130(2nd will include at a minimum
X Security measures that comply w5 CMR 500.110;
X Employee security policies, including personal safety and crime prevention
techniques;
X Hours of operation and aft@ours contact informatiowhich shall be
provided to the Commission, made available to law enforcement officials
upon request, and updated pursuar®3 CMR 500.000;
x Storageand waste disposabf Marijuana and Marijuana Products
compliance with 935 CMR 500.105(11);
X Accurate recordkeepingincluding inventory protocols in compliance with
935 CMR 500.105(8and(9);



X Prevention of diversion of cannabis to individuals younger than 21 years
old, as required by 935 CMR 500.105(1)(p)

X Quality control, including product testing for contaminants in compliance
with 935 CMR 500.160;

x A staffing planwith staffing recordprocedures writtem compliance with
935 CMR 500.105(9);

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

x Alcohol, smoke, and drufyee workplace policies;

X Maintenance otonfidential information;

X A policy for the immediate dismissal of any agent who has:

o Diverted cannabis, which shall be reported to law enforcement
officials and to the Commission;

o0 Engaged in unsafe practices with regard to the operation of the
Marijuana Establishment, which shall be reported to the
Commission; or

o Been convicted or entered a guilty plea, pleaad contendergeor
admission to sufficient facts of a felony drug offense involving
distribution to a minor in the Commonwealth, or a like violation of
the laws of another state, the United Statesforeagn jurisdiction,
or a military, territorial, or Native American tribal authority

x Cash Handling (storage, collection frequency, and transport to financial
institution(s));

x A list of all board members and executives (which will also be satisfied by
paFLQJ WKH LQIRUPDWLRQ RQ $SSOLFDQWSYV ZHE
500105@)(n));

X Plans taeduceenergy and watersage, engage in energy conservatoial,
mitigate other environmental impactsn compliance with935 CMR
500.105(15) as requirecby 935 CMR 500130(5)(e), which arefurther
detailed in$ S S O L PBAuwtidnwMethod®lan;

X Protection plans for workers and consumexg.(eyewear near operating
grow lights)as required by 935 CMR 500.105(1)(r)

x Protocol relating to testing for contaminants and pesticides as provided
under935 CMR 500.160, M.G.L.c. 132B, and 333 CMR 21800Q and

x Packaging and labeling products P86 CMR 500.105(5{7).

$ S S O L kEp@rim&n¥ Directors will work witkhe Dired¢or of Compliance to ensure that all

SOPs are written according to both industry best practices and Massachusetts and local regulations.
In addition to the above SOPs, Applicant will also maintain written policies and proceslated

to the followingadivities at thefacility:



Visitor log and age verification efsitors prepared iraccordnce with935

CMR 500.110(4)(e)

Inventory records prepared in compliance with 935 CMR 500.105(8)(d),
including, at a minimum, the date of the inventory, a summary of the
inventory findings, and the names, signatures, and titles of the individuals
who conducted the inventory;

Methods for identifying, recording, and reporting diversion in compliance
with 935 CMR 500.105(8), as required by 935 CMR 500.130(5)(a)

All documentation of recalls, whether voluntary or mandatory, of products,
as well as all actions anitigation plans to remove the product from the
market, and safely and properly dispose of the prodsctequired by 935
CMR 5001305)(b) -- Such procedures shall be adequate to deal with
recalls due to any action initiated at the request or ordee@dmmission,

and any voluntary action by Applicant to remove defective or potentially
defectiveMarijuana from the market, as well as any action undertaken to
promote public health and safgety

Policies and procedures to assure proper segregation andctiestrof
guarantine and destruction of outdated, damadetirioratedmislabeled

or contaminatedproduct prepared in compliance wittD35 CMR
500.105(12)as required by 935 CMR 50@Q5)(c);

Preparation, handling, and storage Bdible Marijuana Productsin
compliance with the sanitation requirements in 105 CMR 590.000: State
Sanitary Code Chapter X: Minimum Sanitation Standards for Food
Establishments, and with the requirements for food handlers specified in
105 CMR 300.000: Rmortable Diseases, Surveillance, and Isolation and
Quarantine Requirementas required by 935 CMR 500.130(5)(g)
Maintaining a product catalogue identifying all types of Marijuana Products
to be manufactured at the facility, which will include a desaiptf each
product with a photograph or illustration, packaging design, dosage, and
expected cannabinoid profiles, as required by 935 CMR 500.130(5)(h);
Price list of Marijuana Products to be sold, as required by 935 CMR
500.105(1)(P);

Records relating teransportatiomprepared in compliance wit35 CMR
500.105(13)as required by 935 CMR 50@05)(d); and

All records relating to sales and transfefdvarijuanabetween Applicant

and other Marijjuana Establishments, as required B85 CMR
5001305)(f).



