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OPINION

| reduce crime and taxes

incarcerated with their families. )d"¢¢NgB Q-paYpa)e )aY)qd)
As a result of Hodgson's “tough onis not lost on the thousands of Bristqg

A sheri who wi

To the editor:

For over 25 years the voters in Bristol crime” stance Bristol County has not been County residents who are being enlightened

County have been subjected to, and enticedsafer, as the recidivism rates have alwaysp? -{ 1) -¢¢) {2 {A ®I)EN
A QQ®I)ENOAQ {op?a N{"B2{g38 -KNBI QgE¢{UN"NgB Nqg?2many Mjllipns Adid"in attorney’s fees, the
crime position that has not only contributed an unhealthful physical environment, purchase or acquisition of unnecessar
to an increased crime rate but has also costirtually no meaningful and productive military weaponry and vehicles, the
taxpayers millions of dollars in unnecessary programming has only de-incentivized the Nqo6fp-)" Y)gqaN{g pYY{Nqg-o
and enduring expenses. incarcerated from leading productive lives all the incalculable cost of recidivism to the
) ¢) N'"NUN2o ¢p-) pg Ypohyreleaye from jail. {oo¢gN-a& pff )fN) N{"B?{
it has been proven, by programs that ®I)ENOA N{"B2{g<?2 {-1) ¢ninivizingNaxpayer expenses.
incentivize the incarcerated to learn a declared, but disproven, claim is that he is )y U{-)¢a pqg qpffa ¢)E
trade, eliminate their dependency on drugs, mindful of taxpayers expenses. As recently unwillingness to be deceived by Hodgson n
maintain treatment for mental illness and as May 24, 2022 Hodgson it was reportedt{U)o )¢ Ul)q -1)a pq )f) - p
keeping close contact with their families.  on GBH was quoted as saying “It has alwaysvho will be truthful, non hypocritical,
®I)¢NOA N{"B?{q N - IP3ag 0dqg )FN)A p2 1) ®I)¢NanAl Wik loweN fediflivism and taxpayers
¢)Y)p-)"fa ¢)Y{¢-)" 1pa {dCAagny thattopd of my most fundamental expenses.
rehabilitative programs, vocational courses responsibilities is to minimize the burden

{¢QQYpPE-N NYp-)"QQNq Y ¢{dn)tgxpayerS for tthé rising cost of prison Betty Ussach,

modes, and has always deterred meaningful operations.” ‘be¢-of¢ -
visitation and telephone contact of the ) N¢{qga {A 1) Jg{¢o{c?
v,{ Yfp ) p fp2a3N )" Yf)p2) ONaN- UUU 'pe¢-o{¢-la))cw{"pa
SERVICES | Licensee is anticipated to be located at 747 State 5. You have now joined the Dartmouth

Road Dartmouth MA, 02747. There will be an
opportunity for the public to ask questions. The
meeting will cover at a minimum the following
topics: a) the proposed location and the type 6.
of the Marijuana Establishment with zoning
compliance information; b) the building being

Community Outreach Meeting. Please
keep your camera on and your
microphone muted.

After the presentation, the presenter(s)
will answer additional questions.

Eric Cordeiro Electric Good work & reasonable
prices, 24hr service, big & small jobs, call back
same day 508-995-4496

Lawn mowing, Trimming and other yard

services . Lawn mowing, weed whacking and
trimming. Call or text me. Free estimates, best
rates. Call or text me 774-930-2580

DUMP RUNS HOUSE, GARAGE AND CELLAR
CLEANOUTS. BRUSH CUT AND HAULED
AWAY. CALL G.C. 508-295-5079

Lawn wizardz landscaping  Mowing, edging
blowing Mulching, spring/fall cleanups Fall core
aeration... Free estimates 508-789-5095

HANDYMAN AND MORE! Cleanouts, dump runs,
demolition, pressure washing, tree removal and
more. Insured. 508-676-3545.

Reliable tree service , insured, references. 508-

646-4605.

Gomez Landscaping Yard Clean ups, Weekly
and Biweekly Maintenance, Mulching, Stump
Grinding and Gutters Call Oscar 774-417-3713

LEGAL ADVERTISEMENT
COMMUNITY OUTREACH MEETING

Apotho Therapeutics Notice is hereby given by
Apotho Therapeutics Dartmouth Inc (Apotho
Therapeutics) that a Community Outreach
Meeting for a proposed Marijuana Adult Use
Retail Establishment is scheduled for Wednesday
July 13th, 2022 at 4:00PM and will be held
virtually, and is open to the public. The proposed

moved into [and the proposed buildout, if any],
and compliance with security requirements
as outlined by 935 CMR 500 et seq. )the
Massachusetts adult-use marijuana regulations);
¢) steps taken by Apotho Therapeutics Dartmouth
Inc to prevent the diversion of marijuana to
minors; d) Apotho Therapeutics Dartmouth Inc’s
plan to positively impact the local community;
and; d) information demonstrating how Apotho
Therapeutics Dartmouth Inc intends to ensure
that the location will not constitute a nuisance to

Instructions for joining the virtual meeting via
phone call are as follows:
1. Please ensure your dial pad is open on
your phone and call +13017158592
2. Please enter in the Meeting ID:
83516753154 and then press pound (#)
3. You have now Joined the Dartmouth
Community Outreach Meeting. Please
keep your microphone muted until
the end of the presentations and also
save your questions for the end of the

WKH FRPPXQLW\ DV GH¢QHG E\ WKH O DZesemtatione Y D Q FH

of the meeting, email your questions to matt@
apothotherapeutics.com. Questions not emailed
to_matt@apothotherapeutics.com 24 hours
before the meeting will not be addressed.

Instructions for joining the virtual meeting via
online are as follows:
1. Open any internet browser
(Google,Firefox, Safari)
2. Copy the link https://us02web.zoom.

us/j/83516753154

3. Paste the link https://us02web.zoom.
us/j/83516753154 into your search
bar

4. Select Join Now, Zoom may ask for
a Meeting Passcode, there is no
meeting passcode

4.  After the presentation, the presenter(s
will answer additional questions.

$ FRS\ RI WKLV QRWLFH LV ¢(O
clerk, the planning board, the contracting authority
for the municipality, and the local licensing
authority for adult use of Cannabis, if applicable.
A copy of this noticed was mailed at least seven
calendar days prior to the community outreach
meeting to the abutters of the proposed address
of the Marijuana Establishment, the owners of
the land directly opposite on any public or private
street way and the abutters to the abutters
within three hundred feet of the property line of
the petitioner as they appear in the most recent
applicable tax list, notwithstanding that the land of
any such owner is located in another city or town.
Thank You, Mathew Medeiros President of Apotho
Therapeutics Dartmouth Inc LLC. June 20" 2022.
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QOutstanding — again!

I Shas

?amt aAnn 's, Hospital in Fall River
Yeceivi the Healthgrades 2022

i ?a:ndlrg)%ls\;l %tlent Experience Award for
e

utive year.
Na "N&.Ng -N{q Yfp )2 ®
g%gngl %Nt |d°‘5 percent of hospitals
nationwide for patient experience,

D

that

according to Healthgrades, a marketplace

connects patients with doctors and

hospitals.

eval

For this annual analysis, Healthgrades
uated 3,173 hospitals that submitted

at least 75 patient experience surveys to

the

Centers for Medicare and Medicaid

Services, covering admissions from July
2020 to March 2021. Of those hospitals

{ @val

uated, 399 hospitals outperformed their

peers — based on their patients’ responses
— to achieve this award.

Summer at Friends

It's not too late to sign up for summer

programs at Friends Academy! Registration

is st
and
age

ill open for a variety of fun, educational,
active programs for children from
3 through grade 8, running from now

through August 5.

Friends Academy Summer Programs

include core summer camp options: Little
Friends (ages 3-4), Summer Friends (grades
K-3), Adventure Friends/Outdoor Explorers
(grades 4-6), and Survival Friends (grades

".—$ )¢) pe) pfa{ U))c.f{q
camps, including Nature Art & Sculpture,
1 Q/afibybkin Vang qé‘rﬁﬁ&g%#’ Sdcler camp,

Spanish Language Exploration and Junior
Stewards Camp.

To learn more about Friends Academy

Summer Programs and register for a camp,

visit

friendsacademy1810.org/summer-

programs.
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Town of Dartmouth Community Outreach Meeting July!18 4:00PM
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About Us

Proposed Location
Retail Operational Plan
Staffing Overview
Community Benefits
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Town of Dartmouth (Location History) APB@;HU
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{ 1}v]vP pe A E] v A « P& 2081, irtaccqrdafcd with Article 43, Section-3353

{ "18 WovVvZA] A %% E}A o ALQRZE vS§ : vu EC 18

{ h% 1}V %o %0 E} Alaas t&epfaihla Host Community Agreement with the Town of Dartmouth in
the near future
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obtain a building permit
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Proposed Location

The Proposed location for the Adult

Use Retail Marijuana Establishmentis

747 State Road: Map 163, Lot 52

{ %}SZ} >> Z e v A us >K/
and Lease and a Site Plan Review was
approved January 24 2022.

{dZ >} 38]}v }Ju%o] » A]3Z oo
municipal buffer zone requirements

ApothoTherapeuticPartmouth
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Local Zoning Compliance

Located in the General Business/
Aquifer Protection District, requiring
a Site Plan Review from the Town of
Dartmouth

{ 1}vl]vP A E]l]v A +«PE v3 :poC
21512021

{ dz ( ]Jo]sC Z - v ¢]Pv §}
meet all setback, lot size, lot

overage, height, frontage, and other
dimensional requirements and

municipal development standards

{ vC }us }}E& (v JvP }(sZ ( ]o]s(
will be a nonreflective, earth tone
color, such as black or dark green

ApothoTherapeuticDartmouth
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Local Zoning Compliance

The proposed facility has been
designed to provide ample
parking pursuant t& 3754.4 (5).
{ T0 "% e+ }v ]S
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Retall Operation: Internal Operation

{Q

Hours of Operation: Mondayt Sunday: 10:00AM 7:00PM A P l] T H l]

TTTTTTTTTTTT

ApothoTherapeuticPartmouth



Construction Plan Hg“
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Staffing Plan & Mission

Apotho sAdult Use Retail Facility will
have a dedicated staff of 26 employees.

The Facility's Mission will focus on:

1. Educational and Quality Customer
Service

2. Engaging in Customer Satisfaction
Strategies centered around positive
reviews and brand presence

3. Creating a Nuisance Free and Secure
Facility in the Town of Dartmouth

ApothoTherapeuticPartmouth
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Project Timeline

Apotho sAdult Use Retail Facility will
have a dedicated staff of 26 employees.

The Facility's Mission will focus on:

1. Educational and Quality Customer
Service

2. Engaging in Customer Satisfaction
Strategies centered around positive
reviews and brand presence

3. Creating a Nuisance Free and Secure
Facility in the Town of Dartmouth

ApothoTherapeuticPartmouth




Construction Plan

Apothowill make its best efforts to hire 50% of
its Workforce from the Dartmouth Community

ﬁ)
APOTHD
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Controlled by theApothoteam, the

building will be constructed to

accommodate a modern and secure

retail operation that does not pose a

VU]e v S} SZ }uupv]sC { dt

study completed; ample parking

% E}A] AlS8Z YA E(0}A *%o

Operational Manual includes light,

noise, traffic, waste policies and

standards set by town of Dartmouth

{ K }& u]S]P S]}v «C*S u ]Jv o
mjo JvP %0 ve { & pnE

>} ]JvPlhvo} JvP } I "CeS u

Building will be 100% backed by

generator with uninterrupted power

*U% %0C (}JE ¢ HE]SC ¢C-S

signage & visibility limited to

Commission standards

ApothoTherapeuticDartmouth
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Construction Plan

Controlled by theApothoteam, the

building will be constructed to

accommodate a modern and secure

retail operation that does not pose a
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study completed; ample parking
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Operational Manual includes light,

noise, traffic, waste policies and

standards set by town of Dartmouth
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Building will be 100% backed by

generator with uninterrupted power
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signage & visibility limited to

Commission standards
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Dartmouth MA
508-316-0391

OnJuly13", 2022, there were two (articipantsat the Community OutreacHigital meetingfor Apotho Therapeutics



Apotho Therapeutics Dartmouth Retail INC Approved Authorizationdr COM

Please see the below email chéetween Apotho Therapeutics and Cody Haddad, the authoritagipeesentatve for
the Town of Detmouth MA confirmingthe CommunityOutreach Meeting Scheduling that was Hosted July2i22.



Cannabis
oy Sontrol
Commission

COMMONWEALTH OF MASSACHUSETTS

Community Outreach Meeting
Attestation Form

Instructions

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

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

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

07/13/2022

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

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

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



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

6/23/2022

a. Date of publication:

o Dartmouth Week
b. Name of publication: | Tadax

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

6/21/2022

a. Date notice filed:

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

06/28/2022

a. Date notice(s) mailed:

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

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

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

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

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

°ope o

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


22

22


Name of applicant:

Apotho Therapeutics

Name of applicant’s authorized representative:

Mathew Medeiros

Signature of applicant’s authorized representative:




Apotho, LLC Confidential

Positive Impact Plan

This Positive Impact Plan will outline the Goals, Programs, and Measurements defined by the
Cannabis Control Commission (“CCC” or “Commission”) of the initiative(s) Apotho plans to engage in, in
order to positively impact areas of disproportionate impact as defined the by Commission. As a company,
Apotho will focus on Education and Employment metrics below to benefit areas of disproportionate
impact. Apotho firmly believes that to achieve community relations’ success, leadership must help drive
these initidives.

In carrying out its Positive Impact Plan, Apotho will adhere to the requirements set forth in 935
CMR 500.105(4) which provides the permitted and prohibited advertising, branding, marketing, and
sponsorship practices of Marijuana Establishmenty. &ctions taken, or programs instituted, by Apotho
will not violate the Commission’s regulations with respect to limitations on ownership or control or other
applicable state laws

Programs

The goal of Apotho’ Positive Impact Plan is to assist in redbaimggrs to entry into the cannabis
industry to individuals located in areas of disproportionate impact. Specifically, Apotho will strive to
prioritize the hiring of individuals from the beleglesignated Areas of Disproportionate Impact and develop
the workforce of Areas of Disproportionate Impact. Furthermore, Apotho will use its resources and
business assets to provide community services, skill development, and education opportunities.

To meet these goals, Apotho will develop specific programs to etieeits stated goals to
positively affect areas of disproportionate impact. The below details actions, activities, and processes that
will be utilized to achieve the outlined goals that Apotho plans to implement:

1. Education Sessions

x Apotho will organizend host three educational, training, and/or skill development events
annually at its dispensary location which will take place before or after business hours.
These events will educate members of the public on business and financial fundamentals,
the science behind Cannabis products and health, safety risks, and benefits from Cannabis
products. Apotho will specifically advertise its eventaémwspapers such déewBedford's
SouthCoastTodayandFall River'he Herald News

2. Employment Generation

x Apothowill hire 10% of employee base from residents who are presently residing or
previously resided in the areas of the New Bedford and Fall River within the last 5 years.

X Apotho will post advertisements for open positions on online staffing resources such as
Glassdoor indicating residents of Fall River and New Bedford are preferred, as well as utilize
local newspapers in New Bedford and Fall River such as the Soa#ifit odayand The
Herald News stating the establishment is specifically looking for Massathtesidents
from Fall River and New Bedford.

Measurements

Apotho will use the following methods in which the goals and programs will be tracked and
measured for success using the timeline as stated below. At a minimum, Apotho will document the
progress and success of its programs upon the annual renewal obitisional licensure. Much of the
measurements will be a function of Human Resources, who will have the resources and abilities to track the

1



Apotho, LLC

Confidential

success of the Plan. Measuring the success of programs is critical in being able to accurately report to the
Commisin when applying to renew the license.

1. Education

X

In tracking efforts to ensure that members of New Bedford and Fall River attend the
educational programs on business, finance, and science of cannabis, Apotho will make an
accounting of where each attendee resides as designated in his/heugifprm. A btal of

15 individuals will be eligible to attend per session.

Apotho will keep track of the number of educational programs held throughout the year
and the number of attendees and the locations in which each attendee resides.
Additionally, Apotho will eck the number of hours spent on preparing the education
programs as well as the number of hours spent on actual educational events put on. The
educational sessions will be free of charge for all individuals attending each session.

2. Employment

X

In trackingefforts to employ individuals from Areas of Disproportionate Impact, Human
Resources will record individuals’ home address at the time of employment keep track of
the number of employees deriving from Fall River and New Bedford to ensure that it is
hiring 10% of employees from those areas of disproportionate impact. All employment
applications will include a certification from the applicant indicating whether they currently
reside or have previously resided in the New Bedford/ Fall River. These appSaatiiooe
collected and maintained by Human Resources.

Human Resources will then meet with the executive team on a quarterly basis to keep track
and review the number of employees deriving from these areas of disproportionate impact
versus the total numbeof employees and ensure that the compliance of the 10% goal
mentioned above is being maintained.

In the event the executive team finds that this goal is not being met, the Vice President and
Human Resources will develop a plan of how Apotho can getdratifack to meet this

goal, such as by presenting an evaluation of the current employment needs of Apotho and
requiring that the next hired employee(s) meet the requisite residency requirements in
order to fulfill the 10% benchmark.
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WR WKRVH SUHVFULEHG E\ WKH $UWLFOHV RI 2UJDQL]DWLRQ
RWKHU SXUSRVHV DV VKDOO EH VSHFLILHG LQ WKH QRWLFH |
SXUSRVHV PD\ EH FRQGXFWHG DW WKH PHHWLQJ ,Q WKH HYF
IL[HG LQ DFFRUGDQFH ZLWK WKHVH %\ /DZV RU WKH WLPH
DFFRUGDQFH ZLWK WKHVH %\ /DZV WR EH KHOG ZLWKLQ Pl
KHOG WKH &RUSRUDWLRQ PD\ GHVLJQDWH D VSHFLDO PHHWL
RI WKH DQQXDO PHHWLQJ DQG WKH PHHWLQJ VKDOO KDYH D¢

6HFWLRQ 6 SHF LG PHHHONERBWLQJIJYV RI WKH VKDUHKROC(
SUHVLGHQW RU E\ WKH 'LUHFWRUV DQG VKDOO EH FDOOHG E'
LQFDSDFLW\ RU UHIXVDO RI WKH 6HFUHWDU\ E\ DQRWKHU RI
VXFK OHVVHU SHUFHQWDJH DV WKH $UWLFOHV RI 2UJDQL]DWIL
DQ\ LVVXH WR EH FRQVLGHUHG DW WKH SURSRVHG VSHFLDO |
RQH RU PRUH ZULWWHQ GHPDQGYV IRU WKH PHHWLQJ GHVFUL
2Q0\ EXVLQHVV ZLWKLQ WKH SXUSRVH RU SXUSRVHV GHVFUL
DW D VSHFLDO VKDUHKROGHUYV PHHWLQJ

6HFWLRQ SODFH®0 (FHHHWLLQIW RI VKDUHKROGHUV VKD
RINLFH RI WKH &RUSRUDWLRQ XQOHVV D GLIIHUHQW SODFH L
PHHWLQJ LV KHOG VROHO\ E\ PHDQV RI UHPRWH FRPPXQLFDW
$UWLFOH

6HFWLRQ SHTXLUHP ZRQWWRVHIRWRMH. FH RI WKH GDWH
DQQXDO DQG VSHFLDO VKDUHKROGHUV PHHWLQJ GHVFULELQ
VKDUHKROGHUYVY HQWLWOHG WR YRWH DW WKH PHHWLQJ DQCGC
2UJDQL]DWLRQ WR VKDUHKROGHUV QRW HQWLWOHG WR YRW
WKDQ GD\V EHIRUH WKH PHHWLQJ GDWH ,1 DQ DQQXDO RU "
WR D GLITHUHQW GDWH WLPH RU SODFH QRWLFH QHHG QRW
GDWH WLPH RU SODFH LI DQ\ LV DQQRXQFHG DW WKH PHHW
IRU WKH DGMRXUQHG PHHWLQJ LV ILI[HG KRZHYHU QRWLFH R



