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Fresh Fields
Gloucester, LLC

Community Outreach Meeting

June 11, 2019
4:30 PM 26:30 PM
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About Fresh Fields

Locally Owned Fresh Fields is a locatbyvned Massachusettbased company
dedicated to becoming a leading provider of tgpality, adultuse cannabis _
products, defined by unrivaled service, product selection, knowledge and integrity.

Customer ServiceFresh Fields is committed to providing the highest quality
service in a safe, welcoming, and engaging environment that fosters mutual respect
and responsible use and supports the community.

Leading Retailer Fresh Fields believes that maintaining these core values will
allow the company to become the leading cannabis retail supplier in MA and
provide tthe best example of a responsible, locallyned adultuse cannabis retall
organization.

Community Benefit To help accomplish this, Fresh Fields will endeavor to
posﬂwely_engage Its community by prowdln? outreach and educational programs
and contributing to local charitable organizations.
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— Community Outreach Meeting

tConducted in compliance with 935 CMR 500.000 Adult Use of Marijuana
THeld at the Harbor Room Gloucester, 8 Norwood Ct, Gloucester

1At least 7 calendar days prior to the meeting, a notice of this meeting was
published in the Gloucester Times, filed with the town clerk and mailed to
Uuss (Ee o]*s }v SZ S}Av[e ES](] UsSsS (E o]-S
TThere will be an opportunity to ask questions at the end of the presentation
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-~ Proposed Marijuana Establishment

tFresh Fields is seeking a Host Community Agreement from the City of Gloucester

tFresh Fields is proposing a Retail Marijuana Establishment locateer&tb&sex
Avenue, Gloucester, MA 01930
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/City of Gloucester

10On Sept. 11, 2018 Gloucester City Council voted to approMariguana Establishments Zoning
Ordinancet Section 5.31

1On Sept. 27, 2018 Gloucester City Council voted in favor of repealing the moratorium on
recreational marijuana establishments

1On Nov. 1, 2018 the Board of Health adopted Regulation to Ensure the Sanitary and Safe
Operation of AdultUse Marijuana Establishments and the Sale of Aduke Marijuana

10On April 22, 2019 Fresh Fields completed and submitted Host Community Agreement Application
In a highly detailed and timely manner to thiy

T Fresh Fields HCA Application is being reviewed by the Review Committee established by the City
which includes the towns:
T Chief Administrative Officer or designee
T ChiefFinancial Officer or designee
T General Counsel or designee
T Public Health Director of designee
T Chief of Police or designee
T CommunityPlanningDirectoror designee
t Planning Director or designee



- Establishment Location

IThe proposed marijuana Gloucester Zoning Map
establishment located at 65 g

/3 Essex Ave Is allowed und¢/

currentzoning and no zoning |
amendment is required

¥The location (Map 217 LGD
and Lot 22)s zoned EB
(Extensive Business) shown
blue




" Establishment Location

Aerial Image of Proposed Site

1The Retail Marijuana
Establishment wiltequire:

T SpeciaPermit granted by the City
Council and

tSitePlan Approval granted by the
PlanningBoard

tMarijuana Operating Permitom
the Board of Health

1The Establishment complies with
the 500 foot buffer zone and is
not within 500 feet of an existing
public or privateschool




~ Site Plan

Redevelopmensite Plan

IConstruction of Marijuana
Establishment may include
renovation and improvement
of the current sitg(controlled
by the Fresh Fields team)

Hn constructing/outfitting the

establishment, Fresh Fields will -~ T B N -
do so to comply with security N
requirements set forth in 935

CMR 500
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TFresh Fields has partnered with Edward Davis, LLC as its security consultant

tEdward Davis, LLC is a team of waltlibs security solutions experts located in
Boston, Massachusetts. The Davis Team works with each of their clients to assess

anﬁllyze, and develop powerful solutions that minimize their exposure to security
risk.

TAll of their clients, including Fresh Fields, understand that ensuring the safety and
security of their employees, customers, products and mitigating any impact to its
neighbors is their number one priority. In a world where risk is more advanced
and complex everday t being preparéd is the only smart choice.

tFresh Fields has made clear to the Davis Team that one of their primary goals for
their Gloucester dispensary is to be a welcomed and productive addition to the
Essex Ave neighborhood and the (tzlreater Gloucester business community. Fresh
Fields intends to mtedqrate and participate in all efforts made by Gloucester
business leaders and community stakeholders to maintain a safe and clean
Gloucester community



- Security

tRisk Management Team

T Team is comprised of
¥ Edward Davis, LLC Representative
t FF Essex Ave. Management
1 Security Manager for FF Essex Ave.
1 Local Law Enforcement

T Team is charged with conducting Baseline and ongoing Risk Assessment of proposed Fresh Fields location at
Essex Ave.

tPhysical Security Measures

T Bollards Reenforced Doors, Windows

T Interior lighting will be sufficiently lit (including infrared where necessary) to capture optimal surveillance
footage

T LoadingAreawill be fortified and monitored by all video surveillance and intrusion detection systems

I D}Jv CuvPuvd %E ps]}ve Aloo Slv s} veuy@® SZ E [+ + 0]SSo ..
dispensary floors

T All vaults and/or safes utilized by Fresh Fields shall Hestéd antifire and burglary



- Security

1OnSite Security Personnel
T FullTime Security Manager
T Security Officers

tAccess Control

T Governmentissued identification will be required and scanned and visually inspected for
authentication at reception, minors will be not be allowed passed reception and denied access to the
dispensary floor

TIntegrated Security Systems
I Copt&acting with Wlisted systems provider to design, implement and monitor all integrated systems
including

T Access Control
T Intrusion Detection System (IDS)
T Video Surveillance
T Fire Alarm
1 Mass Notification
t Visitor Management
1 Alarm Monitoring



// ] "
— Operations and Compliance

tFresh Fields has detailed and thorough Operating Procedures developed by
Industry experts in compliance with 935 CMR 500 that will ensure the
establishment will not create a nuisance to tb@mmunity including:
T Traffic Mitigation
tLight Pollution

tExternal Security
T OnsiteCrowd and traffic Management
T OnsiteConsumption Prevention

FCustomer Code of Conduct

1TheEstablishment will include the following features

iIZBd Floor location with accessibility strictly to only those 21+ yeaegyefwith a valid

TModern design with no bright signs disruptive features
TAdequate parking onsite and waiting room for customers



// U "
-~ Positive Community Impact

T Founding members of Fresh Fields have a long history of supporting the
community, contributing, on average, $300,000 per year to local charities
and community groups.

T Afterthe recent tragic explosions in Lawrence and North Andover, the Fresh
Fields Management Team donated $40,000 to families affected by the
disaster, even offering to allow the City of Lawrence to utilize their offices for
any relief and/or municipal meetings our community may have needed.

T Fresh Fields will give priority hiring to Gloucester applicants.

T Fresh Fields will commit a minimum of $25,000 per year to Gloucbatad
nonprofits. Fresh Fields has had a preliminary discussion with The
Gloucester Fund to identify organizations which to allocate funds.



— Questions?

14



Fresh Fields Gloucester, LLC Confidential

Plan to Remain Compliant with Local Zoning

The proposed facilitpf Fresh Fields Gloucester, LLC (Fresh Figilli®e located at 73 Essex Ave,
Gloucester MA. The address is currently zonedEtensive BusinefSB). According to the Gloucester
Zoning Ordinance, zone EB allows business, service and retail use serving a regional clientele. Fresh
Fieldswill operate within the parameters of the EBne ordinance and will make no changes to the
premises or its operation that would violasaid ordinance. See zone map below, the subject property is
outlined inyellow.

Map Theme Legends

Zoning

[||] MUOD - Mixed Use Overlay District
AROD - Atlantic Road Overlay District
230 ARHOD - Atlantic Road Hotel Overlay District
HOD - Hotel Overlay District
/// PWSF - Personal Wireless Service Facility
Zoning Districts
[ BP- Business Park
- CB - Central Business
- EB - Extensive Business
- VB - Village Business
- NB - Neighborhood Business
CCD - Civic Center
Gl - General Industrial
[0 W - Marine Industrial
[ R5 - High Density Residential
[ R-10 - Med/High Density Residential
R-20 - LowMed Density Residential
R-30 - Low Density Residential
B RC-40 - Coastal Residential
R-40 - Rural Residential
R-80 - Rural Residential

Pagel of 1
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Community Outreach Meeting Attestation Form

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

L Defbny L Tl , (insert name) attest as an authorized representative of
Fresw Fidds Glowcesbe LU (insert name of applicant) that the applicant has complied with the

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

1. The Community Outreach Meeting was held on  Sone I\ L2 9 (insert date).

2. A copy of'a notice of the time, place, and subject matter of the meeting, including the proposed
address of the Marijuana Establishment, was published in a newspaper of general circulation in the
city ortown on _ Teae 4,219 (insert date), which was at least seven calendar
days prior to the meeting. A copy of the newspaper notice is attached as Attachment A (please
clearly label the newspaper notice in the upper right hand corner as Attachment A and upload it
as part of this document).

3. A copy of the meeting notice was also filed on  Jvae 3, 2019 (insert date) with the
city or town clerk, the planning board, the contracting authority for the municipality, and local
licensing authority for the adult use of marijuana, if applicable. A copy of the municipal notice is
attached as Attachment B (please clearly label the municipal notice in the upper right-hand
corner as Attachment B and upload it as part of this document).

4. Notice of the time, place and subject matter of the meeting, including the proposed address of the
Marijuana Establishment, was mailed on  Jone 3, 2004 (insert date), which was at
least seven calendar days prior to the community outreach meeting to abutters of the proposed
address of the Marijuana Establishment, and residents within 300 feet of the property line of the
petitioner as they appear on the most recent applicable tax list, notwithstanding that the land of
any such owner is located in another city or town. A copy of one of the notices sent to abutters and
parties of interest as described in this section is attached as Attachment C (please clearly label the
municipal notice in the upper right hand corner as Attachment C and upload it as part of this
document; please only include a copy of one notice and please black out the name and the address
of the addressee).

R R e e Initials ofAttester:E
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5. Information was presented at the community outreach meeting including:

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

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

o oo o

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

Massachusetts Cannabis Control Commission

101 Federal St 13th Floor. Boston, MA 02110

’
617) 701-8400 (oftice) | mass-cannabis-control.com Initials OfAtteSter: b -TQ,
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The applicant and contracting authority for the host community must complete each section of this form
before uploading it to the application. Failure to complete a section will result in the application being
deemed incomplete. Instructions to the applicant and/or municipality appear in italics. Please note that
submission of information that is “misleading, incorrect, false, or fraudulent” is grounds for denial of an
application for a license pursuant to 935 CMR 500.400(1).

Applicant

L NeHry R. Bla . (insert name) certify as an authorized representative of
Frah Bldls Houcesderm L (insert name of applicant) that the applicant has executed a host
community agreement with Qly of Howiegte (insert name of host community) pursuant
t0 G.L.c. 94G § 3(d)on  Tune \Z, 2019 (insert date).

Signa Authorized Representative of Applicant

Host Community

L .BZPS 4FGBUJB 3PNF Rin?elf}:nbr#epcertify that [ am the contracting authority or
have been duly authorized by the contracting authority for  UIF $JUZ PG (MPVREHUFS
name of host community) to certify that the applicantand _ UIF $JUZ PG (MPVRETLUES
of host community) has executed a host community agreement pursuant to G.L.c. 94G § 3(d) on

+VOF (insert date).

Signature of Contracting Authority or
Authorized Representative of Host Community
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Dear City Clerk,

Notice is hereby given by Fresh Fields Gloucester, LLC (“Fresh Fields”) that a Community Outreach
Meeting for a proposed Retail Marijuana Establishment is scheduled for June 11%, 2019 at 4:30 pm at
The Harbor Room Gloucester, 8 Norwood Ct, Gloucester, MA 01930.

The proposed Retail Marijuana Establishment is anticipated to be located at 65-73 Essex Ave,
Gloucester, MA 01930. There will be an opportunity for the public to ask questions.

The meeting will cover, at minimum, the following topics:

- The proposed location and the type of the Marijuana Establishment;

- The building being moved into [and the proposed buildout], and compliance with security
requirements as outlined by 935 CMR 500 et seq. {the Massachusetts adult-use marijuana
regulations);

- Steps taken by Fresh Fields to prevent the diversion of marijuana to minors;

- Fresh Field’s plan to positively impact the local community; and

- Information demonstrating how Fresh Fields intends to ensure that the location will not
constitute a nuisance to the community as defined by the law.

A copy of this notice is filed with the town or city clerk, the planning board, the contracting authority
for the municipality, and local licensing authority for adult use of Cannabis, if applicable

A copy of this Notice was mailed at least seven calendar days prior to the community outreach
meeting to abutters of the proposed address of the Marijuana Establishment, owners of land directly
opposite on any public or private street or way, and abutters to the abutters within three hundred
feet of the property line of the petitioner as they appear on the most recent applicable taxlist,
notwithstanding that the land of any such owner is located in another city or town.

2 Hd - HiIr il
:

£s
Vi
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October 11, 2023

Gregg Cademartori, Planning Director
City of Gloucester, MA
gcademartori@gloucester-ma.gov

Re: Request for Records of Costs RelatedRieverie 73 LLC's Gloucester Operations
Dear Mr. Cademartori,

Please be advised that as a requirement of Reverie 73 Gloucester LLC's ("Reverie 73") license renewal
application for its marijuana establishment in thetyGof Gloucester ("Gloucester” or "City"), the
Cannabis Control Commission (tHeommission") requires Revefi@ to submit (1) documentation

that it requested from its Host Community the reds of any cost to the City, whether anticipated

or actual, resulting from the licensee's operatiaithin its borders, and (2) any response received

from the Host Community in connection with suchquest, and if no regmse is received, an
attestation to that effect.

Accordingly, please accept thisscmspondence as Reverie 73's formadjuest to the City to produce

the records of any cost, whether anticipated or actual, resulting from Reverie 73's operation within
the City. Please note that a copy of this cormsgpence along with any response received from the
City, or barring receipt of any response, an attestatio that effect, shall beubmitted by Reverie 73

to the Commission. As the City is aware, in accordamith M.G.I. c. 94G, § 3(d), any cost to the City
imposed by the operation of a Marijuana Establighmhshall be documented and considered a public
record as defined by M.G.L.c. 4,8 7, cl. 26.

Thank you for your attention to this matter, and do not hesitate to contact me with any questions.
Sincerely,

Jeffrey R. Black
Manager

Sent via email on 10/11/2023.
By: Melissa Gouin, HR Director






Fresh Fields Confidential

Positive Impact Plan

Fresh Fields acknowledges the importance of giving back to the community and having an overall positive
presence to community members as well as community offidislithin this document, Fresh Fields sets

forth a Positive Impact Plan focused te communiy of Haverhill,MA. This Positive Impact Plan will
outline the Goals, Programs, and Measurements defined by the Cannabis Control Commission (“CCC” or
“Commission”)of the initiative(s) Fresh Fields plans to engage in outside of the business initiatives in
Gloucestey MA. Fresh Fieldsmly believes that to achieve community relations’ success, leadership must
drive theseinitiatives.

Fresh Fieldsicknowledges and isware, and 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 every Marijuana Establishm&ny actions taken, or programs instituted, will
not violate the Commission’s regulations with respect to limitations on ownership or control or other
applicable state laws

Goals

The goal ofresh FielddPositive Impact Plan is to assist in reducing barriers to entry into the cannabis
industry to individuals located in areas of disproportionate impat) a focuson Haverhill,
Massachusetts.

FreshFieldswill strive to prioritize hiring individuals from areas of disproportionate impassist
Haverhillorganizations whose missions are to improve areas of disproportionate ingracttdevelop
the workforce of theareas of disproportionate impact

Furthermore, Fresh Fieldsill use its resources and business assets to provide community services, skill
development and education opportitres.

Specific Goals:

1. Employ20%of employees that derive from Haverhill and Lynn, both areas of disproportionate
impact

2. Fresh Fields employees completingdurs of community service and volunteer work every 6

months withapprovedcharities and nosprofits whose missions are improving the communities

of Haverhill

Establishing an annual food drive supporting approved charities angbradits in Haverhill

4. Donate money through sponsorship opportunities and regular donations to @ssahd non
profits whose missions are improving the communities of Haverhill, up to $a,000ally

5. Organize or host 3 educational, training or skill development events annually

w

Charity Partnership

Fresh Fields has established a relationship with Haverhill-kasedaus The mission of Emmaus is to
affirm the value of human dignity and se#fspect for every person. They are called by their collective
spiritual and social responsibility to serve all people in net#te homeless, disadvantaged, disabled,
unemployed, and oppressed. Their goal is to enhance societal and personal advancement through

1



Fresh Fields Confidential

provision of housing and support services that empower individuals and families to reach their fullest
potential. Emmaus helps people rebuild their lives by creating and renewing a sense of community.

Programs

Fresh Fields witlevelop specific programs to effectuate simtedgoals to positively affect areas of
disproportionate impactThe below detailed actions, activities, and processes that will be utilized to
achieve the outlined goatbat Fresh Fields plans to implement

1. In order to attain 2%of Fresh Fields employment deriving franeas of disproportionate
impact, Fresh Fields will give hiring prefiece to individuals thateside in the communities of
Lynn and Haverhill.

a. When hiring, Fresh Fieldsll list job postings in local Lynn and Haverhill newspapers
such as the Haverhill Gazett#dditionally, Fresh Fielall list job postings at
community centers anthe Northern Essexommunity Collegandin Haverhillwith
effortsto expose the postings to individuals who may come from areas of
disproportionate impact.

b. Fresh Fields will prioritize applicants with lid@ddresses from areas of
disproportionate impact

c. Recruitment efforts for dispensary staff will commence concurrently with the
construction/outfitting of the facility. This will ensure that sufficient time is available to
hire and train competent staff.

2. Fresh Fieldwiill require the company and its employees to give back to the Haveomimunity
through volunteering and community service opportunitigish approved charities and nen
profits.

a. Fresh Fieldhas contacted and developed a relationship wethmauswho isan
approvedorganizatiorwhere employees can volunteer. Employees may volunteer
through other organizations but must seek approval from managerhefdre time
devoted is counted regarding this Plan. Employees are required to volunteer 2 hours
every 6 months.

3. Annually Fresh Fieldsiill hold a holiday food drive during the month of December, where
customersand employees are encourageddonate food and other related resources at the
company retail facility. Upon the end of the food drive, diiovas will go tothe Emmaus Family
House, where Emmaus provides emergency shefteriamilies and individuals.

4. Fresh Fields will donate, up to $5,000, annually to Emnidosations will commence within the
first year that the proposed facilityommences operations.

5. Fresh Fields will assist in workforce development of areas of disproportionate imjbhict
Haverhillby assisting in the formation and implementation of classes and education sessions,
fostering businesselated and other skills to Haverhill citizens. These events will be held at
event centers irHaverhill that can be easily accessible by public transit. Events will be
advertised in local newspapers, such astaverhill Gazette
Fresh Fields will use the knowledge of its employdesying from all departments in these
sessions. Examples for classes and sessions could be:

a. Steps to Starting a Business

b. Maintaining Peer Communication in a Digital World



Fresh Fields Confidential

The first educational event will be held within 6 months after the proposed Fresh Fields facility
commences operations. Events will then be held at least every 4 months thereafter.

Measurements

Fresh Fields has outlined methods in which the goals and programs will be tracked and measured for
success. Much of the measurements will be a function of Human Resources, who have the resources
and abilities to track the programs. Measuring the succegsagframs is critical in being able to
accurately report to the Commission when applying to renew the license. One month before the
submission to renew a Fresh Fieldense, designated Fresh Fietdgents, including members of
management, will meet to neew the Positive Impact Plan. In the internal review, Fresh Rialds
evaluate the plan and its measurements, analyzing the successes and failure, addressing potential
adjustments.

1. Intracking efforts to employ individuals from areas of disproportionaeact Human
Resources will record individuals’ home address at the time of employment keep track of the
number of employees deriving from areas of disproportionate imgdcinthly, Human
Resources will count the number of individuals who live in areas of disproportionate impact.
This number will be assessed from the total number of individuals hired to ensure that 20% of
all individuals hired fall within this goal.

2. Through Fresh Fields’ Human Resources department and payroll system, trackingrafrity
service hours will be simple. In the beginning, Fresh Fields will only allow an employee’s time
spent at the approved noeprofits to count toward their annual goal. If employees feel strongly
about an alternative organization, they may suggest iEtesh Fields, who will ensure the
authenticity of the group to confirm time spent is positively impacting r@aaf
disproportionateimpact. Employees report their time at the end of the month to be recorded
by Human Resources.

3. The Fresh Fields annuabf drive will be coordinated by the General Manager and Assistant
Manager. In the first year of operation, the success of this program will be attained simply by
conducting the food drive. Prior to donating, the General Manager and Assistant Manager will
take record of the number of food items donated. Each year, store staff will strive to boots
participation among customers and community members. Success thereafter will be attained
through participation in addition to striving to donate more food itemaritthe previous year.

4. Fresh Fields accounting processes will keep record of all donations made to charities. The
General Manager will be responsible for ensuring that at least $5,000 is donated to Emmaus
annually.

5. Fresh Fields will keep recoofithe number and subject matter of trainings held and the number
of individuals from areas of disproportionate impactattendance.
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THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

April 05, 2019 02:25 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth














































































































































































OPERATING AGREEMENT
OF
FRESH FIELDSGLOUCESTERLLC

This Operating Agreement (théAgreement) of Fresh FieldsGloucesterLLC (the
Lompany "), datedVay 18, 2020(the Effective Date’), is entered into by and among the Company
Reverie 73 LLC as sole member of the Company (8ember ) and Jeffrey R. Black, as the initial
Manager of the Company

WHEREAS, the Company was formed as a limited liability compankmoil 5, 2019 by the
filing of a Certificate of Organization with the Secretarfy $tate of the Commonwealth of
Massachusetts W KEertificate of Organization ", pursuant to and in accordance with the
MassachusettLimited Liability Company Acfas amended from time to tinthe 3Act );

WHEREAS, immediately prior to the Effective Date, the former members of the Company
contributed all of their interests in the Company to the Member, resulting in the Member becoming the
sole member of the Comparand

WHEREAS, the Membegind the Manager dee to set forth the business and management of
WKH &RPSDQ\ DQG WKH OHPEHUYVY LQWHUHVWY WKHUHLQ

NOW, THEREFORE, the CompantheMemberand the Manageagree as follows:

1. Name The name of the Companyhsesh Field$Gloucestet LC.
2. PurposeThe purpse of the Company is tiperate a marijuana dispensary in Beverly,

Massachusettsncluding any and all activities necessary or incidental thereto, and to engage in any
lawful act or activity for which limited liability companies may be formed under ttte A

3. Principal Office; Reqistered Agent

(@) Principal Office The location of the principal office of the Company shalllB&
SummelStreet, Boston, Massachusetts 02XkGuch other location as the Manager, as defined below,
may from time to time dégnate.

(b) Reqistered AgentThe registered office of the Company and the registered agent for
service of process in the Commonwealth of Massachusetts shall be that person and location reflected
in the Certificate of Organizatioin the event the regigted agent ceases to act as such for any reason
or the registered office shall change, the Manager shall promptly designate a replacement registered
agent or file a notice of change of address, as the case may be, in the manner provided by law.

4. Members

€)) Initial Member The name and the business, residence or mailing address of the
Memberis as follows:

63933939v.1



Name Address

Reverie 73 LLC 1700 Shawsheen Street
Tewksbury, MA 01876

(b) Additional Members One or more additional members may be admitted to the
Company with the consent of the Member. Prior to the admission of any such additional members to
the Company, the Manager shall amend this Agreement to make such changes as the Manager shall
determine to reflect the fact that the Company shall have sufitioadl members. Each additional
member shall execute and deliver a supplement or counterpart to this Agreement, as necessary.