Business Records

In accordance witl®35 CMR 500.105(9)(e)Applicant will maintain and make available to the
Commission upon request, business records. Such business records will include but are not limited
WR DOO DSSURYHG YHUVLRQV RI 6231V ZLWK XQFR&aEOHWHG |
documenations, and financial records, which shall include manual or computerized records of: (i)
assets and liabilities; (ii) monetary transactions; (iii) books of accounts, which shall include
journals, ledgers, and supporting documents, agreements, checksesmand vouchers; (iv)

sales records including the quantity, form, and cod¥afijuanaProducts; and (v) salary and

wages paid to each employee, stipend paid to each board member, and any executive
compensation, bonus, benefit, or item paid to anyiddal affiliated with Applicant.

Facility and Equipment Records

Applicant will create and maintain records related to the facility and equipment. These will include
but are not limited to: blueprints, occupancy permits, maps, equipment handbooks, and
surveillance system informatioAs described in$ S S O L FiBugeneP¥an, Applicant will also

keep reports documenting compliance with thentinuous liability insurance coverage
requirements as stated in 935 CMR 500.105(10), along with any other business insurance records.
Applicant will keep all vehicle insurance records in compliance with 935 CMR
500.105(13)(c)(1)(b), asotedin Applicant] VransportationPlan.

Applicant will have detailed equipment and supply operations plans, including a lighting power
densities (LPD) plan and the implementation of heating, ventilation, air conditioning and
dehumudification systems according to all 9dachusetts codes including 780 CMRate
Building Code IECC Section C.403, or ASHRAE Chapter 6 as applied or incorporated by
reference in 780 CMRState Building Code

Financial Records

'"HWDLOHG LQIRUPDWLRQ UHJ kedoBlké@@in@d&dutes 2r® $effurti inQ D Q F L |
$ S S O L FHh@he¥af Recordeeping Plan. As shown thereinApplicant will keep financial

records in accordance with generally accepted accounting principkese Tihancial records will

include ongoing documentation of assets and liabilities; all monetary transactions; books of
accounts such as journals, ledgers, supporting documents, agreements, checks, invoices, and
vouchers; and salaries and wages paid teraffloyees, stipends paid to each board member and

any executive compensation, bonus, benefit, or item of value paid to any individual affiliated with
Applicant.

$SSOLFDQW Y VwithR& ahNetblBtd) software (Quickboakssimilar) to record all

financial transactionsand Applicant will retain athird-party accountant experienced with the

special accounting needs oMarijuanaEVWDEOLVKPHQW WR DXGLW WKH FRPSI
basis in order to prevent accountiagors and to ensure both generally accepted accounting
principles and accounting best practices are in use. The reviews generated by the accountant will
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be kept on file for easy access to the Commission whenever requested. The same accountant,
assisted by tax attorney experienced in providing legal services to cannabis businesses, will file
business reports and taxes to the City, Commonwealth, and Federal Government, as necessary.

Each employee of the company will also be extensively trained ancheetiaiall accounting and
expense reimbursement procedures in order to minimize all accounting errors to the greatest extent
possible and to protect the integrity of such records.

Human Resources Records

Personnel policies and procedures are describ&dErs O L P&r€piié] Plan As shown therein,
Personnel policies and procedures will be outlinecafioemployeesn the Employeddandbook
and in SOPSAs required by 935 CMR 500.105(D)Applicant will keep copies of Staffing Plans
andstaffing recordgpreparedn compliance with 935 CMR 500.105(9)(d).

Personnel Records

As required byd35 CMR 500.105(9)(d)(1Applicant will create and maintain personnel records

that include job descriptions for each employee or volunteer positioorgadizational charts
consistent with the job descriptions. Applicant will maintain a log of the initial date of approval
and expiration dates as well as supporting documents for agent registrations and other licenses
required for employment to ensure thiase documents do not expire.