WKLV 6HFWLRQ WR SHUVRQV ZKR DUH VKDUHKROGHUYV DV RI W
VKDOO FRQIRUP WR WKH UHTXLUHPHQWYV RI $UWLFOH ,,,

6HFWLRQ :DLY HYJ VWKDURHWRFCHSHU PD\ ZDLYH DQ\ QRWLF
$UWLFOHV RI 2UJDQL]DWLRQ RU WKHVH %\ /DZV EHIRUH RU L
7KH ZDLYHU VKDOO EH LQ ZULWLQJ EH VLIQHG E\ WKH VKDUH
WR WKH &RUSRUDWLRQ IRU LQFOXVLRQ ZLWK WKH UHFRUGYV
PHHWLQJ D ZDLYHV REMHFWLRQ WR ODFN RI QRWLFH RU (
VKDUHKROGHU DW WKH EHJLQQLQJ RI WKH PHHWLQJ REMHFW?
DW WKH PHHWLQJ DQG E ZDLYHV REMHFWLRQ WR FRQVLGHL
LV QRW ZLWKLQ WKH SXUSRVH RU SXUSRVHV GHVFULEHG LQ
REMHFWYV WR FRQVLGHULQJ WKH PDWWHU ZKHQ LW LV SUHVH

6HFWLRQ A4 XRUXP

D 8QOHVV RWKHUZLVH SURYLGHG E\ ODZ RU LQ WKH ¥
/IDZV RU D UHVROXWLRQ RI WKH 'LUHFWRUV UHTXLULQJ VDWL
DQ\ YRWLQJ JURXS D PDMRULW\ RI WKH YRWHY HQWLWOHG
FRQVWLWXWHY D TXRUXP RI WKDW YRWLQJ JURXS IRU DFWLR
YRWLQJ JURXS LQFOXGHYVY DOO VKDUHV RI RQH RU PRUH FO
2UJDQL]DWLRQ RU WKH ODVVDFKXVHWWY %XVLQHVV &RUSRUL
0% &$” DUH HQWLWOHG WR YRWH DQG WR EH FRXQWHG WRJ
VKDUHKROGHUYV

E $ VKDUH RQFH UHSUHVHQWHG IRU DQ\ SXUSRVH [
TXRUXP SXUSRVHV IRU WKH UHPDLQGHU RI WKH PHHWLQJ DQC
WKH VKDUHKROGHU DWWHQGYVY VROHO\ WR REMHFW WR ODF
PHHWLQJ RQ RWKHU JURXQGYV DQG GRHV QRW YRWH WKH VKI
GHHPHG SUHVHQW RU LQ WKH FDVH RI DQ DGMRXUQPHQW
DGMRXUQHG PHHWLQJ

6HFWLRQ SRWLQ B8 @PMHYSUWRKIEHSUWLFOHYV RI 2UJDQL]DYV
HDFK RXWVWDQGLQJ VKDUH UHJDUGOHVV RI FODVV LV HQW
VKDUHKROGHUV PHHWLQJ $ VKDUHKROGHU PD\ YRWH KLV RU
WR YRWH RU RWKHUZLVH DFW IRU KLP RU KHU E\ VLJQLQJ DQ
RU KHU DWWRUQH\ LQ IDFW $Q DSSRLQWPHQW RI D SURJ[\ LV
RWKHU RIILFHU RU DJHQW DXWKRUL]J]HG WR WDEXODWH YRWH
IRUP DQ DSSRLQWPHQW LV YDOLG IRU D SHULRG RI PRQWK
IRUP RU LI LW LV XQGDWHG IURP WKH GDWH RI LWV UHFHLS
SUR[\ LV UHYRFDEOH E\ WKH VKDUHKROGHU XQOHVV WKH DSSES
LUUHYRFDEOH DQG WKH DSSRLQWPHQW LV FRXSOHG ZLWK
DSSRLOQWPHQW PDGH LUUHYRFDEOH LV UHYRNHG ZKHQ WK
HIWLQIJXLVKHG 7KH GHDWK RU LQFDSDFLW\ RI WKH VKDUHKF
ULJKW RI WKH &RUSRUDWLRQ WR DFFHSW WKH SUR[\ V DXWKEF
UHFHLYHG E\ WKH 6HFUHWDU\ RU RWKHU RIILFHU RU DJHQW
HIHUFLVHV KLV RU KHU DXWKRULW\ XQGHU WKH DSSRLQWPHC
DQ LUUHYRFDEOH DSSRLQWPHQW PD\ UHYRNH WKH DSSRLQWF



ZKHQ KH RU VKH DFTXLUHG WKH VKDUHY DQG WKH H[LVWHQFF
FRQVSLFXRXVO\ RQ WKH FHUWLILFDWH UHSUHVHQWLQJ WKH \
ZLWKRXW FHUWLILFDWHYV 6XEMHFW WR WKH SURYLVLRQV RI
OLPLWDWLRQ RQ WKH SUR[\ V DXWKRULW\ DSSHDULQJ RQ WKF
LV HQWLWOHG WR DFFHSW WKH SUR[\V YRWH RU RWKHU D
DSSRLQWPHQW

6HFWLRQ SFWLRRQDDWXBRMMKWIRIID YRWLQJ JURXS H[LVW)
PDWWHU RWKHU WKDQ WKH HOHFWLRQ RI '"LUHFWRUV LV WD
JURXS IDYRULQJ WKH DFWLRQ H[FHHG WKH YRWHV FDVW RSS
DIILUPDWLYH YRWHV LV UHTXLUHG E\ ODZ RU WKH $UWLFOHYV
RI WKH %RDUG RI 'LUHFWRUV UHTXLULQJ UHFHLSW RI D JUF
LQFOXGLQJ PRUH VHSDUDWH YRWLQJ JURXSV 'LUHFWRUV DU
VKDUHVY HQWLWOHG WR YRWH LQ WKH HOHFWR RE® OWRN PHHMWD I
UHTXLUHG IRU VXFK HOHFWLRQ XQOHVYV UHTXHVWHG E\ D VKL
DQG HQWLWOHG WR YRWH LQ WKH HOHFWLRQ

6HFWLRQ $FWLRQ ZLWKRXW OHHWLQJ E\ :ULWWHQ &RQ
D $FWLRQ WDNHQ DW D VKDUHKROGHUYVY PHHWLQJ PD\
LV WDNHQ HLWKHU E\ DOO VKDUHKROGHUV HQWLWOHG WR

E\ WKH $UWLFOHV RI 2UJDQL]DWLRQ E\ VKDUHKROGHUV KDY
YRWHY QHFHVVDU\ WR WDNH WKH DFWLRQ DW D PHHWLQJ DV
DFWLRQ DUH SUHVHQW DQG YRWLQJ 7KH DFWLRQ VKDOO EH
GHVFULEH WKH DFWLRQ WDNHQ DUH VLJQHG E\ VKDUHKROG'}
WKH VLIQOQDWXUHV RI VXFK VKDUHKROGHUVY DQG DUH GHOLY!
UHFRUGYV RI PHHWLQJV ZLWKLQ GD\V RI WKH HDUOLHVW GLC
UHTXLUHG E\ WKLV 6HFWLRQ $ FRQVHQW VLIQHG XQGHU WKL

E , ] DFWLRQ LV WR EH WDNHQ SXUVXDQW WR WKH FF
PHHWLQJ WKH &RUSRUDWLRQ DW OHDVW VHYHQ GD\V EHIRL
VKDOO JLYH QRWLFH ZKLFK FRPSOLHV LQ IRUP ZLWK WKH UH
QRQAYRWLQJ VKDUHKROGHUV LQ DQ\ FDVH ZKHUH VXFK QRWLF
WR EH WDNHQ SXUVXDQW WR D YRWH E\ YRWLQJ VKDUHKROG
WDNHQ SXUVXDQW WR WKH FRQVHQW RI OHVV WKDQ DOO WKHE
VKDUHKROGHUVY HQWLWOHG WR YRWH ZKR GLG QRW FRQVHQ
DFFRPSDQLHG E\ WKH VDPH PDWHULDO WKDW ZRXOG KDYH EF
LQ RU ZLWK WKH QRWLFH RI D PHHWLQJ DW ZKLFK WKH DF
VKDUHKROGHUV IRU DSSURYDO

6HFWLRQ SHFRHGLODMAWRUV PD\ IL[ WKH UHFRUG GDW
VKDUHKROGHUVY HQWLWOHG WR QRWLFH RI D VKDUHKROGHUYV
WR WDNH DQ\ RWKHU DFWLRQ ,I D UHFRUG GDWH IRU D VSHFL
DQG LV QRW VXSSOLHG E\ ODZ WKH UHFRUG GDWH VKDOO EF
WKH ILUVW QRWLFH LV VHQW WR VKDUHKROGHUV RU LI QR C
WKH FDVH RI DFWLRQ ZLWKRXW D PHHWLQJ E\ ZULWWHQ FRQ
FRQVHQW $ UHFRUG GDWH IL[HG XQGHU WKLV 6HFWLRQ PD\



RU DFWLRQ UHTXLULQJ D GHWHUPLQDWLRQ RI VKDUHKROGHL
QRWLFH RI RU WR YRWH DW D VKDUHKROGHUV PHHWLQJ LV
XQOHVV WKH %RDUG RI 'LUHFWRUV IL[HV D QHZ UHFRUG GDW

WR D GDWH PRUH WKDQ GD\V DIWHU WKH GDWH IL[HG IRU \
6HFWLRQ OHHWLQJV E\ 5HPROQWHH &R PP\ RH B2 WM.HR GBW R Y

$UWLFOHV RI 2UJDQL]DWLRQ LI DXWKRULJHG E\ WKH 'LUHF
VKDUHKROGHUV QHHG QRW EH KHOG DW DQ\ SODFH EXW PD\
FRPPXQLFDWLRQ DQG VXEMHFW WR VXFK JXLGHOLQHV DQG
DGRSW VKDUHKROGHUV DQG SUR[\KROGHUV QRW SK\VLFDOO\
PHDQV RI UHPRWH FRPPXQLFDWLRQV D SDUWLFLSDWH LQ D
SUHVHQW LQ SHUVRQ DQG YRWH DW D PHHWLQJ RI VKDUHKR:
GHVLIJQDWHG SODFH RU VROHO\ E\ PHDQV RI UHPRWH FRPPXQ
VKDOO LPSOHPHQW UHDVRQDEOH PHDVXUHV WR YHULI\ WKDW
YRWH DW WKH PHHWLQJ E\ PHDQV RI UHPRWH FRPPXQLFDWLF
&RUSRUDWLRQ VKDOO LPSOHPHQW UHDVRQDEOH PHDVXUHV W
D UHDVRQDEOH RSSRUWXQLW\ WR SDUWLFLSDWH LQ WKH PH
VKDUHKROGHUV LQFOXGLQJ DQ RSSRUWXQLW\ WR UHDG RU K
FRQFXUUHQWO\ ZLWK VXFK SURFHHGLQJV DQG LI DQ\ VKDL
DFWLRQ DW WKH PHHWLQJ E\ PHDQV RI UHPRWH FRPPXQLFDYV
VKDOO EH PDLQWDLQHG E\ WKH &4RUSRUDWLRQ

6HFWLRQ JRUP RI 6KDUHKROGHU $FWLRQ

D $Q\ YRWH FRQVHQW ZDLYHU SUR[\ DSSRLQWPHQW
E\ WKH SUR[\ RU RWKHU DJHQW RI DQ\ VKDUHKROGHU VKDOC
VLIQHG LI LQ OLHX RI bQ\ RWKHU PHDQV SHUPLWWHG E\ O
WKDW VHWYV IRUWK RU LV GHOLYHUHG ZLWK LQIRUPDWLRQ 11U
WKH HOHFWURQLF WUDQVPLVVLRQ ZDV WUDQVPLWWHG E\ Wl
DXWKRUL]HG WR DFW IRU WKH VKDUHKROGHU SUR[\ RU DJHQ
SUR[\ DIJHQW RU DXWKRUL]J]HG SHUVRQ WUDQVPLWWHG WKH F
HOHFWURQLF WUDQVPLVVLRQ LV WUDQVPLWWHG VKDOO EH F
7KH HOHFWURQLF WUDQVPLVVLRQ VKDOO EH FRQVLGHUHG UF
DQ\ DGGUHVYV VSHFLILHG E\ WKH &RUSRUDWLRQ IRU WKH SXU
WKH SULQFLSDO RIILFH RI WKH &RUSRUDWLRQ DGGUHVVHG W
FXVWRG\ RI WKH UHFRUGV RI SURFHHGLQJV RI VKDUHKROGHU

E $Q\ FRS\ IDFVLPLOH RU RWKHU UHOLDEOH UHSURG)>
DSSRLQWPHQW RU RWKHU DFWLRQ E\ D VKDUHKROGHU RU E\
PD\ EH VXEVWLWXWHG RU XVHG LQ OLHX RI WKH RULJLQDO Z
ZULWLQJ FRXOG EH XVHG EXW WKH FRS\ IDFVLPLOH RU R
UHSURGXFWLRQ RI WKH HQWLUH RULJLQDO ZULWLQJ

6HFWLRQ 6KDUHKROGHUYV /LVW IRU OHHWLQJ

D $IWHU IL[LQJ D UHFRUG GDWH IRU D VKDUHKROGHU\
DQ DOSKDEHWLFDO OLVW RI WKH QDPHV RI DOO LWV VKDUHK



7KH OLVW VKDOO EH DUUDQJHG E\ YRWLQJ JURXS DQG ZLWI
VKDUHV DQG VKRZ WKH DGGUHVV RI DQG QXPEHU RI VKDUH
LOQFOXGH DQ HOHFWURQLF PDLO DGGUHVV RU RWKHU HOHFWL

E 7KH VKDUHKROGHUYVY OLVW VKDOO EH DYDLODEOH IR
WZR EXVLQHVYV GD\V DIWHU QRWLFH LV JLYHQ RI WKH PHHYV
FRQWLQXLQJ WKURXJK WKH PHHWLQJ DW WKH &RUSRUDWL
WKH PHHWLQJ QRWLFH LQ WKH FLW\ ZKHUH WKH PHHWLQJ ZL
HOHFWURQLF QHWZRUN SURYLGHG WKDW WKH LQIRUPDWLRQ
ZLWK WKH QRWLFH RI WKH PHHWLQJ , I WKH PHHWLQJ LV
FRPPXQLFDWLRQ WKH OLVW VKDOO EH PDGH DYDLODEOH RQ

F $ VKDUHKROGHU KLV RU KHU DJHQW RU DWWRUQH
DQG VXEMHFW WR WKH UHTXLUHPHQWV RI 6HFWLRQ F RI $
GXULQJ UHJXODU EXVLQHVV KRXUV DQG DW KLV RU KHU H[S
LQVSHFWLRQ

G 7KH &RUSRUDWLRQ VKDOO PDNH WKH VKDUHKROGH
VKDUHKROGHU RU KLV RU KHU DJHQW RU DWWRUQH\ LV HQW
PHHWLQJ RU DQ\ DGMRXUQPHQW
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6HFWLRQ 88DPHRRUSRUDWH SRZHU VKDOO EH H[HUFLVH

DQG WKH EXVLQHVY DQG DIIDLUV RI WKH &RUSRUDWLRQ VKDC
RI "LUHFWRUYV

6HFWLRQ I1XPEHU TXKHG Y RBIBW LRQLUHFWRUV VKDOO FF
LQGLYLGXDOV ZLWK WKH QXPEHU IL[HG E\ WKH VKDUHKROGF
'LUHFWRUV EXW XQOHVV RWKHUZLVH SURYLGHG LQ WKH $U
PRUH WKDQ RQH VKDUHKROGHU WKH QXPEHU RI "LUHFWRUYV
ZKHQHYHU WKHUH VKDOO EH RQO\ WZR RU OHVV VKDUHKROG
WKDQ WZR ([FHSW DV RWKHUZLVH SURYLGHG LQ WKHVH %\
'LUHFWRUV VKDOO EH HOHFWHG E\ WKH VKDUHKROGHUYV DW W

6HFWLRQ IDFDQYMPIHDWQ F\ RFFXUV RQ WKH %RDUG RI 'LUI
UHVXOWLQJ IURP DQ LQFUHDVH LQ WKH QXPEHU RI 'LUHFWRU
E WKH %RDUG RI 'LUHFWRUYV PD\ ILOO WKH YDFDQF\ RU F L
IHZHU WKDQ D TXRUXP RI WKH %YRDUG WKH\ PD\ ILOO WKH YD
RI DOO WKH 'LUHFWRUV UHPDLQLQJ LQ RIILFH $ YDFDQF\ WK
ILOOHG EHIRUH WKH YDFDQF\ RFFXUV EXW WKH QHZ 'LUHFWRL

6HFWLRQ &KDQJH LQ 6L]H RI MKHQ®REHG RI "ILUHFWRU
IL[HG RU FKDQJHG IURP WLPH WR WLPH E\ WKH VKDUHKROGH!
RI " LUHFWRUV PD\ LQFUHDVH RU GHFUHDVH WKH QXPEHU RI 'L



6HFWLRQ M WHRPY RI DOO 'LUHFWRUV VKDOO H[SLUH
PHHWLQJ IROORZLQJ WKHLU HOHFWLRQ $ GHFUHDVH LQ Wtk
LOQOFXPEHQW 'LUHFWRU V WHUP 7KH WHUP RI D 'LUHFWRU HOH
VKDUHKROGHUVY PHHWLQJ DW ZKLFK 'LUHFWRUV DUH HOHFWF
KH RU VKH VKDOO FRQWLQXH WR VHUYH XQWLO KLV RU KHU V
D GHFUHDVH LQ WKH QXPEHU RI 'LUHFWRUYV

6HFWLRQ SHY LUQPMWALRQ@ PD\ UHVLJQ DW DQ\ WLPH E\ GI
UHVLIQDWLRQ WR WKH %RDUG RI 'LUHFWRUV LWV FKDLUPDQ
ZKHQ WKH QRWLFH LV GHOLYHUHG XQOHVV WKH QRWLFH VSHI

6HFWLRQ YHKPHRYWIOMUHKROGHUY PD\ UHPRYH RQH RU PR
FDXVH $ 'LUHFWRU PD\ EH UHPRYHG IRU FDXVH E\ WKH 'LUHF
WKHQ LQ RIILFH $ 'LUHFWRU PD\ EH UHPRYHG E\ WKH VKDUHI
FDOOHG IRU WKH SXUSRVH RI UHPRYLQJ KLP RU KHU DQG WK
RU RQH RI WKH SXUSRVHV RI WKH PHHWLQJ LV UHPRYDO RI W

6HFWLRQ SHJIXGMHU XOGBHWPRHWLQIY RI WKH %RDUG RI '
VXFK WLPHY DQG SODFHV DV VKDOO IURP WLPH WR WLPH EH |
RI WKH GDWH WLPH SODFH RU SXUSRVH RI WKH PHHWLQJ

6HFWLRQ 6SHF6BA FAAMDHOWRIPHWLQJV RI WKH % RDUG RI 'L
WKH B3UHVLGHQW E\ WKH 6HFUHWDU\ E\ DQ\ WZR 'LUHFWRUV
RQO\ RQH 'LUHFWRU

6HFWLRQ 6RHWLP® PHHWLQJYV RI WKH %YRDUG PXVW EH
QRWLFH RI WKH GDWH WLPH DQG SODFH RI WKH PHHWLQJ 7tk
VSHFLDO PHHWLQJ $00 QRWLFHV WR GLUHFWRUV VKDOO FR