5. Management.

(@) Authority; Powers and Duties of the Managéhe Company shall have one or more
ODQDJHUV M&hBdeK DG FROOHRMaMaydsO\ ZNMMK SHDFK ODQDJHU WR E|
and removed by the Membhek Manager may be a Member or dfiliate of a Member and/or the
Company.The initial Manager of the CompanyJsffrey R. Black

The Manager shall havexclusive and complete authority and discretion to manage the
operations and affairs of the Company and to make all decisions regarding the business of the
Company. Any action taken by the Manager shall constitute the act of and serve to bind the Company.
Persons dealing with the Company are entitled to rely conclusively on the power and authority of the
Manager as set forth in this Agreement. The Manager shall have all rights and powers of a manager
under the Act, and shall have such authority, rightspameers in the management of the Company to
do any and all other acts and things necessary, proper, convenient or advisable to effectuate the
purposes of this Agreement.

(b) Liability and Indemnification of Managerkslo Manager or @icer of the Company or
any person who is or was serving at the request of the Company as a affiner, director, advisory
ERDUG PHPEHU RU HPSOR\HH RIInBehRANKPRHY H QW GW \F RHDODAHKF W QY
Indemnified Parties” VKDOO EH OLDEOH WdniWwrkadadyRd & Drlssiensuiie@il
or taken by such Indemnified Party in such capacity unless such act or omission has been determined
in a final judicial proceeding (a) to constitute fraud, gross negligence or willful misconduct, and (b)
with respetto any criminal action or proceeding, to have been taken or suffered with reasonable cause
WR EHOLHYH WKDW VXFK ,QGHPQLILHG 3DUW\TV FRQGXFW ZDV X

To the maximum extent permitted by applicable law, each Indemnified Party shall be fully
protected ad indemnified by the Company against all claims, liabilities, damages and expenses
(including amounts paid in respect of judgments, fines, penalties or settlement of litigation, and legal
fees and expenses reasonably incurred in connection with any gesdthreatened litigation or
proceeding) related to such Indemnified Party servingaemg served as a Manager dfi€er of the
Company or as a partné&fficer, director, advisory board member or employee of another entity, with
respect to any actioor omission suffered or taken that has not been determined in a final judicial
proceeding to fall within either (a) or (b) in thermadiately preceding paragrapfhe Company shall
advance indemnification payments to an Indemnified Party upon receiptwfdantaking by such
Indemnified Party to repay such advances if it is ultimately determined by a court of competent
jurisdiction that indemnification for such expenses is not permitted by faauthorized by this
AgreementEach Indemnified Party may csuit with recognized, outside legal counsel, and any action
or omission taken or suffered in good faith in reliance and in accordance with the opinion or advice of
such counsel shall be conclusive evidence that such action or omission did not matetéatythis
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Agreement, did not constitute fraud, gross negligence or willful misconduct, and with respect to any
criminal action or proceeding, was suffered or taken without reasonable cause to believe such
,QGHPQLILHG 3DUW\TV Fpaqided htweveDthat @@ auiide ©ounsel has been
selected by the Indemnified Party in good faith.

(c) Election of Officers; Delegation of Authoritf'he Manager may, from time to time,
designate one or more officers with such titles as may be designatedMgrhger to act in the name
of the Company with such authority as may be delegated to such officers by the Manager (each such
designated person, @&@fficer ). Any such Officer shall act pursuant to such delegated authority until
such Officer is removedytthe Manager. Any action taken by an Officer designated by the Manager
pursuant to authority delegated to such Officer shall constitute the act of and serve to bind the
Company. Persons dealing with the Company are entitled to rely conclusively on the gaiv
authority of anyOfficer set forth in this Agreement and amgirument designating suctifioer and
the authority delegated to him or her.

6. Liability of Member; Indemnification

(a) Liability of Member. To the fullest extent permitted under thetAthe Member
whether acting as the Membarin any other capacity, shall not be liable for any debts, obligations or
liabilities of the Company or each other, whether arising in tort, contract or otherwise, solely by reason
of being a Member.

(b) Indemmification. To the fullest extent permitted under the Act, the Member
(irrespective of the capacity in which it acts) shall be entitled to indemnification and advancement of
expenses from the Company for and against any loss, damageockpense incKGLQJ DWWRUQH
fees) whatsoever incurred by the Member relating to or arising out of any act or omission or alleged
acts or omissions (whether or not constituting negligence or gross negligence) performed or omitted
by the Member on behalf of the Compapyovided that any indemnity under this Section 6(b) shall
be provided out of and to the extent of Company assets only, and neither the Member nor any other
person shall have any personal liability on account thereof.

7. Term The term of the Company shlk perpetual unless the Company is dissolved
and terminated in accordance with Section 11.

8. Initial Capital ContributionsThe Member hereby agrees to contribute to the Company
such cash, property or services as determined by the Member.

9. Tax Status; Income and Deductions

€)) Tax StatusAs long as the Company has only one member, it is the intention of the
Company, the Manager and the Member, that the Company be treated as a disregarded entity for federal
and all relevant state tax purposesl aeither the Company, nor the Manager, not the Member shall
take any action or make any election which is inconsistent with such tax treatment. All provisions of
this Agreement are to be const@e VR DV WR SUHYVH tay statué id-h idrageside ity

(b) Income and Deduction®\ll items of income, gain, loss, deduction and credit of the
Company (including, without limitation, items not subject to federal or state income tax) shall be
treated for federal and all relevant state income taxgqea@gpas items of income, gain, loss, deduction
and credit of the Member.

63933939v.1



10. Distributions Distributions shall be made to the Member at the times and in the
amounts determined by the Manager.

11. Dissolution; Liguidation

@) The Company shall dissolvenéits affairs shall be wound up upon the first to occur
of the following: (i) the written consent of the Member or (ii) any other event or circumstance giving
rise to the dissolution of the Company under Section 70 of the Act, unless the C&asteie is
continued pursuant to the Act.

(b) Upon dissolution of the Company, the Company shall immediately commence to wind
up its affairs and the Manager shall promptly liquidate the business of the Company. During the period
of the winding up of the affairsf the Company, the rights and obligations of the Manager and the
Member under this Agreement shall continue.

(c) In the event of dissolution, the Company shall conduct only such activities as are
necessary to wind up its affairs (including the sale efassets of the Company in an orderly manner),
and the assets of the Company shall be applied as follows: (i) first, to creditors, to the extent otherwise
permitted by law, in satisfaction of liabilities of the Company (whether by payment or the making of
reasonable provision for payment thereof); and (ii) thereafter, to the Member.

(d) Upon the completion of the winding up of the Company, the Manager shall file a
Certificate of Cancellation in accordance with the Act.

12. Miscellaneous

€)) AmendmentsAmendments to this Agreement may be made only with the consent of
the Member.

(b) Prior Agreements 7KLV $JUHHPHQW LV WKH 32SHUDWLQJ $JUHH
DPHQGYV UHVWDWHV DQG VXSHUVHGHYVY DQ\ DQG DOO SULRU 32
&RPSDQ\ $JUHHPHQWV™ RI WKH &RPSDQ\

(© Governing Law, ForumThis Agreement shall be governéy the laws of the
Commonwealth of Massachusetts, without giving effect to its conflict of law provisions. Any dispute
arising under or related to this Agreement shall be settled exclusively in the state or federal courts
located within the Commonwealth Bfassachusetts.

(d) Severability In the event that any provision of this Agreement shall be declared to be
invalid, illegal or unenforceable, such provision shall survive to the extent it is not so declared, and the
validity, legality and enforceabilityfahe other provisions hereof shall not in any way be affected or
impaired thereby, unless such action would substantially impair the benefits to any party of the
remaining provisions of this Agreement.

[SIGNATURE PAGE TO BLLOW]
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IN WITNESS WHEREOF, the undersigned haxecuted this Agreement to be effective as
of the Effective Date which may be signed in counterparts.

COMPANY:
FRESH FIELDSGLOUCESTERLLC
By:

Name:Jeffrey R. Black
Title: Manager

MEMBER:
REVERIE 73LLC
By:

Name:Jeffrey R. Black
Title: Manager

MANAGER:

Jeffrey R. Black

63933939v.1



OPERATING AGREEMENT
OF
REVERIE 73 LLC
A MASSACHUSETTS LIMITED LIABILITY COMPANY

This Operating Agreement (as the same may be amended from time to time, the
“Agreement’) of Reverie 73 LLC, a Massachusetts limited liability (ti@fnpany’), is entered
into as of May 7, 2020 by and among the Company and the parties listed on Exhibit A hereto. The
parties listed on Exhibit A, as the same may be amended from time to time in accordance with the
provisions of this Agreement, are individually referred to aklaiber” and collectively as the
“Members’.

RECITALS

A. The Company was formed pursuant to the Massachusetts Limited Liability
Company Act, as amended (th&ct”) by filing the Certificate of Organization with the office of
the Secretary of the Commonwealth of Massachusetts on May 7, 2020.

B. Certain of the Members own one hundred percent (100%) of the membership
interests in Fresh Fields LLCKFEBeverly”) formed to operate a marijuana dispensary in Beverly,
Massachusetts and desire to assign their respective interests in FFBeverly to the Company in
exchange for Class A Units.

C. Certain of the Members own one hundred percent (100%) of the membership
interests in Fresh Fields Gloucester LLEKGIloucester), formed to operate a marijuana
dispensary in Gloucester, Massachusetts and desire to assign their respective interests in
FFGloucester to the Company in exchange for Class B Units.

D. Certain of the Members own one hundred percent (100%) of the membership
interests in Fresh Fields Lowell LLCKELowell”), formed to operate a marijuana dispensary in
Lowell, Massachusetts and desire to assign their respective interests in FFLowell to the Company
in exchange for Class C Units.

E. The Company desires to form a limited liability comparP€0”) to own certain
intellectual property to be used in the business conducted by it and its Subsidiaries (as hereinafter
defined) and to assign Class D Units to certain of its Members.

F. The Members desire to set forth certain matters with respect to the Company in this
Agreement, including with respect to the affairs of the Company, and the respective rights and
obligations of the parties hereto, all in accordance with and subject to the terms and conditions of
this Agreement.

NOW THEREFORE, in consideration of the covenants herein contained, and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereby agree as follows:
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ARTICLE 1
DEFINITIONS

Section 1.1  Certain Defined Terms

The following capitalized terms shall have the following meanings when used in this
Agreement.

Accounting Period means the period beginning on the day immediately succeeding the
last day of the immediately preceding accounting period (or, in the case of the first accounting
period, the date of this Agreement) and ending on the earliest to occur of the following: (i) the last
day of the fiscal year; (ii) the day immediately preceding the day on which a Member makes an
additional contribution to, or a full or partial withdrawal from, its Capital Account; (iii) the day
immediately preceding the day on which a new Member is admitted to the Company; or (iv) the
date of termination of the Company in accordance with this Agreement.

Act has the meaning set forth in the Recitals.

Affiliate means, with respect to any Person, any other Person that directly or indirectly
through one or more intermediaries, controls, or is controlled by, or is under common control with,
such particular Person. For purposes of this definition, control (including, with correlative
meaning, the terms controlled by and under common control with), as used with respect to any
Person, shall mean the possession, directly or indirectly, of the power to direct and cause the
direction of the management and policies of such Person, whether through the ownership of voting
securities, by contract, or otherwise.

Agreementhas the meaning ascribed to it in the preamble of this Agreement.

Authorized Capital means the Units authorized for issuance by the Members pursuant to
the terms of this Agreement, which capital may be comprised of one or more classes of Units with
the relative rights, preferences and designations provided for in Article 9.

Available Cash Flowhas the meaning ascribed to it in Section 10.1.

Background Party has the meaning ascribed to it in Section 18.1(a).

Businesshas the meaning ascribed to it in Section 2.6.
CCC means the Cannabis Control Commission.
Capital Account means the capital account established for each Member and maintained

pursuant to the terms of this Agreement in accordance with the provisions of Treasury Regulation
Section 1.704-1(b)(2).

Capital Contribution means, as to each Member, the amount of new capital or other
valuable consideration specified next to such Member's name in Exhibit A, and any subsequent
capital contribution made by a current or new Member to the Company.

61253358v.8



Capital Transaction means any merger, sale or exchange of all or any material portion of
the assets or Units of the Company, other than in the ordinary course of business, or the liquidation
of the Company.

Certificate means the certificate of organization of the Company filed with the
Massachusetts Secretary of State, as it may be amended.

Class A Member(s)means the holder or holders of issued and outstanding Class A Units.

Class B Member(s)means the holder or holders of issued and outstanding Class B Units.

Class C Member(s)means the holder or holders of issued and outstanding Class C-1 and
C-2 Units.

Class C-1 Member(s)means the holder or holders of issued and outstanding Class C-1
Units.

Class C-2 Membermeans the holder or holders of issued and outstanding C-2 Units.

Class D Member(s)ymeans the holder or holders of issued and outstanding Class D Units.

Class A Unit(s)means the Class A Units of the Company.

Class B Unit(s)means the Class B Units of the Company.

Class C Unit(s)means the Class C Units of the Company.

Class D Unit(s)means the Class D Units of the Company.

Codemeans the Internal Revenue Code of 1986, as amended.
Company has the meaning ascribed to it in the preamble of this Agreement.

CRB Person means a Person with a cannabis related business that is operating in or
providing services or products to the cannabis industry.

Disability has the meaning ascribed to it in Section 4.4.

Disinterested Membermeans in the case of an Insider Contract, a Member whose Key
Person, or any affiliate of the Key Person, including the Member, is not a party to such Insider
Contract, and in the case of any matter involving the Manager, a Member whose Key Person, or
any affiliate of the Key Person, including the Member,.

Dissolution Eventhas the meaning ascribed to it in Section 12.1.

Distributions means those distributions made to the Members under this Agreement
including, without limitation, any Tax Distributions made to, or earmarked to be made to, the
Members under this Agreement.

61253358v.8



Effective Date means the date of this Agreement.

For Causemeans if a Manager and/or officer (i) commits fraud, gross negligence or willful
misconduct in connection with his or her duties related to the operation of the Company, (ii)
willfully and repeatedly fails to perform his or her duties related to the operation of the Company,
(iif) commits embezzlement, misappropriation or fraud, whether or not related to the operation of
the Company, (iv) is convicted or pleads guiltynoto contenderd¢o a crime that constitutes a
felony (or state law equivalent) or a crime that constitutes a misdemeanor involving moral
turpitude, (v) materially and repeatedly fails to comply with the Company’s written policies or
rules, as may be in effect from time to time, which results in reputational or financial harm to the
Company. For the avoidance of doubt, the conduct of a Manager or officer shall not be deemed
to be willful misconduct for engaging in activity related to cannabis or the cannabis industry that
may be a violation of federal law, so as such conduct is reasonably believed to be in compliance
with applicable state and municipal laws and regulations.

Initial Capital Contribution means the Capital Contribution of each Member, as set forth
in Exhibit A.

Insider(s) means one or more of the Company’s Members, officers or Affiliates thereof.

Insider Contracts has the meaning ascribed to it in Section 2.7(a).

Insider Note has the meaning ascribed to it in Section 9.5.

Key Personmeans:

For Member Jeffrey R. Black Business Trust dtd 12/13/18 — Jeffrey Black.
For Member Kirkbrae LLC — Kevin Riley and Kristen Riley,

For Member MAJ Investors LLC — Matthew LaLone and Amy LalLone.

For Member CannCann LLC — Richard S. Alpern, Dolores Jarazo Alpern and Benjamin
James Alpern.

For Member Kristina L. Wood Business Trust dtd 12/12/18 —Kristina Wood.
For Member KDE Consulting, LLC --Matt LeLacheur.

Legal Reguirementsmeans all applicable governmental laws, ordinances, orders, rules,
and regulations.

Majority means, in the case of any vote of the Members, more than fifty percent (50%) of
the total issued and outstanding Units of the Company, without regard to class of Units, and in the
case of any vote of a class of Members, more than fifty percent (50%) of the total issued and
outstanding Units of such class of Units.
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Manager means the Manager of the Company responsible for management of the
Company, all in accordance with applicable provisions of the Act and this Agreement

Members means any of the Persons admitted as members of the Company pursuant to the
terms of this Agreement and the Act, prior to the time of withdrawal of such Person, in such
Person's capacity as a member, which members hold in the aggregate all of the issued and
outstanding Units of the Company. The Members shall constitute the members of the Company,
as such term is defined in the Act.

Net Profits means with respect to any particular Member for any particular period, the
Profits of the Company allocated to the Member with respect to such period, less all available
Losses allocated to such Member by the Company of like character (ordinary, long term capital or
short term capital as the case may be) for such period and any prior period. For purpose of this
determination, Losses of the Company shall be deemed to be available unless such Losses have
previously been utilized in the calculation of Net Profit.

Opportunities has the meaning ascribed to it in Section 18.1(c).

Permitted Transfer has the meaning ascribed to it in Section 7.3(a).

Personmeans an individual, partnership, corporation, business trust, joint stock company,
trust, unincorporated association, joint venture, or other entity of whatever nature.

Person or Entity Having Direct or Indirect Control shall mean collectively, “Persons
or Entities Having Direct Control” and/or “Persons or Entities Having Indirect Control,” each as
defined in 935 CMR 500.002, or any equivalent definition in any other state in which the Company
possesses or is pursuing cannabis licensure.

Profits or_Lossesmeans for each fiscal year or other period, an amount equal to the
Company's taxable income or loss for such fiscal year or period, determined in accordance with
applicable provisions of the Code and Treasury Regulations.

Qualified IPO shall mean upon consummation of a firm commitment underwritten public
offering of stock/units or a going public transaction such as a reverse merger.

Requlatory Allocations has the meaning ascribed to it in Section 10.4(e).

Relative means any parent, spouse, brother, sister, child, grandchild or relationship by
marriage to or of any Member, or a member thereof, who is a natural person, as the case may be.

Securities Actmeans the Securities Act of 1933, as amended.

State means the Commonwealth of Massachusetts.

Subsidiary means with respect to any Person any corporation, trust, partnership, any
limited liability company or other business entity of which more than fifty percent (50%) of the

outstanding voting securities or other interests normally entitled to vote for the election of one or
more directors or trustees (regardless of any contingency which does or may suspend or dilute the

61253358v.8



voting rights) is at such time owned or controlled directly or indirectly by such Person or one or
more of such Person’s Subsidiaries.

Subsidiary of the Companymeans a Subsidiary of the Company from time to time.
FFBeverly, FFGloucester, FFLowell and IPco, are each a Subsidiary of the Company, and as of
the date hereof are together the only such Subsidiaries.

Tax Distributions means those distributions, if any, made to, or earmarked to be made to,
the Members under this Agreement for the payment of any and all taxes due by such Members in
connection with the Company, such Tax Distributions which shall be declared and paid at the
maximum marginal tax rates for both federal, state, and/or local taxes, for each respective tax year.
Additionally, in the event the Company is required to file a composite tax return on behalf of non-
resident Members, and State estimated payments are paid by the Company for any non-resident
Members, such estimated payments, and any remaining balances paid by the Company for such
tax year, shall be considered Tax Distributions for the purpose of this Agreement. The maximum
marginal tax rates shall be adjusted up or down from time to time by the Manager, with written
notice to the Members, in the event the highest federal, state or local tax rate applicable to any
Member changes from time to time. Notwithstanding the foregoing or anything herein to the
contrary, a Tax Distribution shall only be made to any such Member upon (i) the authorization of
the Manager in its sole and absolute discretion, and (ii) such time that income has been allocated
to such Member in excess of cumulative Losses which have been allocated in the past to such
Member.

Tax_Representative means the Person designated in this Agreement as the Tax
Representative hereunder, consistent with Code Section 6223.

Transfer means the sale, exchange, assignment, transfer, pledge, hypothecation or
otherwise encumbrance, alienation or disposal of, voluntarily or by operation of law, all or any
portion of, or right in or to, the Units.

Treasury Regulationsmeans any regulations promulgated under the Code.

Units means limited liability company interests that are denominated as units of authorized
capital of the Company from time to time outstanding.

ARTICLE 2
GENERAL

Section 2.1 _ Preliminary Statement

The Company was formed by the filing of the Certificate with the Secretary of the
Commonwealth of Massachusetts on May 7, 2020. The purposes of this Agreement are to (i) set
forth the rights, obligations and duties of the Members and the Company and (ii) adopt this
Agreement as the Operating Agreement of the Company, as contemplated by the Act. To the extent
that the rights, powers, duties, obligations or liabilities of any Member are different by reason of
any provision of this Agreement than they would have been in the absence of such provision, this
Agreement shall, to the extent permitted by the Act, control. The Manager shall from time to time
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take all actions which it may deem to be necessary or advisable for the continuation of the
Company as a limited liability company under the Act and qualify the Company to act in any other
state where the Manager deems qualification necessary or desirable, so long as the liability of the
Members is limited in substantially the same manner as provided under the Act and this
Agreement.

Section 2.2 Name

The name of the Company shall be Reverie 73 LLC.

Section 2.3  Office

As of the date hereof, the principal office of the Company and the registered office of the
Company in Massachusetts is 1700 Shawsheen Street, Tewskbury, MA 01876 and its agent for
service of process in Massachusetts is Jeffrey R. Black. The Manager may, in its discretion,
relocate the principal office or appoint a different agent for service of process.

Section 2.4 _Fiscal Year

The fiscal year of the Company shall end on December 31, or such other day as the
Manager from time to time shall determine.

Section 2.5 Duration

The Company shall have a perpetual term, unless a specific term is set forth in its
Certificate. The Company may be dissolved pursuant to this Agreement.

Section 2.6 _Purposes of the Company

The purposes of the Company are to own entities that own and operate establishments for
the sale at retail of marijuana, or marijuana products in the Commonwealth of Massachusetts in
compliance with all applicable Legal Requirements, to engage in activities incidental thereto, to
engage in any and all other businesses and activities in which a company lawfully formed under
the laws the Commonwealth of Massachusetts may lawfully engage, and to engage in all
ancillary activities directly or indirectly related to such purposes @usihess).

Section 2.7 _Power and Authority

€)) Subject to the provisions of this Agreement, the Company shall have
the power and authority to take any and all actions necessary, appropriate, proper, advisable,
convenient or incidental in furtherance of the purposes set forth in Section 2.6 above, including,
without limitation, the power:

0] to conduct its business and carry on its operations in such
manner(s) as may be necessary, convenient or incidental to the accomplishment of the purposes of
the Company;
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(i) to acquire by purchase, lease, contribution to capital or
otherwise, own, hold, operate, maintain, finance, refinance, improve, lease, develop, sell, convey,
mortgage, transfer, dispose of, property, real or personal, tangible or intangible, that may be
necessary, convenient or incidental to the accomplishment of the purposes of the Company;

(i)  to enter into, perform and carry out contracts of every kind and description
necessary to, in connection with, convenient to, or incidental to the accomplishment of the
purposes of the Company, including, without limitation, contracts on fair market terms and
conditions or contracts otherwise approved by unanimous consent of the Disinterested Members,
with Insiders, any Affiliates of Insiders, or any agents of the Company (collectivelyintder
Contracts”);

(iv)  to engage in all activities and transactions necessary or advisable to carry
out the purposes of the Company including, without limitation, the purchase, sale, transfer, pledge
and exercise of all rights, privileges and incidents of ownership or possession with respect to any
Company asset or liability; and to secure the payment of any Company obligation by
hypothecation or pledge of Company assets;

(v) to lend money for any proper purpose, to invest and re-invest its funds and
to take and hold real and personal property to secure the payment of funds so loaned or invested;

(vi)  to sue and be sued, complain and defend and participate in administrative
or other proceedings;

(vii) to appoint employees and agents of the Company, and define their duties
and fix their compensation;

(viii) to indemnify any Person in accordance with the Act or this Agreement;
(ix)  to obtain any and all types of insurance;
x) to cease its activities and cancel its Certificate;

(xi) to negotiate, enter into, renegotiate, extend, renew, terminate, modify,
amend, waive, execute, acknowledge or take any other action with respect to any lease, contract,
security, interest or other agreement or undertaking in respect of any of its assets or liabilities;

(xii) to borrow money and issue evidence of indebtedness and guaranty
indebtedness and to secure the same by mortgage, pledge or other liens on the assets of the
Company;

(xiii) to pay, collect, compromise, litigate, arbitrate or otherwise adjust or settle,
any and all other claims or demands of or against the Company or to hold such proceeds against
payment of contingent liability; and

(xiv) to make, execute, acknowledge and file any and all documents or

instruments necessary, convenient or incidental to the accomplishment of the purposes of the
Company.
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(b) Subject to the provisions of this Agreement and the approval of the Manager, (i)
the Company may enter into and perform any and all documents, agreements and instruments
contemplated hereby, all without any further vote, act or approval of any Members, and (ii) the
Manager may authorize any person, including any Member or officer to enter into and perform
any document, instrument or agreement on behalf of the Company.