Personnel records for each employee will be maintained for the life of the empleggdoyment
and at least one (1) year after termination or resignamrequired b935 CMR 500.105(9)(d)(2)
Individual personnel files will be located within a locked, fireproof filing cabinet in the Secure
Records Room, will be monitored by the HR Administrator, and will contain (at a minimum) the
following information:
X Reference verification documents;
x Job description or employment contract, including dutaghority,
responsibilitiesqualifications, and supervisipn
x Individual training logs & records (such as privacy and confidentiality
training and responsible vendand eighthour related duty training),
these records will include a verification form signed by the employee
containing training specifics, such as date, time, place, topics, and
presenters;
x Periodic mrformance evaluations;
x Disciplinary action taken (i&ny);
X Registered agent documentatgurbmitted to the Commission pursuant
to 935 CMR 500.030including background check reports, CORI
documentation, correspondence with the Commission regarding
suitability, approvals with supporting documents, annuawehs, and
any termination or resignation notices to the Commission; and



x 3BKRWRFRS\ RI UHJLVWHUHG DJHQW FDUG GULYHUT
license.

Operational Records

As required by 935 CMR 500.5(®)(a) and described hereinpearationalprocedureswill be
created and maintained compliance with 935 CMR 500.105() document daily activities in
accordance with State regulations, ApplickntSOPs, and METRC requirements for
documentation. These records will include inventorgl aales records, recall and waste disposal
records, incident reports, and transportation records, as outlined below.

In addition, operational records will also includecurityrelated documentation, which will

include equipment checks, access contrasst logs, surveillance logs, as outinedd S SOLFDQW TV
SecurityPlan. Applicant will also keep Commission correspondence, such as permits, renewals,
leadership rating information, audits, complaint investigation/reports, deficiency statements and
plansof correction (if any), as party of the operational records.

Inventory & Quality Control Records
As required by 935 CMR 500.5(®)(b), Inventory records will be created and maintained as
Operational Recorda compliance witt35 CMR 500.105(8)This will include results obtained
through lab sampling and testing, tracking the flow of the product up through and including the
transport tca transporter or aetail or manufacturingiDFLOLW\ $SSOLFDQWYV 623V Z
the documentation of inventory control in accordance with METRC requireragmesjuired by
935 CMR 500.105(8)(e), thus meeting the stesale tracking requirementsrfoecord retention
in accordance with 935 CMR 50083(0)(c). Some &amples ofecordkeepindpgsthat Applicant
will maintain, are as followswith sample&xhibitedbeneath:
x Daily Product Manufacturingog;
Environment Documentatidmog;
Product Recall Log
Equipment Maintenance Log;
ManufacturéeVaste Log;
Disposal Logand
Masterinventory Log.

X X X X X X



Sample Logs

Applicant will require that best practice testing and quality control protocols are implemented and
understood by all members of the facilijeeting and exceeding the requirements of 935 CMR
500.101(1)(d8)(f) and 935 CMR 500.105(1)), to ensure thatligproduct produced by Applicant
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meets the highest quality standamsd regulation, Applicant will ensure SOPs include the
following:
X A mandatory review of the batch production records;
X Results of all tests and examinations of components used threpgicess
materials, the finished product, and all packaging and labeling;
X Written approval or rejection of the batch and reasons for rejection; and
x Documentation of any required material review, inventory reconciliation
and disposition, and any other docuntaion required by the Commission.

Product Transfer or Sale Records

As required by935 CMR 500130(4), for the sale or transfer of cannabis products, Applicant will
document testing compliance in accordance @@k CMR 500.160 and the guidance provided by
Protocol for Sampling and Analysis of Finished Medical Marijuana Products and Marijuana
infused Productsincluding the environmental media testing of soils, solid growing media, and
water, as well as testing faontaminated products atcordancavith 935 CMR 500.105(1h).

The RTmust record all lab results which will be maintained for no less than one (1) year. Applicant

will implement a written policy for responding to any results indicating hitjreem acceptable
contaminant levels. For any tested product that is contaminated, Applicant will require a record
QRWLFH EH SURYLGHG WR WKH &RPPLVVLRQ LQFOXGLQJ LW\
plan for the destruction of the product.

Recalland Waste Disposal Records

As required by935 CMR 500.105(9)(f)Applicant will keep written procedures and policies for

the recall and waste disposallMérijuana and Marijuana Produgtsepared in compliance with

935 CMR 500.105(12When it is determied that a product is rendered defective or potentially
defective, Applicant will require its removal from the market and any facilities where it has been
transferred. This mitigation process will begin by requiring employees to immediately notify the
Director of Operations and Director of Inventory of the contaminated product and to record the
batch number, type of contamination, date, time, any facilities the product had been transferred to,
notes of communications with the facilities, and any other irdtion required by the
Commission. The product will immediately be segregated from the uncontaminated product and
will be subsequently disposed of according to regulatory requirements.

All waste disposal will also be recorded and kept for at least (®)egears, or longer if the
Commission orders its extension due toeaforcement action undéB85 CMR 500.105(1291).