6HFWLRQ :DLYHU' RUHRWRBH D\ ZDLYH DQ\ QRWLFH EH
DQG WLPH RI WKH PHHWLQJ 7TKH ZDLYHU VKDOO EH LQ ZUL\
QRWLFH RU LQ WKH IRUP RI DQ HOHFWURQLF WUDQVPLVVLR
ZLWK WKH PLQXWHV RU FRUSRUDWH UHFRUGYV $ 'LUHFWRU
ZDLYHV DQ\ UHTXLUHG QRWLFH WR KLP RU KHU RI WKH PHHWL
PHHWLQJ RU SURPSWO\ XSRQ KLV RU KHU DUULYDO REMHFW!
DW WKH PHHWLQJ DQG GRHV QRW WKHUHDIWHU YRWH IRU RU

6HFWLRQ HXRYIRBPXP RI WKH %RDUG RI 'LUHFWRUV FR(
'LUHFWRUV WKHQ LQ RIILFH SURYLGHG DOZD\V WKDW DQ\ QX
ZKHWKHU RU QRW FRQVWLWXWLQJ D TXRUXP FRQVWLWXWLQ.
RU DW DQ\ DGMRXUQHG PHHWLQJ PD\ PDNH DQ\ UHDVRQDEOH

6HFWLRQ $FWLRIQDDWKRHMWILYISUHVHQW ZKHQ D YRWH
YRWH RI D PDMRULW\ RI 'LUHFWRUV SUHVHQW LV WKH DFW F
SUHVHQW DW D PHHWLQJ RI WKH %RDUG RI 'LUHFWRUV RU D
FRUSRUDWH DFWLRQ LV WDNHQ LV FRQVLGHUHG WR KDYH DV
REMHFWY DW WKH EHJLQQLQJ RI WKH PHHWLQJ RU SURPSW
WUDQVDFWLQJ EXVLQHVY DW WKH PHHWLQJ E KLV RU KHU



HOQWHUHG LQ WKH PLOQXWHV RI WKH PHHWLQJ RU F KH RU V
RU DEVWHQWLRQ WR WKH SUHVLGLQJ RIILFHU RI WKH PHHWL!
LPPHGLDWHO\ DIWHU DGMRXUQPHQW RI WKH PHHWLQJ 7KH U
WR D 'LUHFWRU ZKR YRWHV LQ IDYRU RI WKH DFWLRQ WDNHQ

6HFWLRQ $FWLRQ 4 OWKIRFAML BBHWHTXLUHG RU SHUPLW!
'LUHFWRUV PD\ EH WDNHQ ZLWKRXW D PHHWLQJ LI WKH DFWL
PHPEHUV RI WKH %RDUG Rl 'LUHFWRUV 7KH DFWLRQ PXVW
GHVFULELQJ WKH DFWLRQ WDNHQ LQ ZULWLQJ VLJQHG E\ HD
HOHFWURQLF WUDQVPLVVLRQ WR WKH DGGUHVV VSHFLILHG E
KDV EHHQ VSHFLILHG WR WKH SULQFLSDO RIILFH Rl WKH &R
RIILFHU RU DJHQW KDYLQJ FXVWRG\ RI WKH UHFRUGV RI SUF
PLOQXWHV RU ILOHG ZLWK WKH FRUSRUDWH UHFRUGV UHIOHF
6HFWLRQ LV HIIHFWLYH ZKHQ WKH ODVW 'LUHFWRU VLJQV RU ¢
D GLIIHUHQW HIIHFWLYH GDWH $ FRQVHQW VLJQHG RU GHO
PHHWLQJ YRWH DQG PD\ EH GHVFULEHG DV VXFK LQ DQ\ GRFX

6HFWLRQ 7HOHSKRQH &RKHHURDFEE RHHWHFWRUV PD\
DOO 'LUHFWRUV WR SDUWLFLSDWH LQ D UHJXODU RU VSHFLD
XVH RI DQ\ PHDQV Rl FRPPXQLFDWLRQ E\ ZKLFK DOO 'LUHFWR
HDFK RWKHU GXULQJ WKH PHHWLQJ $ 'LUHFWRU SDUWLFLSD!
WR EH SUHVHQW LQ SHUVRQ DW WKH PHHWLQJ

6HFWLRQ &RAPH WWRBH® RI 'LUHFWRUV PD\ FUHDWH RQ
DSSRLQW PHPEHUV RI WKH %RDUG RI 'LUHFWRUV WR VHUYH |
PRUH PHPEHUV ZKR VHUYH DW WKH SOHDVXUH RI WKH %RDUC(
DQG DSSRLQWPHQW RI PHPEHUV WR LW PXVW EH DSSURYHG
ZKHQ WKH DFWLRQ LV WDNHQ $UWLFOH ,,, DQG 6HFWLRQV
FRPPLWWHHY DQG WKHLU PHPEHUVY 7R WKH H[WHQW VSHFLIL
PD\ HHLHUFLVH WKH DXWKRULW\ RI WKH %YRDUG RI 'LUHFWRUYV
GLVWULEXWLRQVY E DSSURYH RU SURSRVH WR VKDUHKROGH
E\ VKDUHKROGHUYV F FKDQJH WKH QXPEHU RI WKH %RDUG F
RU ILOO YDFDQFLHVY RQ WKH %RDUG RI 'LUHFWRUYV G DPHC
DPHQG RU UHSHDO %\ /DZV RU | DXWKRUL]H RU DSSURYH UFL
D IRUPXOD RUPHWKRG SUHVFULEHG E\ WKH %YRDUG RI 'LUHFW
WR RU DFWLRQ E\ D FRPPLWWHH GRHV QRW DORQH FRQVWLW
RI FRQGXFW GHVFULEHG LQ 6HFWLRQ RI WKLV $UWLFOH

6HFWLRQ &ERPEHHOWRWURQRI 'LUHFWRUYV PD\ IL[ WKH FR

6HFWLRQ 6WDQGDUG RI &RQGXFW IRU 'LUHFWRUYV

D $ 'LUHFWRU VKDOO GLVFKDUJH KLV RU KHU GXWLHYV
Dv D PHPEHU RI D FRPPLWWHH LQ JRRG IDLWK ZLWK V

ZRXOG UHDVRQDEO\ EHOLHYH DSSURSULDWH XQGHU VLPLOLCL
'LUHFWRU UHDVRQDEO\ EHOLHYHVY WR EH LQ WKH EHVW LQWH
'LUHFWRU UHDVRQDEO\ EHOLHYHV WR EH LQ WKH EHVW LQWH



WKH LQWHUHVWYV RI WKH &RUSRUDWLRQ V HPSOR\HHV VXSS
WKH VWDWH WKH UHJLRQ DQG WKH QDWLRQ FRPPXQLW)\ DQG
VKRUW WHUP LQWHUHVWYVY RI WKH &RUSRUDWLRQ DQG LWV V
LQWHUHVWY PD\ EH EHVW VHUYHG E\ WKH FRQWLQXHG LQGHS

E ,Q GLVFKDUJLQJ KLV RU KHU GXWLHV D 'LUHFWRU Z
UHOLDQFH XQZDUUDQWHG LV HQWLWOHG WR UHO\ RQ LQIRUP
ILQDQFLDO VWDWHPHQWY DQG RWKHU ILQDQFLDO GDWD LI S
RU HPSOR\HHV Rl WKH &RUSRUDWLRQ ZKRP WKH 'LUHFWRU
FRPSHWHQW ZLWK UHVSHFW WR WKH LQIRUPDWLRQ RSLQLR
FRXQVHO SXEOLF DFFRXQWDQWVY RU RWKHU SHUVRQV UHWD
VNLOOV RU H[SHUWLVH WKH 'LUHFWRU UHDVRQDEO\ EHOLHY
SURIHVVLRQDO RU H[SHUW FRPSHWHQFH RU LL DV WR ZKLFI

D FRPPLWWHH RI WKH %RDUG RI 'LUHFWRUV RI ZKLFK WKH
UHDVRQDEO\ EHOLHYHV WKH FRPPLWWHH PHULWYV FRQILGHQF

F $ 'LUHFWRU LV QRW OLDEOH IRU DQ\ DFWLRQ WDNH
DFWLRQ LI KH RUVKH SHUIRUPHG WKH GXWLHV RI KLV RU KH

6HFWLRQ &RQIOLFW RI  QWHUHVW

D $ FRQIOLFW RI LQWHUHVW WUDQVDFWLRQ LV D WU

‘'LUHFWRU RI WKH &RUSRUDWLRQ KDV D PDWHULDO GLUHFW
WUDQVDFWLRQ LV QRW YRLGDEOH E\ WKH &RUSRUDWLRQ VR
WUDQVDFWLRQ LI DQ\ RQH RI WKH IROORZLQJ LV WUXH

L WKH PDWHULDO IDFWV RI WKH WUDQVDFWLRC
GLVFORVHG RU NQRZQ WR WKH %RDUG RI 'LUHFWRUV RU I
WKH %RDUG RI 'LUHFWRUV RU FRPPLWWHH DXWKRUL]JHG

LL WKH PDWHULDO IDFWV RI WKH WUDQVDFWLR
GLVFORVHG RU NQRZQ WR WKH VKDUHKROGHUV HQWLWOI
UDWLILHG WKH WUDQVDFWLRQ RU

LLL WKH WUDQVDFWLRQ ZDV IDLU WR WKH &RUSRL

E JRU SXUSRVHV RI WKLV 6HFWLRQ DQG ZLWKRXW O
FRQIOLFW RI LQWHUHVW WUDQVDFWLRQV D 'LUHFWRU RI W
WUDQVDFWLRQ LI DQRWKHU HQWLW\ LQ ZKLFK KH RU VKH
RU VKH LV D JHQHUDO SDUWQHU LV D SDUW\ WR WKH WUDQVD
GLUHFWRU RIILFHU RU WUXVWHH RU LQ ZKLFK KH RU VKH KR
DQG WKH WUDQVDFWLRQ LV RU VKRXOG EH FRQVLGHUHG E\ W

F JRU SXUSRVHV RI FODXVH Rl VXEVHFWLRQ D L
DXWKRUL]J]HG DSSURYHG RU UDWLILHG LI LW UHFHLYHV WKH
WKH %RDUG RI 'LUHFWRUV RU RQ WKH FRPPLWWHH ZKR KI
WUDQVDFWLRQ EXW D WUDQVDFWLRQ PD\ QRW EH DXWKRUL]
VLQJOH 'LUHFWRU ,I D PDMRULW\ RI WKH '"'LUHFWRUV ZKR K



WUDQVDFWLRQ YRWH WR DXWKRUL]JH DSSURYH RU UDWLI\ Wk
RI WDNLQJ DFWLRQ XQGHU WKLV 6HFWLRQ 7KH SUHVHQFH RI
LOQOGLUHFW LOQWHUHVW LQ WKH WUDQVDFWLRQ GRHV QRW DIIH
RI VXEVHFWLRQ D LI WKH WUDQVDFWLRQ LV RWKHUZLVH DXV
VXEVHFWLRQ

G JRU SXUSRVHV RI FODXVH RI VXEVHFWLRQ D [
DXWKRUL]HG DSSURYHG RU UDWLILHG LI LW UHFHLYHV WKH
FRXQWHG XQGHU WKLV VXEVHFWLRQ 6KDUHV RZQHG E\ RU YI
D GLUHFW RU LQGLUHFW LQWHUHVW LQ WKH WUDQVDFWLRQ
DQ HQWLW\ GHVFULEHG LQ FODXVH RI VXEVHFWLRQ E PD
GHWHUPLQH ZKHWKHU WR DXWKRUL]J]H DSSURYH RU UDWLI\ |

RI VXEVHFWLRQ D 7KH YRWH RI WKRVH VKDUHV KRZHYH
WUDQVDFWLRQ LV DSSURYHG XQGHU RWKHU 6HFWLRQV RI WK
RU QRW SUHVHQW WKDW DUH HQWLWOHG WR EH FRXQWHG L
FRQVWLWXWHY D TXRUXP IRU WKH SXUSRVH RI WDNLQJ DFWL]

6HFWLRQ IRDQYKWMR&RUSIKRWRWEVRQ PD\ QRW OHQG PRQl
REOLJDWLRQ RI D 'LUHFWRU RI WKH &RUSRUDWLRQ XQOHVV
E\ D PDMRULW\ RI WKH YRWHYVY UHSUHVHQWHG E\ WKH RXWVW
VLQJOH YRWLQJ JURXS H[FHSW WKH YRWHV RI VKDUHV RZQHC
‘'LUHFWRU RU E WKH &RUSRUDWLRQ V %RDUG RI 'LUHFWRUYV
WKH &RUSRUDWLRQ DQG HLWKHU DSSURYHV WKH VSHFLILF O
ORDQV DQG JXDUDQWHHYV 7KH IDFW WKDW D ORDQ RU JXDUL
QRW DIIHFW WKH ERUURZHU V OLDELOLW\ RQ WKH ORDQ
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$00 QRWLFHV KHUHXQGHU VKDOO FRQIRUP WR WKH IROO

D I1RWLFH VKDOO EH LQ ZULWLQJ XQOHVYVY RUDO QRWL
1RWLFH E\ HOHFWURQLF WUDQVPLVVLRQ LV ZULWWHQ QRWLF

E 1RWLFH PD\ EH FRPPXQLFDWHG LQ SHUVRQ E\ Wt
WHOHW\SH RU RWKHU HOHFWURQLF PHDQV E\ PDLO E\ HO
GHOLYHU\ VHUYLFH ,I WKHVH IRUPV RI SHUVRQDO QRWLFH Dl
E\D QHZVSDSHU Rl JHQHUDO FLUFXODWLRQ LQ WKH DUHD ZKH
IRUP RI SXEOLF EURDGFDVW FRPPXQLFDWLRQ

F "ULWWHQ QRWLFH RWKHU WKDQ QRWLFH E\ HOHFW!
IRUP LV HIITHFWLYH XSRQ GHSRVLW LQ WKH 8QLWHG 6WDWHYV
WR WKH VKDUHKROGHU V DGGUHVYVY VKRZQ LQ WKH &RUSRUDW

G "ULWWHQ QRWLFH E\ HOHFWURQLF WUDQVPLVVLRQ
LI E\ IDFVLPLOH WHOHFRPPXQLFDWLRQ ZKHQ GLUHFWHG W
WKH SXUSRVH LI E\ HOHFWURQLF PDLO ZKHQ GLUHFWHG V



VKDUHKROGHU IRU WKH SXUSRVH LI E\ D SRVWLQJ RQ DC
QRWLFH WR WKH VKDUHKROGHU RI VXFK VSHFLILF SRVWLQJ (
E\ WKH VKDUHKROGHU IRU WKH SXUSRVH XSRQ WKH ODWHU
VHSDUDWH QRWLFH DQG LI E\ DQ\ RWKHU IRUP RI HOHFV
VKDUHKROGHU LQ VXFK PDQQHU DV WKH VKDUHKROGHU VKDOC(
RI WKH 6HFUHWDU\ RU DQ $VVLVWDQW 6HFUHWDU\ RI WKH &R
WKH &4RUSRUDWLRQ WKDW WKH QRWLFH KDV EHHQ JLYHQ E\ |
DEVHQFH RI IUDXG EH SULPD IDFLH HYLGHQFH RI WKH IDFWYV

H ([FHSW DV SURYLGHG LQ VXEVHFWLRQ F ZULWWH(
WUDQVPLVVLRQ LI LQ D FRPSUHKHQVLEOH IRUP LV HIIHFWL
UHFHLYHG ILYH GD\V DIWHU LWV GHSRVLW LQ WKH 8QLWH
DGGUHVVHG RQ WKH GDWH VKRZQ RQ WKH UHWXUQ UHFHL
UHFHLSW UHTXHVWHG RU LI VHQW E\ PHVVHQJHU RU GHOLY
UHFHLSW VLIJQHG E\ RU RQ EHKDOI RI WKH DGGUHVVHH RU
SXEOLFDWLRQ LV SHUPLWWHG

I 2UDO QRWLFH LV HIITHFWLYH ZKHQ FRPPXQLFDWHG L
PDQQHU

$57,&/( ,9
2)),&(56

6HFWLRQ (QXAFHHUSORWLRRUDWLRQ VKDOO KDYH D 3UHVLC
DQG VXFK RWKHU RIILFHUV DV PD\ EH DSSRLQWHG E\ WKH ¢
DFFRUGDQFH ZLWK WKHVH %\ /DZV 7TKH %9RDUG PD\ DSSRLQ
&KDLUPDQ RI WKH %RDUG DQG IURP WLPH WR WLPH GHILQ!
QRWZLWKVWDQGLQJ DQ\ RWKHU SURYLVLRQV RI WKHVH %\ /D.

6HFWLRQ $SIRHRNRLHFAWY VKDOO EH DSSRLQWHG E\ WK
DSSRLQWHG RIILFHU PD\ DSSRLQW RQH RU PRUH RIILFHUV RU
RI "LUHFWRUV (DFK RIILFHU KDV WKH DXWKRULW\ DQG VKDOC(
RU WR WKH HIWHQW FRQVLVWHQW ZLWK WKHVH %\ /DZV WKH
E\ GLUHFWLRQ RI DQ RIILFHU DXWKRUL]J]HG E\ WKH %RDUG RI
RITLFHUV

6HFWLRQ 4 X DIXKIH LFDRH-RQGLYLGXDO PD\ VLPXOWDQHR
RINLFH LQ WKH &RUSRUDWLRQ

6HFWLRQ ZHQXHWBY VKDOO KROG RIILFH XQWLO WKH |
IROORZLQJ WKH QH[W DQQXDO PHHWLQJ RI VKDUHKROGHUYV DI
VXFFHVVRUV DUH GXO\ DSSRLQWHG XQOHVV D VKRUWHU RU
WKHP

6HFWLRQ S5SHYQJRODWHHRW PD\ UHVLJQ DW DQ\ WLPH E\ (
UHVLIJQDWLRQ WR WKH &RUSRUDWLRQ $ UHVLJQDWLRQ LV HI
QRWLFH VSHFLILHV D ODWHU HIIHFWLYH GDWH I D UHVLJQI



&RUSRUDWLRQ DFFHSWV WKH IXWXUH HIITHFWLYH GDWH WKH
EHIRUH WKH HITHFWLYH GDWH LI WKH %RDUG RI '"LUHFWRUV S
XQWLO WKH HITHFWLYH GDWH $Q RIILFHU V UHVLJQDWLRQ VK
DQ\ ZLWK WKH RIILFHU

6HFWLRQ 5§KMHR%BROUG RI 'LUHFWRUV PD\ UHPRYH DQ\ F
ZLWKRXW FDXVH 7KH DSSRLQWPHQW RI DQ RIILFHU VKDOO Q
UHPRYDO VKDOO QRW DIIHFW WKH RIILFHU V FRQWUDFW ULJK

6HFWLRQ SOUKN LOBHMGHQW ZKHQ SUHVHQW VKDOO S|
VKDUHKROGHUY DQG LI WKHUH LV QR &KDLUPDQ RI WKH %RI
VKDOO EH WKH FKLHI H[HFXWLYH RIILFHU RI WKH &RUSRUDYV
RWKHUZLVH SURYLGH 7KH SUHVLGHQW VKDOO SHUIRUP VXF
WKH IRUHJRLQJ DV WKH "'LUHFWRUYV VKDOO GHVLJQDWH

6HFWLRQ 7T0KB VUHDY XUHU VKDOO VXEMHEFW WR WKH
JHQHUDO FKDUJH RI WKH ILQDQFLDO DIIDLUV RI WKH &RUSRUI
RI DFFRXQWVY +H RU VKH VKDOO KDYH FXVWRG\ RI DOO IXQG
&RUSRUDWLRQ H[FHSW DV WKH 'LUHFWRUV PD\ RWKHUZLVH
GXWLHV DQG KDYH VXFK SRZHUV DGGLWLRQDO WR WKH IRUH]J

6HFWLRQ 6HER BWPWNWDU\ VKDOO KDYH UHVSRQVLELOI
‘'LUHFWRUV DQG VKDUHKROGHUV PHHWLQJV DQG IRU DXWK
6HFUHWDU\ VKDOO SHUIRUP VXFK GXWLHV DQG KDYH VXFK
'LUHFWRUV VKDOO GHVLJQDWH