Section 2.8 _No State Law Partnership

The Members intend that the Company shall not be a partnership, either general or limited,
or a joint venture in that no Member or officer shall be a partner or joint venturer of any other
Member or officer for any purpose other than federal and, if applicable, state tax purposes, and
this Agreement shall not be construed to the contrary. The Members intend that the Company shall
be treated as a partnership for federal and, if applicable, state income tax purposes, and each
Member and the Company shall file all tax returns and shall otherwise take all tax and financial
reporting positions in a manner consistent with such treatment.

ARTICLE 3
MEMBERS

Section 3.1 _Meeting of the Members: Place of Meetings

Any Manager shall have the right to call meetings of the Members or any class of Members
at such times and places as he or she may determine, to be designated in a written notice of such
meeting. Members holding no less than Eighteen (18%) of the total of issued and outstanding Units
of the Company without regard to class of Units, or with regard to class of Units more than
Eighteen (18%) of the total of issued and outstanding Units of such class of Units shall have the
right to request that Manager call a meeting of the affected Members, and Manager shall within
ten (10) days of such request call a meeting of the affected Members.

Section 3.2 _Notice of Member Meetings

(a) Written notice stating the place, date, and time of the meeting and, for any meeting of
the Members or any class of Members not regularly scheduled, describing the purposes for which
the meeting is called, shall be delivered not fewer than three (3) days before the date of the meeting
to each Member, by or at the direction of the Manager calling the meeting.

(b) A waiver of notice, in writing, signed by the Member or Members entitled to such
notice, whether before or after the date stated therein, shall be deemed equivalent to the giving of
such notice. Notice of a meeting need not be given to a Member who provided a waiver of notice
or consent to holding the meeting or an approval of the minutes thereof in writing, whether before
or after the meeting, or who attends the meeting without protesting, prior thereto or at its
commencement, the lack of notice to that Member. Unless otherwise required by law, neither the
business to be transacted nor the purpose of the meeting need be specified in the waiver of notice
of such meeting.
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Section 3.3 Death of Key Persons

Upon the death of all Key Persons of a Member, the Company shall have the right, in its
sole and absolute discretion, and upon the vote of a Majority of the remaining Members of each
class of Units held by the Member whose Key Person died, to repurchase such deceased Member’s
Units for fair market value, as determined at such time by the Company’s accountant, who, as of
the effective date of this Agreement, is Frank Seymour, or such other person as a Majority the
remaining Members decide. If the Company decides to repurchase any Units pursuant to this
Section 3.3, the Company shall have the right to pay the purchase price in four (4) equal annual
installments, the first one of which is due on the closing of the purchase of the Units and the
following three (3) payments on the first, second and third anniversaries thereof, together with
interest at the applicable federal rate.

Section 3.4 Quorum

(a) With respect to any meeting of Members, the presence in person or by proxy of the
holders of a Majority of the issued and outstanding Units without regard to class of Units of the
Company shall constitute a quorum with respect to matters that require that vote of the Members,
if applicable, in accordance with this Agreement or the Act.

(b) With respect to any meeting of a class of Members, the presence in person or by proxy
of the holders of a Majority of the issued and outstanding Units of such class with respect to matters
that require that vote of the Members of such class, if applicable, in accordance with this
Agreement.

Members present at a duly organized meeting may continue to do business until adjournment,
notwithstanding the withdrawal of the holders of enough issued and outstanding Units entitled to
vote to leave less than a quorum. If a meeting cannot be organized because a quorum has not
attended, those Members present may adjourn the meeting to such time and place as they may
determine.

Section 3.5 _Telephonic Meetings

One (1) or more Members may participate in any regular or special meeting of the Members
or a class of Members by means of conference telephone or similar communications equipment by
means of which all Persons participating in the meeting can hear each other.

Section 3.6 Voting Power and Rights

(&) Except as otherwise provided for herein, only the holders of Class A Units shall be
entitled to vote on all matters that relate, directly or indirectly, solely to FFBeverly or to the Class
A Units, including, without limitation, a sale or purchase of Class A Units, and that are required
by law or by the Certificate or this Agreement to be voted upon or approved by the Members

(b) Except as otherwise provided for herein, only the holders of Class B Units shall be
entitled to vote on all matters that relate, directly or indirectly, solely to FFGloucester or to the
Class B Units, including, without limitation, a sale or purchase of Class B Units, and that are
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required by law or by the Certificate or this Agreement to be voted upon or approved by the
Members.

(c) Except as otherwise provided for herein, only the holders of Class C-1 Units shall be
entitled to vote on all matters that relate, directly or indirectly, solely to FFLowell or to the
Class C Units, including, without limitation, a sale or purchase of Class C Units, and that are
required by law or by the Certificate or this Agreement to be voted upon or approved by the
Members. For the avoidance of doubt and to the maximum extent permitted by law, the holder
of Class C-2 Units shall have no voting rights hereunder, including, without limitation, no voting
rights in instances where a matter requires the unanimous approval of the Members or the Class C
Members.

(d) Except as otherwise provided for herein, only the holders of Class D Units shall be
entitled to vote on all matters that relate, directly or indirectly, solely to IPco or the Class D Units,
including, without limitation, a sale or purchase of Class D Units, and that are required by law or
by the Certificate or this Agreement to be voted upon or approved by the Members.

(e) Except as otherwise provided for herein, the holders of all classes of Units shall be
entitled to vote on all matters that relate, directly or indirectly, to all other matters not described in
clauses (a), (b) (c) or (d) hereof, and that are required by law or by the Certificate or this Agreement
to be voted upon or approved by the Members.

() Each Unit that is issued and outstanding, irrespective of class, shall be entitled to one
(1) vote on all matters on which the Members, or any class of Members vote pursuant to this
Agreement or the Act.

(g) The Manager shall have the sole discretion to determine whether a matter is to be voted
on by the holders of one class of Units or by holders of all classes of Units, and any such decision
made by Manager in good faith shall be final and binding.

Section 3.7 Members

(@) List of Members; Admission. Subject to the following sentence, the name, Capital
Contribution, date of Capital Contribution, number and number of Units of the Members are set
forth on Exhibit A attached hereto, as such exhibit shall be amended from time to time in
accordance with the terms of this Agreement. Any reference in this Agreement to Exhibit A shall
be deemed to be a reference to Exhibit A, as amended and in effect from time to time. Upon (i) the
execution and delivery of this Agreement and (ii) receipt of such Person's Capital Contribution, as
set forth on_Exhibit A, each Person listed_on Exhibit A is hereby admitted to the Company as a
Member of the Company with the number and class of Units set forth opposite such Person's name
as of the date such person executes and delivers this Agreement.

(b) Loans by Members. No Member shall be required to lend any funds to the Company
or to make any additional contribution of capital to the Company, except as otherwise required by
applicable law or the terms of this Agreement. In the event that any Member does make a loan to
the Company, neither the principal of, nor interest accrued upon, such loan shall be deemed a
Capital Contribution.
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Section 3.8 No Liability of Members

Except for conduct that a court of competent jurisdiction deems to constitute fraud, willful
misconduct or gross negligence, as otherwise required by applicable law, and as expressly set forth
in this Agreement, no Member shall have any personal liability whatsoever in such Member's
capacity as a Member, whether to the Company, to any of the other Members, to the creditors of
the Company, or to any other Person, for the debts, liabilities, commitments or other obligations
of the Company for any losses of the Company or to restore any deficit balance in such Member's
Capital Account, or otherwise. Each Member shall be liable only to make such Member's Capital
Contribution to the Company and any other payments specifically required hereunder. For the
avoidance of doubt, the conduct of a Member shall not be deemed to be willful misconduct for
engaging in activity related to cannabis or the cannabis industry that may be a violation of federal
law, so as such conduct is reasonably believed to be in compliance with applicable state and
municipal laws and regulations.

Section 3.9  Qualification of Members

Each Member shall be required to comply with and be in compliance with the regulations
and rules promulgated, from time to time, by the CCC and/or any other regulatory or municipal
authorities, and agrees either to cure timely any breach of those regulations and rules, or sell its
Units to the Company on the terms and conditions described in Section 9.5, if notified by the
Company of any non-compliance with current regulations or rules of the CCC.

ARTICLE 4
MANAGEMENT OF THE COMPANY; MEMBERS

Section 4.1 Manager

The full and entire management of the business and affairs of the Company shall be vested
in the Manager that shall have and may exercise all of the powers that may be exercised or
performed by the Company in accordance with the terms of this Agreement. Unless the approval
of the Members or any class of Members is expressly required by this Agreement or by non-
waivable provisions of applicable law, the Manager shall have full, complete, and plenary
authority, power, and discretion to manage and control the business, affairs, and properties of the
Company, to make all decisions regarding those matters, and to perform any and all other acts or
activities customary or incident to the management of the Company’s business, in accordance with
the terms hereof.

Section 4.2 Election of Manager

The Manager shall initially be Jeffrey Black (thd&nager”’). The Manager need not be
a resident of the Commonwealth of Massachusetts or a Member of the Company. The Manager
shall hold its position for a lifetime term, or until such Manager’s earlier resignation, removal,
death or Disability pursuant to the terms of this Agreement. In the event of the removal,
resignation, death or Disability of the Manager, a successor Manager or Managers shall be selected
by a unanimous vote of the Disinterested Members or unanimous written consent of the
Disinterested Members.
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Section 4.3 _Resignation and Removal of a Manager.

Subject to the terms of any separate written agreement between the Company and a
Manager, a Manager may resign at any time by giving written notice to the Company. The
resignation of a Manager who is also a Member shall not affect his or her rights as a Member. A
Manager's resignation permitted hereunder shall be effective upon receipt unless such notice
specifies a different date, and the acceptance of a resignation shall not be necessary to make it
effective, unless expressly so provided in the resignation. A Manager may only be removed as
Manager For Cause by the unanimous vote or written consent of the Disinterested Members. For
the avoidance of doubt, a Manager’s conduct shall not be deemed to be willful misconduct for
engaging in activity related to cannabis or the cannabis industry that may be a violation of federal
law, so long as the Manager’s conduct or activity is reasonably believed to be in compliance with
applicable state laws.

Section 4.4 Disability of a Manager.

For purposes of thidgreement "Disability" shall mean the Manager’s inability, due to
physical or mental incapacity, to perform the essential functions of his job, for one hundred eighty
(180) days out of any three hundred sixty-five (365) day period.

Section 4.5 _Compensation of the Manager

The Manager shall not receive compensation for its services as Manager.

Section 4.6 _Meetings of the Manager(s)

Any Manager shall have the right to call meetings at such times and places as he or she
may determine, to be designated in a written notice of such meeting.

Section 4.7 _Notice of Meetings

If there is more than one Manager, meetings of the Managers may be held without call or
notice at such places and at such times as the Manager calling the meeting may from time to time
determine.

Section 4.8  Waiver of Notice

A waiver of notice, in writing, signed by the person or persons entitled to such notice,
whether before or after the date stated therein, shall be deemed equivalent to the giving of such
notice. Notice of a meeting need not be given to a Manager who provided a waiver of notice or
consent to holding the meeting or an approval of the minutes thereof in writing, whether before or
after the meeting, or who attends the meeting without protesting, prior thereto or at its
commencement, the lack of notice to that Manager. Unless otherwise required by law, neither the
business to be transacted nor the purpose of the meeting need be specified in the waiver of notice
of such meeting.

Section 4.9 Action by Consent
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Except as is otherwise specifically provided for herein, any action which may be taken at
a meeting of the Manager or Members, as applicable, may be taken without a meeting if a consent
or consents in writing, setting forth the action so taken, shall be signed by the Manager or Members
who would be entitled to vote at such meeting and shall be filed with the records of proceedings
of the Manager or Members of the Company. Notice of such actions taken by the Company shall
be distributed to all Managers, if more than one, or Members, as appropriate, as soon as practicable.

Section 4.10 _Telephonic Meetings

The Manager may participate in any regular or special meeting of the Managers by means
of conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each other.

Section 4.11 Compensation of Officers

The Manager shall determine and set reasonable salaries and other compensation for the
Company’s officers. An Officer of the Company may be entitled to a salary and other
compensation regardless if he or she is a Manager. To the extent the Manager appoints Officers
of the Company, nothing in this Agreement shall prevent such persons from receiving a reasonable
salary or other compensation from the Company in his or her capacity as an officer.

Section 4.12 _Scope of Authority of Manager

Unless otherwise required by the Act or the express provisions of this Agreement, and
subject to Section 4.15 of this Agreement, the Manager shall have the exclusive power and
authority to manage all of the business and affairs of the Company, and to carry out and exercise
any and all of the purposes and powers of the Company set forth in Section 2.6 and 2.7, without
the necessity of a meeting of the Members or any class of Members, including, without limitation,
the power to:

(1) open, maintain and close bank accounts and draw checks or other
orders for the payment of money;

(i) receive, acknowledge receipt for, account for, deposit, dispose of and/or
otherwise handle all securities, checks, money and other assets or liabilities of the Company;

(i)  hire employees, bankers, attorneys, accountants, consultants, custodians,
contractors and other agents, and pay them reasonable compensation;

(iv)  maintain one or more offices within or without the Commonwealth of
Massachusetts and in connection therewith rent or acquire office space and do such other acts as
may be advisable in connection with the maintenance of such offices;

(v) obtain any and all types of insurance;

(vi)  negotiate, enter into, re-negotiate, extend, renew, terminate, modify, amend,
waive, execute, acknowledge or take any other action with respect to any lease, contract, security,
interest or other agreement or undertaking in respect of any of the Company's assets or liabilities;
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(vi)  borrow money and issue evidences of indebtedness and guaranty
indebtedness and to secure the same by mortgage, pledge or other lien on the assets of the
Company;,

(viii)  pay, collect, compromise, litigate, arbitrate or otherwise adjust or settle, any
and all other claims or demands of or against the Company or to hold such proceeds against
payment of contingent liability;

(ix) make, execute, acknowledge and file any and all documents or
instruments necessary, convenient or incidental to the accomplishment of the purposes of the
Company;,

x) enter into any agreement that requires consideration for goods or services
payable by or to the Company;

(xi)  conduct marketing, advertising or public relations efforts or campaigns of
the Company, including, without limitation, developing, hosting and maintaining internet
websites;

(xii)  enter into any lease or other arrangement for the opening of one or more
additional marijuana dispensaries or other facilities in Massachusetts or elsewhere;

(xiii)  create and issue one or more additional classes of units on such terms as the
Manager may determine;

(xiv) sell any or all of the assets of the Company or any of its Subsidiaries;
(xv) cause the dissolution of any Subsidiary of the Company; and

(xvi) do any and all acts required of the Company with respect to its interest in
any other Person.

No Member, unless such Member is a Manager, or otherwise is expressly granted authority
by a written declaration of the Manager, shall have any power or authority to manage the business
or affairs of the Company.

In addition, the Manager shall, for each Subsidiary of the Company, maintain separate
books of account and shall compute for each Subsidiary, its Available Cash Flow,

Section 4.13 Coordination With The Act

It is the intent of the parties that, for all purposes, the term Member or Members shall be
deemed to be synonymous with the term member or members as used in the Act.

Section 4.14 Other Activities

The Insiders, Manager and Officers of the Company, and their respective Affiliates may
engage in, possess interests in, own, operate or manage other businesses or investment ventures of
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every kind and description for their own account or jointly with others; provided that such other
businesses or investment ventures are not directly or indirectly competing with the Business in
any municipality in which the Company or any of its Affiliates is then engaged or planning to
engage. Except as otherwise provided herein, neither the Company nor any Insider, Manager,
Officer nor any of their Affiliates shall have any right, by virtue of this Agreement, in or to such
other businesses or investment venture or the revenue or profits derived therefrom.

Section 4.15 Matters Requiring Unanimous Approval of the Members

Unless otherwise required by the Act or the express provisions of this Agreement, the
Manager shall not, without the unanimous approval of the Members entitled to vote, modify,
amend or waive and terms of this Agreement, except that the Manager may_amend Exhibit A
without the consent of the Members to reflect any changes made in accordance with this
Agreement in: the Members, the number of Units of any class of Membership Interest held by a
Member and/or the Capital Contribution of a Member.

ARTICLE 5
OFFICERS

Section 5.1 Number and Election

The Manager may appoint a President, a Treasurer and a Secretary, and may appoint such
other officers and agents as the Manager may deem appropriate from time to time. Any such
officers shall have the authority of the Manager to act on behalf of and to bind the Company to the
full extent of the Manager’s delegation of authority to such officers.

Section 5.2  Qualifications

A Person may hold more than one office. An officer may, but need not, be a Member of
the Company.

Section 5.3 Term of Office

Each officer shall hold office until the end of the term for which such officer is appointed
and until his or her successor shall have been elected, or until such Person's earlier death,
resignation or removal.

Section 5.4 Initial Officers.

The Manager shall be deemed to have appointed as initial officers of the Company Jeffrey
Black to the positions of President, Secretary and Treasurer. Jeffrey Black shall always serve as
President unless removed For Cause.
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ARTICLE 6
EXECUTION OF DOCUMENTS

Section 6.1  Checks, Etc.

The Manager, or with its approval, one or more officers, may from time to time designate
such employees, persons, entities, officers or agents who shall have power on behalf of the
Company, in its name, to sign and endorse checks and drafts and to authorize the wire transfers
of funds.

Section 6.2  Other Documents.

Unless otherwise authorized in writing by the Manager, all contracts, leases, deeds, deeds
of trust, mortgages, negotiable instruments, powers of attorney to transfer the equity interests of
Members and for other purposes, and all other documents requiring the authorization of the
Manager of the Company shall be executed for and on behalf of the Company by the Person(s)
designated in the Certificate, or if no Persons are so designated, by an officer or the Manager or
by one (1) or more other Persons designated in writing by the Manager.

ARTICLE 7
UNIT CERTIFICATES AND TRANSFERS

Section 7.1 _Unit Certificates

Units, which shall represent the limited liability company ownership interests of the
Members in the Company, may be evidenced by a certificate in such form as the Manager may
from time to time determine. Every certificate issued by the Company shall be signed by the
President and the Secretary of the Company, if there is a President and Secretary, otherwise by the
Manager. Each certificate representing Units in the Company now or hereafter issued shall include
a conspicuous legend, stating that the certificate and the rights represented by the certificate,
including, without limitation, all rights to transfer such certificate, are subject to the terms of this
Agreement, as it may be amended from time to time, and such other legend(s) as the Manager may
deem to be appropriate.

Section 7.2 _Loss or Destruction of Unit Certificates

In case of loss or destruction of a Unit certificate, no new certificate shall be issued in lieu
thereof except upon satisfactory proof to the Manager or its designee of such loss or destruction,
which proof may be in the form of an affidavit signed under the penalties of perjury and upon the
giving to the Company of satisfactory security or indemnity against loss, by bond or otherwise, if
such security or indemnity is deemed appropriate by the Manager. Any such new certificate shall
be plainly marked Duplicate upon its face.
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Section 7.3 _Transfers of Units

€)) Restrictions on the Transfer of Interests. Subject to the exceptions
below, no Member may Transfer any portion of any Units to any other Person. Notwithstanding
anything to the contrary contained herein, provided the Transfer can be completed in compliance
with all Legal Requirements applicable to the Transfer or the Company, any Member may Transfer
all or a portion of its Units (the following, each,Rermitted Transfer”): (w) to another Member,
(x) in the case of a Member who is a natural person, to any trust, limited partnership, limited
liability or other company which is controlled directly or indirectly by such Member; (y) in the
case of a Member who is not a natural person, to any partner, parent, Subsidiary, equity holder or
Affiliate of such Member; or (z) subject to Section 7.5 below, to another natural person or entity
upon approval by the Manager; provided that any such transferee under clauses (w), (x), (y) or (z)
immediately above shall agree in writing to be bound by, and the Units so transferred shall remain
subject to, the terms and conditions of this Agreement; provided, further, that any proposed
Transfer under this Section 7.3 must meet the following conditions unless so waived by the
Manager, which conditions are intended, among other things, to ensure compliance with the
provisions of applicable laws:

0] the transferor or transferee undertakes to pay all expenses incurred by the
Company in connection therewith;

(i) the admission of such transferee shall be subject to (a) such transferee
executing a joinder to this Agreement, and (b) the condition that the admission of such
transferee shall not adversely affect the Company in terms of obtaining or maintaining
required licensure, banking services or insurance coverage;

(i)  the Company shall receive from the Person to whom such transfer is made
(a) such documents, instruments and certificates as may be requested by the Manager,
pursuant to which the transferee shall become bound by this Agreement, (b) a certificate to
the effect that the representations and information required to be furnished pursuant to this
Agreement are (except as otherwise disclosed in writing to the Manager) true and correct
with respect to such Person and (c) such other documents, opinions, instruments and
certificates as the Manager shall request;

(iv)  the transferring Member shall, prior to making any such transfer, deliver to
the Company the opinion of counsel described in form and substance satisfactory to the
Manager and shall be substantially to the effect (unless specified otherwise by the
Manager) that giving effect to the Transfer contemplated by the opinion (a) will not violate
any provisions of the Securities Act or applicable state securities laws; (b) for Federal
income tax purposes, will not cause the Company to be classified as other than a
partnership; and (c) will not violate the laws of any state or the rules and regulations of any
governmental authority applicable to such Transfers; and

(v) the transfer would not result in the transferee being a Person or Entity
Having Direct or Indirect Control.
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(b) Admission of Transferee as Member. Any transferee of all or any
part of the Member's Units pursuant to the terms of this Article 7 shall be admitted to the Company
as a substitute Member (and a member of the Company for purposes of the Act). In such event,
such substitute Member shall, to the extent of such transfer, succeed to the Capital Account, rights
and obligations hereunder of the Member making such transfer.

(c) Effective Date of Transfer. The Manager may, in its sole discretion,
permit a Transfer to become effective as of the first day of the Accounting Period following such
Transfer.

(d) No Dissolution. Admission of a substitute Member shall not be a
cause for dissolution of the Company.

(e) Attempted Transfer in Violation of Agreement. Any purported transfer of any
Units, in whole or in part, not made in accordance with this Article 7 shall be null andlvoid
initio and the Manager and all Members are authorized to continue to treat the purported transferor
as a Member for all purposes of this Agreement.

() No Admission. No Person shall be admitted as a Member if such admission will (i)
cause the Company to be classified as other than a partnership for Federal income tax purposes; or
(ii) constitute a violation of any applicable registration provisions of the Securities Act or any other
applicable State or Federal securities laws; or (iii) if such admission will cause the Company to
lose, or pose a potential risk to the Company of losing any license, permit or approval held by (or
is in the process of being held by) the Company, as determined by the Manager.

Section 7.4 Drag-Along Rights

(@) If at any time the Manager or any Member (eacRradging Member”) receives
a bona fide offer from a third party to purchase, in one transaction or a series of related transactions,
a majority of the issued and outstanding Units or any class of Units of the Company or the Manager
decides to do a Qualified IPO, the Manager shall have the right to require that each other Member
or Member holding the same class of Units that is the subject of the bona fide offer, as the case
may be (each, aDrag-Along Member”) participates in the Qualified IPO or in such sale in the
manner set forth in this Section 7.4, as the case may be, and each Drag-Along Member shall be
required to sell its respective interests at the price and upon the terms offered to the Manager or
any Member;provided however that no Drag-Along Member shall be required to transfer or sell
any of its Units if the consideration for the drag-along sale is other than cash or registered securities
listed on an established U.S. or foreign securities exchange or traded on the NASDAQ National
Market or a U.S. or foreign established over-the-counter trading system.