Waste handling will also be recorded in extensive detail to in¢cheldate and time of disposal,
product being disposed of, agents disposing, and a summary of how the product was disposed of.
In compliance with regulation, Applicant requires two agents to be present during the disposal and
each agent will sign off on thilanufacturingWaste Log. Electronic records of the waste and
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disposal records will be located in METRC and through surveillance tepefer detail on
$SSOLFDQWYV ZDVWH GLVSRV3C SSQUREIENPI4&NY FDQ EH IRXQG

Incident Report Records
As required by 935 CMR 500.1M)(c), Applicant will maintain all documentation relateddt
incidens that are reportablender 935 CMR 500.11®) andits security plans detailed withits
SecurityPlan and Diversion Prevention PlanTo this end Applicant will create and maintain
incident reports in the following circumstances:
x Upon the discovery of discrepancies identified during inventory;
x After the diversion, theft or loss of any cannabis product;
X When any criminalaction occurson or inthe Marijuana Establishment
premises;
X After any suspicious act involving the sal@anufacture distribution,
processing or production of cannabis by any person;
x Upon the unauthorized destruction of cannabis;
X When any loss or unauthorized alteration of records related to cannabis
occurs;
X After an alarm activation or other event that requires response by public
safety personnel or security personnel privately erdyagépplicant
X Upon the failure of any security alarm system due to a loss of electrical
poweror mechanical malfunction that is expected to last more than eight
(8) hours;or
X After any other breach of security.

After the initial notification to the apppriate authorities and the Commissasirequired by 935

CMR 500.1109)(a), Applicant will, within ten(10)days, create an incident repas required by

935 CMR 500.11®)(b), ina form and manner determined by the Commission which details the
circumgances of the event, any corrective actions taken, and confirmation that the appropriate law
enforcement authorities were notifielipplicant will retain these reports for at least ¢heyear

or for the duration of an open investigation, whichever iggégnas required by 935 CMR
500.1109)(c).

Transportation Records

Transportation records will be documented within METRC and will be retained by Applicant in
hardcopy and/or electronic file. These transportation records will include the transport and
shipping manifests mandated Bg5 CMR 500.105(13)(f)the original ofwhich will always
remain at the facility in the Secure Records Rgbighlighted orRecordkeeping Plan Exhibi) A

All transportation manifests will remain of record at the facility for at least(1) year andwill

be made available to the Commissiommpequest.
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Applicant will also keep orecord any Emergency Stop Log that was created during an emergency
stop of the transportation vehicle and any records created during a report of unusual discrepancy
in weight or any accidentdjversions, losses, or other reportable incidents within 24 hours of the
emergency stop or digeery of the discrepancy as requiredd3s CMR 500.105(13)(b). Lastly,
Applicant will maintain all vehicle records, such as maintenance, repairs, registiaaticdn,
insuranceFor more detailsee $ S S O L H g pérfaionPlan.
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THE HIGH END CHOCOLATE COMPANY, LLC
MASSACHUSETTS ADULT -USE MARIJUANA PRODUCT MANUFACTURER :
Restricting Access to Age 21 and Older

Summary Overview

In accordance witl®35 CMR 500.105(jp) and935 CMR 500.105(14)Applicant submits the
following summary ofpolicies and procedures fagstrictingaccess to itproduct manufacturing
facility (35HVWULFWLQJ, &FweHasudBbixaqa andarijuanaProducts,to persons
age 21 and older.

Key Staff
Key gaff memberavho are responsible to implement tRestricting Access Plaare as follows.
A complete organizatiai chart may be found ir$ S S O L BDs@a&¥sfRlan

Directoryof Compliance:

X Ensuring that procedures for positivedentification are
appropriately defined in new agent onboarding training, as well as
in continuing education modules;

x Ensuring that all packaging and marketing materials are produced in
strict accordance with regulations;

Director of Security:
X Monitoring video surveillance; and
x Overseeing visitor access.

Facility Overview

Highlighted on the following floorplan is the Security Office, through which all entry into the
facility will pass. Complete site plans showingatasvheremanufacturingactivities will occur,

from acquisition of raw material transportFDQ EH IRXQG LQ WKH $SSHQGL]
Proposed Timeline



Restricting Access Plaikxhibit A: Ground Floor
X e

Positive Identification

Positive ldentification will be the primary means of restricting access to the premises of
$ S S O L FpQuet fménufacturingireas and the rest of its production facilifyaining for
&KHFNLQJ ,'V LV VHW | RuaNidatidng asdSTSaing RrQARlivant will limit

access to its facility to individuals on the premises of its establishment for a purpose related to its
operations and consistent with the directio83% CMR 500.105provided, however, that no such
individual will be younger than 21 years old.