BHFWLRQ BWDQGDUGYV 21 &RQRSIXEMH YRWK DIDIOF IEBWV FK D L
GXWLHVY D LQ JRRG IDLWK E ZLWK WKH FDUH WKDW D SHU)
XQGHU VLPLODU FLUFXPVWDQFHV DQG F LQ D PDQQHU WKH
LQWHUHVWY Rl WKH &RUSRUDWLRQ ,Q GLVFKDUJLQJ KLV R
NQRZOHGJH WKDW PDNHV UHOLDQFH XQZDUUDQWHG LV HQW
RU VWDWHPHQWY LQFOXGLQJ ILQDQFLDO VWDWHPHQWYV DQG

RQH RU PRUH RIILFHUV RU HPSOR\HHV Rl WKH &RUSRUDWL
EH UHOLDEOH DQG FRPSHWHQW ZLWK UHVSHFW WR WKH L
SUHVHQWHG RU OHJDO FRXQVHO SXEOLF DFFRXQWDQWYV
WR PDWWHUV LQYROYLQJ VNLOOV RU H[SHUWLVH WKH RIILFH
SDUWLFXODU SHUVRQ V SURIHVVLRQDO RU H[SHUW FRPSHWE}
PHULWVY FRQILGHQFH $Q RIILFHU VKDOO QRW EH OLDEOH WI
GHFLVLRQ WR WDNH RU QRW WR WDNH DQ\ DFWLRQ WDNHQ F
WKH GXWLHV Rl WKH RIILFHU DUH SHUIRUPHG LQ FRPSOLDQF!
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6HFWLRQ ,VVXDQFH DG &R@WLGE RUDWHF@Q/RUV PD\ LV\
VKDUHV RI HDFK FODVV RU VHULHVY DXWKRUL]J]HG E\ WKH $UWI



PD\ DXWKRUL]H VKDUHV WR EH LVVXHG IRU FRQVLGHUDWLR
SURSHUW\ RU EHQHILW WR WKH &RUSRUDWLRQ LQFOXGLQJ
FROQWUDFWYV IRU VHUYLFHV WR EH SHUIRUPHG RU RWKHU
&RUSRUDWLRQ LVVXHV VKDUHVY WKH %RDUG RI 'LUHFWRUV V
RU WR EH UHFHLYHG IRU VKDUHV WR EH LVVXHG LV DGHTXDMW
WHUPV XSRQ ZKLFK WKH ULJKWV RSWLRQV RU ZDUUDQWYV IR
WKH &RUSRUDWLRQ DUH LVVXHG DQG WKH WHUPV LQFOXGLQ.
VHFXULWLHY DUH WR EH LVVXHG

6HFWLRQ 6 KDUHI &AHKWDW IHY FLUMHYHSUHVHQWHG E\ FHUWI
VKDUH FHUWLILFDWH VKDOO VWDWH RQ LWV IDFH D WKH Q
XQGHU WKH ODZzZV RI 7TKH &RPPRQZHDOWK RI ODVVDFKXVHWW
LVVXHG DQG F WKH QXPEHU DQG FODVV RI VKDUHV DQG \
FHUWLILFDWH UHSUHVHQWYV I GLITHUHQW FODVVHV RI VKDU
WKHQ WKH YDULDWLRQV LQ ULIJKWYV SUHIHUHQFHY DQG OLPL
WKH DXWKRULW\ RI WKH %RDUG RI 'LUHFWRUV WR GHWHUPLQ
EH VXPPDUL]HG RQ WKH IURQW RU EDFN RI HDFK FHUWLILFD)
FRQVSLFXRXVO\ RQ LWV IURQW RU EDFN WKDW WKH &RUSRUD\
RQ UHTXHVW LQ ZULWLQJ DQG ZLWKRXW FKDUJH (DFK VKDU
RULQ IDFVLPLOH E\ WKH 3UHVLGHQW RU D 9LFH B3UHVLGHQW
RU DQ\ WZR RIILFHUV GHVLIJQDWHG E\ WKH %RDUG RI 'LUHFW
IDFVLPLOH , ] WKH SHUVRQ ZKR VLIQHG HLWKHU PDQXDOO\
KROGV RIILFH ZKHQ WKH FHUWLILFDWH LV LVVXHG WKH FHUMW

6HFWLRQ 8QFHUWALKHHF® WBIBGG6RD UWMHFWRUYV PD\ DXWKR
RU DOO RI WKH VKDUHV RI DQ\ RU DOO RI WKH &RUSRUDWLR
DXWKRUL]DWLRQ VKDOO QRW DIIHFW VKDUHYVY DOUHDG\ UHSU
WR WKH &RUSRUDWLRQ 'LWKLQ D UHDVRQDEOH WLPH DIW
FHUWLILFDWHYVY WKH &RUSRUDWLRQ VKDOO VHQG WKH VKDU
UHTXLUHG E\ WKH 0%&%$ WR EH RQ FHUWLILFDWHYV

6HFWLRQ SHFRUG DQG7HHGERUBRDODWIRGUWWKDOO EH HQ
VKDUHKROGHU WKH SHUVRQ LQ ZKRVH QDPH VKDUHYV DUH UHJ
WKH %RDUG RI '"LUHFWRUV KDV HVWDEOLVKHG D SURFHGXUH
DUH UHJLVWHUHG LQ WKH QDPH RI D QRPLQHH ZLOO EH UHFF
WKH EHQHILFLDO RZQHU RI VKDUHV WR WKH H[WHQW RI WKH
ZLWK WKH &&4RUSRUDWLRQ

6HFWLRQ /IRVW RU "HV WUR %WIRED & 6 URN L' LULFFDRWHRWU V. R T W K H
VXEMHFW WR ODVVDFKXVHWWY *HQHUDO /DZV &KDSWHU
XSRQ ZKLFK D QHZ VKDUH FHUWLILFDWH PD\ EH LVVXHG LQ S
ORVW GHVWUR\HG RU ZURQJIXOO\ WDNHQ 7KH %RDUG RI 'L
RZQHU RI VXFK VKDUH FHUWLILFDWH RU KLV RU KHU OHJDO
RSLQLRQ ZLWK RU ZLWKRXW VXUHW\ WR LQGHPQLI\ WKH &RU
DULVH E\ UHDVRQ RI WKH LVVXH RI WKH QHZ FHUWLILFDWH



6HFWLRQ SHVWULFWLRQV RQ 7UDQVIHU

D 7KH VKDUHV RI WKH &RUSRUDWLRQ VKDOO EH WUDC
&RUSRUDWLRQ RQO\ E\ WUDQVIHU UHFRUGHG RQ WKH ERRN
DXWKRUL]HG DWWRUQH\ DQG XSRQ WKH VXUUHQGHU RI WKH
DVVLIQHG

E ([FHSw DV PD\ EH RWKHUZLVH UHTXLUHG E\ ODZ W
WUHDW WKH UHFRUG KROGHU RI VWRFN DV VKRZQ RQ LWV ER
LQFOXGLQJ WKH SD\PHQW RI GLYLGHQGY DQG WKH ULJKW WF
WUDQVIHU SOHGJH RU RWKHU GLVSRVLWLRQ RI VXFK VWRFN
ERRNV RI WKH &RUSRUDWLRQ LQ DFFRUGDQFH ZLWK WKH UH"
GXW\ RI HDFK VKDUHKROGHU WR QRWLI\ WKH &RUSRUDWLRQ |

6HFWLRQ 5LIJKW RI )LUVW 5HIXVDO

D 1R VWRFNKROGHU RI &0DVV % &RPPRQ 6WRFN VK
RI VWRFN RI WKH &4RUSRUDWLRQ H[FHSW E\ D 7UDQVIHU WK
6HFWLRQ DGGLWLRQ WR DQ\ RWKHU UHVWULFWLRQV RU UHT:
WKHVH %\ /DZV

E , I D VWRFNKROGHU RI &&0DVV % &RPPRQ 6WRFN G
KHU VKDUHVY RI VWRFN WKHQ VXFK VWRFNKROGHU VKDOO ILU
7KH QRWLFH VKDOO QDPH WKH SURSRVHG WUDQVIHUHH DQG \
SURSRVHG FRQVLGHUDWLRQ DQG DOO RWKHU WHUPV DQG FR

F JRU WKLUW\ GD\V IROORZLQJ UHFHLSW RI VXF
KDYH WKH RSWLRQ WR SXUFKDVH XS WR DOO WKH VKDUHV V!
WHUPV VHW IRUWXURY MVMGHE WRWWKFHUWK WKH FRQVHQW RI W
&RUSRUDWLRQ VKDOO KDYH WKH RSWLRQ WR SXUFKDVH D OH
DW WKH SULFH DQG XSRQ WKH WHUPV VHW IRUWK WKHUHLQ
7TUDQVIHU LQ ZKLFK WKH SURSRVHG WUDQVIHUHH LV QRW SD\
RWKHUZLVH H[HPSWHG IURP WKH SURYLVLRQV RI WKLV 6HFW
PDUNHW YDOXH RI WKH VWRFN DW VXFK WLPH DV GHWHUPLQ
WKH HYHQW WKH &RUSRUDWLRQ HOHFWV WR SXUFKDVH DOO F
OHVVHU SRUWLRQ RI WKH VKDUHYVY LW VKDOO JLYH ZULWWHAQ
DQG VHWWOHPHQW IRU VDLG VKDUHYVY VKDOO EH PDGH DV SUR

G 7KH &RUSRUDWLRQ PD\ DVVLIJQ LWV ULJKWV KHUI

H ,Q WKH HYHQW WKH &RUSRUDWLRQ DQG RU LWV
WKH VKDUHV RI WKH WUDQVIHUULQJ VWRFNKROGHU DV VSHFL
6HFUHWDU\ RI WKH &RUSRUDWLRQ VKDOO VR QRWLI\ WKH WL
VKDOO EH PDGH LQ FDVK ZLWKLQ WKLUW\ GD\V DIWHU WK
WUDQVIHUULQJ VWRFNKROGHUYY QRWLFH SURYLGHG WKDW L
VWRFNKROGHUTVY QRWLFH ZHUH RWKHU WKDQ FDVK DJDLQVW



VKDOO SD\ IRU VDLG VKDUHV RQ WKH VDPH WHUPV DQG F
VWRFNKROGHUYVY QRWLFH

I ,Q WKH HYHQW WKH &RUSRUDWLRQ DQG RU LWV !
DOO RI WKH VKDUHYV VSHFLILHG LQ WKH WUDQVIHUULQJ VWR
VKDOO JLYH ZULWWHQ QRWLFH WKHUHRI WR WKH VWRFNKRO
GD\V IROORZLQJ UHFHLSW RI VXFK QRWLFH WKH VWRFNKROC
RSWLRQ WR SXUFKDVH XS WR DOO WKH VKDUHV VSHFLILHG L
IRUWK LQ VEZBRYQLREWIGF WWRDMY HUWWK WKH FRQVHQW RI WKH VW
RI WKH &0DVV $ &RPPRQ 6WRFN VKDOO KDYH WKH RSWLRQ V
VSHFLILHG LQ VDLG QRWLFH DW WKH SULFH DQG XSRQ WKH '
SURSHUW\ VHWWOHPHQW RU RWKHU 7UDQVIHU LQ ZKLFK WKH
IRU WKH VKDUHV DQG WKDW LV QRW RWKHUZLVH H[HPSWHG
VKDOO EH GHHPHG WR EH WKH IDLU PDUNHW YDOXH RI WKH V
E\ WKH %RDUG RI 'LUHFWRUYV ,Q WKH HYHQW WKH VWRFNKI
SXUFKDVH DOO RI WKH VKDUHV RU ZLWK FRQVHQW RI WKH VV
JLYH ZULWWHQ QRWLFH WR WKH WUDQVIHUULQJ VWRFNKROGH
EH PDGH DV SURYLGHG EHORZ LQ SDUDJUDSK J RI WKLV 6HF

J 7KH VWRFNKROGHUV RI &0ODVV $ &RPPRQ 6WRF
KHUHXQGHU

K ,Q WKH HYHQW WKH VWRFNKROGHUV RI &0ODVYV
DVVLIJQHH V HOHFW WR DFTXLUH DQ\ RI WKH VKDUHV RI WKF
WUDQVIHUULQJ VWRFNKROGHUYVY QRWLFH WKH VWRFNKROGH
WUDQVIHUULQJ VWRFNKROGHU DQG VHWWOHPHQW WKHUHRI \
WKH VWRENKROGHUV RI &0DVV $ &RPPRQ 6WRFN UHFHLYHV
SURYLGHG WKDW LI WKH WHUPV RI SD\PHQW VHW IRUWK LQ VI
WKDQ FDVK DJDLQVW GHOLYHU\ WKH VWRFNKROGHUV RI &0D
SD\ IRU VDLG VKDUHV RQ WKH VDPH WHUPV DQG FRQGLWLRQ
QRWLFH

L ,Q WKH HYHQW WKH VWRFNKROGHUV RI &0DVV $
DFTXLUH DOO RI WKH VKDUHV VSHFLILHG LQ WKH WUDQVIH
VWRFNKROGHU PD\ VXEMHFW WR WKH &RUSRUDWLRQYV DSS
ORFDVMHBWIRIQWKHVH %\ /DZV ZLWKLQ WKH VL[W\ GD\ SHI
RU ZDLYHU RI WKH RSWLRQ ULJKWYV JUDQWHG WR WKH &RUSF
WKH VKDUHV VSHFLILHG LQ VDLG WUDQVIHUULQJ VWRFNKRC(
&RUSRUDWLRQ DQG RU LWV DVVLIQHHYVY V DV VSHFLILHG LQ V
VR VROG E\ VDLG WUDQVIHUULQJ VWRFNKROGHU VKDOO FRQW
/IDZV LQ WKH VDPH PDQQHU DV EHIRUH VDLG 7UDQVIHU

M $Q\WKLQJ WR WKH FRQWUDU\ FRQWDLQHG KHUHL
WUDQVDFWLRQV VKDOO EH H[HPSW IURP WKH ULJKW RI ILUVW

$ VWRFNKROGHUYfV 7UDQVIHU RI DQ\ RU DOO
VWRFNKROGHUYV OLIHWLPH RU RQ GHDWK E\ ZLOO RU LQWHYV



WR DQ\ FXVWRGLDQ RU WUXVWHH IRU WKH DFFRXQW RI VXFK
IDPLO\ RU WR DQ\ OLPLWHG SDUWQHUVKLS RI ZKLFK WKH VYV
LPPHGLDWH IDPLO\ RU DQ\ WUXVW IRU WKH DFFRXQW RI VXFK
IDPLO\ ZLOO EH WKH JHQHUDO RU OLPLWHG SDUWQHU V RI V
KHUHLQ VKDOO PHDQ VSRXVH OLQHDO GHVFHQGDQW IDWKH
PDNLQJ VXFK 7UDQVIHU

$ VWRFNKROGHUYYVY ERQD ILGH SOHGJH RU PF
FRPPHUFLDO OHQGLQJ LQVWLWXWLRQ SURYLGHG WKDW DQ\
LOVWLWXWLRQ VKDOO EH FRQGXFWHG LQ WKH PDQQHU VHW |

$ VWRFNKROGHUYV 7UDQVIHU RI DQ\ RU DOO
WR WKH &RUSRUDWLRQ RU WR DQ\ RWKHU VWRFNKROGHU RI1 \

$ VWRFNKROGHUYV 7UDQVIHU RI DQ\ RU DOO
WR D SHUVRQ ZKR DW WKH WLPH RI VXFK 7UDQVIHU LV DQ R

$ FRUSRUDWH VWRFNKROGHUfV 7UDQVIHU F
SXUVXDQW WR DQG LQ DFFRUGDQFH ZLWK WKH WHUPV Rl DC
VKDUHV RU FDSLWDO UHRUJDQL]DWLRQ RI WKH FRUSRUDWH
VXEVWDQWLDOO\ DOO RI WKH VWRFN RU DVVHWYV RI D FRUSRL

$ FRUSRUDWH VWRFNKROGHUYfV 7UDQVIHU RI
RU DOO RI LWV VWRFNKROGHUV RU

$ 7TUDQVIHU E\ D VWRFNKROGHU WKDW LV D (
WR DQ\ RU DOO RI LWV SDUWQHUV RU IRUPHU SDUWQHUYV LQ I

,Q DQ\ VXFK FDVH WKH WUDQVIHUHH DVVLJQHH RU RWK
VWRFN VXEMHFW WR WKH SURYLVLRQV RI WKLV 6HFWLRQ DQG
Oobzv DQG WKHUH VKDOO EH QR IXUWKHU 7UDQVIHU RI VXFK
WKH RWKHU SURYLVLRQV RI WKHVH %\ /DZV

N 7KH SURYLVLRQV RI WKLV %\ /DZ PD\ EH ZDLYHG .
HLWKHU E\ WKH &RUSRUDWLRQ XSRQ GXO\ DXWKRUL]JHG DF
VWRFNKROGHUV XSRQ WKH H[SUHVV ZULWWHQ FRQVHQW RI V
WKH &RUSRUDWLRQ H[FOXGLQJ WKH YRWHV UHSUHVHQWHG
WUDQVIHUULQJ VWRFNKROGHU 7KLV %\ /DZ PD\ EH DPHQGH
DFWLRQ RI WKH %RDUG RI 'LUHFWRUV RU E\ WKH VWRFNKROC(
RZQHUV RI D PDMRULW\ RI WKH YRWLQJ SRZHU RI WKH &RUSR

@) $Q\ 7UDQVIHU RU SXUSRUWHG 7UDQVIHU RI VHF
EH QXOO DQG YRLG XQOHVV WKH WHUPV FRQGLWLRQV DQG .
DQG IROORZHG

P 7KH IRUHJRLQJ ULJKW RI ILUVW UHIXVDO VKDOO
RI WKH &RUSRUDWLRQ DUH ILUVW RITHUHG WR WKH SXEOLF S>
GHFODUHG HIIHFWLYH E\ WKH 6(& XQGHU WKH 6HFXULWLHV $



Q 7TKH FHUWLILFDWHYV UHSUHVHQWLQJ VKDUHV RI
&RUSRUDWLRQ WKDW DUH VXEMHFW WR WKH ULJKW RI ILUVW
RQ WKHLU IDFH WKH IROORZLQJ OHJHQG VR ORQJ DV WKH IRU
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6HFWLRQ ‘'UDJ $ORIDN PIQAKWIMWPH WKH VWRFENKROGHUV R
SYUDQVIHUYU *URIXSLYHVY D ERQD ILGH RIIHU IURP D WKLUG SDL
RUD VHULHVY R UHODWHG WUDQVDFWLRQV D PDMRULW\ RI W
DQG &0ODVV % &RPPRQ 6WRFN RI WKH &RUSRUDWLRQ RU WKH %
WR GR D 4XDOLILHG ,32 VXFK 7UDQVIHU *URXS VKDOO KDY
VWRFNKROGHU LQFOXGLQJ DOO RI WKH KROGHRDNS$SRRARQDDV\
6WRFNKRODBUBWLFLSDWHY LQ WKH 4XDOLILHG ,32 RU VXFK VDO
DQG HDFK 'UDJ $ORQJ 6WRFNKROGHU VKDOO EH UHTXLUHG W
XSRQ WKH WHUPV RIITHUHSG URRK IWREHB YWEQ W HWR *URISSORQJ 6WI
VKDOO EH UHTXLUHG WR WUDQVIHU RU VHOO DQ\ RI LWV &0OD\
LI WKH FRQVLGHUDWLRQ IRU WKH GUDJ DORQJ VDOH LV RWK
HVWDEOLVKHG 8 6 RU IRUHLJQ VHFXULWLHYV H[FKDQJH RU W
8 6 RU IRUHLJQ HVWDEOLVKHG RYHU WKH FRXQWHU WUDGLC(
FRQWUDU\ LQ WKLV $JUHHPHQW HDFK 'UDJ $ORQJ 6WRFNKRC
DQG WDNH DOO DFWLRQV WR ZDLYH DQ\ GLVVHQWHUV DSSUL
WKLV 6HFWLRQ D 4XDOLILHG ,32 VKDOO PHDQ XSRQ FRQVXPP
SXEOLF RITHULQJ RI VWRFN XQLWY RU D JRLQJ SXEOLF WUDQ