(b) The Dragging Member shall exercise its rights pursuant to this Section 7.4 by
delivering a written notice (theDrag-Along Notic€’) to the Company and each Drag-Along
Member no more than ten (10) Business Days after the execution and delivery by all of the parties
thereto of the definitive agreement entered into with respect to the drag-along sale and, in any
event, no later than twenty (20) Business Days prior to the closing date of such drag-along sale.
The Drag-Along Notice shall make reference to the Dragging Members’ rights and obligations
hereunder and shall describe in reasonable detail:
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0] The name of the person or entity to whom such Units are proposed to be
sold;

(i) The proposed date, time and location of the closing of the sale;

(i)  The proposed amount of consideration for the drag-along sale and the other
material terms and conditions of the drag-along sale, including a description of any non-
cash consideration in sufficient detail to permit the valuation thereof; and

(iv) A copy of the form of agreement proposed to be executed in connection
therewith.

(c) The obligations of the Drag-Along Members in respect of a drag-along sale under
this Section 7.4 are subject to the satisfaction of the following conditions:

0] The consideration to be received by each Drag-Along Member shall be the
same form and amount of consideration to be received by the Dragging Member per
percentage interest and the terms and conditions of such sale shall, except as otherwise
provided inSection 7.4(c)(iii),be the same as those upon which the Dragging Member
sells its Units;

(i) If the Dragging Member or any Drag-Along Member is given an option as
to the form and amount of consideration to be received, the same option shall be given to
all Drag-Along Members; and

(i)  Each Drag-Along Member shall execute the applicable puretggsement
if applicable, and make or provide the same representations, warranties, covenants,
indemnities andgreementas the Dragging Member makes or provides in connection with
the drag-along sale (except that in the case of representations, warranties, covenants,
indemnities andagreementgpertaining specifically to the Dragging Member, the Drag-
Along Member shall make the comparable representations, warranties, covenants,
indemnities andagreementspertaining specifically to itself);provided that all
representations, warranties, covenants and indemnities shall be made by the Dragging
Member and each Drag-Along Member severally and not jointly and any indemnification
obligation shall be pro rata based on the consideration received by the Dragging Member
and each Drag-Along Member (other than any indemnification obligation pertaining
specifically to the Dragging Member or a Drag-Along Member, which obligation shall be
the sole obligation of such Dragging Member or Drag-Along Member), in each case in an
amount not to exceed the aggregate proceeds received by the Dragging Member and each
such Drag-Along Member in connection with the drag-along sale.

(d) Each Drag-along Member shall take all actions as may be reasonably necessary to
consummate the drag-along sale, including, without limitation, enteringagreementsand
delivering certificates and instruments, in each case, consistent wagrdeanentbeing entered
into and the certificates being delivered by the Dragging Member, but sulfgesdtion 7.4(c)(iii).

(e)  The fees and expenses of the Dragging Member incurred in connection with a drag-
along sale and for the benefit of all Drag-Along Members (it being understood that costs incurred
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by or on behalf of a Dragging Member for its sole benefit will not be considered to be for the
benefit of all Drag-Along Members), to the extent not paid or reimbursed by the Company or the
independent third party, shall be shared by the Dragging Member and all the Drag-Along Members
on a pro rata basis, based on the consideration received by each such Member; provided, that no
Drag-Along Member shall be obligated to make any out-of-pocket expenditure prior to the
consummation of the drag-along sale.

() The Dragging Member shall have sixty (60) days following the date of the Drag-
Along Notice in which to consummate the drag-along sale, on the terms set forth in the Drag-
Along Notice (which 60-day period may be extended for a reasonable time not to exceed 90 days
to the extent reasonably necessary to obtain required approvals or consents from any Governmental
Authority). If at the end of such period the Dragging Member has not completed the drag-along
sale, the Dragging Member may not then exercise its rights und&etii®n 7.4 whout again
fully complying with the provisions of thiSection 7.4.

(9) Notwithstanding the provisions of this Section 7.4 and Section 10.(2)(a)(ii), as
applicable, this Section shall not apply and a Member shall not have the so-called “drag-along
rights” in connection with a Permitted Transfer. Notwithstanding anything to the contrary in this
Agreement, each Drag-Along Member shall vote in favor of the transaction and take all actions to
waive any dissenters, appraisal or other similar rights.

Section 7.5 Tag-Along Rights

No Member or group of Members (whether one or more, 8adlihg Member’) shall
voluntarily transfer, in one transaction or a series of related transactions, a majority of the issued
and outstanding Units of the Company or a majority of the issued and outstanding Units of any
class, to a third party Third Party ") unless the other Members of the Company or the class
whose Units are proposed to be transferred (in each daleer* Members’) are given the
opportunity (the Tag-Along Right”) to transfer to the Third Party all or a portion of their Units,
or Units as the same class as the Selling Member intends to transfer, at a price and on terms and
subject to conditions that are no less favorable to the Other Members than those to the Selling
Member. Unless the Third Party is willing to acquire a greater interest in the Company, all electing
Other Members and the Selling Member shall be entitled to sell the same percentage of their Units
or class of Units, as the case may be. The Other Members may exercise the Tag-Along Right by
giving written notice of such exercise to the Selling Member no later than 15 days after the Selling
Member has provided written notice to the Other Members of such proposed transfer containing a
copy of the offer of the Third Party. If some or all of the Other Members exercise the Tag-Along
Right, then the Selling Member shall not transfer any of the Selling Member’s Units to the Third
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Party unless the Third Party also acquires the Units of the Other Member(s) in accordance with
the provisions of this Section 7.5.

ARTICLE 8
INDEMNIFICATION OF MEMBERS, OFFICERS AND OTHERS

Section 8.1 _Indemnification

The Company shall indemnify any Person who was or is a party, or is threatened to be
made a party, to any pending, threatened or completed action, suit or proceeding, whether criminal,
civil, administrative or investigatory, by reason of the fact that such Person is or was a Member,
Manager, or officer or counsel of the Company, or is or was serving at the request of the Company
or the Manager as a partner, director, officer, principal, counsel or trustee of another corporation
or business entity, or benefit plan or trust, against expenses, judgments, fines, and amounts paid in
settlement actually and reasonably incurred by such Person in connection with such action, suit or
proceeding, including, but not limited to, reasonable attorneys’ fees, unless the Person seeking
indemnification is determined to have been guilty of some gross negligence, fraud or willful
misconduct, or otherwise not to have acted in good faith in the reasonable belief that his actions
or omissions were in the best interests of the Company; provided, however, that the standard of
conduct set forth in this sentence shall apply to a Manager who is also an officer if the basis on
which he or she is made a party to the proceeding is an act or omission solely as an officer. For the
avoidance of doubt, a Manager’'s conduct shall not be deemed to be willful misconduct for
engaging in activity related to cannabis or the cannabis industry that may be a violation of federal
law, so long as the Manager’s conduct or activity is reasonably believed to be in compliance with
applicable state laws. The Company may, but shall not be required to, indemnify any employee,
independent contractor or agent of the Company on the same terms, or on such other terms as the
Manager deems appropriate. Notwithstanding the foregoing, a Person shall be entitled to
indemnification hereunder for alleged violation of federal and state securities laws to the maximum
extent permitted by such laws.

Section 8.2 Advance Payment

The right to indemnification provided for in this Article 8 shall include the right to be paid
or reimbursed by the Company, the reasonable expenses incurred by a Person of the type entitled
to be indemnified under Section 8.1, in advance of the final disposition of any such actions, suit
or proceeding and without any determination as to the Person's ultimate entitlement to
indemnification; provided that the payment of such expenses incurred by any such Person in
advance of the final disposition shall be made only upon delivery to the Company of a written
affirmation of such Person of his or her good faith belief that such Person has met the standard of
conduct necessary to be indemnified under this Article 8 and a written undertaking in form and
substance acceptable to the Manager by or on behalf of such Person to repay all amounts so
advanced if it shall ultimately be determined that such indemnified person is not entitled to be
indemnified under this Article 8 or otherwise.
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Section 8.3 Non-Exclusivity of Article 8

The indemnification provided by this Article and/or the Certificate of the Company shall
not be deemed exclusive of nor deemed to exclude any other rights (whether arising under any
indemnification agreement, under applicable law, or otherwise) to which those seeking
indemnification may be entitled, and shall continue as to a Person who has ceased to be a Member,
Manager, officer, employee, counsel or agent of the Company and shall inure to the benefit of the
heirs, executors and administrators of such Person.

Section 8.4 Insurance

The Company may, but is not obligated to, purchase and maintain insurance, at its expense,
to protect itself, any Person entitled to indemnification hereunder and any other employee or agent
of the Company or any Affiliate, whether or not the Company would have the power to indemnify
such Person against such expense liability or loss under this Article 8.

Section 8.5  Exculpation

Notwithstanding any other provision of this Agreement, no officer, counsel or Manager of
the Company shall be liable to the Company or to any Member or third-party for any act or failure
to act undertaken in good faith with the reasonable belief that such act or failure to act was in the
best interest of the Company and its Members. It is the intent of the parties that the provisions of
this Section 8.5 shall be enforceable to the maximum extent permitted by law.

Section 8.6 _Savings Clause

If this Article 8 or any portion hereof shall be invalidated on any ground by any court of
competent jurisdiction, then the Company shall nevertheless indemnify and hold harmless such
person indemnified pursuant to this Article 8 as to cost, charges and expenses, including reasonable
attorneys' fees, judgments, fines and amounts paid in settlement with respect to any suit, action or
proceeding including any appeal thereof to the full extent permitted by any applicable portion of
this Article 8 that shall not have been so invalidated and to the fullest extent permitted by
applicable law.

ARTICLE 9
CAPITAL

Section 9.1  Authorized Capital and Units

(@)  Authorized Capital. The Company shall initially have the following classes of
Units, known alass A Units,Class B Units, Class C-1 Units, Class C-2 Units and Class D
Units. The Company has authorized one thousand (1,000) units of each class of Units for issuance.
As of the date hereof, the number of issued and outstanding Units of Authorized Capital are as set
forth on_Exhibit A to this Agreement. Exhibit A shall be revised from time to time to properly
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reflect the admission of new members and the transfer of Units, as the case may be. The Manager
may authorize and issue additional classes of Units as set forth in Section 4.12 hereof.

(b) Class A Units. The holders of Class A Units shall have the right to vote, on the
basis of one vote per Class A Unit, on all matters related to FFBeverly and the Class A Units as
provided for in this Agreement. The holders of Class A Units shall have the rights to participate
in Profits, Losses, and distributions of the Company attributable to FFBeverly, in the manner set
forth in this Agreement.

(© Class B Units. The holders of Class B Units shall have the right to vote, on the basis
of one vote per Class B Unit, on all matters related to FFGloucester and the Class B Units as
provided for in this Agreement. The holders of Class B Units shall have the rights to participate
in Profits, Losses, and distributions of the Company attributable to FFGloucester, in the manner
set forth in this Agreement.

(d) Class C Units. The holders of Class C-1 Units shall have the right to vote, on the
basis of one vote per Class C-1 Unit, on all matters related to FFLowell and the Class C Units as
provided for in this Agreement. The holders of Class C-2 Units shall have no right to vote on any
matter herein, to the maximum extent permitted by law. The holders of Class C Units shall have
the rights to participate in Profits, Losses, and distributions of the Company attributable to
FFLowell, in the manner set forth in this Agreement.

(e) Class D Units. The holders of Class D Units shall have the right to vote, on the
basis of one vote per Class D Unit, on all matters related to IPco as provided for in this agreement.
The holders of Class D Units shall have the rights to participate in Profits, Losses, and distributions
of the Company attributable to IPco, in the manner set forth in this Agreement.

() Company Matters. The holders of all classes of Units shall have the right to vote,
on the basis of one vote per Unit issued and outstanding, on all other matters related to the
Company, as provided for in this Agreement.

Section 9.2  Capital Contributions

€)) Members. Simultaneously with the execution hereof, the Members shall make
capital contributions as set forth on Exhibit A to the Company in connection with the issuance of
their Units.

Section 9.3  Capital Accounts

@) A Capital Account shall be maintained for each Member in accordance with Section
704 of the Code and the Treasury Regulations adopted thereunder. Without limitation of the
foregoing, each such Capital Account shall be increased pursuant to the terms hereof, with the
Member's Capital Contributions and with its share of the Profits, shall be decreased by its share of
Losses and distributions, and shall otherwise appropriately reflect transactions of the Company
and the Members. Profits, Losses and other Capital Account adjustments shall be determined in
accordance with Treasury Regulations adopted under Section 704 of the Code.
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(b) The Company shall also maintain a notional capital accddotional Capital
Account” for the holder of each class of Unit as if such Member held membership interests in the
Subsidiary of the Company in which all members of that class of Unit holders shares Net Profits
and Losses. Specifically, the holders of Class A Units each shall have a notional capital account
in FFBeverly, the holders of Class B Units each shall have a notional capital account in
FFGloucester, the holders of Class C Units each shall have a notional capital account in FFLowell
and the holders of Class D Units each shall have a notional capital account in IPco.

Section 9.4  Withdrawals from Capital Accounts

No Member shall be entitled to receive interest on or to withdraw any amount from such
Member Capital Account, other than as expressly provided herein.

Section 9.5  Additional Funding from Existing Members; Insider Notes

If the Manager determines in good faith that additional capital is required by the Company,
or by any Subsidiary, the Manager shall so notify the Members, or the relevant class of Members
in writing, together with a statement of the amount of capital required and the reasons therefor.
Each of such Members may, but shall not be required to, lend such additional capital to the
Company on a pro rata basis in exchange for an unsecured promissory note issued by the Company
to each such Member, in substantially the form approved by the Manager, which promissory
note(s) shall (i) accrue interest at issuance at a fixed rate of interest equal to the Prime Rate
published in the Wall Street Journal on the day immediately preceding the date of the promissory
note(s), (i) mature on the five (5)-year anniversary of the date of issuance, and (iii) require interest-
only payments each month until maturity, at which time all principal and accrued interest shall be
due and payable (each, dnsgider Note”). If any Member receiving a notice hereunder elects not
to fund its share of additional capital, the Company shall notify the other Members who shall have
received a notice hereunder of the amount unfunded and such other Members shall have ten (10)
days after receipt of such notice to elect to contribute the unfunded amount. If more than one
Member elects to contribute the unfunded amount, each such electing Members shall contribute
its pro rata share of such unfunded amount. Any such additional amount shall be added to the
principal amount of such Member’s Insider Note.

ARTICLE 10
PROFITS, LOSSES, DISTRIBUTIONS AND FEES

Section 10.1 Available Cash Flow

For any particular period, the terrAvailable Cash Flow' as used in this Agreement shall

mean the aggregate cash receipts collected by all of the Subsidiaries of the Company and all other
cash receipts collected by the Company (including, without limitation, sales in the ordinary course
of business, interest income, proceeds from the sale of capital assets and the proceeds from any
business interruption insurance, but excluding Capital Contributions from Members, proceeds of
any debt financing and the proceeds of any casualty, life, or other insurance, unless otherwise
determined by the Manager) less (i) the payment or accrual for payment of all current operating
expenses; (i) any debt service payments; and (iii) provisions for the reasonable capital
requirements of the Company, including working capital, appropriate to enable the Company to
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carry out its purposes, but disregarding depreciation, amortization and other noncash items. The
Manager shall compute the Available Cash Flow for each Subsidiary of the Company based
primarily on each Subsidiary’s cash receipts and payments. Cash receipts collected by the
Company from sources other than a Subsidiary of the Company and includable in Available Cash
Flow, and payments by the Company (and not by a Subsidiary of the Company) and amounts
described in clauses (i), (ii) and (iii), above, shall be equitably allocated among the subsidiaries by
the Manager. The Manager’'s determination of Available Cash Flow and its components,
including, without limitation, the incurring of capital expenses and provisions for reasonable
capital requirements and appropriate investments and reinvestments of, by or in Company, and the
allocation of cash receipts or payments shall be conclusive, in the absence of bad faith.

Section 10.2 Distribution of Available Cash Flow

(@) Subject to the admission of additional Members and classes of Units, Available
Cash Flow of the Company, if any, shall be distributed
among the different classes of Members as provided in Section 9.1(a)-(d) from time to time, but
no less frequently than annually (except as provided in Section 10.2(a)(i)), as determined in good
faith by the Manager and as follows:

0] Tax Distributions. The Company, subject to a Subsidiary of the Company
having sufficient Available Cash Flow, shall declare and pay quarterly Tax Distributions to each
class of Members holding Units entitled to distributions from such Subsidiary, pro rata in
accordance with the number of that class of Units held by each such Member, in an amount that
the Manager determines in good faith is sufficient to fund the Members’ estimated taxes for the
then-current tax year, as well as declare and pay Tax Distributions to the Members before April 1
of each year for any remaining tax payments due by the Members with respect to the immediately
preceding tax year of the Company; or in the case of a Capital Transaction, within thirty days of
receipt of such proceeds by the Company, provided that, other than in the case of a Capital
Transaction, each such Tax Distribution shall be subject to the Manager determining in good faith
that such Tax Distribution shall not materially impair the liquidity of the Company; and provided,
further that each such Tax Distribution attributable to a Capital Transaction of a Subsidiary of the
Company, shall be made only to the class of Members holding Units entitled to distributions from
such Subsidiary Notwithstanding anything to the contrary in this Section 10.2(a)(i), (A) no
distributions shall be made pursuant to this Section 10.2(a)(i) if distributions otherwise made to
such Member under Section 10.2 are sufficient to discharge such Member’s tax liability; and (B)
in making any determination of a Member’s taxes, the Manager shall base its determination of the
amount to be distributed under this Section 10.2(a)(i) on the cumulative distributive share of items
of income, deduction, gain, loss, and credit allocable (or that would be allocable) to such Member’s
Units from the date of formation of the Company to the date on which such determination is made
(or the end of the year for which the distribution is made, if earlier), in excess of the distributive
share of such items from the formation of the Company to the beginning of the year for which such
distribution is made. All Tax Distributions shall be considered advances of distributions of
Available Cash Flow to which Members receiving Tax Distributions are otherwise entitled.

(i) Operations. Available Cash Flow, if any, shall be distributed to the different
classes of Members as provided in Section 9.1(a)-(d), pro rata in accordance with the number of
Units held by all such Members of that class, as set forth on Exhibit A attached hereto, as may be
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amended from time to time to reflect additional investments and/or the admittance of additional
Members.

(i)  Capital Transactions. Subject to Section 13.4, available Cash Flow arising
from a Capital Transaction shall be distributed in the same manner set forth above in Section
10.2(a)(ii). The foregoing provisions of Section 10.2 to the contrary notwithstanding, the Manager
shall have the right to apply any Available Cash Flow to be distributed to a Member against any
amounts due from, or required to be contributed by, such Member to the Company, in any capacity.
Such application of any Available Cash Flow shall be deemed to be a distribution to such Member.
If such Available Cash Flow is applied against any amount required to be contributed by any
Member to the capital of the Company, such application shall also be deemed to be a Capital
Contribution to the Company. In the event the Capital Transaction is a Qualified IPO, each
Member’s Units will be automatically converted into common units of the Company at the then
applicable conversion price. Such units may or may not be registered as part of a Qualified IPO.

(b) Distributions of Available Cash Flow made only to a specific class of Members
shall be made to the Members in such class in a pro rata manner in accordance with the number of
Units held by all such Members in such class.

(c) Distributions of Available Cash Flow shall be made to Members of record as of the
record date established by the Manager, provided that tax distributions governed by the provisions
of Section 10.2(a)(i) shall be made to each Person who has been allocated Net Profits with respect
to which the tax distribution relates, irrespective of whether such person is still a Member on the
record date or the actual date of the tax distribution.

(d) Notwithstanding anything to the contrary set forth in paragraph (a) of this Section
10.2, any Available Cash Flow which arises during the dissolution or liquidation of the Company
shall be distributed in accordance with Section 13.4 below.

()  The Company is prohibited from making Distributions in Kind.

Section 10.3 Allocation of Profits and Losses

€)) For purposes of this Section 10.3, after giving effect to the mandatory
allocations set forth in Section 10.4, Profits or Losses for such fiscal year or other applicable period
shall be allocated to the Members as follows:

(1) Losses shall be allocated to Membérst to offset Profits previously
allocated to Members in accordance with Section 10.3(a)(ii) remxdlin proportion to each
Member’s aggregate Capital Contributions that have not been previously distributed pursuant to
Sections 10.2 or 13.4, and

(i) Profits shall be allocated as specified above in Section 10.2(a)(ii)
(substituting the term “Profits” for “Available Cash Flow”), with due regard for distributions made
pursuant to Sections 10.2(a)(i) and 13.4, and for differences between Available Cash Flow and the
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time at which Profits are recognized, the intent being at all times to substantially reflect the
economic effect of distributions on a cumulative basis since the formation of the Company.

(b) Each item of income, gain, loss or expense giving rise to Profits or
Losses of the Company for any period shall be allocated among the Members in the same
proportion as the Profits or Losses of the Company for such period are allocated among the
Members.

(c) Allocations pursuant to this Section 10.3 determined or approved in good faith by
the Manager or its delegate shall be binding upon the Members.

(d)  The manner in which Capital Accounts are to be maintained and allocations are to
be made pursuant to this Agreement is intended to comply with the requirements of Code Section
704(b) and the Regulations promulgated thereunder, and this Agreement shall be interpreted and
administered in a manner consistent therewith.

Section 10.4 Allocations to Comply With Regulations

In order to comply with the provisions of applicable Treasury Regulation, the following
special allocations of income, gain, loss and expense shall be made notwithstanding the provisions
of Section 10.3 hereof. The special allocation provisions of this Section 10.4 shall apply to the
calculation of Members’ Notional Capital Accounts in each Subsidiary of the Company.

€)) Deficit Capital Account Allocations Subject to the remaining provisions of this
Section 10.4, in accordance with Treasury Regulation Section 1.704-1(b)(2), no allocation of
expenses or losses shall be made pursuant to Section 10.3 hereof to the extent such allocation
would cause or increase a net deficit balance in a Member's Capital Account as of the end of the
period to which such allocation relates. Such expenses and losses shall instead be allocated among
the other Members not subject to this limitation in accordance with the number of Units held by
each. For purposes of this paragraph (a), the following rules shall apply:

0] each Member's net deficit balance in his or her respective Capital Account
shall be determined by adding to such Capital Account balance the amount of such Member's share
(as determined pursuant to Treasury Regulation Section 1.704-2) of the total minimum gain of the
Company as of the end of the period with respect to which such determination is being made; and

(i) in determining whether an allocation of loss or expense would cause or
increase a net deficit balance in a Member's Capital Account as of the end of the period to which
such allocation relates, the initial balance in such Member's Capital Account shall be treated as if
it reflected an amount equal to the excess of any distributions that, as of the end of such period,
reasonably are expected to be made to such Member in any future period over the net book profits
reasonably expected to be allocated to such Member during (or prior to) the period in which such
distributions are expected to be made.

(b)  Qualified Income Offset Provision. If a Member unexpectedly receives an
adjustment, allocation or distribution under this Agreement which causes or increases a net deficit
balance in such Member's Capital Account as of the end of the period to which such adjustment,
allocation or distribution relates, such Member will be allocated items of income and gain in an

28

61253358v.8



amount and manner sufficient to eliminate such net deficit balance as quickly as possible. The
rules set forth in subparagraph (a)(i) and (a)(ii) of this Section 10.4 shall apply for purposes of
determining whether any adjustment, allocation or distribution would cause or increase a net
deficit balance in any Member's Capital Account.

(c) Minimum Gain Chargeback Provision. If there is a net decrease in the minimum
gain of the Company (as determined pursuant to Treasury Regulation Section 1.704-2) during any
period, then each Member shall be allocated items of income and gain in accordance with the
provisions of Treasury Regulation Section 1.704-2.

(d)  Subsequent Allocations. Any special allocations of items of income, gain, loss or
expense made pursuant to this Section 10.4 shall be taken into account in computing subsequent
allocations of income, gain, loss and expense pursuant to Section 10.3 hereof, so that the net
amount of any item of income, gain, loss and expense allocated to each Member pursuant to
Section 10.3 hereof and this Section 10.4 shall, to the extent possible, be equal to the amount of
such items of income, gain, loss and expense that would have been allocated to such Member
pursuant to such sections if the special allocations of income, gain, loss or expense required by
this Section 10.4 had not been made.