All outside vendors, contractors, and visitors will obtain a visitor identification badge prior to
entering the facility, and after having their identification and age chdokany staff member at
management level or above. The visitor identification badge will be visibly displayed at all times
while the visitor is in the facility, and they will be escorted at all times by a designated staff member
authorized to enter theroduct manufacturingreas. All visitors will be logged in and out at the
Security Office, and the log shall be made available to the Commission for inspection at all times.
All visitor identification badges will be returned to the Security Office upon €kié Security

Office is located on Ground Flgars shown oRestricting Access Plan Exhibit A



All registerecagentswill be subject to suitability standards and background checks to ensure they
are 21 years of age or older. Further details on staffidate review and onboarding can be found
in $S S O L Rbaifafjdns and TrainindPlan.

$SSOLFDQWYV FRPSUHKHQVLYH VHFXULW)\ $3HOMXIOGHIMODUH ZUI
and can be found i$ S S O L SEcQrity Phn.

Access
In accordanc®35 CMR 500.105(14Applicant shall grant access into the facility, and review of
staffing and visitor logs, to the following individuals:
X Representatives of the Cannabis Control Commission in the course of
responsibilitiesauthorized by St. 2016, c. 334, as amended by St. 2017, c.
55M.G.L. ¢c. 94Gand935 CMR 500.000;
X Representatives of other state agencies of the Commonwealth;
X Emergency responders in the course of responding to an emergency; and
x Other authorized law enfoement personnel or local public health
inspectional services, or other pengranting agents acting within their
lawful jurisdictions.

Marketing and Packaging

As described more comprehensively $1S S O L FBpaQwid] &d Packging Plan, to further

protect against diversion to minors, all products manufactured by Applicant for sale to wholesalers
and consumers will be packaged in tamper or et@fiistant packaging certified by a qualified
third-party tamper or child resistant packaginditesfirm that the packaging is in compliance

with most recent poison prevention packaging regulations of the US Consumer Product Safety
Commission as included at 16 CFR 1700, as require@3% CMR 500.105(6)(a)(1d). As
DSSOLFDEOH Mg &aalArdduetey WM be labeled in full compliance with the
requirementof 935 CMR 500.105(5), cluding, among other things the capitalized statement,
3.((3 7+,6 352'8&7 $:%$< )520 &+,/'5(1 " DQG D VI\PERO LQGLFDWL
is harmful to children, prok GLQJ 3127 63)( )2&milarGo sample below.



Packaging will not include any of design elements determined by the Commission to appeal to
minors, as required Y35 CMR 500.105(6)(b)vhich expressly prohibitamong other design
elementsthe llowing:

" 8VH RI EULJKW FRORUV GHILQHG DV *QHRQ" LQ DSSH
Imitating or resembling any existing brandeashsumer products, such as
food or beverages that do not contisiarijuang
Featuring cartoons;
Featuring a design, brand or name that resembles-aamorabis consumer
product of the type that is typically marketed to minors;
Featuring symbols or celebrities commonly used to market products to
minors;
Featuring images of minors; or
Featuring wordghat refer to products that are commonly associated with
minors or marketed to minors.

All other marketing, advertising and branding produced by or on behalf of Applicant will also be
designed with the prevention of diversion to minors in mindtrict accordance with 935 CMR
500.105(4).Specifically, among other things, Applicant will only engage in reasonable marketing,
advertising and branding practices that are not otherwise prohibi@biCMR 105(4)(b)and
that do not promote the diversi@f Marijuana ofMarijuana use in individuals younger than 21
\HDUV ROG LQ WKLV FRQQHFWLRQ $SSOLFDQWITV PDUNHWLQ.
E\ WKH SXEOLF VKDOO LQFOXGH YDULRXV ZDUQLQJ&rsZKLFK P
RI DJH RU ROGHU .HHS RXW RI UHDFK RI FKLOGUHQ "~ DQG D F
WKLQJV 3.((3 7+,6 352'8&7 $:%$< )520 &+,/'5(1 " DV UHTXLUH
D DQG UHVSHFWLYHO\ $SSOLHADQWEahdgdEVLWH
verification gate to ensure that only individuals age 21 or older may enter the website, as required
by 935 CMR 500.105(4)(b)(13). And Applicant will only sponsor charitable, sporting, or other
similar events if Applicant has a reasoleabxpectation that at least 85% of the audience will be
21 years of age or older, as required by 935 CMR 500.105(4)(a)(2).