$57,&/( 9,
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6HFWLRQ 5HFRUGY WR EH .HSW

D 7KH &RUSRUDWLRQ VKDOO NHHS DV SHUPDQHQW U
VKDUHKROGHUV DQG %RDUG RI 'LUHFWRUV D UHFRUG RI DOO
'LUHFWRUV ZLWKRXW D PHHWLQJ DQG D UHFRUG RI DOO DF
'LUHFWRUV LQ SODFH RI WKH %RDUG RI 'LUHFWRUV RQ EHKD(
PDLQWDLQ DSSURSULDWH DFFRXQWLQJ UHFRUGV 7KH &RUSHF
LWV VKDUHKROGHUV LQ D IRUP WKDW SHUPLWV SUHSDUDWL
VKDUHKROGHUV LQ DOSKDEHWLFDO RUGHU E\ FODVV RI VKDL
E\ HDFK 7KH &RUSRUDWLRQ VKDOO PDLQWDLQ LWV UHFRUG)
FRQYHUVLRQ LQWR ZULWWHQ IRUP ZLWKLQ D UHDVRQDEOH W

E 7TKH &RUSRUDWLRQ VKDOO NHHS ZLWKLQ 7KH &RPPF
WKH IROORZLQJ UHFRUGYV DW LWV SULQFLSDO RIILFH RU DQ |
$VVLVWDQW 6HFUHWDU\ RU RI LWV UHJLVWHUHG DJHQW



L LWV $UWLFOHV RI 2UJDQL]DWLRQ DQG DOO DPH

LL LWV %\ /DZV RU UHVWDWHG %\ /DZV DQG DOO |
HITHFW
LLL UHVROXWLRQV DGRSWHG E\ LWV %RDUG RI 'L

RU VHULHV RI VKDUHV DQG IL[LQJ WKHLU UHODWLYH UL.
LVVXHG SXUVXDQW WR WKRVH UHVROXWLRQV DUH RXWVW

LY WKH PLQXWHYV RI DOO VKDUHKROGHUV PHHWLC(
VKDUHKROGHUV ZLWKRXW D PHHWLQJ IRU WKH SDVW WK

Y DOO ZULWWHQ FRPPXQLFDWLRQV WR VKDUHKRC(
\HDUV LQFOXGLQJ WKH ILQDQFLDO VWDWHPHQWYV IXUQL\
WKH SDVW WKUHH \HDUYV

YL D OLVW RI WKH QDPHV DQG EXVLQHVV DGGUF
RINTLFHUV DQG

YLL LWV PRVW UHFHQW DQQXDO UHSRUW GHOLYH

6WDWH
6HFWLRQ ,QVSHFWLRQ RI 5SHFRUGV E\ 6KDUHKROGHUYV
D $ VKDUHKROGHU LV HQWLWOHG WR LQVSHFW DQG F

RITLFH ZKHUH WKH\ DUH PDLQWDLQHG SXUVXDQW WR 6HFWLI
UHFRUGV RI WKH &RUSRUDWLRQ GHVFULEHG LQ VDLG 6HFWL
QRWLFH RI KLV RU KHU GHPDQG DW OHDVW ILYH EXVLQHVV G
WR LQVSHFW DQG FRS\

E $ VKDUHKROGHU LV HQWLWOHG WR LQVSHFW DQG
UHDVRQDEOH ORFDWLRQ VSHFLILHG E\ WKH &RUSRUDWLRQ D
LIl WKH VKDUHKROGHU PHHWYV WKH UHTXLUHPHQWY RI VXEVHF'
RI KLV RU KHU GHPDQG DW OHDVW ILYH EXVLQHVYV GD\V EHIRU
DQG FRS\

L H[FHUSWV IURP PLQXWHVY UHIOHFWLQJ DFWLRQ
RI 'LUHFWRUV UHFRUGV RI DQ\ DFWLRQ RI D FRPPLWWHF
LQ SODFH RI WKH %RDUG RI 'LUHFWRUV RQ EHKDOI RI WK
WKH VKDUHKROGHUV DQG UHFRUGV Rl DFWLRQ WDNHQ |
ZLWKRXW D PHHWLQJ WR WKH H[WHQW QRW VXEMHFW \
BHFWLRQ

LL DFFRXQWLQJ UHFRUGYV RI WKH &RUSRUDWLRQ
&RUSRUDWLRQ DUH DXGLWHG E\ D FHUWLILHG SXEOLF DF
ILQDQFLDO VWDWHPHQWY DQG WKH VXSSRUWLQJ VFKHGX
LWHP RQ WKRVH VWDWHPHQWY DQG



LLL WKH UHFRUG RI VKDUHKROGHUYV GHVFULEHG L

F $ VKDUHKROGHU PD\ LQVSHFW DQG FRS\ WKH UHFR

LI
L KLYV RU KHU GHPDQG LV PDGH LQ JRRG IDLWK D
LL KH RU VKH GHVFULEHY ZLWK UHDVRQDEOH SDL

UHFRUGY KH RU VKH GHVLUHVY WR LQVSHFW
LLL WKH UHFRUGY DUH GLUHFWO\ FRQQHFWHG ZL)\

LY WKH &RUSRUDWLRQ VKDOO QRW KDYH GHWHUF
WKH UHFRUGYV VRXJKW ZRXOG DGYHUVHO\ DIIHFW WKH &R

G JRU SXUSRVHV RI WKLV 6HFWLRQ VKDUHKROGHU
VKDUHVY DUH KHOG LQ D YRWLQJ WUXVW RU E\ D QRPLQHH RQ

6HFWLRQ 6FRSH RI ,QVSHFWLRQ 5LJKW

D $ VKDUHKROGHU V DJHQW RU DWWRUQH\ KDV WKH V
VKDUHKROGHU UHSUHVHQWHG

E 7KH &RUSRUDWLRQ PD\ LI UHDVRQDEOH VDWLVI\
UHFRUGV XQGHU 6HFWLRQ RI WKLV $UWLFOH E\ IXUQLVKLQ.
RWKHU PHDQV FKRVHQ E\ WKH &RUSRUDWLRQ LQFOXGLQJ
WUDQVPLVVLRQ

F 7KH &8RUSRUDWLRQ PD\ LPSRVH D UHDVRQDEOH FK
PDWHULDO WUDQVPLVVLRQ DQG GHOLYHU\ IRU FRSLHV RI DC
FKDUJH PD\ QRW H[FHHG WKH HVWLPDWHG FRVW RI SURGXFW|
WKH UHFRUGYV

G 7KH &RUSRUDWLRQ PD\ FRPSO\ DW LWV H[SHQVH ZL
WKH UHFRUG RI VKDUHKROGHUV XQGHU 6HFWLRQ E RlI WK
D OLVW RI VKDUHKROGHUVY WKDW ZDV FRPSLOHG QR HDUOLHU

H 7KH &RUSRUDWLRQ PD\ LPSRVH UHDVRQDEOH UHVW
UHFRUGV E\ WKH GHPDQGLQJ VKDUHKROGHU

6HFWLRQ ,QVSHFWLRQ RI$5HBRBGWWR UE\L L HIIQFMNRWOMH G W F
WKH ERRNV UHFRUGY DQG GRFXPHQWYV RI WKH &RUSRUDWI
UHDVRQDEO\ UHODWHG WR WKH SHUIRUPDQFH RI WKH '"LUHFW
PHPEHU RI D FRPPLWWHH EXW QRW IRU DQ\ RWKHU SXUSRVE
GXW\ WR WKH &RUSRUDWLRQ
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6HFWLRQ "H1LIQQ MMKILRQ¥UWLFOH WKH IROORZLQJ ZRUG!
PHDQLQJV XQOHVV WKH FRQWH[W UHTXLUHV RWKHUZLVH

&RUSRUDWLRQ LQFOXGHY DQ\ GRPHVWLF RU IRUHLJQ S
PHUJHU

'LUHFWRU RU RIILFHU DQ LQGLYLGXDO ZKR LV RU ZDV
WKH &RUSRUDWLRQ RU ZKR ZKLOH D 'LUHFWRU RU RIILFHU F
&RUSRUDWLRQ VUHTXHVW DV D GLUHFWRU RIILFHU SDUWQH
RU IRUHLJQ FRUSRUDWLRQ SDUWQHUVKLS MRLQW YHQWXUH
'LUHFWRU RU RIILFHU LV FRQVLGHUHG WR EH VHUYLQJ DQ HPSES
LI KLV RU KHU GXWLHV WR WKH &RUSRUDWLRQ DOVR LPSRVH
RU KHU WR WKH SODQ RU WR SDUWLFLSDQWY LQ RU EHQHILFL
XQOHVV WKH FRQWH[W UHTXLUHVY RWKHUZLVH WKH HVWDWH

'LVLOQWHUHVWHG "'LUHFWRU D 'LUHFWRU ZKR DW WKH \
6HFWLRQ RI WKLV $UWLFOH LV QRW L D SDUW\ WR WKH SU
ILQDQFLDO SURIHVVLRQDO RU HPSOR\PHQW UHODWLRQVKLS
DGYDQFH IRU H[SHQVHV LV WKH VXEMHFW RI WKH GHFLVLRQ
FLUFXPVWDQFHY UHDVRQDEO\ EH H[SHFWHG WR H[HUW DQ |
YRWLQJ RQ WKH GHFLVLRQ EHLQJ PDGH

([SHQVHV LQFOXGHV FRXQVHO IHHYV

ILDELOLW\ WKH REOLJDWLRQ WR SD\ D MXGJPHQW VHW
WD[ DVVHVVHG ZLWK UHVSHFW WR DQ HPSOR\HH EHQHILW SOLCL
WR D SURFHHGLQJ

3DUW\ DQ LQGLYLGXDO ZKR ZDV LV RU LV WKUHDWHQ
LQ D SURFHHGLQJ

SURFHHGLQJ DQ\ WKUHDWHQHG SHQGLQJ RU FRPSOHYV
FLYLO FULPLQDO DGPLQLVWUDWLYH DUELWUDWLYH RU LQY

6HFWLRQ ,QGHPQLILFDWLRQ RI '"LUHFWRUV DQG 2IILFH

D ([FHSW DV RWKHUZLVH SURYLGHG LQ WKLV 6HFWLF
WKH IXOOHVW H[WHQW SHUPLWWHG E\ ODZ DQ LQGLYLGXDO Z
LV D 'LUHFWRU RU RIILFHU DJDLQVW OLDELOLW\ LQFXUUHG L
KLPVHOI RU KHUVHOI LQ JRRG IDLWK DQG LL KH RU VKH UHI
LQ WKH EHVW LOWHUHVWY RI WKH &RUSRUDWLRQ RU WKDW K
EHVW LOWHUHVWY RI WKH &RUSRUDWLRQ DQG LLL LQ WKH |
UHDVRQDEOH FDXVH WR EHOLHYH KLV RU KHU FRQGXFW ZDV



IRU ZKLFK KH RU VKH VKDOO QRW EH OLDEOH XQGHU D SURYL
E\ 6HFWLRQ E RI WKH 0%&% RU DQ\ VXFFHVVRU SURYLVLI

E $ 'LUHFWRU V RU RIILFHUYVY FRQGXFW ZLWK UHVSH
SXUSRVH KH RU VKH UHDVRQDEO\ EHOLHYHG WR EH LQ WKI
EHQHILFLDULHYVY RI WKH SODQ LV FRQGXFW WKDW VDWLVILH\
OHDVW QRW RSSRVHG WR WKH EHVW LQWHUHVWYVY Rl WKH &RU

F 7KH WHUPLQDWLRQ RI D SURFHHGLQJ E\ MXGJPHQW
XSRQ D SOHD Rl QROR FRQWHQGHUH RU LWV HTXLYDOHQW L\
RIILFHU GLG QRW PHHW WKH UHOHYDQW VWDQGDUG RI FRQG >

G 8QOHVV RUGHUHG E\ D FRXUW WKH &RUSRUDWLRQ
XQGHU WKLV 6HFWLRQ LI KLV RU KHU FRQGXFW GLG QRW VDYV
VXEVHFWLRQ E

6HFWLRQ $GYDQFH KRU&RSBSBHBRVBWLRQ VKDOO EHIRUH
SURFHHGLQJ DGYDQFH IXQGV WR SD\ IRU RU UHLPEXUVH WKF
RU RIILFHU ZKR LV D SDUW\ WR D SURFHHGLQJ EHFDXVH KH
GHOLYHUV WR WKH &RUSRUDWLRQ

D D ZULWWHQ DIILUPDWLRQ RI KLV RU KHU JRRG IDL
UHOHYDQW VWDQGDUG RI FRQGXFW GHVFULEHG LQ 6HFWLRQ
FRQGXFW IRU ZKLFK OLDELOLW\ KDV EHHQ HOLPLQDWHG XQG
DV DXWKRUL]JHG E\ 6HFWLRQ E RI WKH 0%&$ RU DQ\ VXF

E KLV RU KHU ZULWWHQ XQGHUWDNLQJ WR UHSD\ DQ\
VXFFHVVIXO RQ WKH PHULWV RU RWKHUZLVH LQ WKH GHIH
GHWHUPLQHG SXUVXDQW WR 6HFWLRQ RI WKLV $UWLFOH RU
VKH KDV QRW PHW WKH UHOHYDQW VWDQGDUG RI FRQGXFW
XQGHUWDNLQJ PXVW EH DQ XQOLPLWHG JHQHUDO REOLJDWL
VHFXUHG DQG VKDOO EH DFFHSWHG ZLWKRXW UHIHUHQFH WR
PDNH UHSD\PHQW

6HFWLRQ '"HWHUPLQDWLR®H G HN\GHPRLLQ DMDLWVRIQR R ZKH'
RIILFHU KDV PHW WKH UHOHYDQW VWDQGDUG RI FRQGXFW VH

D LI WKHUH DUH WZR RU PRUH GLVLQWHUHVWHG 'LU
PDMRULW\ YRWH RI DOO WKH GLVLQWHUHVWHG 'LUHFWRUV
FRQVWLWXWH D TXRUXP RU E\ D PDMRULW\ RI WKH PHPEHUYV
'LUHFWRUV DSSRLQWHG E\ YRWH

E E\ VSHFLDO OHJDO FRXQVHO VHOHFWHG LQ WKH
LIl WKHUH DUH IHZHU WKDQ WZR GLVLQWHUHVWHG 'LUHFWRU'
VHOHFWLRQ 'LUHFWRUV ZKR GR QRW TXDOLI\ DV GLVLQWHUH)

F E\ WKH VKDUHKROGHUV EXW VKDUHV RZQHG E\ RU
ZKR DW WKH WLPH GRHV QRW TXDOLI\ DV D GLVLQWHUHVWHG



6HFWLRQ IRWLILFDWLRQ DQG '"HIHQVH RI &0ODLP 6HWMW

D ,Q DGGLWLRQ WR DQG ZLWKRXW OLPLWLQJ WKH IR
H[FHSW WR WKH H[WHQW RWKHUZLVH UHTXLUHG E\ ODZ LW
REOLJDWLRQ WR LQGHPQLI\ XQGHU 6HFWLRQ RI WKLV $UWLF
LQ WKHVH %\ /DZV RU E\ ODZ WKDW WKH SHUVRQ DVVHUWL:
LOQGHPQLILHG PXVW QRWLI\ WKH &RUSRUDWLRQ LQ ZULWLQ.
SURFHHGLQJ RU LQYHVWLJDWLRQ LQYROYLQJ VXFK SHUVRQ |
EXW WKH IDLOXUH WR VR QRWLI\ VKDOO QRW DIIHFW WKH &R
HIWHQW WKH &RUSRUDWLRQ LV DGYHUVHO\ DIITHFWHG WKHUH|
&RUSRUDWLRQ LV VR QRWLILHG WKH &RUSRUDWLRQ ZLOO EH
DQG RU WR DVVXPH WKH GHIHQVH WKHUHRI DW LWV RZQ H[SH
WR VXFK SHUVRQ $IWHU QRWLFH IURP WKH &RUSRUDWLRQ W
GHIHQVH WKH &RUSRUDWLRQ VKDOO QRW EH OLDEOH WR V
VXEVHTXHQWO\ LQFXUUHG E\ VXFK SHUVRQ LQ FRQQHFWLR
LQYHVWLIJDWLRQ RWKHU WKDQ DV SURYLGHG EHORZ LQ WKLYV
WR HPSOR\ KLV RU KHU RZQ FRXQVHO LQ FRQQHFWLRQ ZLWK
EXW WKH IHHV DQG H[SHQVHV RI VXFK FRXQVHO LQFXUUHG
DVVXPSWLRQ Rl WKH GHIHQVH WKHUHRI VKDOO EH DW WKH H[
RI FRXQVHO E\ VXFK SHUVRQ KDV EHHQ DXWKRUL]JHG E\ WKH &
KDYH UHDVRQDEO\ FRQFOXGHG WKDW WKHUH PD\ EH D FRQIO
LVVXH EHWZHHQ WKH &RUSRUDWLRQ DQG VXFK SHUVRQ LQ W
SURFHHGLQJ RU LQYHVWLJDWLRQ RU WKH &RUSRUDWLRQ
DVVXPH WKH GHIHQVH RI VXFK DFWLRQ VXLW SURFHHGLQJ
IHHV DQG H[SHQVHV Rl FRXQVHO IRU VXFK SHUVRQ VKDOO EH
RWKHUZLVH H[SUHVVO\ SURYLGHG E\ WKLV $UWLFOH 7KH &F
FRQVHQW RI VXFK SHUVRQ WR DVVXPH WKH GHIHQVH RI DQ
&RUSRUDWLRQ RU DV WR ZKLFK FRXQVHO IRU VXFK SHUVRQ
SURYLGHG IRU LQ FODXVH DERYH

E 7KH &RUSRUDWLRQ VKDOO QRW EH UHTXLUHG WR L
IRU DQ\ DPRXQWV SDLG LQ VHWWOHPHQW RI DQ\ SURFHHGLQJ
GHWHUPLQDWLRQ WKDW LQGHPQLILFDWLRQ LV SHUPLVVLEOH
WKHUH DUH IHZHU WKDQ WZR GLVLQWHUHVWHG 'LUHFWRUV D
WKH %RDUG RI 'LUHFWRUV LQ ZKLFK DXWKRUL]DWLRQ 'LUH
'LUHFWRUV PD\ SDUWLFLSDWH 7KH &RUSRUDWLRQ VKDOO
LQYHVWLIJDWLRQ LQ DQ\ PDQQHU ZKLFK ZRXOG LPSRVH DQ\ St
VXFK SHUVRQYV ZULWWHQ FRQVHQW 1HLWKHU WKH &RUSF
ZLWKKROG WKHLU FRQVHQW WR DQ\ SURSRVHG VHWWOHPHQW

6HFWLRQ , GKKRULRQFSRUDWLRQ PD\ SXUFKDVH DQG PDLC
DQ LQGLYLGXDO ZKR LV D 'LUHFWRU RU RIILFHU RI WKH &RUS
RI WKH &RUSRUDWLRQ VHUYHV DW WKH &RUSRUDWLRQ V U}l
HPSOR\HH RU DJHQW RI DQRWKHU GRPHVWLF RU IRUHLJQ FF
HPSOR\HH EHQHILW SODQ RU RWKHU HQWLW\ DJDLQVW OLDE
LQ WKDW FDSDFLW\ RU DULVLQJ IURP KLV RU KHU VWDWXV



&RUSRUDWLRQ ZRXOG KDYH SRZHU WR LQGHPQLI\ RU DGYDQF
OLDELOLW\ XQGHU WKLV $UWLFOH

6HFWLRQ $SSOLFDWLRQ RI WKLV $UWLFOH

D 7TKH &RUSRUDWLRQ VKDOO QRW EH REOLJDWHG WHF
‘'LUHFWRU RU RIILFHU RI D SUHGHFHVVRU RI WKH &RUSRUDWI
SUHGHFHVVRU XQOHVV RWKHUZLVH VSHFLILFDOO\ SURYLGHC