(e) Interpretation of these Provisions. The provisions of subsections (a) through (d)
(collectively, the Requlatory Allocations’) of this Section 10.4 are intended to comply with the
provisions of Treasury Regulation Sections 1.704-1(b)(2) and 1.704-2 and shall be interpreted
consistently therewith. It is the intent of the Members that, to the extent possible, all Regulatory
Allocations shall be offset either with other Regulatory Allocations or with special allocations of
other items of Company income, Profits, Loss, or deduction pursuant to this Section 10.4(e).
Therefore, notwithstanding any other provision of this Agreement (other than the Regulatory
Allocations), the Manager shall make offsetting special allocations of Company income, Profits,
Losses or deductions in whatever manner it deems appropriate so that, after such offsetting
allocations are made, each Member’s Capital Account balance is, to the extent possible, equal to
the Capital Account balance such Member would have had if the Regulatory Allocations were not
part of this Agreement and all Company items were allocated pursuant to Section 10.3.

ARTICLE 11
BOOKS OF ACCOUNT AND RECORDS

Section 11.1 Books and Records

The Company, acting through the officers and Manager, shall maintain complete and
accurate books and records for the Company and each Subsidiary of the Company using either the
cash method or the accrual method of accounting, as the Manager may determine, and otherwise
in accordance with Generally Accepted Accounting Principles (GAAP), consistently applied. The
books and records shall at all times be maintained at the principal office of the Company and shall
be open to the reasonable inspection and, upon written request of a Member specifying the reason
for such request (which reason shall be directly related to the interest of such Person as a Member),
copying by the Members or their duly authorized representatives at such Member’'s expense. The
Company may require, as a condition precedent to permitting inspection and copy of such records,

29

61253358v.8



that the requesting Member agree in writing that such Member will not provide the information to
third parties other than legal counsel, accounting or other professional advisors, or make any other
use of such information not directly related to such Person's interest as a Member. The Company
will provide to all Members on an annual basis its reviewed (or audited) financial statements
prepared by an independent CPA firm.

Section 11.2 Tax Information

As soon as available after the end of each fiscal year of the Company, the Manager shall
send or cause to be sent to each Member the tax information necessary for the preparation by such
Member of his federal and other income tax returns.

Section 11.3 Inspection of Books and Records.

The Company shall permit any Member, upon written demand under oath stating a purpose
therefore reasonably related to its interest as a Member, during normal business hours and at such
other times as the Member may reasonably request, to (i) examine the Company's books and
records and make copies thereof or extracts therefrom at the Member’'s sole expense and (ii)
discuss the affairs, finances and accounts of the Company with the Manager, provided that
Company shall not be obligated to provide any information or access to a Member if or to the
extent the Company is advised by its legal counsel that such action would result in a waiver of
attorney/client privilege as between the Company and its legal counsel.

ARTICLE 12
DISSOLUTION OF THE COMPANY OR A SUBSIDIARY OF THE COMPANY

Section 12.1 Events of Dissolution

(@ The happening of any of the following events (eacBjssblution Event)
shall result in the immediate dissolution of the Company:

the unanimous written agreement of the Members entitled to vote;

the sale or exchange of all or substantially all of the assets of the
Company or the Units; or

the entry of a decree of judicial dissolution under the Act.

(b) The decision of the Manager to dissolve a Subsidiary of the Company shall result in the
immediate dissolution of such Subsidiary.

ARTICLE 13

ADDITIONAL PROVISIONS CONCERNING
DISSOLUTION OF THE COMPANY OR A
SUBSIDIARY OF THE COMPANY
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Section 13.1 Winding Up Affairs; Liguidation

In the event of the dissolution of the Company for any reason, the Manager, or if the
Manager is unable to do so, a liquidating agent or committee selected by the Manager, shall
commence to wind up the affairs of the Company and to liquidate its assets in accordance with the
Act and the terms of this Agreement, and shall cause the Certificate to be cancelled in accordance
with the provisions of the Act. Allocations of income, gain, loss, expense, deductions, tax
preference items and tax credits shall continue to be made among the Members during the period
of liquidation in accordance with the provisions of this Agreement. The Manager or any such
liquidating agent or committee, as the case may be, shall have the full right and unlimited discretion
to determine the time, manner and terms of (i) any sale or sales of Company assets pursuant to
such liquidation, having due regard to the activity and condition of the relevant market and general
financial and economic conditions, and (ii) any in-kind liquidating distributions to Members, so
long as any non-ratable distributions of property interests result in the distributees receiving value
in accordance with the provisions of this Agreement.

Section 13.2 Time for Liquidation

A reasonable time shall be allowed for the orderly liquidation of the assets of the Company
and the discharge of its liabilities so as to enable the Manager or liquidating agent or committee,
as the case may be, to minimize the normal losses attendant to any such liquidation.

Section 13.3 Required Reports

If requested by the Manager, the liquidating agent or committee, as the case may be, shall
furnish each Member with a statement audited and certified by an independent firm of certified
public accountants showing: (i) the net profit or net loss of the Company from the date of the last
annual statement prepared hereunder, to the date of the final distribution of the proceeds of the
liquidation to the Members and (ii) the manner in which the proceeds of liquidation were
distributed.

Section 13.4 _Distribution of Proceeds From Sale and Liquidation of Company Property

Upon the liquidation of the Company or the sale of all or substantially all of its assets or
similar change of control transaction (including by merger or otherwise) (a “Liquidation Event”),
or the sale of all or substantially all of the assets or membership interests of a Subsidiary of the
Company (a “Subsidiary Liquidation Event”) (i) the net proceeds of such Liquidation Event and
any other funds or property of the Company shall be distributed and applied to the extent available
in the following order of priority:

(@) to the payment of debts and liabilities of the Company including any debts and
liabilities to a Member, including, but not limited to, any unpaid Tax Distributions pursuant to
Section 10.2(a)(i);

(b) to the setting up of any reserves which the Manager or the liquidating agent or
committee, as the case may be, deem reasonably necessary for contingent or unforeseen liabilities
or obligations of the Company; and
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(c) after taking into account any and all prior allocations and distributions by the
Company for the current fiscal year, in the same manner set forth above in Section 10.2(a)(ii).

In the case of a Subsidiary Liquidation Event any amounts paid to the Members shall be deemed
payments in redemption of the class of Units whose holders are entitled to receive distributions
from the relevant Subsidiary of the Company, and distributions and the net proceeds of a
Subsidiary Liquidation Event shall be paid in the manner set forth in subparagraphs (a), (b) and
(c) of this Section 13.4, but substituting the word “Subsidiary of the Company” for “Company” in
clauses (a) and (b), and upon payment of such amounts, such class of Units shall be cancelled. The
intent of the previous sentence is to treat a Subsidiary Liquidation Event as if the class of Members
were holding interests in the Subsidiary of the Company that is the subject of the Liquidation
Event.

Section 13.5 Capital Account Adjustments

For purposes of Section 13.4 hereof, the respective balance in the Capital Account of each
Member shall be determined (i) after allocating all income, gain, loss and expense of the Company
pursuant to Article 10 above and (ii) after taking into account all prior distributions to the
Members.

Section 13.6 _ Compliance With Treasury Regulations.

In the event the Company is liquidated within the meaning of Treasury Regulation Section
1.704-1(b)(2), the following action shall be taken by the later to occur of (i) the last day of the
Company's taxable year in which such liquidation occurred or (ii) the ninetieth (90th) day
following the date of such liquidation:

(@) Distributions shall be made to the Members in accordance with Section 13.4
including, without limitation, distribution to Members who have positive Capital Account balances
in compliance with Treasury Regulation Section 1.704-1(b).

(b) In the discretion of the Manager or the liquidating agent or committee, as the case
may be, distributions pursuant to this Section may be distributed to a trust of which the Manager
or the liquidating agent or committee is (are) the trustee(s) (hereinafter the “Trustee”) established
for the benefit of the Members for the purposes of liquidating Company assets, collecting amounts
owed to the Company, and paying any contingent or unforeseen liabilities or obligations of the
Company so long as an opinion of counsel is obtained to the effect that such trust will not be taxed
as an association taxable as a corporation. The assets of any such trust shall be distributed to the
Members from time to time, in the reasonable discretion of the Trustee, in the same proportions as
the amount distributed to such trust by the Company would otherwise have been distributed to the
Members pursuant to this Agreement; and a portion or all of such assets may be withheld by the
Trustee to provide a reasonable reserve for liabilities.

Section 13.7 Limitation Obligation to Restore Deficit Capital Accounts

Absent the express unqualified requirements of applicable law, no Member having a deficit
Capital Account balance upon the liquidation of the Company, or such Member's interest in the
Company, as determined after taking into account all Capital Account adjustments for the fiscal
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year of the Company in which such event occurs, shall be required to restore such deficit. Such
deficit shall not be considered a debt owed to the Company or to any other Person for any purpose
whatsoever.

Section 13.8 _Liquidation of a Subsidiary of the Company

In the event of the liquidation of a Subsidiary of the Company, the provisions of Sections
13.1, 13.2, 13.3 and 13.4 shall apply to such liquidation in the same manner that those provisions
would apply to the Company in the event of a Liquidation of the Company.

ARTICLE 14
AMENDMENTS

Except to the extent specifically set forth herein, this Agreement may be altered or amended
only by the unanimous vote of the Members entitled to vote, or in the case of an amendment that
affects only a class of Members, the unanimous vote of such class of members entitled to vote.
Any amendment so approved shall for all purposes, including, without limitation, the purposes of
the Act, have the same force and effect as an amendment manually signed and delivered by all of
the Members.

ARTICLE 15
REPRESENTATIONS AND WARRANTIES

Section 15.1 Representations and Warranties

@) Each of the undersigned Members of the Company hereby represents and warrants
to the other Members and to the Company as follows:

0] The undersigned is acquiring the Units of the Company solely for his own
account, as a principal, for investment purposes only, and with no present intention agreement or
arrangement to resell, transfer or assign any of such Units.

(i) The undersigned acknowledges that: (i) the Units have not been registered
under the Securities Act, or under the securities laws of any state, and therefore, cannot be resold,
pledged, assigned or otherwise disposed of unless they are subsequently registered under the
Securities Act and under the applicable securities laws of one or more states, or an exemption from
registration is available; (ii) the Company is under no obligation to register the Units and the
Company has no intention of making publicly available the information necessary for the Member
to use the exemption from registration provided in Rule 144 promulgated under the Securities Act;
(i) there is no established or anticipated public market for the Units; (iv) the offering price of the
Units has been arbitrarily determined; (v) the value of the Units is speculative; and (vi) transfer of
the Units is restricted under the terms of this Agreement and by applicable law.

(i)  The undersigned has the legal right, power and authority to enter into this
Agreement and represents and warrants that the execution and delivery of this Agreement and the
performance of the Member's obligations hereunder do not conflict with any agreement,

33

61253358v.8



instrument, court or administrative order to which such Member is a party or by which such
Member is bound.

(iv)  Upon the execution and delivery of this Agreement by the undersigned, it
shall represent the valid, binding and legal obligation of the undersigned, enforceable in
accordance with its terms.

(v) It owns its membership interests and/or units in FFBeverly, FFGloucester,
FFLowell, and IPco as appropriate, free and clear of all liens and encumbrances and no other
person has a right to acquire its interest in FFBeverly, FFGloucester, FFLowell, or IPco as the case
may be.

ARTICLE 16
MISCELLANEOUS PROVISIONS

Section 16.1 Tax Controversies

0] Such Person as is appointed by the Manager shall be designated the Tax Matters
Representative for the purposes of Code Section 6231(a)(7) for so long as it is a Member and
willing to serve in that capacity. Should there be any questions or controversy with the Internal
Revenue Service or other taxing authority involving the Company, such person shall act as the
agent of the Company to resolve such question or controversy and may, on behalf of the Company,
incur any expenses he deems necessary or advisable in the interest of the Members in connection
with any such question or controversy, including professional fees and the cost of any protest,
litigation and/or appeals. The initial Tax Matters Representative shall be Jeffrey Black.

(i) The initial Tax Matters Representative shall be designated by the Manager, and
shall have sole authority to act on behalf of the Company for purposes of subchapter C of Chapter
63 of the Code and any comparable provisions of state or local income tax laws. For purposes of
this Section 16.1, unless otherwise specified, all references to provisions of the Code shall be to
such provisions as enacted by the Bipartisan Budget Act of 2015 as such provisions may
subsequently be modified;

(i) If the Company qualifies to elect pursuant to Code Section 6221(b) (or successor
provision) to have federal income tax audits and other proceedings undertaken by each Member
rather than by the Company, then the Tax Matters Representative may cause the Company to make
such election;

(iv)  Notwithstanding other provisions of this Agreement to the contrary, if any
“partnership adjustments” (as defined in Code Section 6241(2)) is determined with respect to the
Company, the Tax Matters Representative, in its discretion, may cause the Company to elect
pursuant to Code Section 6226 to have such adjustment passed through to the Member for the year
to which the adjustment relates (i.e., the “reviewed year” within the meaning of Code Section
6225(d)(1)). In the event that the Tax Matters Representative has not caused the Company to so
elect pursuant to Code Section 6226, then any “imputed underpayment” (as determined in
accordance with Code Section 6225) or “partnership adjustment” that does not give rise to an
“imputed underpayment” shall be apportioned among the Members of the Company for the taxable
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year in which the adjustment is finalized in such manner as may be necessary (as determined by
the Tax Matters Representative in good faith) so that, to the maximum extent possible, the tax and
economic consequences of the partnership adjustment and any associated interest and penalties are
borne by the Members based upon their interests in the Company for the reviewed year; and

(v) The Tax Matters Representative is authorized to (A) extend the statute of

limitations for assessment and (B) enter into a settlement agreement with the Internal Revenue
Service on behalf of the Company.

Section 16.2 Tax Elections

In the event of the transfer of any interest in the Company or the distribution of property to
any Member, the Company may, at the determination of the Manager, file an election under Code
Section 754 to cause the basis of the Company's assets to be adjusted for federal income tax
purposes as provided by Code Sections 734 and 743.

Section 16.3 Applicable Law Forum

This Agreement shall be construed and enforced in accordance with the internal laws of
the Commonwealth of Massachusetts. AS A MATERIAL INDUCEMENT FOR EACH
MEMBER TO BECOME A PARTY TO THIS AGREEMENT, EACH OTHER MEMBER
HEREBY CONSENTS TO THE EXCLUSIVE JURISDICTION AND VENUE OF THE
COURTS OF THE COMMONWEALTH OF MASSACHUSETTS, INCLUDING THE
FEDERAL DISTRICT COURT FOR THE DISTRICT OF MASSACHUSETTS AND ALL
COURTS FROM WHICH DECISIONS OF THE FOREGOING MAY BE APPEALED FOR
PURPOSES OF ANY LITIGATION ARISING DIRECTLY OR INDIRECTLY FROM THIS
AGREEMENT, INCLUDING ENFORCEMENT OF ANY ARBITRATOR'S AWARD UNDER
SECTION 17, AND EACH MEMBER HEREBY WAIVES ANY AND ALL RIGHTS SUCH
MEMBER MAY OTHERWISE HAVE TO CONTEST THE JURISDICTION AND VENUE OF
SUCH COURTS. EACH MEMBER FURTHER CONSENTS TO SERVICE OF PROCESS
UPON SUCH MEMBER BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED,
POSTAGE PREPAID AT THE ADDRESS OF SUCH MEMBER MOST RECENTLY
REFLECTED ON THE BOOKS OF THE COMPANY. The parties acknowledge that the
production, sale, manufacture, possession and use of cannabis is illegal under federal law,
including the investment in a company engaging in such activities, and the parties expressly waive
any defense to the enforcement of the terms and conditions of this Agreement based upon non-
conformance with applicable law relating to cannabis and the cannabis industry.

Section 16.4 Counterparts

This Agreement may be executed and delivered in multiple counterparts by way of
facsimile, scanned email transfer, or other electronic means each of which shall constitute an
original, and all of which together shall constitute one and the same agreement. Each party may
rely on the receipt of such counterpart so executed and delivered by facsimile or other electronic
means as if the original had been received.
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Section 16.5 Severability of Provisions

Each provision of this Agreement shall be considered separately and if, for any reason, any
provision which is not essential to the effectuation of the basic purposes of this Agreement is
determined to be invalid or contrary to any existing or future law, such invalidity shall not impair
the operation or affect any other provision of this Agreement which is valid, nor shall it affect the
subject provision, except to the extent necessary to conform to then prevailing law.

Section 16.6 _Entire Agreement

This Agreement, together with the Exhibits hereto, sets forth the entire agreement of the
parties with respect to the subject matter hereof and supersedes all prior agreements and
understandings pertaining thereto, and there are no promises, agreements or understandings, oral
or written, expressed or implied, among the Members or any of them relating to the subject matter
of this Agreement except as set forth herein.

Section 16.7 Separate Counsel

Each Member represents that such Person has had the opportunity to consult with separate
legal counsel as to the terms and provisions of this Agreement, the terms and provisions of all
documents and agreements referenced herein, the nature of the business of the Company, the
application of all laws, regulations and rules relating thereto, at the expense of the undersigned
Person, prior to signing and delivering this Agreement, and has signed and delivered this
Agreement to the Company with the intent to be legally bound hereby.

Section 16.8 Waiver of Jury Trial

Each Member hereby waives any right to a trial by jury with respect to any litigation which
arises out of or which is related to the respective rights and obligations of any party to this
Agreement or any transactions contemplated hereby.

Section 16.9 _Confidentiality

Unless otherwise required by law, each Member shall, and shall cause each of his or its
Affiliates to, maintain, at all times from and after the date of such Member’'s execution of this
Agreement (including after any time such Person ceases to be a Member), the confidentiality of
all information furnished to him or it pertaining to the Company, other than information that such
Member can demonstrate (a) is generally known to the public (other than as a result of
dissemination by such Member or his Affiliates), (b) was obtained by such Member from a third
party who is not prohibited from transmitting the information to such Member by a contractual,
legal or fiduciary obligation to the Company, or (c) that the Manager has consented to in writing;
provided that the prohibitions set forth in this Section 16.9 shall not apply to any information that
a Member is required by law to disclose, so long as such Member provides the Company with as
much prior notice as is practicable to the extent such notice is legally permissible.
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ARTICLE 17
ARBITRATION

The parties hereby agree that unless otherwise specifically required by law, any and all
disputes, and legal and equitable claims arising between or among the Members, the Manager, the
officers, the Company, or any of them or any combination of them, which relate to the rights and
obligations of such Persons under the terms of this Agreement, any agreement contemplated
hereby, or any future agreement, understanding or instrument to which two or more such Persons
may be parties, shall be submitted to binding arbitration in the Commonwealth of Massachusetts,
JAMS, Inc. before a single arbitrator. Arbitration shall take place in Boston, Massachusetts, or
any other location mutually agreeable to the parties. Reasonable notice of a time and place of
arbitration shall be given to all persons as shall be required by law, in which case such persons or
their authorized representatives shall have the right to attend and/or participate in all the arbitration
hearings in such matter as the law shall require. Any Person who commences any litigation in
violation of the terms hereof, and fails to prevail, shall be liable for all reasonable costs and
expenses of the arbitration or litigation, including without limitation the fees of the arbitrator(s)
and legal counsel to all parties, and witness fees of all parties to the proceeding.

ARTICLE 18
OTHER ACTIVITIES

Section 18.1 Other Activities

(@) Each Member acknowledges that he or she, or if such Member is a business
entity, its equity holders that own more than 9.99% of the Member’s equity (or such lesser amount
as required by the applicable regulatory requirements), and the Member’s directors, officers,
general partner or managers (eachBackground Party”), may be required to submit to a
background check or provide additional information to the Company in conjunction with the
Company’s efforts to obtain licensure or for any other business purpose of the Company. The
Member agrees that it and any and all Background Parties will cooperate with all reasonable
requests from the Company in this regard including, but not limited to, executing any
authorizations to conduct any background search.

(b) So long as each Member remains a Member of the Company hereunder, the
Member and/ or its affiliates may, subject to Section 4.14 hereof, invest in any CRB Person with
operations in Massachusetts; provided that such Member and/or its affiliates do not have a
beneficial ownership or other financial interest in such CRB Person that exceeds 9.99% (or such
lesser amount as required by the applicable regulatory requirements), and provided, further that
such Member or any Background Party of such Member shall not become a Person or Entity
Having Direct or Indirect Control with respect to any other CRB Person in Massachusetts.

(© Members shall provide seven (7) days advance notice to the Company of an
investment by any such Member in any CRB Person (the “Opportunities”). Each Member agrees
that it will not invest in Opportunities in states that have limitations on the number of cannabis
licenses that a company may own and/or the financial interests that an individual may retain in
multiple cannabis licenses, but only to the extent that such investment(s) could reasonably be
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expected to preclude the Company from expanding its operations, obtaining cannabis licenses
from, or investing in Opportunities, in the respective state.

(d) To the extent that (i) any Member or any Background Party acquires equity
ownership or financial interest in a CRB Person in Massachusetts or any other state in which the
Company possesses or is pursuing cannabis licensure and (i) such ownership jeopardizes the
Company’s licensure (or pending license application), the Member agrees that it shall or shall
cause such Background Party to divest itself of such ownership or financial interest.

[Remainder of Page Intentionally Left Blank; Signature Page Follows
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IN WITNESS WHEREOF, the paes have executed this Limited Liability Company
Agreement under seal as of the date set fortheabo

COMPANY:

REVERIE 73LLC

By:
Name:JeffreyR. Black
Title: Manager

[SIGNATURE PAGES OF MEMBERS
TO FOLLOW]

39

[Signature Page tReverie 73.LC Operating Agreement]
61253358v.8



CLASS A MEMBERS:

JEFFREY R. BLACK BUSINESS TRUST

By:
Name: Jeffrey R. Black
Title: Trustee

KIRKBRAE LLC

By:
Name: Kevin F. Riley
Title: Authorized Person

MAJ INVESTORS LLC

By:
Name: Matthew R. LaLone
Title: Authorized Person

CANNCANN LLC

By:
Name: Richard S. Alpern
Title: Manager

40

[Signature Page tReverie 73.LC Operating Agreement]
61253358v.8



61253358v.8

CLASS B MEMBERS:

JEFFREY R. BLACK BUSINESS TRUST

By:
Name: Jeffrey R. Black
Title: Trustee

KIRKBRAE LLC

By:
Name: Kevin F. Riley
Title: Authorized Person

MAJ INVESTORS LLC

By:
Name: Matthew R. LaLone
Title: Authorized Person

KRISTINA L. WOOD BUSINESS TRUST

By:
Name: KristinaL. Wood
Title: Trustee
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CLASS C MEMBERS:

JEFFREY R. BLACK BUSINESS TRUST

By:
Name: Jeffrey R. Black
Title: Trustee

KIRKBRAE LLC

By:
Name: Kevin F. Riley
Title: Authorized Person

MAJ INVESTORS LLC

By:
Name: Matthew R. LaLone
Title: Authorized Person

KRISTINA L. WOOD BUSINESS TRUST

By:
Name: KristinaL. Wood
Title: Trustee

KDE CONSULTING LLC

By:
Name: Matthew LeLacheur
Title: Manager
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CLASS D MEMBERS:

JEFFREY R. BLACK BUSINESS TRUST

By:
Name: Jeffrey R. Black
Title: Trustee

43

61253358v.8



Exhibit A
[to be changed to reflect all classes and value of ownership interests transferred in]

Names ad CapithContribution Information with respect lass AMembers

Jeffrey R. Black $0.00* $0.00* A 730.0 73.00%
Business Trust Dtd

12/13/2018

Kirkbrae LLC $0.00* $0.00* 90.0 9.00%
MAJ Investors $0.00* $0.00* 90.0 9.00%
LLC

CANNCANN LLC | $0.00* $0.00* 90.0 9.00%
Total $0.00 $0.00 1,000 100.0%

61253358v.8

44




Exhibit A

[to be changed to reflect all classes and valumngfership interests transferred in]

Names ad CapithContribution Information with respect to Class B Members

Jeffrey R. Black $0.00* $0.00* 730.0 73.00%
Business Trust Dtd

12/13/2018

Kirkbrae LLC $0.00* $0.00* 90.0 9.00%
MAJ Investors $0.00* $0.00* 90.0 9.00%
LLC

Kristina L. Wood $0.00* $0.00* 90.0 9.00%
Business Trust Dtd

12/12/2018

Total $0.00 $0.00 1,000 100.0%

61253358v.8
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Exhibit A
[to be changed to reflect all classes and value of ownership interests transferred in]

Names ad CapithContribution Information with respect to Class C Members

Jeffrey R. Black $0.00* $0.00* C-1 715.0 71.50%
Business Trust Dtd

12/13/2018

Kirkbrae LLC $0.00* $0.00* C-1 90.0 9.00%
MAJ Investors $0.00* $0.00* C-1 90.0 9.00%
LLC

Kristina L. Wood $0.00* $0.00* C-1 90.0 9.00%
Business Trust Dtd

12/12/2018

KDE Consulting, $0.00* $0.00* C-2 15.0 1.50%
LLC

Total $0.00 $0.00 1,000 10000%
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Exhibit A

[to be changed to reflect all classes and value of ownergkiests transferred in]

Names ad Capith Contribution Information with respect to Class D Members

Jeffrey R. Black $0.00* $0.00* 100.0 100.00%
Business Trust Dtd

12/13/2018

Total $0.00 $0.00 100 100.0%

61253358v.8
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Business Plan
2019

This document is for educational/illustrative purposes only. This is not a solicitation for capital. Figures
presented in this document are not to be treated as validated assertigmemise/forecast of financial
returns.
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II. Introduction

Fresh Fields a Massachusetisased company dedicated to becominteading provider ofop-quality,
adult-use cannabis productslefined by unrivaledervice product selectionknowledge andntegrity.