E 7KLV $UWLFOH VKDOO QRW OLPLW WKH &RUSRUDWLT
LQFXUUHG E\ D 'LUHFWRU RU DQ RIILFHU LQ FRQQHFWLRQ ZlI
SURFHHGLQJ DW D WLPH ZKHQ KH RU VKH LV QRW D SDUW\ RU
RU PDLQWDLQ LQVXUDQFH RQ EHKDOI RI DQ HPSOR\HH RU DJ*

F 7KH LQGHPQLILFDWLRQ DQG DGYDQFHPHQW RI HJ
SXUVXDQW WR WKLV $UWLFOH VKDOO QRW EH FRQVLGHUHG H
LQGHPQLILFDWLRQ RU DGYDQFHPHQW RI H[SHQVHV PD\ EH HQ

G (DFK SHUVRQ ZKR LV RU EHFRPHV D 'LUHFWRU RU RI
RU WR KDYH FRQWLQXHG WR VHUYH LQ VXFK FDSDFLW\ LQ UH
$UWLFOH $00 ULJKWV WR LQGHPQLILFDWLRQ XQGHU WKLV
FRQWUDFW EHWZHHQ WKH &RUSRUDWLRQ DQG WKH SHUVRQ
&RUSRUDWLRQ DW DQ\ WLPH ZKLOH WKHVH %\ /DZV DQG WKF
HITHFW $Q\ UHSHDO RU PRGLILFDWLRQ WKHUHRI VKDOO QRW

H , WKH ODZV Rl WKH &RPPRQZHDOWK RI ODVVDFKX\
WLPH WR WLPH WR LQFUHDVH WKH VFRSH RI SHUPLWWHG LQ!
EH SURYLGHG WR WKH IXOOHVW H[WHQW SHUPLWWHG RU UHT
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7KH ILVFDO \HDU Rl WKH &RUSRUDWLRQ VKDOO HQG RQ 'F
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D 7KH %RDUG RI 'LUHFWRUV PD\ PDNH DPHQG RU UHS
SDUW H[FHSW ZLWK UHVSHFW WR DQ\ SURYLVLRQ WKHUHRI :
0%&%$ WKH $UWLFOHV RI 2UJDQL]DWLRQ RU WKHVH %\ /DZV |

E 1RW ODWHU WKDQ WKH WLPH RI JLYLQJ QRWLFH
IROORZLQJ WKH PDNLQJ DPHQGLQJ RU UHSHDOLQJ E\ WKH %
VWDWLQJ WKH VXEVWDQFH Rl WKH DFWLRQ WDNHQ E\ WKH %R



HQWLWOHG WR YRWH RQ DPHQGLQJ WKH %\ /DZV $Q\ DFWLRQ
WR WKH %\ /DZV PD\ EH DPHQGHG RU UHSHDOHG E\ WKH VKDU

F $SSURYDO RI DQ DPHQGPHQW WR WKH %\ /DZV WKTLC
YRWLQJ UHTXLUHPHQW IRU DFWLRQ E\ VKDUHKROGHUV PXVW
UHTXLUHPHQWY IRU DFWLRQ E\ VKDUHKROGHUV ZLWK UHVSHF
SDUWLFXODU TXRUXP DQG YRWLQJ UHTXLUHPHQWY VRXJKW W

G $ %\ /DZ GHDOLQJ ZLWK TXRUXP RU YRWLQJ UHTXLU
DGGLWLRQDO YRWLQJ JURXSVY PD\ QRW EH DGRSWHG DPHQG

H $ %\ /bZ WKDW IL[HV D JUHDWHU RU OHVVHU TXRUXI
RI " LUHFWRUV RU D JUHDWHU YRWLQJ UHTXLUHPHQW WKDQ ¢
UHSHDOHG E\ WKH VKDUHKROGHUV RU E\ WKH %RDUG RI 'LUH

I , I WKH %RDUG RI 'LUHFWRUV LV DXWKRUL]JHG WR D
%RDUG RI 'LUHFWRUV RI DQ DPHQGPHQW WR WKH %\ /DZV WK
UHTXLUHPHQW IRU DFWLRQ E\ WKH %RDUG RI 'LUHFWRUV PX
YRWLQJ UHTXLUHPHQWY IRU DFWLRQ E\ WKH %RDUG RI '"LUHF
/IDZV DQG DOVR WKH SDUWLFXODU TXRUXP DQG YRWLQJ UHT>






&RPPRQZHDOWK RI ODVVDFKXVHWWYV /HWWHU '
'"HSDUWPHQW RI 5HYHQXH 1 RWLF H- X)W H
*HRIIUH\ ( 6Q\GHU &RPPLVVLRQHU &DVH '

PDVV JRY GRU
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K\ GLG , UHFHLYH WKLV QRWLFH"

7KH &RPPLVVLRQHW®RWBHWHYQWKDW DV RI WKH GDWH RI WKLV FHUYV
7+(5%$3(87,&6 '$570287+ ,1& LV LQ FRPSOLDQFH ZLWK LWV WD[ REOL
WKH ODVVDFKXVHWWY *HQHUDO /DZV

7KLV FHUWLILFDWH GRHVQ W FHUWLI\ WKDW WKH WD[SD\HU LV FRP
DGPLQLVWHUHG E\ DJHQFLHY RWKHU WKDQ WKH '"HSDUWPHQW RI 51
oDz

7KLV LV QRW D ZDLYHU RI OLHQ LVVXHG XQGHU &KDSWHU & VHFV
IDZV

:KDW LI , KDYH TXHVWLRQV"

, \RX KDYH TXHVWLRQV FDOO XV DW RU WROO IUHH LQ |
WKURXJK )ULGD\ D P WR S P

9LVLW XV RQOLQH

9LVLW PDVV JRY GRU WR OHDUQ PRUH DERXW ODVVDFKXVHWWYVY WD
LQFOXGLQJ \RXU 7D[SD\HU %LOO RI 5LJKWV DQG ODVV7D[&RQQHFW

5HYLHZ RU XSGDWH \RXU DFFRXQW
&RQWDFW XV XVLQJ H PHVVDJH

6LJQ XS IRU H ELOOLQJ WR VDYH SDSHU
ODNH SD\PHQWYV RU VHW XS DXWRSD\

+H +H +H +H

(GZzDUG : &R\OH -U &KLHI
&ROOHFWLRQV %XUHDX
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LV D GRPHVWLF FRUSRUDWLRQ RUJDMEHWGWKH *HQHUDO /DZV
&RPPRQZHDOWK RI ODVVDFKXVHWWY , IXUWKHU FHUWLI\ WKI
LQJ XQGHU WKH ODVVDFKXVHWWY *HQHUDO /DZV &KDSWHU

GLVVROXWLRQ WKDW DUWLFOHV RI GLVVROXWLRQ KDYH QR
SRUDWLRQ KDV ¢OHG DOO DQQXDO UHSRUWYV DQG SDLG DOO
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Quality Control and Testing

General

Apotho will only sell marijuana and marijuana product pursuant to 935 CMR 500 and will only
purchase its marijuana supply from licensed Marijuana Establishments. The burden is on suppliers
to properly test and record product before sale, therefore Apotho has no policies and procedures
regarding the testing of product. Suppliers must provide documentation of its compliance, or lack
thereof, with the testing requirements of 935 CMR 500, which Apotho inspects during intake
procedures. For full intake procedures, see the Plan for Obtaining Marijuana document.

Sanitization and Cleanlin ess

All Apotho buildings, fixtures, and other physical facilities will be maintained in a sanitary condition.
Designated, applicable areas of the facility, including utensils, equipment used in the handling of
marijuana or marijuana products, and infrastructure will be sanitized with Apotho cleaning agents
approved by the Commission in accordance with labeled instructions in a scheduled manner, and as
frequently as necessary to protect against contamination. There will be adequate safety lighting in all
storage areas, as well as where equipment or utensils are cleaned pursuant to 935 CMR
500.105(3)(b)(7). Cleaning and sterilization are ongoing efforts by staff to virtually eliminate risk of
internal and external contaminants. Staff are required to wash their hands before the start of any shift
and Apotho maintains staff should keep their hands clean throughout the day.

At the end of a business day, the building is closed to the public and Apotho staff take time to clean
parts of the facility. Apotho has cleaning policies requiring staff to clean the sales area at the close of
the day including tasks such as wiping down tables and glass and sweeping and mopping the floor.
Additional to daily maintenance, at least monthly, storage areas of marijuana are cleaned and
sanitized, wiping down walls, racks and thoroughly sanitizing the room.

Quarantine

Despite Apotho ensuring purchased marijuana and marijuana product is tested and compliant with
935 CMR 500, instances may occur where Apotho is notified of product that since intake, has been
labelled as unfit for sale. Any contaminated inventory associated with a failed compliance test is
immediately segregated and labeled as failed. Disposal activities will render the product
unrecognizable and unusable. Upon the completion of product batch research, Apotho will notify the
Commission of its findings no more than 72 hours after receiving the results of the laboratory results.

Waste Disposal

Apotho disposes of all waste in accordance to 935 CMR 500.110(12). Any product deemed unfit for sale
follows strict protocol for proper handling and disposal. Marijuana awaiting disposal has its own storage
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area, separate fromother storage areas.

Only designated, authorized Apotho agents can complete waste disposal procedures. Besides the
General Manager, Security Director, and Inventory Manager, all other agents need to be pre-
authorized. For all Apotho procedures involving the disposal of waste containing cannabis, at least
two agents will be present for the entirety of the process. The agents will withess and document
exactly how the cannabis was handled and disposed of. A Waste Disposal Report will include, at
minimum, the date, type and quantity disposed, the location, and the names of the agents who
conducted the process. Apotho will ensure that the entirety of the waste disposal is clearly caught on
camera.

Before rendering the product useless, Apotho agents are trained to log the appropriate information
on quantity, weight, storage bin details, relevant time and dates, and anything else required by the
Commission. Once the designated agents receive clearance from authorized management, they will
sign out the dumpster key and remove the designated bin or container fromthe quarantined area. The
Apotho agents will then mix the marijuana waste with solid waste product, rendering it unusable and
unrecognizable. Next, agents will place the mix into an industrial trash bag to be mixed further with
liquid dish detergent. The trash bag will be placed into the locked dumpster before agents sign off on
the report and the report is filed away.

Quality Control Procedures

Apotho will ensure that only the leaves and flowers of the female marijuana plant are processed
accordingly in a safe and sanitary manner by implementation of the following procedures:

x Products of the female marijuana plant will be well cured, generally free of seeds and stems as
well as being free of dirt, sand, debris, and other foreign matter.

x Products of the female marijuana plant will be prepared and handled on food-grade stainless steel
tables to ensure and confirm that the product is free of contamination by mold, rot, other fungus
and bacterial diseases.

x All agents of Apotho whose job includes contact with marijuana shall be subject to the
requirements for food handlers specified in 105 CMR 300.000.

X Any agent of Apotho working in direct contact with marijuana shall conform to sanitary practices
while on duty by maintain adequate personal cleanliness and washing hands before starting work
and at any other time when hands may become soiled or contaminated. All hand-washing facilities
shall be located in production areas and where good sanitary practices require employees to wash
and sanitize their hands.

x All floors, walls, and ceilings shall be constructed in such a manner that they may be adequately
kept clean and in good repair.

X There will be sufficient space for placement of equipment and storage of materials as is necessary
for the maintenance of sanitary operations.
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x All contact surfaces at Apotho’s dispensary location shall be maintained, cleaned and sanitized
as frequently as necessary to protect against contamination.

x All litter and waste shall be properly removed so as to minimize the development of odor and the
potential for the waste attracting and harboring pests in accordance with 935 CMR 500.105(12).

x  All toxic items shall be identified, held, and stored in a manner that protects against contamination
of marijuana. Toxic items will not be stored in an area containing marijuana or marijuana products.

X The water supply shall be sufficient for necessary operations including sanitary operations. If a
private water source is used, it will be capable of providing a safe, potable, and adequate supply
of water to meet operational needs.

x All vehicles and transportation equipment used in the transportation of marijuana products or
edibles requiring temperature control for safety will be designed, maintained, and equipped as
necessary to provide adequate temperature control to prevent the marijuana products or edibles
from becoming unsafe during transportation, consistent with applicable requirements pursuant to
21 CFR 1.908(c).

All plumbing of the Apotho dispensary site shall be of adequate size and design and maintained to carry
sufficient quantities of water to required locations throughout the establishment. This includes providing all
employees with adequate, readily accessible toilet facilities that are maintained in a sanitary condition and
in good repair pursuant to 935 CMR 500.105(3)(b)(12) and (13). Plumbing shall properly convey sewage
and liquid disposable waste from the establishment and shall not allow cross-connections between potable
and wastewater lines.

All storage and transportation of finished products shall be under conditions that will protect them against
physical, chemical, and microbial contamination as well as against deterioration of finished products or
their containers. Products that support the rapid growth of undesirable microorganisms will be held in a
manner that prevents the growth of these microorganisms pursuant to 935 CMR 500.105(3)(b)(14).

Under no circumstances will any marijuana be sold or otherwise marketed for adult use that is not capable
of being tested by Independent Testing Laboratory.

In the event that Apotho pursues cultivation in this facility at a later date, items will be packaged in a secure
area in accordance with 935 CMR 500.105(3).
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Personnel Policies Including Background Check s

Registration

Apotho will apply for registration of all its board members, directors, employees, executives, managers,
and volunteers who are associated with Apotho as Marijuana Establishment Agents. Applications will comply
with 935 CMR 500.030. All Apotho individuals applying for registration will have signed and notarized the
CORI Acknowledgement Form, pursuant to 803 CMR 2.09. Applicants willalso give authorizationtoobtain a
full set of fingerprints in accordance with M.G.L. c. 94G, § 21. For extensive details on Apotho personnel
initially registering to be Marijuana Establishment Agents, see the Background Check packet included in
this application. Once a licensed Marijuana Retailer, personnel in Human Resources are held responsible
for the proper registration of new agents.

Immediate Termination

Apotho has an immediate termination policy that applies to Apotho staff who have diverted marijuana,
engaged in unsafe practices regarding the operation of the dispensary, or been convicted or entered a guilty
plea, plea of nolo contendere, or admission to sufficient facts of a felony drug offense involving the
distribution to a minor. For incidents related to diversion or unsafe practices, Apotho will investigate and
report findings to the Commission and/or law enforcement official when appropriate.

Alcohol, Smoke, and Drug Free Workplace Policy

Apotho is an alcohol, smoke and drug-free workplace instilling policies that comply with 935 CMR
500.105(1). It is Apotho’s desire and intent to provide a drug-free, healthful, and safe workplace for all
agents. To promote this goal, agents are required to report to work in appropriate mental and physical
condition to perform their jobs in an exemplary and professional manner. This policy is violated when
agents engage in the use and/or possession of illegal drugs and when they abuse alcohol and illegal drugs.

Thus, while on the premises of Apotho and while conducting business-related activities off Apotho
premises, agents may not use, possess, distribute, sell or be under the influence of alcohol or illegal drugs.

Working while engaged in the legal use of prescribed drugs is allowed only to the extent that the agent’s
ability to perform the essential functions of the job effectively and in a safe manner is not impaired and that
other individuals in the workplace are not endangered. The agent should notify their manager whenever
the use of legal drugs for medical purposes may impair the agent’s performance, safety, and/or judgment
so that the appropriate accommodations can be made.

Violations of this policy may lead to disciplinary actions, up to and including immediate termination of
employment, and/or required participation in a substance abuse rehabilitation or treatment program. Such
violations may also have legal consequences. If any employee is found to be in violation of these policies,
they will undergo the structured corrective action process as identified below.

Disciplinary Policies and Procedures

Apotho'sdiscipline policies and procedures are designed to provide a structured corrective action process to
prevent and improve a recurrence of undesirable behavior and/or performance issues. The steps outlined
below of Apotho's discipline policy and procedure have been designed consistent with Apotho's
organizational values, best practices, and employment laws.

Apotho reserves the right to combine or skip steps depending upon facts of each situation and the nature
of the offense. The level of disciplinary intervention may also vary. Some of the factors that will be

1
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considered depend upon whether the offense is repeated despite coaching, counseling, and/or training; the
employee's work record; and the impact the conduct and performance issues have on Apotho's
organization.

Step 1: Counseling and Verbal Warning

Step 1 creates an opportunity for the immediate supervisor to schedule a meeting with an agent to bring
attention to the existing performance, conduct, or attendance issue. The supervisor should discuss with the
agent the nature of the problem or violation of company policies and procedures. The supervisor is
expected to clearly outline expectations and steps the employee must take to improve performance or
resolve the problem.

Within five business days, the supervisor will prepare written documentation of the Step 1 meeting.
The agent will be asked to sign the written documentation. The agent's signature is needed to
demonstrate the employee's understanding of the issues and the corrective action needed.

Step 2: Written Warning

While it is hoped that the performance, conduct, or attendance issues that were identified in Step 1
have been corrected, Apotho recognizes that this may not always be the case. A written warning
involves a more formal documentation of the performance, conduct, or attendance issues and
consequences.

During Step 2, the immediate supervisor and department manager will meet with the agent and review
any additional incidents or information about the performance, conduct, or attendance issues as well
as any prior relevant corrective action plans. Management will outline the consequences for the agent
of his or her continued failure to meet performance and/or conduct expectations. A formal performance
improvement plan requiring the agent's immediate and sustained corrective action willbe issued within
five business days of a Step 2 meeting. Awarning outlining that the agent may be subject to additional
discipline up to and including termination if imnmediate and sustained corrective action is not taken may
also be included in the written warning.

Step 3: Suspension and Final Written Warning

There may be performance, conduct, or safety incidents so problematic and harmful that the most
effective action may be the temporary removal of the agent from the workplace. When immediate
action is necessary to ensure the safety of the agent or others, the immediate supervisor may suspend
the agent pending the results of an investigation.

Suspensions that are recommended as part of the normal progression of this progressive discipline policy
and procedure are subject to approval from a next-level manager and the Human Resources Director.

Depending upon the seriousness of the infraction, the agent may be suspended without pay in full-day
increments consistent with federal, state and local wage-and-hour employment laws.
Nonexempt/hourly agents may not substitute or use an accrued paid vacation or sick day in lieu of the
unpaid suspension. Due to Fair Labor Standards Act (FLSA) compliance issues, unpaid suspension
ofsalaried/exemptagentsisreserved for serious workplace safety or conductissues.

The Human Resources Director will provide guidance so that the discipline is administered without
jeopardizing the FLSA exemption status.
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Pay may be restored to the agents if an investigation of the incident or infraction absolves the
employee.

Step 4: Recommendation for Termination of Employment

The last and most serious step in the progressive discipline procedure is a recommendation to
terminate employment. Generally, Apotho will try to exercise the progressive nature of this policy by
first providing warnings, a final written warning, and/or suspension from the workplace before
proceeding to a recommendation to terminate employment. However, Apotho reserves the right to
combine and skip steps depending upon the circumstances of each situation and the nature of the
offense. Furthermore, agents may be terminated without prior notice or disciplinary action.

Management's recommendation to terminate employment must be approved by the Human
Resources Director and department manager or designee. Final approval may be required from the
CEO or designee.

Nothing in this policy provides any contractual rights regarding agent discipline or counseling nor
should anything in this policy be read or construed as modifying or altering the employment-at- will
relationship between Apotho and its agents.

Appeal Process
Agents will have the opportunity to present information that may challenge information management

has used to issue disciplinary action. The purpose of this process is to provide insight into extenuating
circumstances that may have contributed to the agent performance and/or conduct issues while
allowing for an equitable solution.

If the agent does not present this information during any of the step meetings, he or she will have five
business days after that meeting to present information.

Performance and Conduct Issues Not Subject to Progressive Discipline

Behavior that is illegal is not subject to progressive discipline and may be reported to local law
enforcement. Theft, intoxication at work, fighting and other acts of violence are also not subject to
progressive discipline and may be grounds for immediate termination.

Documentation

The agent will be provided copies of all progressive discipline documentation, including all
performance improvement plans. The agent will be asked to sign copies of this documentation attesting
to their receipt and understanding of the corrective action outlined inthese documents. Copies of these
documents will be placed in the agent's official personnel record.

Separation of Employment

Separation of employment can occur for several different reasons. Employment may end as a result of
resignation, retirement, release (end of season or assignment), reduction in workforce, or termination.
When an agent separates from Apotho, his or her supervisor must contact the Human Resources Director
to schedule an exit interview, typically to take place on agent' s last workday.

Types of Separation
Resignation
Resignation is a voluntary act initiated by the agent to end employment with Apotho. The agent must

3
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provide a minimum of two weeks' notice prior to resignation. If an agent does not provide advance
notice or fails to work the remaining two weeks, the agent will be ineligible for rehire and will not
receive accrued benefits. The resignation date must not fall on the day after a holiday.

Retirement
An agent who wishes to retire is required to notify his or her department director and the Human
Resources Director in writing at least one month before planned retirement date. It is the practice of
Apotho to give special recognition to agents at the time of theirretirement.

Job Abandonment
An agent who fails to report to work or contact his or her supervisor for two (2) consecutive workdays will
be considered to have abandoned the job without notice effective at the end of the agent's normal shift on
the second day. The department manager will notify the Human Resources Director at the expiration of
the second workday and initiate the paperwork to terminate the agent. Agents who are separated due to
job abandonment are ineligible to receive accrued benefits and are ineligible for rehire.

Termination
Agents of Apotho are employed on an at-will basis, and the company retains the right to terminate an
agent at any time.

Reduction in Workforce
An agent may be laid off due to changes in duties, organizational changes, lack of funds, or lack of work.
Agents who are laid off may not appeal the layoff decision through the appeal process.

Release
Release is the end of temporary or seasonal employment. The Human Resources Director, in
consultation with the department manager, will inform the temporary or seasonal worker of their
release according to theterms of the individual's temporary employment.

ExitInterview
The separating agent will contact the HR department as soon as notice is given to schedule an exit
interview. The interview will be on the agent's last day of work or another day that is mutually agreed upon.

Return of Property

The separating agent must return all company property at the time of separation, including but not
limited to uniforms, cell phones, keys, computers, and identification cards. Failure to return some items
may result in deductions from final paycheck. An agent will be required to sigh an agreement to deduct
the costs of such items from the final paycheck.

Termination of Benefits

Anagent separating from Apothois eligible to receive benefits if the appropriate procedures are followed
as stated above. Two weeks' notice must be given, and the agent must work the full two work weeks.
Accrued vacation leave will be paid in the last paycheck. Accrued sick leave will be paid in the last
paycheck.

Health Insurance
Health insurance terminates on the last day of the month of employment, unless agent requests
immediate termination of benefits. Information about the Consolidated Omnibus Budget

4
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Reconciliation Act (COBRA) continued health coverage will be provided. Agents will be required to pay
their share of the dependent health and dental premiums through the end of the month.

Rehire

Former agents who have left in good standing and were classified as eligible for rehire may be
considered for reemployment. An application must be submitted to the Human Resources Director,
and Apotho must meet all minimum qualifications and requirements of the position, including any
qualifying exam, whenrequired.

Department managers must obtain approval from the Human Resources Director or designee prior to
rehiring a former agent. Rehired agents begin benefits just as any other new agent.

Previous tenure will not be considered in calculating longevity, leave accruals, or any other benefits.

An agent who is terminated for violating policy or who resigned in lieu of termination from employment due
to a policy violation will be ineligible for rehire.

Staffing Plan and Personnel Records

All records will be available for inspection by the Commission, upon request in accordance with 935 CMR
500.105(9). Apotho’s financial records will be maintained in accordance with generally accepted
accounting principles. Following the closure of Apotho, all records will be kept for at least two years at the
expense of Apotho in a form and location acceptable to the Commission.

Apotho will maintain personnel records, which shall include:

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

2. A personnel record for each marijuana establishment agent. Such records shall be maintained for
at least 12 months after termination of the individual's affiliation with Apotho and shall include, ata
minimum, the following:

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

b. Documentation of verification of references;

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

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

e. Documentation of periodic performance evaluations;

A record of any disciplinary action taken; and
g. Notice of completed responsible vendor and eight-hour related duty training.

—h

Apotho will have at least 15 employees staffed at its ' D U W P RaXiltyK Apotho’s Staffing Plan
includes employing the following retail positions:

General Man ager
X Responsible for:
0 Managing the daily activities in the dispensary
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X X X X X X

Dispensary inventory management and pricing
Training and managing dispensary staff
Processing staff requests to management
Product acquisitions
0 Keeping statistical and financial records of dispensary revenue
Responds to customer inquiries and complaints
Interfaces and maintains relationships with vendors
Maintains sales floor stock and merchandising
Supervises the sales staff
Ensures staff has a daily cleaning schedule and duties are assigned
Handles any other duty as assigned by the CEO

O O O o

Marketing Manager

X

Responsible for business development including preparing promotional materials, displays and
community outreach
Handles marketing services
Prepares and maintains the company marketing budget
Responsible for
o Coordinating with Store Manager to provide appropriate inventory
0 Generating and implementing marketing campaigns
o Creating and implementing discount/coupon programs
0 Maintaining company website

Product Manager

X

Manage vendor relations, market visits and the ongoing education and development of the
organizations’ buying teams

Helps to ensure consistent quality of products

Responsible for the purchase of goods and products for the organization

Responsible for planning sales, monitoring inventory, selecting the merchandise and writing and
pricing orders to vendors

Ensures that the organization operates within stipulated budget

Responsible for ordering and managing “dry goods” in the store, including layout and back stock

Assistant Manager

X

X X X X

Responsible for opening and closing procedures including assisting with the dispensary alarm and
maintaining surveillance equipment and records

Responsible for ensuring equipment such as computers, scales, printers and fax machines are in
working order

Ensures that products and displays are properly arranged

Responsible for processing vendor orders

Responsible for overseeing daily cleaning and maintenance tasks

Coordinates with Store Manager and Inventory manager to ensure inventory control, stocking
shelves and data entry is being completed effectively

Ensures all supplies are stocked and maintained including but not limited to labels, child proof
packaging, paper supplies, display related items, sanitary supplies, office supplies and any post
office related equipment

Performs monthly inventory counts, store inventory reports and sales reports
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X Handles any other duty as assigned by the store manager

Administrative Assistance/Front Desk
x Greets customers, checks identification, ensures credentials
X Responsible for updating online (i.e. Weedmaps) and in-store menu as the inventory changes
throughout the day
X Responsible for creating and maintaining an administrative record for the business
Responsible for answering phones, providing information or directing calls to the appropriate staff
member

Sales Agents
X Customer interaction specialist
X Responsible for
o Starting up and shutting down point of sales equipment daily
o Product knowledge and sales
o Promoting the company’s image
o Working within a regulatory framework. Will be held accountable for training received and
to the rules provided in the employee handbook
o Recording and reporting marijuana waste ensuring inventory is available for the customer
(i.e. pre-weighing, packaging products)
o Daily maintenance and sanitary condition of the dispensary, including removing all waste
and other discarded materials.
X Prepares inventory and sales reports at the end of every working week
X Handles financial transactions on behalf of the company
X Maintains a clean workspace

Human Resources Manager

Overall responsibility for all HR functions within the company

X Recruitment and aspects of orientation

X Implementation and administration of human resources programs
X

X

x

Create Employment policies
Responsible for all employee records and organization

Security Supervisor
X Responsible for keeping the dispensary, customers, and employees safe and secure
Security personnel duties
Manage Security personnel and set schedules
Ensuring accountability and compliance
Review and maintain security procedures
Oversee security systems and equipment
Act as a liaison with local law enforcement

X X X X X

Security Officer
X Responsible for the safety and security of daily operations.
X Restricting access to only those 21 and older
X Monitor security cameras for suspicious activity
x  Conducting regular security checks throughout and around the facilities



Apotho Therapeutics &S3Su}pusz, /E Confidential

X Maintain daily security records
x Enforce the standard of conduct within the dispensary

Training

Apotho will ensure that all its marijuana establishment agents complete training prior to performing any job
functions. Training is tailored to roles and responsibilities of the job and will include a Responsible Vendor
Program. Apotho agents will also receive at least 8 hours of ongoing training annually. For more information,
seethe Qualificationsand Training document.

Mandatory Meetings and Community Service Days

There will be a mandatory reoccurring, company-wide meeting on a monthly basis. All required personnel will
be notified of their required attendance. Certain personnel, such as house- keeping staff, may not be
required to attend. Each department will have a mandatory weekly meeting scheduled by the department
manager. The department managers will provide agendas for all meetings and will report to their executive
manager.

Breaks
Daily breaks, including lunch breaks, will comply with the laws of the Commonwealth.

Apotho is an alcohol, smoke and drug-free workplace and all employees, officers, directors and agents are
forbidden from consuming alcohol, smoking and consuming drugs on the premises.

Performance Reviews

Performance reviews will be conducted by executive or department managers. Reviews will be conducted
at three-month intervals for new employees during the first year and at 6- month intervals thereafter. A
written synopsis must be provided to, and signed by, the agent under review. Reviews are retained in each
agent's employment file. Performance reviews must consider positive performance factors and areas
requiring improvement. Scoring systems may be utilized to help reflect the agent's overall performance.

Confidentiality Plan

Apotho requires that any and all confidential information that each and every employee, independent
contractor or agent of Apotho receives from Apotho, whether such information is received during the
interview process or during the scope of employment with Apotho, is obligated to retain such information
as confidential and refrain from disclosing such information to any third party as outlined hereunder.

Confidential information shall mean, including but not limited to products, specifications, customer lists,
customer information, pricing policies, employment records and policies, operational methods, marketing
plans and strategies, product development techniques or plans, business acquisition plans, new personnel
acquisition plans, technical processes, designs and design projects, inventions and research programs,
trade “know-how”, trade secrets, computer processing systems, object and source codes, user manuals,
systems documentation, and other business affairs of Apotho and its affiliated companies.

Apotho will maintain all confidential records within private digital folders. Access to any confidential
information will be granted only to those individuals within the organization that require it to complete their
job duties. See Record Retention Policy for more information. Apotho agents will be prohibited from sharing
their individualized access with others. Additionally, Apotho will maintain a strict policy against leaving
confidential records unaccompanied on counters or open on computer screens. Apotho agents will be
trained to securely store any confidential information when not in use.
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Without limitation of the foregoing, each employee, independent contractor, or agent of Apotho shall
maintain the confidentiality of Apotho’s customer base, operating procedures, security measures, staffing
procedures and any other confidential information of Apotho. Each employee, independent contractor, or
agent of Apotho shall sign a confidentiality agreement, agreeing to maintain confidentiality in accordance
with the terms and obligations described hereunder.

Each employee, independent contractor, or agent of Apotho shall agree to maintain all confidential
information and shall not use, sell, market or disclose any confidential information to any third person, firm,
corporation or association for any purpose, without the written consent of an executive officer of Apotho.
There shall be no copies made of any confidential information of Apotho without the express written
consent of an executive officer of Apotho and no confidential information, or any copy, sample or
reproduction thereof, shall not be removed from the premises of Apotho without such authorization by an
executive officer of Apotho.

Confidentiality of Customer Information

Any disclosure by an employee, agent or independent contractor of personal information or personal
identifying information of a customer of Apotho that was obtained by Apotho in relation to its business
operations as a marijuana establishment will result in immediate termination and violation of any
compensation agreement between Apotho and its employee, agent or independent contractor.

Confidentiality of Advertising and Marketing Sources

Any and all advertising, marketing materials, and sources are the sole property of Apotho. Any use, misuse
or unauthorized disclosure of these resources or materials by an employee, agent or independent
contractor for any business other than Apotho will result in termination and violation of compensation
agreement and may result in legal action by Apotho to seek monetary damages.

Confidentiality of Operations and Properties

Each employee, independent contractor, or agent of Apotho shall maintain the confidentiality of the
operations and procedures of Apotho, including but not limited to, compensation programs, policies and
procedures of security measures, record maintenance, product information and facility and/or premises
information maintenance and procedures. Any unauthorized disclosure of such confidential information will
result in immediate termination, violation of compensation agreement and may result in legal action by
Apotho.

Security and Proprietary Information

The user interface for information contained on Internet/Intranet/Extranet-related systems should be
classified as either confidential or not confidential. Examples of confidential information include but are not
limited to personal identifying and credit card information of customers, company private, corporate
strategies, trade secrets, product specifications, customer lists, and research data. Employees should take
all necessary steps to prevent unauthorized access to this information. Keep passwords secure and do not
share accounts. Authorized users are responsible for the security of their passwords and accounts. System
and user level passwords should be changed every 90 days. All PCs, laptops, tablets and workstations
should be secured with a password-protected screensaver with the automatic activation feature set at 15
minutes or less. Employees should secure their workstations by logging off or locking when the host will
be unattended. Use encryption of information in compliance with Information Technologies' Security
Policies. Because information contained on portable computers or tablets is especially vulnerable, special
care should be exercised. Protect laptops and tablets in accordance with the corporate security standards,
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including personal firewalls. Postings by employees from an Apotho email address to third parties should
contain a disclaimer stating that the opinions expressed are strictly their own and not necessarily those of
Apotho unless posting is in the course of business duties. All hosts used by the employee that are
connected to the Apotho Internet/Intranet/Extranet, whether owned by the employee or Apotho, shall be
continually executing approved virus-scanning software with a current virus database.

Prohibited Activities
X Violations of the rights of any person or company protected by copyright, trade secret, patent or
other intellectual property, or similar laws or regulations, including, but not limited to, the installation
or distribution of "pirated" or other software products that are not appropriately licensed for use by
Apotho.

X Unauthorized copying of copyrighted material including, but not limited to, digitization and
distribution of photographs from magazines, books or other copyrighted sources, copyrighted
music, and the installation of any copyrighted software for which Apotho or the end user does not
have an active license is strictly prohibited. The use of any recording device such as, but not limited
to, digital cameras, video cameras, and cell phone cameras, within the premises of all Apotho
properties is prohibited.

X Exporting software, technical information, encryption software or technology, in violation of
international or regional export control laws, is illegal. The appropriate management should be
consulted prior to export of any material that is in question.

X Introduction of malicious programs into the network or server (e.g., viruses, worms, Trojan horses,
e-mail bombs, etc.). Revealing your account password to others or allowing use of your account
by others. This includes family and other household members when work is being done at home.

X Using an Apotho computing equipment to actively engage in procuring or transmitting material that
is in violation of sexual harassment or hostile workplace laws in the user's local jurisdiction.

X Making fraudulent offers of products, items, or services originating from any Apotho account.
Making statements about warranty, expressly or implied, unless it is a part of normal job duties.
Effecting security breaches or disruptions of network communication. Security breaches include,
but are not limited to, accessing data of which the employee is not an intended recipient or logging
into a server or account that the employee is not expressly authorized to access, unless these
duties are within the scope of regular duties. For purposes of this section, "disruption” includes,
but is not limited to, network sniffing, pinged floods, packet spoofing, denial of service, and forged
routing information for malicious purposes. Port scanning or security scanning is expressly
prohibited unless prior naotification to IT is made.

X Executing any form of network monitoring which will intercept data not intended for the employee's
host, unless this activity is a part of the employee's normal job/duty. Circumventing user
authentication or security of any host, network or account. Interfering with or denying service to
any user other than the employee's host (for example, denial of service attack). Using any
program/script/‘command, or sending messages of any kind, with the intent to interfere with, or
disable, a user's terminal session, via any means, locally or via the Internet/Intranet/Extranet.
Providing information about, or lists of, Apotho employees to third parties outside Apotho.

10
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x Email and Communications Activities . Sending unsolicited email messages, including the
sending of "junk mail" or other advertising material to individuals who did not specifically request
such material (email spam). Any form of harassment via email, telephone or paging, whether
through language, frequency, or size of messages. Unauthorized use, or forging, of email header
information. Solicitation of email for any other email address, other than that of the poster's
account, with the intent to harass or to collect replies. Creating or forwarding "chain letters", "Ponzi"
or other "pyramid" schemes of any type. Use of unsolicited email originating from within Apotho’s
networks of other Internet/Intranet/Extranet service providers on behalf of, or to advertise, any
service hosted by Apotho or connected via Apotho’s network. Unauthorized posting the same or
similar non-business-related messages to large numbers of Usenet newsgroups (newsgroup
spam).

x Social Networks. Employees are not to publish, post or release any information that is considered
confidential or not public. If there are questions about what is considered confidential, employees
should check with the Human Resources Department and/or supervisor.

Social Network Policy

This policy provides guidance for employee use of social media, which should be broadly understood for
purposes of this policy to include blogs, wikis, microblogs, message boards, chat rooms, electronic
newsletters, online forums, social networking sites, and other sites and services that permit users to share
information with others in a contemporaneous manner. In participating in social networks all employees
shall adhere to the marketing and advertising guidelines required for marijuana establishments under 935
CMR 500.105(4).

The following principles apply to professional use of social media on behalf of Apotho as well as personal
use of social media when referencing Apotho.

x Employees need to know and adhere to the Apotho code of conduct, Personnel Policy, and other
company policies when using social media in reference to Apotho.

x Employees should be aware of the affect their actions may have on their images, as well as
Apotho’s image. The information that employees post or publish may be public information for a
long time.

x Employees should be aware that Apotho may observe content and information made available by
employees through social media. Employees should use their best judgment in posting material
that is neither inappropriate nor harmful to Apotho its employees, or customers and not in violation
of the rules and regulations promulgated by the Cannabis Control Commission.

x Although not an exclusive list, some specific examples of prohibited social media conduct include
posting commentary, content, or images that are (1) appealing to persons younger than 21 years
old, (2) colloquial references to Cannabis and Marijuana in Apotho’s business name and logo, (3)
defamatory, (4) pornographic, (3) proprietary, (4) harassing, (5) libelous, or (6) that can create a
hostile work environment.

x Employees are not to publish, post or release any information that is considered confidential or not
public. If there are questions about what is considered confidential, employees should check with
the Human Resources Department and/or supervisor.

11



Apotho Therapeutics @&3Su}pusz, /E Confidential

X Social media networks, blogs and other types of online content sometimes generate press and
media attention or legal questions. Employees should refer these inquiries to an authorized Apotho
spokespersons.

x If employees encounter a situation while using social media that threatens to become antagonistic,
employees should disengage from the dialogue in a polite manner and seek the advice of a
supervisor.

X Employees must get appropriate permission before they refer to or post images of current or former
employees, members, vendors or suppliers. Additionally, employees must get appropriate
permission to use a third party's copyrights, copyrighted material, trademarks, service marks or
other intellectual property.

X Social media use shouldn't interfere with employee’s responsibilities at Apotho. Apotho’s
computer systems, laptops and/or tablets are to be used for business purposes only. When using
Apotho’s computer systems laptops and/or tablets, use of social media for business purposes is
allowed (ex: Facebook, Twitter, Apotho blogs and LinkedIn), but personal use of social media
networks or personal blogging of online content is not authorized and will result in disciplinary
action.

x If employees publish content after-hours that involves work or subjects associated with Apotho, a
disclaimer should be used, such as this: “The postings on this site are my own and may not
represent Apotho’s positions, strategies or opinions.”

x It is highly recommended that employees keep Apotho related social media accounts separate
from personal accounts, whenever practical.

Any employee found to have violated this policy may be subject to disciplinary action, up to and including
termination of employment.

Structural Failure or Power Loss

If the Apotho cultivation or retail facility experiences a structural failure or power loss, an authorized Apotho
manager will decide if evacuation is necessary. If evacuation is deemed necessary, the designated Apotho
manager will verbally transmit the evacuation message or sound the evacuation alarm, depending on the
severity of the evacuation. Scenarios exist where only a section of the facility may lose power. To ensure
the type of power failure, employees are trained to check separate sections to confirm how much of the
facility has lost power. If the entire facility has lost power, staff will move to the facility common area and using
emergency lighting, maneuver through the facility towards exits. Once everyone is outside, the facility is
locked and secured.