A. MissionGoal

Fresh Fields hasmaission toprovidetop-shelfproducts delivered by respectabligiendly andknowledgeable
staffto the patrons ofMassachusettsFresh Fields committedto providngthe highest qualityservicein a
safe,welcoming and engaging environment that fostarautual respectandresponsibleuseand supports

the community.Fresh Fieldbelievesthat maintaining these corealueswill allowthe companyto become

the leading cannabis retalupplierin MA andprovide the best examplef aresponsible locallyowned
adult-usecannabis retaibrganization To help accomplish thifresh Fieldwill endeavor to positively engage
its communityby providingoutreach and educational programasid contributingto local charitable
organizations

B. Overview
The Massachusetts market is the ideal starting pntFresh Fields, withn accepting populouand high
potential for growth.Massachusetts decriminakdpossession afiominalquantitiesof marijuanain 2008
andvoted tolegalize for medical use 2012 In 2016, Massachusetts voters legatizecreational cannabis
with support from 53.6% ahe electorate With thisvote,public opinion regarding the sale of cannabis to
adults is at an alime high Fresh Fieldhas analyzed severalementsincludingsociceconomic, political,
and populationdemographicfactorsandthere aremanysimilarities between théurgeoningmarket in
Massachusetts anthat of other states with rapid growth of legal adwise cannabis sales. Fresh Fiéds
convinced that Massachusettsgsickly becominghe next largewell-regulatedlegalcannabis markein the
United StatesThe evolution of the cannabis industry is part of an inevitable national trend that represents a
huge potential for business and social growfnesh Fieldss well positionedabove potential competition
Al3Z Jv pSEC /[%hips: seHfurideddrimcials, and its extensive retail experieranedFresh
Fielasis poised to beomea long term, locally ownelbgalized cannabigtailerin Massachusetts

Cannabisindustry/Retail Experience

Fresh Fields has years of experiencin@retail industryt operating retail establishments is the foundation of
Fresh Fieldswhile Fresh Fields is a new entrant into the retail cannabis industry, our roots run déep in
retail industry ~ The princigl partners of Fresh Fields are part of the executive team operating multiple
convenience stores, service stations, car washes and a heating oil and propane business throughout New
England. Their business has been a fixtulassachusettand has grown tanclude over 50 retail locations

and 500 employees. The business has proviggd million gallons of wholesale gasoliard served over
50,000 heating-oiand propanecustomersand hundreds of thousands of other retail customers through its
convenience gres and car washe$Ve intend to utilize our business experience and local knowledge while
operating Fresh Fields in order to provide the same customer experience and satisfaction that our customers
have come to expect.

In addition to its existing extens retail experience, Fresh Fieltlss partnered witltannabis industry experts,
includingedwardDavisLLC and Nucleus One. Edward Davisader in physical security solutions, is a security
consulting firm founded by former Boston Police Commissi@wevard DavisEdward Daviprovides state of
the art, customizedcannabis securityservices Davis has assembled a team of wetldss investigators,
security and technology solutions expett®astinga diverse roster of former command leveperts Edward
Dauvis is built of experienced professionals inclu@iederal, State and Local Law Enforcement Offjdialgary
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Officers United States Secret Service Agerigorneys Policy and Intelligence AnalysscademicsProject
Managersand PublicRelations Specialist¥hisarray of specialtiesallows us to assemble the proper team
andsolveunigue challengesffectively.

Fresh Fields has also partnered withucleus Onga company which providegrofessional operational
consultingservicesto busiresses in the cannabis industry. Since 2010, Nucleus One has partnered with and
advised numerous successful retail cannabis businesses in multiple states including Maine, Hawaii, Rhode
Island, Ohio, Massachusetts and Connecticut. These projects have hdtitade of desired outcomes largely

due §} El 0 pe Kv [e A 0}%u v Vv Ju%o u vs 3]}v }( ]Jv u*3EC S % E
management and specific expertise. Having started multiple cannabis businesses in the past, Nucleus One will
be able b guide Fresh Fieldsrough the highly regulated Massachusetts cannabis regulatory framework.

NucleusOne has a long history of success in advising business owners; creating campefsisons and
developing strong business modelucleus One hasetnhonstratedthe ability to guide clients from initial
business development throughout the company lifecyeiih both directmanagement as.well'as advisor level
management (to ensure ongoing growth and developmentle team atNucleusOneand its partners have
successfully demonstrated that it is a trusted and reliable partner to numerous businesses and havieextens
experience in collaborating with business operators and governmentin completing efficiently complex projects
such as we are proposing in this response.

Patron Focused Strategy

Fresh Fields seeks to pursue a premium retail strategy that competeatimm experiencequality and
differentiation. As such, Fresh Fields will implementesarpatron experienceoncept to reinforceghe
company visionThe patronexperience is an.integral part of the product its€lfesh Fields selling a
purchasing expgence, rather than simply sellirgproduct The basic mission of Fresh Fields' hospitality
concept is tgorovide the bespatron engagemenexperiencethat draws on elements of variolmiman
resources and patron care

Providing superior patron experieaavill differentiate Fresh Fields from competition and allmwa reach to
the target market.Fresh Fields hagorked with- marketing advisors and industry consultati®ughfocus
groupsanddetermined its target market and the best way to reach it. Patrewib likely holdhigh standards
for quality products and-a desire for informatioThis will be countered by Fresh Fields offerinbigk-
quality products asare possibleto deliver a premium expegnce and educate patrons with unmatched
customer service.

Commitedto Community:

Fresh Fieldsecognizes that in becoming a part of the Gloucester communitgu#t gain and sustailocal

support. Supporting the community is of utmost importance, angkieields will continue to search for

ways to positively impact the cities and towns in which we do business. Fresh Fields intends to be part of the
community long term and will follow initiatives to demonstrate collaboration with local vendors, employees
and nonprofits.

Fresh Fields will look to hire employees from the surrounding area and will contract with local vendors
whenever possiblexhichwill in turn support the local economydditionally,donations will be made to
support nonprofits and groupswith aligned valuesvheneverpossible More than just economic suppqrt
Fresh Fields will work with communitiggdugh educational programencouraging employee volunteering,
andshowingrepresentation at local town council meeting&/'e aim to be the vice of the industry, providing
a valuable resource to neprofits and city officials.
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Location

Fresh Fieldf %o (E } %o } ¢ ]+ %0 \islo@ated @t7BdERS€x Avésloucester, MAConstruction of the site

will consist of eithear retrofit of an existing structure controlled by the Fresh Fields team or new construction
on the same siteDesignsare currentlyin planning phases arferesh Fieldwill continue to work with the

town to ensure zoning requirements are mdthelocation is not located within 500 feef a public or

private, primary or secondary school, licensed daycare center, public library, public park or playground, nor
are any Marijuana Storefront Retailer sited withinaaius of five hundred feet of the proposed locatiale

will work with the town to ensure the sitmeets all zoning requiremengnd to ensure the site complies with

all other state and local regulations.

Ill. Key Personnel

Fresh Fieldkas created a busirss structure that will draw from the resources our team has developed
through years of business excellenEeesh Fieldbelieves that by creating a strong foundation of leaders in
the company our organization will achieve the goals we set. We wilbrelye proven business track records
of our founding partners and executive teaim ensure expectations are met from both internal and external
pressures. Additionally, we aim to maintain a close partnership wittgeoeral legal counsel, Burns &
LevinsorLLPmarketing advisors, Single Source Markets®gurity consultants, Edward Davis Security LLC &
industry consultants, Nucleus One Consulting respectively, to build onto their combinedyeaultrack

record of successfully advising indudirgilblazersand transforming the Northeast Cannabis market.

A. KeyManagement

Jeff BlackCEO & COO

JeffBlack is the CEO and COO of Fresh Fields. Since 2012, Black has been serving as COO of a wholesale and
retail gasoline and diesel company with operations across New England for over 30 years. He has extensive
experience launching and operating numerousaiednd convenience store locatior@eforethat, he was a

commodity broker in Houston, TX. Black holds an MBA in Energy Finance as well as degree in Chemical
Engineering from Tulane University

B. «SecurityKeyPersonnelt Edward Davis, LLC
TheEdwardDavis Team is comprised of a highly experienced group of experts specializing in multiple
security-verticals, including analysis, physical, cyber, systems, strategstigations, intelligence,
forensic accounting, social media investigations and assessments, training, policy review and
development of security-across multiple verticalaeybring innovative, besin-class expertise to
every challengeTheirwealth n experts enablethemto provide the most comprehensive and tailored
security services for clients across the globe, settiegn far apart from other security
services and solutions companies. The Davis Team has developed creativdrj\datasecurity
solutions that go beyond begtractice standards using a layered security approach that insulates
their clients from the unique security issues faced by marijuana retail facilities.

Paul FitzgeraldDirector

PaulFitzgerald is the Director of Security Services at Edward Davisitzg€rald asists in the oversight of
all security related services including physical s@glcrisis response planninigyvestigations, physical and
cyber assessments, informationalpsis and trainings. He brings 31 years of law enforcement experience
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with the BostonPolice Departmentmost recently as a Superintendent, and the Chief of the Bureau of
Intelligence and Analysis from 2009 to 20Eitzgerald holds a Tepecret SCI cleance from the FBI.

Joseph LawlessSecurity Specialist

JosephLawless is the Senior Transportation Security Specialist at Edward Daviswle€has 37 years of

law enforcement and security experience, including more than 13 years with the Massachusetts State Police
Uniform Patrol, Criminal Investigations, and Executive Protection.fotsnerly the Chief Law Enforcement

and Security @icerfor D «*W}ES[*s u E]3]u % EGisssamdeleldpmeniandsimplementation

of policing, security and emergency planning strategies.

C. Industry Expertise&KkeyPersonnelt Nucleus One
NucleusOneis specialized in providing professional consulting serticemerging businesses, including those
in the cannabis industry. Starting around 2010, Nucléue beganto develop a core competency in the
emerging legal cannabis industig a leading operational consulting. firbucleus One-hdgd and/or guided
sevenl successful launches and turnarourfidegal cannabis operations in multiple states including: Hawaii,
Rhode Island, Ohio, Maine, Massachusetts and Connecticut. These projects have had a multitude of desired
outcomes largely becausd NucleusK v [development and implementation of industry best practices paired
with efficient project management and specific expertise. Having started multiple cannabis businesses in the
past, Nucleu©neis able to help clients avoid common pitfalls detrimental to-masaytaup operations.

JacquesSantucci Principal

Jacquesantucci is th@rincipal ofOpusConsultingGroup-a business performance management firm in Portland,

Maine specialing in Business Strategy-and Management with a cfoastional approach to performance:
innovating with companies at the intersection of finance, operations and strategy. In addition to his work with
clients atOpus andNucleusOne Jacques Santucciisa ¢duv & }( t oov ¢+ }vv S]}v }( D ]Jv U §7Z
largest group of medical marijuana dispensaries.

t oov e« }lvv S]}v3( D ]Jv ] SZ ¢S S [« 0 &GP S u ] o u EJip Vv }% E 3]}
licensed dispensaries. In-addition to-thempinsaries, Wellness Connection also operates one cultivation facility
where marijuana is packaged and processed into oils and infused edible products. Wellness Connection is
currently serving over 12,000 qualified patients a year, with a staff of ovenifiloyeesThissuccessfubusiness
templateand expertise will be carried to Fresh Fields operations.

Santuccis also the founder of Strimo, a software company that offers manufacturing tracking, accounting, and
sales management tools for the legal cahisaindustry, offering solutions to help cannabis operators improve
data collection, streamline efficiencies, manage growth and performance.

Connor YostDirector.

Connor is the Director of Nucleus One and has been at the forefront of the emerging legabisandustry
since 2014. With a focus on business operations, Connor has been instrumental in the license acquisition,
launch and ongoing advisory for several successful operations nationwide. Connor has, and continues to,
collaborate with the brightesand most successful business leaders in all aspects of the industry, allowing
him to amass an impressive skillset and network of resources. C@ruii@nts have found success through

his commitment to industry best practices and hands on prajeghagement approach. Prior to
joiningNucleus One, he spent time lixoth the consumer lending amdortgage industries.

D. Marketing Key Personnet Single SourcelL.LC

For over 20 years Single Source, based in Danvers, MA, has been helping small, metinge &ndinesses
with a variety of marketing challenge&nown for our exceptional customer service, Single Source has
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expertise in Strategic Planning, Brand Development, Shopper Marketing and Overall Ex&aogjien.

AMUE [ % Ee<}vv o }and ask questian@Edf our clients to understand how their businesses
work and succeed. We take that knowledge and sort it with our vast experience. We then research and
develop an overall, strategic plan to guide comprehensive marketing efftirtgle Sour p]Jo « & v * Y
over 50 of them and countingOur proprietary procesBeginswith helping a client establish a specific,
measurable, vision of the next three yeak/e then help our clients crystallize their target customers and
the benefits sought byhem. From there we do a deep dive into competitors to understand where our client
fits in the buying spectrumOnce this is done, Single Source creates an entire brand identity complete with
brand standards and launch strategi®¥ith over 100 collectie years of chain store and CPG experience,
Single Source has a long list of cas&ving, displaydriven successes. Our expertise is rooted in knowing how
to penetrate and work with chain merchandisers, category managers, buyers, operations, store managers
and, of course, marketing.

RickAlpern, Founder

Rick is the President of Single Source Marketing. Alpern has 35 years of experience in. marketing, advertising
and sales. The Founder and President of Single Source Marketingseryide marketing agendgcated in

Danvers, MA, he brings expertise in brand development, sales and marketing, public relations, retail
merchandising, graphic design and website development.

E. Legal Key PersonndlBurns:& LevinsonLLP
Burns & Levinson advises clierggeking to navigate the complex legal and business framework
surrounding the exploding cannabis industry. Our firm was among the first in the country to develop and
utilize our decades of corporate and finance expertise in creating a business advisorypgpecifically
targeted to the cannabis industry. We have years of experience working with and cultivating relationships
with our clients looking to take advantage of and expand their opportunities in this emerging area. We get
in the weeds with our cliergt and have advised multiple cannabis businesses on a nationwide scale.

Our core areas of practice are Business Law, Business Litigation and Dispute Resolution, Intellectual
Property, Real Estate and Private Client legal services, which include all rekradces from general
corporate, intellectual property (including patents), employment, finance, securities, private equity,
venture capital, real estate to tax, mediation, litigation, divorce, family law, trusts and estate planning and
administration.

Scdt H. Mosko| Partner

Moskolis-a partner, and eghair of the firm's Financial Restructuring & Distressed Transactions and Cannabis
Business Advisory practices, and a member of the Corporate, Finance, and Infrastructure ® ffxaitc
Partnerships practices. He has developed a national platform representing and counseling clients with
respect to all legal issues that may arise in restructurings, workouts, bankruptcies, receiverships and other

insolvencyrelated mattersIn October2018,D}+l}o A « v u "~ vv Je dE Joo |l E_ C 3Z E 3]

Journal (NLJ).

F. Accounting & Taxt Marcum, LLP

Marcum LLP's Cannabis Services Group offers a broad spectrum of accounting, financial, and consulting
services to various industries from businesise®lved in production of cannabis to businesses that support

and service the cannabis industry. We provide objectivity and expertise to businesses currently in the
cannabigndustry and to those who want to enter and succeed within this emerging indu3tny.
professionalprovide services, which give investors, owners and ancillary businesses the insight they need to
grow. Marcum's Cannabis Services Group has established itself as an industry leader and has been recognized
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by various trade and professioharganizations to possess subject matter expertise. In fact, members of our
groupserve in key management positions in various authoritative organizations within the cannabis industry.

Frank Seymour, Assurance Partner

Seymour is an Assurance Servicesrieauin the Firm's Boston office. He has more than 28 years of audit and
consulting experience working with privately held companies, verbaeked enterprises, private equity

firms and family offices. His industry experience focuses on manufacturingd, védtalesale, distribution,

direct marketing, telecom and real estate. In addition, Frank consults with his clients on business and tax
issues including transaction and due diligence matters, deal structure and tax planning considerations,
financial modehg, and projections and bank relations. Mr. Seymour's clients appreciate his skills in balancing
their needs with financial and tax reporting requirements.

V. Prospective Employees

When hiring Fresh Fieldsill seekout applicants that are not just qualifieand experienced, buhose that
share & E +Z é&pnestpatronfocusedvaluesand are ready to help build a prosperous business that will
benefitall its stake holdersncluding itscommunity, peerworkforcemembers andowners Although not the
sole criteria, Fresh Fields will place an emphasis on hiring Gloucester residents.

Fresh Fieldemployees will benefit from& (E « Z <&pdaatipn tocommunity outreach and charitable
engagement Fresh Fields committed to ensuringur employeesare not only allowed but are encouraged
to give back to the community in various ways that will be outlined in our community outreach initiative.
Employee benefiarrangemens will be made available tall Fresh Fieldmanagementndstaff.

A. EmployeeEducation and Training
Fresh Fieldwill utilize the operational experience and knowledge to provide extensive training and education
for all registered employees. All employees will receigeroustraining prior to commencing work in arof
the state-registereddispensary(s) Registered employees will be required to read the relevant state and county
laws pertaining torecreationalmarijuanato have a general understanding of the laws and regulatisith
which they must complyAdditional training will also be provided frora preselectedthird-party security
vendor, inventory.control systems and POS vendors, and other subject matter eXpeitsing will include an
extensive handsn approach anthe use of Stadard Operating Procedures (¥)Bnd various other materials
and methods as deemed appropriate.

Fresh Fieldsvill utilize targeted training materials and programs for different operations occurrinifpeat
Commonwealthlicensed facilities. fere will be specific training for registered employees involved within
wholesale distributioroperationswhile ongoing and crosfunctional training will be continued as operations
commence. All registered employees will also be required to receivarigaim general sanitary requirements
which are documented with relevant SORegistered employees will be required to read and agree to comply
with the company Employee Handbook, SOBnd other materials deesal necessary prior to commencing
work in anyof the companyfacilities.

Employee taining and education will be aéncompassing, covering regulatory compliance, sieeshle
tracking,patron service and advocacy, poinf-sale training, dispensing, security and diversion prevention,
health and safty protocols, sanitationandtransportation
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B. Retail DispensarfrRoles

GeneralManager

X

X X X X X X

Responsible for
0 Managing the daily activities in the dispensary
Dispensarnjnventorymanagemengnd pricing
Training and managindispensarystaff
Processing staffequeststo management
Product acquisitions
0 Keeping statistical and financial recordfdispensary revenue
Responds t@atroninquiriesand complaints
Interfacesand maintains relationships wittendors
Maintains sales flooistock and merchandising
Supenisesthe sales staff
Ensure staff has a daily cleaning schedule and duties are assigned
Handles any other duty as assigned by the CEO

O o0 oo

Marketing Manager

X Responsible fobusiness development includipgeparingpromotionalmaterials displaysand
community outreach
x Handles marketing services
X Prepaesand maintairs the companymarketing budget
X Responsible for
o oordinating with Stordvlanager.to provide appropriate inventory
o Generating and implementing marketing.campaigns
o Creating and implementingiscount/couponprograms
0 Maintainingcompanywebsite
ProductManager
X Manage vendor relations; market visits and the ongoing education and development of the
JEP v]i §]}ve]. uGJvP & u-e
X Helps to ensure consistent quality mfoducts
x Responsible for the puhase of goods and products for the organization
x Responsible for planning sales, monitoring irteey, selecting the merchandisend writing and
pricing orders to vendors
X -Ensures that the organization epates within stipulated budget
X Responsible for@€6 E]JvP v u v P]JvP * E&C Pih¢luding]layduf anddhdk stock

AssistantManager

X

X X X X

Responsible for opening and closing procedimekiding assisting with the dispensary alarm and
maintaining survlance equipment and records

Responsible foensuring eqipment such as computers, scales, printers and fax machireem
working order

Ensures thaproducts and displayare properly arranged

Responsible for processing vendor orders

Responsible flooverseeing daily cleaning and maintenance tasks

Coordinates with Store Manager and Inventory manager to ensaentory control, stocking
shelves and data entiig being complete@ffectively
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Ensures all supplies are stocked and maintained including but not linsitedels, child proof
packaging, pagr supplies, display related items, sanitary supplies, office supplies anplosi office
related equipment

Performs monthly inventory countstore inventory report@ndsales reports

Handles any other duty as assigned by there manager

Administrative Assistance/Front Desk

X
X

Greetspatrons, checks identification, ensures credentials

Responsible for updatingnline (i.e Weedmaps) and istore menu as the inventory changes
throughout the day

Responsible for creating and maintainingaministrative record for the business
Responsible for answigig phones, providing information or directing. cib the appropriate staff
member

Sales Agents

X
X

X
X
X

Patroninteraction specialist
Responsible for
0 Sarting up and shutting down point of sales eguient daily
0 Productknowledge andales
o PE}uU}S]vP 8§Z }u% vC[e<]u P
0

Working within a regulatory framework. Will be held accountable for training received and

to the rules provided in the employee handbook
0 Recording and reporting marijuana wast@suringinventory is available for thpatron (i.e.
pre-weighing, packaging products)
o Daily maintenance and. sanitary condition of tispensaryincluding removing all waste
and other discarded materials.
Prepares inventory and sales reports at the end of evargking week
Handles financial transactision behalf of the company
Maintains a clean workspace

Human Resources Manager

X

X X X X

Overall responsibility for all HR functions withlire company
Recruitment.and aspects of orientation

Implementation.and administration dfuman resources programs
Create Eployment policies

Responsible for all employee records and organization

Security Supervisor

X X X X X X X

Responsible for keeping théispensarypatrons, and employees safe and secure
Security personnel duties

Manage Security personnel and set schedules

Ensuring accountabilitgnd compliance

Review and maintain security procedures

Oversee security systems and equipment

Act as a liaison with local law enforcement

SecurityOfficer

X

Respongble for the safety and security of daily operations.
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Restricting access to only those 21 and older

Monitor securitycameras for suspicious activity

Conductingegular security checks throbgut and around the facilities
Maintain daily securityecords

Enforce the standard of conduct within tliispensay

X X X X X

V. Products and Services

Fresh Fieldsvill locally source quality marijuana products with an abundant amount of cannabinoid and
terpene profiles to have as many options as possible fomptiteons of GloucesterFresh Fields willyppchase

MIPs with stringent quality standards and select cultivars/genetics with targeted cannabinoid/terpene profiles
to create unique experiences and effects, all wititron safety in mind. Thseelected wholesaleatilized will

have marijuana that ikigh in cannabidiol (CBD) or have Tetrahydrocannabinol/Cannabidiol (THC:CBD) ratios
that have demonstrated efficacy. Througklecting producers that have above standambduction and
product strategies coupled with rigous testingFresh Fields will overcome one of the most significant hurdles

for the marijuana industry, which is consistency of dosage and cannabinoid profile.