Fire Emergencies

The Apotho cultivation and retail facility will be equipped with fire alarm systems that include smoke
detectors and pull-down alarms that notify the local fire department when triggered. The emergency
response system is also equipped with sirens and flashing strobe lights that activate in times of
emergencies. At the signal of a fire emergency, employees are to evacuate immediately. Employees are
trained for fires and are educated on some of the dangers when fleeing a fire, for example the varied toxicity
of smoke and the importance of avoiding it. When fires are noticed by employees and not severe,
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employees are to immediately notify management. For more serious fires, the fire alarm is triggered before
notification of management. Employees are trained to use fire extinguishers and are made familiar of their
locations during training.

Chemical Emergencies

Apotho staff is trained to be aware of, help identify chemical emergencies. If employees notice individuals
becoming ill for unexplained reasons, they are instructed to steer clear of the affected area. If the emergency
is determined to be originating from inside the facility, management will evacuate the building. Once
outside, all will move away from the facility, uphill and upwind from the affected area if possible. If
management identifies the emergency to be coming from outside, staff will be led to a room that can be
sealed. In both scenarios, authorities are contacted immediately.

Bomb or Terrorist Threat (Call)

In the event of a bomb threat, Apotho trains employees to handle them in an inconspicuous manner until
the threat can be identified to be serious. When a call comes into the facility that identifies itself as a bomb
threat, Apotho employees are instructed to keep the caller on the line for as long as possible. If the caller
doesn't give specific details to a bomb, employees are to inquire. Apotho trains employees to pay attention
to the phone call, specifically for anything that could help in identifying the caller (male or female, other
sounds giving locational clues). Immediately after the caller hangs up, the employee receiving the call must
report the information to law enforcement authorities. Management will be notified after.

Hazardous Spill

Spills and leaks are immediately reported to the manager who determines an appropriate response. Any
staff member designated to clean up a spill must wear appropriate personal protective equipment. For
spills or leaks deemed to be particularly hazardous and require expertise, a professional waste cleanup
contractor will be hired. Spills and leaks are all cleaned up to meet all standards set by the Commission and
all applicable environmental laws.

13
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Record-Keeping Procedures

Apotho maintains various records associated with business activities. Records maintained by Apotho will
be made available to the Commission, upon request. Apotho shall maintain all its records in accordance
with generally accepted accounting principles (GAAP) and 935 CMR 500.105(9). All physical records are
saved and digitalized. Digital copies are backed up to avoid a total loss. Following the potential closure of
the prospective Apotho cultivation facility, all records will be kept for at least 2 years at the expense of
Apotho in a form and location acceptable to the Commission. Types of records include all records
required in any section of 935 CMR 500.000 in addition to the records outlined in 935 CMR 500.105(9):

Financial Records: Maintained in acc ordance with generally accepted accounting principles
("GAAP") and kept electronically. Financial business records will include, but not be limited to
assets and liabilities, monetary transactions, books of accounts, sales records, salaries and wages,
and additional records outlined in 935 CMR 500.105 (9)(e). For additional details, including
policies and procedures related to financial records, see the Maintenance of Financial Records
document.

Personnel Records: Maintained electronically and for at least twelve (12) months after an
employee is terminated. Personnel records will contain all the information outlined in 935 CMR
500.105(9)(d). Apotho will also maintain records of responsible vendor training program
compliance for four (4) years and make them available to inspection by the Commission or any
other applicable licensing authority upon request during normal business hours. After an
employee is hired by Apotho, a personnel file will be created containing information such as their
resume, application, copy of the government-issued license, emergency contacts, and other
details as specified by the Commission. Employee records get updated by administrative
employees as necessary with information like the completion of required training and disciplinary
measures. At a minimum, Apotho will maintain personnel records 935 CMR 500.105(9) including:

» Job descriptions for each agent,

» A personnel record for each agent,

* A staffing plan that will demonstrate accessible business hours and safe cultivation
conditions

» Personnel policies and procedures

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

Business Records: Apotho will maintain business records in accordance with 935 CMR
500.105(9) such as:

» Assets and liabilities

* Monetary transactions

» Books of accounts
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4. Training: Kept electronically, Apotho will maintain records of responsible vendor training
program compliance for four years. Training records will include but not be limited to the scope of
training, and the printed names, signatures and titles of agents participating and instructing. Apotho
agents will complete other trainings that may not be outlined by the Commission in 935 CMR
500. These other trainings Apotho may complete will be recorded but will not be held for four
years like the responsible vendor trainings. Training records will be held along with an employee's
personnel records.

5. Contracts: Maintained electronically and in hard-copy format. Contracts are retained indefinitely
or until deemed unnecessary. From inception, Apotho will create a file, physical or virtual, that
will contain all contracts Apotho has with other companies. Contracts get added once signed and
will remain in the database indefinitely.

6. Written Operating Procedures: As required by 935 CMR 500.105(8)(e) and maintained
electronically. The Company expects these documents to evolve with the business; therefore, they are
retained and updated into perpetuity. Written Operating Procedures are housed in a database that
employees have limited access to, determined by position and department.

7. Inventory Records: Maintained electronically via the state -appointed cannabis tracking system.
Detailed inventory records are maintained as required by 935 CMR 500.105(8)(e). Every inventory
record will include, at minimum, the date of inventory, a summary of inventory findings, and the
names, signatures, and titles of those who conducted the inventory. Summarized inventory detail is
maintained in accordance with financial record standards. If inventory records were taken by the use
of an oral recording device, they are promptly transcribed. For additional inventory policies and
procedures, see the Inventory Procedures document.

8. Security Records: Apotho will maintain and keep all 24-hour recordings from all video cameras for
at least 90 calendar days that will be made immediately available to the Commission upon
request. Other security-related records Apotho maintains are security maintenance check reports,
visitor logs, and daily security walk-through reports Recordings will not be destroyed or altered
and will be retained for as long as necessary if Apotho is aware of a pending criminal, civil or
administrative investigation or legal proceeding for which the recording may contain relevant
information. All recordings will be maintained in a secure location to prevent theft, loss, destruction,
and alterations. For more information on the security system, security cameras, and other details
specific to security, see the Security Plan document.

9. Transportation Records: Maintained electronically or in hard-copy format, transportation
records are any and all records not defined elsewhere in this document that includes, but not
limited to manifest records, vehicle registration and inspection documentation, and drivers'
licenses. For extra policies and procedures related to transportation, please refer to the
Transportation of Marijuana document.
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10. Waste Disposal Records: Maintained either in hard-copy format or electronically as required
under 935 CMR 500.105(12), waste disposal records will include, at minimum, the date, type, and
quantity disposed or handled, the manner of the disposal or other handling, the location and the
printed names of the Apotho agents present with their signatures. Logs associated with waste
are readily available per request from the Commission or law enforcement. Archived waste
disposal data is maintained for 3 years. Waste disposal procedures can be found in the Quality
Control and Testing document.

11. Maintenance Records: Maintained in electronic and hard-copy format. Work orders associated with
building or equipment maintenance are retained for 3 years.

12. Visitor Logs: Maintained in electronic and hard-copy format. Visitor logs are done by day and will
include, at minimum, the visitor's name, date and time of visit, and reason of visit. Visitor logs are
retained for at least 3 years after the day of the visit.

13. Seed-to- Sale Tracking Records: Tracking records for all marijuana products as required by 935 CMR
500.105(8)(e).

14. Incident Reporting: Apotho will notify the appropriate law enforcement authorities and t he
Commission of any breach of security immediately and no later than 24 hours following discovery of
the breach. Notification shall occur, but not be limited to, the occasions listed in 935 CMR
500.110(7)(a).

Related Policies and Procedures:
Confidentiality

Apotho will maintain a high level of confidentiality in all aspects of business operations, only
allowing access to those who are authorized. This policy is maintained throughout the entire
company and not only applicable to records and recordkeeping. All records will be kept
confidential through an electronic safeguard system, including a network firewall. All equipment will
be monitored for accuracy and efficiency monthly. Credentials will be verified by the Human
Resources Director. Network health reports will be communicated monthly to a designated
executive for review.

Visitor Record Keeping

Any individual seeking access to the Apotho Marijuana Retailer must have a reasonable need for
access. Before being admitted into the facility, the visitors must receive a visitor identification
badge. Visitors receive a badge after being positively identified by security as being at least 21
years old. Security personnel will check visitors from their station at the security desk immediately
behind the main entrance to the facility, noting the visitor's name, arrival time, and purpose of visit in
the Visitor Log. Visitors must also leave behind their proof of identification with security for the
entirety of their stay. Identification will be returned to the visitor at the end of their visit. Visitors are
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required to have their visitor badge visibly displayed at all times throughout their visit. Upon the
departure of the visitor, the Visitor Log will be updated with the time they left and any relevant
notes. Additional details on visitor/non-consumer access can be found within the Security Plan
document.

Inventory Counts

Apotho's will have a designated employee who monitors inventory and assumes the most
responsibility regarding inventory records. One of these responsibilities is to conduct a monthly audit
of the facility's inventory and a daily inventory count is conducted at the end of each business day.
Allinventory counts include, at minimum, the date, a summary of inventory findings, and the names,
signatures, and titles of the individuals who conducted the count. If there are any discrepancies, the
Dispensary Manager is notified, and a discrepancy count is carried out. If, after the discrepancy count,
the cause discrepancy isn't identified or is identified to be from diversion, Apotho staff will take the
appropriate steps and will notify the Commission and appropriate law enforcement authorities.

SOP Housing

Written standard operating procedures (SOPSs), training modules, and other related documents such as
the human resources manual, live in a centralized, electronic database, available to all Company
employees. These materials are reviewed at least annually by the General Manager and Human
Resources Manager. Through the database, employees can review operating procedures and improve
their skills. The database is secure and allows for the confidentiality of in- house policies and
procedures.

Recording Diversion, Theft, and Loss

Upon a breach of security as outlined by 935 CMR 500.110(7)(a) the Commission and law
enforcement authorities will be notified immediately. Apotho staff will fill out an incident report fora
breach of security along with any other events deemed appropriate by management. Agents who
witnessed, discovered, encountered, or were otherwise involved in the incident, will be required to
fill out an incident report. For every incident, the Security Manager also fills out the Security
Manager incident report and both are filed and stored in a secure manner.
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Maintaining of Financial Records

Apotho maintains financial information on the accrual basis in accordance with Generally Accepted
Accounting Principles ("GAAP"). Apotho will also comply with 830 CMR 62C.25.1: Record Retention and
DOR Directive 16-1 regarding recordkeeping requirements. 935 CMR 500.140(6)

Apotho will ensure that both Apotho's and any individual’s confidential financial information are secure and
accurate. To ensure accuracy, security and data integrity,the company utilizes several procedures:

1. Recordkeeping: Apotho will maintain business records compliant with the regulations set forth
in 935 CMR 500. These records along with any other records outlined in 935 CMR 500 will be
immediately availableto the Commission upon request. Business and financial records will be
maintained in accordance with GAAP and in an audit friendly format. Financial records
maintained by Apotho include but are not limited to:

- Assets and liabilities;

- Monetary transactions;

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

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

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

Apotho maintains accounting records in QuickBooks. This system supports detailed transaction
data for company purchases, inventory valuation, revenue and payroll. Data is stored on a secure
server, as well as backed up to local computers daily. Supporting documentation for transactions
is stored using Amazon S3 via a secure server. System access is limited to users with need and
each user has security settings specific to their role. Every transaction the company makes will
go the accounting software thus guaranteeing complete reporting. Bank accounts will be
reconciled monthly and month- end financials are reviewed by management each month.

2. Accounting Review: Apotho will engage with Citron Cooperman to review annual financial
reports for compliance with GAAP.

3. Taxes: Apotho will also use Citron Cooperman to prepare and file federal, state and other tax
returns to ensure compliance. Per the closure of the Apotho facility, all records including
business and financial records, will be maintained securely by Apotho at the cost of Apotho.

Financial Record Procedures
Apotho shall adopt separate accounting practices at the point-of-sale for marijuana and non-

marijuana sales with guidance from an accounting firm in accordance with 935 CMR 500.140(5).
Apotho will prohibit any software or other methods from being utilized to manipulate or alter sales
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data, pursuant to 935 CMR 500.140(6).

Apotho will conduct a monthly analysis of equipment and sales data to ensure that no software has
been installed that could be utilized to manipulate or alter sales data. Apotho will also maintain all
records performed during the monthly analysis period and produce such records to the Commission
upon request. In the event that Apotho determines that software or other methods have been installed
or utilized to manipulate or alter sales data, it will respond immediately by:

1. Disclosing the information to the Commission;

2. Cooperating in any investigation regarding manipulation or alteration of sales data; and

3. Take any action directed by the Commission to ensure full compliance in accordance with
935 CMR 500.140(5).
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Apotho, /E Confidential

Separating Recreational from Medical Operations

Apothoplans on only offering aduliseor recreational marijuana and marijuana products to its
consumers. As such, Apothadoesn’'t have extensive policies and procedures outlining the
separation of medical marijuana from aduise.

The only scenario where Apothmould encountemedical marijuana would be instances where
Apotho purchases marijuana or marijuana products from a separate licensed Marijuana
Establishment. In these cases, as part of intake procedures, Apgtas are trained to ensure

any marijuana or marijuana product entering the dispensary are labeled and intended for adult-
use only. For intake policies and procedures, see the Plan for Obtaining Marijuana or Marijuana
Products document.
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Energy Compliance Plan

Apotho Therapeutics Inc will maintain compliance with the operational requirements of 935 CMR
500.105(15)as describethelow, through best management practices as related to energy usage and
conservation.

1. Identification of potential energy use reduction opportunities (such as natural lighting and energy
efficiency measures), and a plan for implementation of such opportunities.

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

3. Strategies to reduce electric demand (such as lighting schedgkig dopad management, and
energy storage).

4. Engagement with energy efficiency programs offered pursuant to M.G.L. c. 25, 8 21, or through
municipal lighting plants.

Potential Energy Use Reduction Opportunities

Apotho Therapeutics Inc aims to reduce enanggge and costs through energy efficient
equipment and operations. The establishment will use best management practices to monitor energy
consumption and adjust based on energy usage data. The company will utilize procedures for identifying
energy savingepportunities as part of any facility upgrades, renovations, or expansions; and procedures
for identifying energy savings opportunities when equipment fails and needs to be replaced.

Consideration of @portunities for ReRnewableEnergy Generation

Apotho Therapeutics Inc will utilize renewable energy such as solar panels, which can reduce and
stabilize energy costs. The establishment will use best management practices to make energy supply
decisions and regularly evaluate renewable options. The companytiidé procedures for identifying
renewable or alternative energy opportunities as part of any facility upgrades, renovations, or expansions;
and procedures for identifying renewable or alternative energy opportunities when equipment fails and
needs to ke replaced.

Strategies to RduceHectric Demand

Apotho Therapeutics will use best management practices to monitor energy demand and adjust
operations based on data. The company will utilize procedures for participation in load curtailment, energy
storage or other active demand management program, such as lighting schedules.

Engagement wittEnergy Eficiency Programs

Apotho Therapeutics will use best management practices to incorporate regular engagement with
energy efficiency programs (account represeivia, vendors, etc.) to ensure awareness of new
opportunities and incentives Apotho Therapeutics will use best management practices to reduce energy
and water usage, engage in energy conservation, and mitigate other environmental impacts. Licensees are
als required to meet all applicable environmental laws, regulations, permits, and other applicable
approvals, including those related to water quality and solid and hazardous waste management, prior to
obtaining a final license.
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Diversity Plan

This Diversity Plan will outline the Goals, Programs, and Measurements defined by the Cannabis
Control Commission (“CCC” or “Commission”) of the initiative(s) Apotho plans to engage, in order to
promote equity within the company in favor ofinorities, wonen, veteranspeople with disabilities,
LGBT@A+.

In promoting its products, Apotho will strictly adhere to the requirements set forth in 935 CMR
500.105(4) whicprovidesthe permittedandprohibitedadvertisingbranding marketing andsponsorship
pradicesof Marijuana Establishments set forth by the Commission. Apotho will ensure that any actions
taken, or programs instituted, by Apotho will not violate the Commission’s regulations with respect to
limitations on ownership or control or other applicalgtate laws.

Goals

1. Increasing the number of individuafsom the abovestateddemographicsworking in the
establishment and providing tools to ensure their succeghiringat leastl0%minorities,
20% women, 3% veterara% people with disabilities, and Z8¢ople of the LGBTQIA+
community, for a total of at least 37% of Apotho’s new hjredile also inviting these
individuals to a semannual internal training workshop hosted by Apotho that focus on topics
such as public speaking, professional development, resume writing, management, and
leadershipso that enployeeswill gain equabpportunitiesto learnvaluabletools, skillsand
knowledgenecessaryo progress and be promoted to higher level positions in the cannabis
industry.

2. Distributing quarterly internal workplace newslettersthat encouragecurrent employees
to recommend individuals falling into the abelisteddemographics foemployment.

Programs

Program One:Increasing the number of individuals, from the above stated demographics, working in the
establishment and providing tools to ensure their success.

Apotho will promote a diverse workforce by ensuring that at least 37% of annual hires fall into the above
listed demographics. To promote the employment of diverse individuals at Apotho, recruiters will post
job openingson directed outlets and will also promote job openingsat local organizations
specificallyNewBedford’slocal newspaper,South Coast Today, arfehll River'docal newspaper,The

Herald Newswhich in turn will be dedicatedto promoting the wellbeing of thelemographicdisted,

as needed. Tpromote equity amongemployeesmanagementvill organizesemiannual internal
trainingworkshopsghat focus on topics such as public speaking,professionaldevelopment, resume

writing, management,and leadership. All Apotho employees willgmrmitted to attend these training

1
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sessionsThesesemiannual workshops will allow f&0 or more attendees andims to benefit the
demographics listed by teaching valuable business gkilsed towards success in the cannabis industry.
Such as learning to write a resume, so that the individual will hareace to increase their interview
potential based on the improved resume.

Program TwoDistributing internal workplace newsletters that encourage current employees to
recommend indivduals falling into the abovksted demographics for employment.

Aspart of efforts to increasethe numberof individuals fallingnto the abovelisted demographicsvorking
inthe establishmentApothowill distributeinternalworkplacenewsletters atleastonceaquarter,to
current employees encouraging them to recommend diverse individuals for employment.

Measurements

Apotho has outlined methods in which the goals and programs will be trackecheasured foisuccess.
Measuring the success of programs is critical in being able to accurately report to the Commission when
applyingto renewthe license As a matter of policy, Apotho will demonstrate the progress and/or success

of its Diversity Plato the Commissiomt leastannually uporthe renewalof its provisionalicensure One

month before the submissiorto renewan Apotholicense designatedApothoagents,ncludingmembers

of managementwill meetto reviewthe DiversityPlan.Inthe internalreview,Apothowill evaluatethe plan

and measurements, analyzing successes and failures, and addressing potential adjustments. The General
Manager is responsible for guiding and ensuring the success of this plan and will update Human Resources
on progressnonthly.

ProgramOneMetrics: Totrack Apotho’sgoalof hiring 37%o0f its workforcefrom individualsin the above

listed groups, Human Resources will keep a record of relevant information, so employee composition can
be easily tracked. Human Resources will also keep a record of specific local outreach efforts for
employment,includingjob postingsand job fair participation. Apotho will alsotrack the number and

subject mattenf internaltrainingsofferedandperformed,andto whom.HumanResourcewill reportthe
progress of these metrics to the CEO monthly

Program Two MetricsThe internal workplace newsletter will be circulated by Human Resources, and
Human Resources will keep an electronic copy of each newsletter as record and will also keep records of
the number of new employees hired through this program. Human Resourdegspdtt theprogress of these
metrics to the CEO on a quarterly basis.
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