Theselection ofsourcedmarijuana will include a widevariety of marijuana;salectionswill be unique and
have different traits, values and benefits. Marijuana varieties will include diffé&r@ichesfrom Indica sativa,
hybrid and CBD dominant geneticBatrors will have the opportunity to experience different desired effects
from different marijuana variety cultivars and genetidsll. sourced productsvill come from Massachusetts
state-licensed producers.

Intended Sourced Productsinclude (but not.limited to):

Flower (pre-rolls, packaged dried flower)isually smokable, trichome
covered part of a female cannabis plant that offers numerous consumption
methods, such as being smoked using a pipe or bong, or by rolling it in a
joint.

Ediblesare marijuanainfused products that are consumed orally, versus
smoking flower or concentrate. Some of the more common forms of
edibles include baked good®zenges, chocolates and beverages.

Tinctures arealcohotbased cannabis extragtessentiallyinfused alcohol.
Cannabis tinctures are easy to seétfse and can be placed directly under
the tongue orincorporated after cooking into meals and drinks such as
juices, ice cream, salad dressing and soup.

Oil versions oftannabisderivedproductscan be placd in the mouth and
either swallowed or absorbed to some degree in the mouth it€&dinnabis
oil can take up to B hours to take full effectLike tinctures, cannabis oil
can also be incorporated into food for consumption.
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Oral capsulesgivecustomersa mnvenient and familiar consumption
method, free ofunwanted calories and unnecessary ingredie@apsules
come in a variety gbotendesandcannabinoid profiles.

Oralspray is designed to be administerediblingualy, meaning absorbed
under the tongue This method has several benefits such as fast absorption,
portability, discreteness, and precise dosing. There are few reported side
effects compared to inhalation or ingesting.

Topicalsincludelotions, balms, oilsand other productshat are absorbed
through the skinTopicalscan benon-psychoactive and providecalized
relief of pain, soreness, and inflammatidearly evidence shovmotential
benefitsfor a range of ailments such psoriasis, dermatitis, itch@
headachescramping and others

Vaporizertechnology allows cannabis extract to be heated into a vapor
form and inhaledwhich ispopular amongustomersavoiding combustion
and offers the benefit of precise dosage control.

Intended SourcedProducts[ » E]%eS]lveW

Marijuana Flower
x Product Descriptionv Fresh Fieldsntends to sourceapproximately 1615 cultivars of marijuana
ranging from those with a high level of THC and-level CBD to those with a high level of CBD and
low level of THC.HEse cultivars will include Indica varieties, Sativa varieties, and hybrid cultivars that
will be a blended variety with effects similar from both sativa and Indica varieties.
0 Besides appearance,Indica and Sativa plants are commonly believed to herentigffects
}Jv 8Z JE ps EX dZE}UPZ &E +Z &l 0o [ E+» E Z ((}ES+.U 8Z C A]
of plant. compasition and efficacy.
x Product Benefitsv The evidence is overwhelming that marijuana can relieve certain types of pain,
nausea, vomitig and other symptoms caused by various illnesses.
x Product Strengths/ Marijuana carprovide favorable benefitand considered less toxic than many
pharmaceuticals. . Marijuana caovide a wide variety of benefits to help treat various ailments
Marijuana also offers a low toxicity as marked by no known cases of overdose due to marijuana. This
]* o EP.0oC He u EJipv }ev}s (( §883Z @& ]v 3 uAZ] Z ]+ E *%)
respiration.
x Product Weaknesses Because marijuana igderally illegal, there has not been enough scientific
research.done to determine the true effectiveness of the medicine.

Manufactured Marijuana Products (MIPs) and Concentrates
Fresh Fields intends tpurchasedesirable products that are convenient fadministration of recreational
marijuana. One goal is tpurchasevarious dosage forms that will make administration of marijuana
convenient, easy, and palatable for legal aghatrons.
x Product Descriptiorv Manufactured marijuana products are made wittarijuana as an ingredient.
They can come in the form of oils and oil extracts, capsules, pills, lozenges, sublingual tinctures, and
topical(s) such as skin lotions or ointments.
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X Product Benefitsv The benefit of manufactured marijuana products is thiagy offer patrons an
alternate delivery means to experience the effects of cannabinoids without smoking or vaporizing
marijuana. Alternative ingestion methods that offeaitrons cannabinoid delivery formats other than
smoking are one of the fastest growing segments of the marijuana industry.

X Product Strengthsy An easily administered option for taking marijuana products. It improves dosing
calibration and benefits from the coemience of portability. It is often considered to have stronger
effects than inhalation of marijuana products.

x Product Weaknesseg It can take longer to feel the effects of the marijuana infused products.

A. Quality of Productsand Testing
Retailing marijuanavith the highest qualityof patron serviceA] o o §Z . E]AlvP (JE Zlv &E -
operational efforts. All marijuanaand marijuana products will be purchased wholesale from Licensed
Massachusetts providers. Fresh Fields will require proof of valid state license and proof that the product passed
quality standards through testing at a Massachusetts state licensed testingy ¢juality management program
will be implemented to ensure there are no deviations in tligpensingstandard operating processes.

B. Product Pricing
Fresh Fields aims to gisnsemarijuana and manufactured marijuasiafused products that are affordabind
accessible to adults in Massachusetts. To this.end, Fresh késddseated a financial prforma model that
details estimated pricing for marijuana and manufactured marijuana products for distribution purposes to legal
adults in Massachusetts. FHinancial model is a separate, additional document that can be seen in full for a
more detailed breakdown of the pricing strategies.

Pricing for all marijuana and manufactured marijuanfused products will be based on the current fair market
value ofsaid items. Pricing will-also be computed to ensure that continued operations and growth strategies
can be pursued. Different pricing structures and strategies will be utilized for determining prigingobased
marijuana and manufactured marijuasiafused products. Pricing structures will be identified upon
deployment of operations to ensure all cost associated withabgquisition of themarijuana product or the
manufactured marijuana products are captured to, at a minimum, be able to recoup thefdogestment

Cultivated Marijuana (Flower)v: Pricing will be based on cost afquisition cost of dipensing and the fair
market value of marijuana. The pricing model used to forettestecreational marijuana pricing will be based
on regulated marijuana market metrics

Marijuana Infused. Products (MIPsy Pricing will be based on cost @a€quisition cost of dispensing, and the
fair market value for-manufactured marijuana prodsict The pricing model used to forecast processed
manufactured marijuana products pricing is based upon publicly availablefdataregulated marijuana
marketmetrics

VI. Market Overview
A. Market Trends

As ofMarch 2019, 32 states have legalized medical canrsaahdnine more states have legakdadult use of

cannabis. The people of Massachusetts overwheltyisigowed theirsupport for legalized marijuanaThis

burgeoning industry is gaining popularity across the country and internationally. The cannabis isvarke

primefor entry,and]$[+ *$]Joo @&oC Vv}uPZ ]Jv §Z &Ju o]v (h&eddompan@@s}Av U }uup
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such as Fresh Fieltsenter successfully and continue stability throughout the future years from the larger
industry players by this early egtrThechartsbelow showthe results othe Question 4/ote by a sample of
towns:

Vote by town Yes \[o]

Boston 163,724 98,454
Worcester 35,056 28,892
Springfield 29,366 21,730
Cambridge 35,360 14,230
Newton 24,748 20,473
Quincy 21,083 20,230
Somerville 29,447 9,498
Lowell 19,621 15,565
Brockton 17,455 16,326
Lynn 17,279 15,239

Table 1. The tally of votes for Question 4 in the 2016 election broken ddwrGloucester MA:

ANSWER VOTES PCT.
Yes 9,484 58%
No 6,869 42%

100% reporting2,173 of 2,173 precincts)

(http://www.nytimes.com/elections/results/massachuseits

Table 2. Thélassachusettstatewide tally of votes for Question 4 in the 20J8ection:

ANSWER VOTES PCT.
Yes 1,769,328 53.7%
No 1,528,219 46.3%

100% reportind2,173 of 2,173 precincts)

(http://www.nytimes.com/elections/results/massachusekts

By the end oR018, Forbes reportshe legal marijuanayrew toover$10.4 hillion, whichwasup from $47
billion'reportedin 2016. Based on growth in(16, the marijuana market ferecasedto reach $2.0 billion

in 202. The State of Legal Marijuana Mark&sport estimateshat there will be a compound annual growth

rate (CAGR) &f7.%%. This makes the legal marijuana industry one of the fastest growing sectors in the U.S.
economy.The pubo] [+ *Uu% % }ES (}E o P o]i]JvP E & 3§]}vo vv ]s }vs]vp « 8} P
provides insight into the potential benefits, and casts doubt on many of the historically reported adverse
effects of cannabis use. Several polls show strong suppogeioeral cannabis legalization. Lately this
consensus has surpassed 67%. An October 2018 Gallup poll, for instance, found that 67% of Americans (up
from 60% in 2016) favor legalizing cannabis on a national scale. A Pew Research Center study claims that
young adults have driven the shift toward public support of cannabis legalization, though support is rising
among other generations as well. Millennials (ages 18 to 35 in 2018) are more than twice as likely to support
the legalization of marijuana now as thesere in 2006 (74% today, up from 34% in 2006), and are

significantly more likely to support legalization than other generations. Support for marijuana legalization
has also increased among members of Generation X and Baby Boomers (@&Jesn@65270 in2018,
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respectively). More than half of Gen Xers (63%) support cannabis legalization, a considerable jump from just
21% in 1990. Most Boomers (54%) also support cannabis legalization, up from just 17% in 1990.
(http://pewrsr.ch/2E9u3hd

Demonstratedyrowth of legal aduhuse concentratecannabis markets

(Note: includes markets with both medical & recreational use)

Changing perspectivetowards cannabis anthe marijuana industnare allowinglarger,lesslocally owned
companies enter and take a tremendous amount of market shasescommunity-based, locally sustained
company Fresh Fieldamaybe competing against largescale competitors fronout-of-state; butFresh Fields
is confident inour ability to create servie, and maintain astable place within thenarket appealing tdocal
patrons and adultusepatrons by providinglocally relevantcommunity-oriented business and outreach
Marijuana has remained widely available on the black market regardless of eff@tppoess illicit
cultivation and sales. In the past, few people were willing to provide honest information regarding personal
use habits. Whil¢his limitsthe depth of data analysis, there are some data points that can be used to
compare populations frorareas where regulated cannabis markets have been establisiiedh Fields
intends to capitalize on this unique opportunity to benefit all stakeholders of Fresh Fields includiigytbie
Gloucesteand local communities.

B. Target Market

FreshFields will establish a sustainable and respected brand knowmdbiquality patron service,
convenience angroductquality, just as its management team has done for their past endeavoesh
Fieldsworked with the marketing advisors and industry coltantsthroughfour total rounds of focus group
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meetings in order to lisattributes of both the primary and secondary target market basestowed down
to the following:

Defined Primary Market
X Adult 3055
Brand loyal
Have high quality standards
Info :ekers
Socially conscious

Defined Secondary Market
X Adults 55+
Has high quality standards
Has spendable income
Less price sensitive (may even equate high price with better quality)
Has health and medical needs (aches and pains) and is looking for altertnatitments

Defined Top Benefits Sought (ordered by greatest to least)
X Information

Consistency of Experience

Quiality Product Options

Friendly, Educated Staff

Welcoming Atmosphere

EasyAccess

X X X X X X X X

X X X X X

C. Reaching the Target Market
Fresh Fieldplans toestablishpatron-focusedadult use retail storethat spread throughout the state of
Massachusettd locations of those stores will be'based on criteria that will providangthe local
communitywith the best chance of success in each location. We @xpeake full advantage of the
population density as well as the proximity of nearby universities and city centers.

SWOT Analysis

Fresh Fields is looking forward to becominlgighly recognizable and welin dispensary to those in its
communityand the surrounding communities. We will strive to provide the residents and tourisigrdfost
communitywith the highest qualitypatron service We will align ourselves with theest vendors and create

a trusted, welrecognized brand. We know that if we are going to achieve the goals that we have set for our
business, then we must ensure that we build our business on a solid foundation.

This is a SWOT analysis for our dispensergel:

Strengths Opportunities
x Professional and prepared management teanf x Coordinate communitgharitable
0 Industry expertise donations/engagementand create new
0 Patronservice expertise perceptions
o0 Corporate strategy expertise x Coordinate opportunities fopatron education
X Access tenoughseltfunded capital and workshops
X Partnershigirom provenindustry experts
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X Support from the voterd city andstate X Leaders creating andefining industry

x Community outreach plan procedures

X Retail employer experience and access to x Changing perceptions in communities
trainer

Weaknesses Threats

x Brand new work force/untrained work force | x Potential regulatorympact
0 Average training time key roles, x Negative stigmahistoric trends and attitudes
onboarding x Federal and/or locajovernment restrictions
o0 Capital intensivéuild outand x Competition
application process

D. Barriers to Entry

Barriers to entry are typical of any new business joining an industry, the same istr@efore Z &] 0 [ pHe]v ¢ X
Critical barriers to entry thatnust be considered include:

x High capital costs
Strict Regulatory framework
Patronacceptance
Training and skills
Unique technology and methods
Security and diversion risk
Branding and marketing the brand
Gaining and maintainingatron awareness and acceptance

X X X X X X X

Overcoming Barriers,to Entry

Fresh Fields has plans in place to address and adequately naegyetieidentified barrierFresh Fieldss
adequately selfunded which ensures that it can continually expand to meet patron demand and maintain
operations and growth strategies. Fresh Fields the requiredretail experience, industry guidance and
regulatory expert$o establish successful drrompliant recreational marijuana dispensaries. Best practices for
retail, security,marketing, and. overall operations will be implemented from mature adude marijuana
marketsand are already being developed by the team.

VIl." PatronFocus

Ascannabishusinesses become more widely accepted and availablapetitive pressure will create a
market shakeout that will yield winners and losers over the long term. Fresh Fields seeks to pursue a
premium retail strategy that competes gratron experiencegualty and differentiation. As such, Fresh
Fields will implement a clearly defined and sharply hopatton experienceoncept to reinforce our
company vision.

Fundamentally, we believe philosophically that fh&tron experience is an integral part of the ghact itself-

we are selling a cannabis purchasing experience, rather than simply selling cannabis. The basic mission of
Fresh Fields' hospitality concept ispmvide the bespatron engagemenexperiencethat draws on

elements of variousuman resourceand patron care
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Patron Oriented

X

X X X X X

Store exteriomwill havesimple, elegant, and understated signage, rather than gaudy neon lighting or
similar. The goal i® providethe best patronservicein the industry with a safe, secure and

accessible site

Community oriented t job creation forGloucesteresidents and local economic development.
Compliant and transparent with local and state regulators.

Leverage retail backgrountpatron service focused, pleasant and efficient dispensary experience.
Windowdisplays, if any, will be minimalist and simple to reinforce the company image holistically.
Patronfacing staff will be sourced fropatron-focusedrestaurants/bars/hotels/other service

oriented establishments.

Moreover, we will adhere to a policy of nallowing staff to be intoxicated while at work (cannabis
included) and will set a baseline standard for appearance/grooming.

We invest in the training of our staff and expect them to be knowledgeable and passionate about our
product. They should be abte explain each offering in thoughtful detail.

Engagement with butenders/host(esse)s will feel more likdaral, patronfocusedrestaurant
experience than a typical dispensary (first name interaction wattions, etc.).

Complimentary beverages availalib patrons instore (e.g. terpene water).

Our mantra will be that evergatroninteraction is an opportunity to shatter expectations, and we

will capture it.

Word of mouth and tasteful, strategic social media & marketing campaigns will serve to cotfitnue
conversion cycle

Patron Retention:

X

Retention will be solely driven by positive and enjoyabistore experiences and, which are
foundational to maintaining a happy patron base.

Fresh Fields will use a loyalty program supported by droirse app thatllows for direct patron
engagement powered by purchasing history analytics. This will enable Fresh Fields to create
algorithm driven individualized promotions, enhanced client segmentation, and drive sales over the
long term. We see the app as an extemsof the service offering, and as the most important way we
can engage with our community outside of the store. Key features will include (but are not limited
to) Menu/availability, discounts and special offers, online ordering, delivery (later stagdingen
legality), and will also allow for custom notificatibased engagement with our patrons (e.g. "Show
day special” or the like).

The patron loyalty program will be tied to the app and will afford patrons various benefits at
different tiers, includinglfut not limited to) express check out, special offers, premium services (e.g.
delivery if feasible).

By leveraging these tools, we believe that Fresh Fields will be a significantly differentiated competitor in the
market that will be able to defend a strgrposition without the eventual pricing pressures that much of the
market will likely face in coming years.

VIII.

Retail Branahg & Marketing

Fresh Fields seeks to be a premium offeringdtrons. We recognize that cannabis, though differentiable in
guality ofproduct, remains a commodity, and that the key to competitive success over time, especially in
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terms of price and margin stability, will depend heavilypaitron experience. Fresh Fields seeks to leverage a
patronretail experience towards communicatingparior quality of product and experience.

A. Publicity and Advertising Strategy
Fresh Fields marketing strategy is compliant with marketing regulations defined in the MA state regulations.
Ourmarketing expenditurewvill be considered closely since typicakiness expenses and marketing costs
cannot be written off during tax time. This places additional burden on the owners of the company.
Generally, we plan to provide organic marketing, grassroots efforts and gorilla marketing. Our brand must be
appealing ad identifiable without the need for extensive marketing efforts.

X Introduce the community to Fresh Fields by providing introductory information

x List Fresh Fields with local chambers of commerce and take advantage of other local marketing and
community outeach opportunities.

x Utilize industry websites such as Weedmaps.com and Leafly.com to advertise.and generate positive
buzz through patron review opportunities.

x Leverage word of mouth marketing (referrals) by providingnopch patron service and actively
asking patrons for positive feedback.

x Create business partnerships with other vendors including marijuana related businesses and ancillary
support industriedike local printing companies, security companies.and other services.

X Attend variousMarijuana Business and other cannabis.industry related shows and expos held several
times annually. Work up to a vendor or‘'sponsorship level with at least one of the locally held
industry expos

IX. Community Outreach

Fresh Fields is committed to presentiagositive impact to the community at large. We will seek to create a
collaborative relationship with neprofits that have been instrumental in the legalization efforts in
Massachusetts. Through educationalprograms, community involvement and represergatbcal town
council meetings, we will provide more tharst cash donations. We aim to be the voice of the industry,
providing a valuable resource to n@mofits and city officials.

As part of our contribution to the.community, Fresh Fields will enegel and support the volunteer efforts

of their employees. We believe volunteerism is a great endeavor, angbradit and community groups and
organization'need capable, committed volunteers. To that end, we will promote volunteerism throughout
our organzation as we believe that helping people in our communities gives our employees a chance to
shine, promotes teamwaork and team spirit and allows our employees to interact with their fellow employees
outside the workplace. It also encourages our employedake the lead and learn new skills that may help
them in their careers.

Ways that employees will be supported by Fresh Fields:

D S Z]vP u%o0}C <[ <Z }vS(Edfitladdromniunityjorganizations

X Matching donation made direct to organizatiofd & "% E}}( }( u%o0}C v S1IvX_ Z <]
can be copy of cancelled check, credit card receipt, receipt from charity, etc.

x Donating to a community organization where an employee has volunteered a significant number of
hours during the year

x Providingan item (for example: tickets to a sporting event) to a charity to auction for raising money

for their cause.

x
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x  Providing support to an employee by posting volunteer and event information (for example: food or
clothing drives) on company bulletin boardsrquany website, or via broadcast-mails

Fresh Fields will continue to develop and introduce similar charitable programs on an ongoing basis to ensure
that managers and employees are all aware and refreshed to give back to the local and surrounding
communties.

Supporting the community is of utmost importance, and Fresh Fields is in it for thedon@ve will continue

to uphold our core values with the Gloucester community for the duration of our existence, and we want to

stress that our intentions ar@hg term. There are frequent news stories of cannabis companies looking to

* 00 }Ju3 8} 0 EP }E%}E S]}ve v ~ «Z JvX_ dZ]e Aloo v}§ &E *Z &] 0 *X
A13Z 8Z Juupv]3C[e 3 ]v3 E 3 ]v u]v X wanl poSitiély impa¢ithe tveSofP E }

our customers and the communities in which we operate.

X. Economic Impact and Projections

Retail Salest Fresh Fields is primarily a product retailer, selling.products sourced from local Cultivators and
Manufacturers. Fesh Fields anticipates retail sales beginning in early 2020. Projected retail sales are detailed
below.

Host Community-Fees Fresh Fields intends to secure a Host Community Agreement witBithef
Gloucester As a part of this agreement Fresh Fields will pay 3% of its gross sale<itytiféGloucesterto
improve town infrastructure following State guidandecluding a payment of $25,000 on the date of opening
to the/public (highlighted below in greeriyesh Fields also plans on donating at least $25,000 to Gloucester
based norprofits and has.accounted for this in fiscal projections (highlighted below inFeeh Fields has
modeled its business to account for HCA fees and will be able to generatefluritie town and maintain its

operations.Projected HCA fees are detailed below
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Job Creationt Fresh Fields intends to create numerous-finie jobs and opportunities and plans to make a
best faith effort to employ a majority of its staff from thechlGloucestelcommunity. Fresh Fields pays
above living wage.

Capital Requirementd Fresh Fields selffunded entirely by its founding members, putting it at less risk of
facing delays due to a capitalraise or lack of resources. Freshlrasldslequate funds to successfully build
out and run its Retail Marijuana Establishment.

XI. Preposed Location

dZ %o E} %o} o} S]}v puv E }ve] E S]}v (}E BAEssH AypGloudestdre %o ve EC
MassachusettsFresh Fields willork with the town toconfirm that thelocation meets all zoning requirements

for the area and intended use of the propertiyresh Fields will also make improvements to the property as

needed and in coordination with the townThere willbe ample parkin@vailablefor employees angbatrons

at or nearthe dispensary The location is of adequate size and space for a recreational marijuana dispensary

and manufactured marijuana products.
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Ourdispensary retail shojs strategicallyocated with emphasis on security and the ability to expand our
presenceincrementally with market demand.he below list is characteristics that wessphastedwhen
considering location

X Location x Foot Traffic x Visibility

x Value X Vehicular Trdfc X Proximityto Public
X Size X Security Transportation

x Population Density x TwoWay Access X Proximityto target

patron bases

Zoning

Fresh Fields will work with th€ityof Gloucester to ensure all local zoning and town requirements are met.
Fresh Fields intergdto notify all abutters and hold all appropriate community outreach meetings as may be
required by both the town and the Cannabis Control Commis3ibalocation is not located within 500 feet

of a public or private, primary or secondary school, licerdagtare center, public library, public park or
playground, nor are any Marijuana Storefront Retailer sited within.a radius of five hundred feet of the
proposed locationWe will work with the town to ensure the siteeets all zoning requirementnd to

ensure the site complies with all other state and local regulations.

Fresh Fields will regularly update: Dimension and Height Requirements, Buffer, Hours of Operation, Odor,
Waste Disposal, Light/Visual Impacts, Parking, Security, Emergency Response, etc. to ensure it is in
compliance with the zoning regulations set by the Cannabis Control Commission

Floor Plarand Design

Fresh Fields dispensary at 73 Essex Ave will either be a retrofit of an existing structure controlled by the Fresh
Fields team or new construction on the same site. Fresh Fields currently has floor plans and designs underway
with the assistance of MHF Dgsiand Warren St. Architects, however no plans will be finalized without input
from the City of Gloucester and the Chief of Police. Fresh Fields will work with all applicable local parties in
determining the best.and most appropriate way to retrofit or stmict the dispensary.

In designing the dispensary, Fresh Fields will take into consideration security features, flow of customer traffic,
ADA accessibility, ambiance and more. Examless follows:
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XIl. Security and Diversion Plan

Fresh Fieldplaces an extremely high importance on the safety, security and compliance of its establishment
and all who enter. Fresh Fields has contracted with The Edward Davis Company, a team of highly trained
security solutions experts, comprised of all former comuohéevel law enforcement officials. The Edward Davis
Company has background and training in working with community and local law enforcement and ensures
Fresh Fields fully understands the community needs and concerns while deploying security soltigpmsl|

act as a liaison and assist Fresh Fields in developing relationships and maintaining ongoing collaboration with
the GloucestelPolice DepartmeniGloucestefFire Department and EMS.

The Security Plan, developed by The Edward Davis team inclutieg ealge security systems (access control,
video surveillance, alarm/intruder detection, etc.) Fresh Fields will hire-tifidlsecurity director to oversee
and manage all safety and security concerns as they arise as well as on site security offidaystd day
external and internal security of the premises, such as allowing only gualifying (21+) adpditrs®e access
to the site. Fresh Fields will have in place, safety planning for cash and<inventory management and
transportation. The &vard Daisteam has a longstanding relationship @it A G ]} e 0} 0 D se Zpes 35«[ W
Departmentsand will work with all traffic enforcement representatives.to design and deploy optimal parking
v SE ((] %0V (}E &E <Z &] 0o *U >>mgmt.u EJip v E S ]Jo 5 0]<Z

Fresh Fieldsecognizes the importance of incorporating security. considerations into every aspect of its
operational activities to ensure the safety of employees, partners, the community and the pdViard
Davis, LLC willevelop all security rated systems and operation detdilfinging its proven experience in the
safety and security field to advise Frdsklds-on the following areas relatived¢annabis retail security

Edward Davis, LLC wvgitinductthe following:
X Risk, Threat, VulnerabifitAssessmest
x Thorough traffic study and analysis report
x Comprehensive physical security assessmen&dE «Z &] o <[ RanByI&uréet retail site
X Ongoing security‘analysis.and support

Edward Davis, LLC will meet with cliegfiresentatives at regular, préetermined intervals to discuss security
measures, goals;and address any security concerns, provitiedate analysis of industry crime trends and
threats, provide recommendations for the resolution of securélated qiestions, concerns and goals
including:
x All'matters pertaining to risk, threat and vulnerability management relatephigsical, cyber security
and personnel matters
x  Dayto-day, ongoing security measures, issues and concerns
Review of standardperating and securityelated policies and procedurgs;ovide recommendations
for enhancement
x Review of security plan components including technologies, vendors modedures for
accomplishing company operations and functions while meektagsachusett€Cannabis Control
Commission and industry best practice standards
x Community and government relations management

An EdwardDavis Team representative will assist with introductions to key stakeholders, communications
between Fresh Fields and key stakeho&d@ommunity members and organizers, neighborhood associations,

local business leaders, law enforcement agencies and representatives
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X Attend community meetings on behalf of Fresh Fields
x Recommend innovative, emerging technologies for the improvement ofrggaperations
X Assist with vendor requirements and selectigmcal vendors given preference when applicable)

Along with the above aspects of the due diligencev&d Davis will be conducting, below is an initial outline
of the layers of the dispensaryd what Edvard Davis will be incorporating within their security plan:

Outer Layer
x Traffic Management
x Physical Barriers
x Parking Areas
x External Lighting

Middle Layer
X Access Control Systems
X Intrusion Detection (Alarm Systems)
x Video Surveillance

Inner Layer

x Employee Credentialing
Security Personnel
Visitor Access Control
Limited Access/Restricted Area Control
Cash/Inventory Management
Asset Transportation
Human Resources
Dependencies (Utilities)
Communications Systems
Convergence (IT, Cybersecurity)

X X X X X X X X X X

Emergency Preparedness and Response Training

Fresh Fields alseecognize the importance that none of the marijuana or marijuaimdused products
producedis diverted for distribution to nosicensed outlets outside the state and local statutory framework.
Fresh Fieldalso understands that the failure to comply with the security requirements of state and/or local
laws and regulations jeopardizes not oty safety of the community and public, but aldee stateissued
license. Fresh Fields will utilize a written security plan as well as written SOPs adopted using industry best
practices.
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INSURANCE
SERVICES

303 East Wacker Drive
Suite 650

Chicago, lllinois 60601
Phone 312.856 .9400
Fax 312 .856.9425

June 10, 2020

Fresh Fields, LLC
c/o Jeff Black

RE: Plan of Action to Obtain General/Product Liability

Jeff-

Per our conversation, below is a plan of action that RBN presents to Fresh Fields, LLC to help obtain General and
Product Liability for their Cannabis endeavor. This plan is based on our current experience in helping other clients in
this industry obtain this coverage and will help Fresh Fields, LLC understand what is needed as well as target dates

to place this coverage. Here is what we propose:

Date Description Party Responsible Due Date Status

T.B.D. Send FFG Supplemental Application RBN T.B.D. OPEN
Completed Supplemental Application back to RBN FF T.B.D. OPEN
Review Completed Supplemental Application and send RBN T.B.D. OPEN
out to market
Obtain Quotes from Markets RBN T.B.D. OPEN
Proposal sent to FFG RBN T.B.D. OPEN
Discuss Quotes & Coverages FF & RBN T.B.D. OPEN
Bind Coverage FF & RBN T.B.D. | OPEN

For Coverages and Limits, here is what we will propose except as provided in 935 CMR 500.105(10)(b):

General & Product Limit
Liability Coverage

Per Occurrence $1,000,000
General Aggregate $2,000,000
Excess Liability T.B.D.
Deductible $5,000

What is laid out above is a list of actioned and proposed limits that need to be taken to place coverage for Fresh
Fields, LLC. We should be able to meet all the deadlines but there could be a slight delay as the industry is almost

entirely working remotely in response to the current COVID -19 pandemic.

Matthew J. Dennett
RBN Insurance Services
303 E. Wacker

Suite 650

Chicago, IL 60601
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DATE (MM/DD/YYYY)

EVIDENCE OF COMMERCIAL PROPERTY INSURANCE

THIS EVIDENCE OF COMMERCIAL PROPERTY INSURANCE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS
UPON THE ADDITIONAL INTEREST NAMED BELOW. THIS EVIDENCE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER
THE COVERAGE AFFORDED BY THE POLICIES BELOW. THIS EVIDENCE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN
THE ISSUING INSURER(S), AUTHORIZED REPRESENTATIVE OR PRODUCER, AND THE ADDITIONAL INTEREST.

PRODUCER NAME, PH

ONE :
CONTACT PERSON AND ADDRESS | _(A/C, No, Ext): COMPANY NAME AND ADDRESS NAIC NO:
FAX E-MAIL
A% Moy EMAL o IF MULTIPLE COMPANIES, COMPLETE SEPARATE FORM FOR EACH
CODE: ‘ SUB CODE: POLICY TYPE
AGENCY
CUSTOMER ID #:
NAMED INSURED AND ADDRESS LOAN NUMBER POLICY NUMBER
EFFECTIVE DATE EXPIRATION DATE
CONTINUED UNTIL
TERMINATED IF CHECKED
ADDITIONAL NAMED INSURED(S) THIS REPLACES PRIOR EVIDENCE DATED:

PROPERTY INFORMATION (ACORD 101 may be attached if more space is required) 1 BUILDING OR [ BUSINESS PERSONAL PROPERTY

LOCATION / DESCRIPTION

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS EVIDENCE OF PROPERTY INSURANCE MAY
BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS
OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

COVERAGE INFORMATION PERILSINSURED | | BASIC | |BROAD | |SPECIAL | |
COMMERCIAL PROPERTY COVERAGE AMOUNT OF INSURANCE:  $ DED:
YES| NO | N/A
[J BUSINESSINCOME [] RENTAL VALUE If YES, LIMIT: | | Actual Loss Sustained; # of months:
BLANKET COVERAGE If YES, indicate value(s) reported on property identified above: $
TERRORISM COVERAGE Attach Disclosure Notice / DEC
IS THERE A TERRORISM-SPECIFIC EXCLUSION?
IS DOMESTIC TERRORISM EXCLUDED?
LIMITED FUNGUS COVERAGE If YES, LIMIT: DED:
FUNGUS EXCLUSION (If "YES", specify organization's form used)
REPLACEMENT COST
AGREED VALUE
COINSURANCE If YES, %
EQUIPMENT BREAKDOWN (If Applicable) If YES, LIMIT: DED:
ORDINANCE OR LAW - Coverage for loss to undamaged portion of bidg If YES, LIMIT: DED:
- Demolition Costs If YES, LIMIT: DED:
- Incr. Cost of Construction If YES, LIMIT: DED:
EARTH MOVEMENT (If Applicable) If YES, LIMIT: DED:
FLOOD (If Applicable) If YES, LIMIT: DED:
WIND / HAIL INCL [ YEs [ NO  Subject to Different Provisions: If YES, LIMIT: DED:
NAMED STORMINCL [] YES [] NO  Subject to Different Provisions: If YES, LIMIT: DED:
PERMISSION TO WAIVE SUBROGATION IN FAVOR OF MORTGAGE
HOLDER PRIOR TO LOSS

CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION DATE THEREOF, NOTICE WILL BE
DELIVERED IN ACCORDANCE WITH THE POLICY PROVISIONS.

ADDITIONAL INTEREST

CONTRACT OF SALE LENDER'S LOSS PAYABLE LOSS PAYEE LENDER SERVICING AGENT NAME AND ADDRESS

MORTGAGEE

NAME AND ADDRESS

AUTHORIZED REPRESENTATIVE

© 2003-2015 ACORD CORPORATION. All rights reserved.
ACORD 28 (2016/03) The ACORD name and logo are registered marks of ACORD



AGENCY CUSTOMER ID:

LOC #:
ADDITIONAL REMARKS SCHEDULE Page of
AGENCY NAMED INSURED
POLICY NUMBER
CARRIER NAIC CODE
EFFECTIVE DATE:
ADDITIONAL REMARKS
THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: FORM TITLE:
ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER

CONTACT
NAME:

PHONE

FAX
(AIC, No, Ext): (A/C, No):

E-MAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE NAIC #

INSURERA :

INSURED

INSURER B :

INSURERC :

INSURER D :

INSURER E :

INSURER F :

COVERAGES CERTIFICATE NUMBER:

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL [SUBR POLICY EFF [ POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $
|:| DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $
MED EXP (Any one person) $
PERSONAL & ADV INJURY $
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
POLICY S’ECOT' |:| LoC PRODUCTS - COMP/OP AGG | $
OTHER: $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea accident) $
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED ;
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED ‘ ‘ RETENTION $ $
WORKERS COMPENSATION PER ‘ OTH-
AND EMPLOYERS' LIABILITY STATUTE ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBEREXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

CERTIFICATE HOLDER

CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER

CONTACT
NAME:

PHONE

FAX
(AIC, No, Ext): (A/C, No):

E-MAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE NAIC #

INSURERA :

INSURED

INSURER B :

INSURERC :

INSURER D :

INSURER E :

INSURER F :

COVERAGES CERTIFICATE NUMBER:

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL [SUBR POLICY EFF [ POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $
|:| DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $
MED EXP (Any one person) $
PERSONAL & ADV INJURY $
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
POLICY S’ECOT' |:| LoC PRODUCTS - COMP/OP AGG | $
OTHER: $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea accident) $
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED ;
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED ‘ ‘ RETENTION $ $
WORKERS COMPENSATION PER ‘ OTH-
AND EMPLOYERS' LIABILITY STATUTE ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBEREXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

CERTIFICATE HOLDER

CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




Addendum to
Plan to Obtain Liability Insurance
Reverie 73 Gloucester LLC

October 23, 2023

Regarding General Liability and Product Liability Insurance, Reverie 73 Gloucester LLC
will continue to work with RBN to provide insurance based on the 2020 document
currently on file.

The limits for the Reverie 73 Gloucester LLC coverage will have the same or higher
limits as we currently have for Reverie 73 Lowell LLC (MR283066). Binder for Reverie
73 Lowell LLC attached.

Jeffrey R. Black
Manager



Standard Operating ProcedureRetail

SOP: Separating €creational from Medical Operations
Section Inventory
Version Date: 08/16/2023

Reverie 73 will only engage in the sale of marijuana intended for recreational purposes. As such, there
are no policies angrocedures regarding the separation of recreational from medical operations.

CONFIDENTIAL
Pagel of 1



Standard Operating ProcedureRetail

SOP: Quality Control

Department: Inventory
Version Date: 08/16/2023

General

Reverie 73will only sell marijuana and marijuana product pursuantto 935 CMR500 and will only
purchasemarijuanasupplyfrom licensedMarijuanaEstablishments.

No marijuana will be sold or otherwise marketed for adult use that is not capable of being tested by an
IndependentTestingLaboratory pursuantto 935CMR00.140(9) Supplieramust providedocumentation

of its compliance, or lack thereaotyith the testing requirements of 935 CMR 500, which Reverie 73
inspects during intake procedures. The storage and transportation of finished products will be under
conditions that will protect them against physical, chemical, and microbial contaminatiwaygnt to
935CMR500.105(3)Forfull intake proceduresseethe Vendor Intakedocument.

Sanitizationand Cleanliness

Designatedapplicable areas of the facility, including utensils, equipment used in the handling of
marijuana or marijuangroducts and infrastructure, are sanitized with Reverie 73 cleaning agents
approved by the CannabisControl Commission~”"  or ~ }uu]e<]}approvedregularly in a
scheduled manner. All contact surfaces will be maintained, cleaned,sanilized as frequently as
necessary to protect against contamination, pursuant to 935 CMR 500.105(3). Cleaning and sterilization
are ongoing efforts by staff to virtually eliminate risk of internal and external contaminants. The Reverie
73 facility will e designed with sufficient space for the placement of equipment and storagmtefrials

asis necessaryor the maintenanceof sanitaryoperationspursuantto 935CMR500.105(3).

The facility will providdReverie 73mployees with adequate, readily accins toilet facilities pursuant

to 935 CMR 500.105(3). Additionally, Reverie 73 will ensure that the water supply will be sufficient for

V ¢ EC }% E 3]}veX &UESZ Eu}E U Z A E] 067 Aloo ul <pE 8§Z § ¢
adequate size andesign and maintained to carry sufficient quantities of water to required locations
throughoutthe establishment.

Staffarerequiredto washtheir handsbeforethe start of anyshift and Reverie 73naintainsstaff should
keep their hands cleathroughout the day. All staff who work directly with marijuana are required to
maintainadequatepersonalcleanlinessand complywith the requirementsfor food handlersspecifiedin
105CMR300.00.

At the end of a business day, the building is closethéopublic and Reverie 73 staff take timediean

parts of the facility. Reverie 73 has cleaning policies requiring staff to clean the sales arealas¢oé

the day includingtaskssuchas wiping down tables and glassand sweepingand moppingthe floor.In
addition to daily maintenance, at least monthly, storage areas of marijuana are cleaned and sanitized,
wipingdown walls racksandthoroughlysanitizing thecoom.

CONFIDENTIAL
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Standard Operating ProcedureRetail

Any toxic items on the premises will be identified, held, and stored in a mamaérprotects against
contaminationof marijuanapursuant to 935CMR500.105(3).

Quarantine

DespiteReverie 73&nsuringpurchasedmarijuanaand marijuanaproduct is tested and compliantwith

935 CMR 500, instances may occur where Reverie i@tifeed of product that since intake, has been
labelled as unfit for sale. Any contaminated inventory associatedwith a failed compliancetest is
immediately segregated and labeled as failed. Disposal activities will render the product unrecognizable
andunusable Uponthe completionof productbatchresearchReverie 73vill notify the Commissiorofits
findingsno later than 72 hours after receivinghe resultsof the laboratoryresults.

WasteDisposal

Reverie 73lisposesf all wastein accordancevith 935 CMR500.11012. Any product deemedunfit for

sale follows strict protocol for proper handling and disposal. Marijuana awaiting disposal has its own
storage area, separate from other storage areslimarijuana products are disposedarisite. All Reverie

73 employees will be trained to propengmove all litter and waste so as to minimize the development

of odor and the potential for the wastattractingand harboring pestgpursuant to 935CMR500.105(3)
and(12).

Only designated, authorized Reverie 73 agents can complete waste disposal procedures. Besides the
General Manageand Inventory Manager, all other agents need to be jarghorizedFor all Reverie 73
procedures involving the disposal of waste containing cammalbileast two agentwill be present for the
entirety of the process. The agents will witness and document exactly hoeati@abis was handled and
disposed of. A Waste Disposal Report will include, at minimum, the gg@sandquantity disposedthe
location,andthe namesof the agentswho conductedthe processReverie 7@iill ensure thatthe entirety

of the wastedisposals clearlycaughton camera.

Before rendering the product useless, Reverie 73 agents are trained to l@pfhepriate 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 trash can key and remexthe designated bin or container from the quarantined area. The Reverie
73 agents will then mix the marijuana waste with solid waste product, rendering it unusable and
unrecognizableNext,the trashbagwill be placedinto the lockedtrash canbefore agents signoff onthe
reportandthe report isfiled away.

CONFIDENTIAL
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Standard Operating ProcedureRetail

SOP: Recordkeeping
Department: Store Environment
Version Date: 08/16/2023

Reverie 73 maintains various records associated with business activities. Records maintained by Reverie
73will be madeavailableto the CannabigontrolCommissionr~”  or » }uu]e ]} uponiequest. All
physicalrecordsare savedand digitalized.Digitalcopiesare backedup to avoidtotal loss.Following the
potential closureof the prospectiveReverie 73etail facility, all recordswill be kept for at least two (2)

years at the expense of Reverie 73 in a form and location acceptable to the Commission. Types of records
includeall recordsrequiredin any sectionof 935 CMR500.000in additionto the recordsoutlined in 935
CMR500.105(9):

Financial RecordsMaintained in accordance witaccepted }UV3]VP % E]V %0 ¢ ~"'" W _e v
electronically. Financial business records will include notibe limited to assetandliabilities,monetary

transactions booksof accounts salesrecords,andsalariesand wages. For additional details, including

policies and procedures related to financial records, seeMthmtenance of Financial Records document.

Personnel Recordd$/aintained electronically and for at least 12 months after an emplaggminated.
Personnetecordswill containallthe informationrequired by the regulationsncluding a staffing plan that

will demonstrate accessible business hours and safe wartitons. Reverie 73 will also maintain records

of Responsible Vendor Training program complidoctour yearsandmakethem availablefor inspection

bythe Commissiomr anyother applicable licensing authority upon request during normal business hours.
After an employee is hired by Reverie 73, a personnel file will be created containing information such as
their job description, resume, application, copy of government issued license, emergency contacts,
background checks, and other details as specifigthe CommissiomAdministrative employees update
employee recordsis necessary with information like the completion of required training and disciplinary
measures.

Trainings:Kept electronically, Reverie 73 will maintain records of responsible vendaingaprogram

compliance for four years. Training records will include but not be limited to the scaptaifing,and

the printed names,signaturesand titles of agentsparticipatingand instructing. Reverie 73 agents will

complete other trainings that may not be outlined by the Commission in 935 CMR 500. These other
trainings Reverie 73 may complete will be recorded but will not be held for four years like the responsible
vendor trainingsX d@& Jv]vP E }& + Aloo Z o o0}vP AtédBrdst u%0}C [* % E-

Contracts:Maintainedelectronicallyandin hard-copyformat. Contractsare retainedindefinitely or until
deemed unnecessary. From inception, Reverie 73 will create a file, phgsirtual, that will contain all
contracts Reverie 73 has with other companies. Contracts get added once signed and will remain in the
databaseandefinitely.

Written Operating ProceduresAs required by 935 CMR 500.105(1) and maintained electronidadly
Company expects these documents to evolve with the business; therefore, they are retained and updated

CONFIDENTIAL
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into perpetuity. Written Operating Procedures are housed in a database that employees have limited
access to, determined by position and department.

Inventory RecordsMaintained electronically via the state appointed cannabis tracking system. Detailed
inventory records are maintained as required. Every inventory record will include, at minimum, the date
of inventory, a summary of inventorfindings, 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 use of an oral recording device, they argtlyrom
transcribed. For additional inventory policies and procedures, see the Inventory Procedures document.

Security RecordsReverie 73 will maintain and keep all2dur recordings from all video cameras for at

least 90 calendar days that will be made ieutrately available to the Commission upon request. Other
security related records Reverie 73 maintains are security maintenance check reports, visitor logs, and
daily security waklthrough reports Recordings will not be destroyed or altered and will baimet! for as

long as necessary if Reverie 73 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 prewe 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.

Transportation Recordsvaintained electronically or in hardopy format, tansportation records are all

records not defined elsewhere in this document that include, but not limited to: manifest records, vehicle

E P]*3E 8]}v Vv ]Jve% 3S]}v } pu vs 3]}vU v  EJA E+[ 0] ve X &}E [£ES
to transpotation, please refer to the Transportation of Marijuana document.

Waste Disposal RecordMaintained either in haratopy format or electronically, waste disposal records

will include, at minimum, the date, type, and quantity disposed or handled, the mariribe disposal or

}1sZ & Z v o]JvPU §Z o0} S]}vU v SZ % E]vsS vusJ13} %2 zZAE&] oi
signatures. Logs associated with waste are readily available per request from the Commission or law
enforcement. Archived waste disposaltdas maintained for 3 years. Waste disposal procedures can be

found in the Quality Control and Testing document.

Maintenance RecordsMaintained in electronic and hardopy format. Work orders associated with
building or equipment maintenance are retainfu 3 years.

Visitor LogsMaintained in electronic and hardopy format. Visitor logs are done by day and will include,
at minimum, the visitors name, date and time of visit, and reason of visit. Visitor logs are retained for at
least 3 years after theay of visit.

Seedto-Sale Tracking RecordSiracking records for all marijuana products as required by 935 CMR
500.105(8)(e).

Incident Reporting: Reverie 73 will notify the appropriate law enforcement authorities and the
Commission of any breach of security immediately and no later than 24 hours following discovery of the
breach. Notification shall occuout not be limited to, the occasions listed in 935 CMR 500.110(9).

CONFIDENTIAL
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Related Policies and Procedures

Confidentiality

Reverie 73will maintain an elevated levebf confidentiality in all aspectsof businessoperations,only
allowing accessibility 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 rekiirewall. All equipment will be monitored for
accuracy and efficiency monthlyhe Human Resources Director will verify credentidistwork health
reports will be communicated monthly to a designated executivedaiew.

Visitor Record Keeping

Any irdividual seeking access to the Reverie 73 Marijuana Retailer must have a reasonable need for
access. Before being admitted into the facility, the visitors must receive a visitor identification badge.
Visitorsreceivea badgeafter beingpositivelyidentified by securityasbeingat least21 yearsold. Security
personnelwill checkvisitorsfrom their stationat the securitydeskimmediatelybehindthe mainentrance

to the facility, noting the visitors name, arrival time, and purpose of visit irMvilsgor Log. Visitors must
alsoleavebehindtheir proof of identificationwith securityfor the entirety of their stay.ldentificationwill

be returned to the visitor at the end of their visit. Visitors are always required have their visitor badge
visiblydisplayed 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 visitorhgonsumer access can be
found within the Security Pladtocument.

Inventory Counts

Reverie 73 will have a designated employee who monitors inventory and assumes the most responsibility

E P & JvP JVA VE3}EC E }E X Kv }( 8Z ¢ @& *%}ve] ]o18] « ]* 8} }v u ¢
inventory and a daily inventory couig conducted at the end of each business day. All inventory counts

include, at minimum, the date, summary of inventory findings, and the names, signatures and titles of the
individuals who conducted the count. If there are any discrepancies, the Dispdfiaaageris notified,

and a discrepancycount is carried out. If, after the discrepancycount, the cause discrepancis not

identified or is identified to be from diversion, Reverie 73 staff will take the appropriate steps and will

notify the Commission arappropriate law enforcement authorities.

SOP Housing

Written standardoperatingprocedureg SOPs)rainingmodulesandother relateddocumentssuchasthe

human resources manual, live in a centralized, electronic database, available to all Company employees.
The General Manager and Human Resources Manager at least annually review these matedaligh

the databaseemployeescanreviewoperatingproceduresandimprovetheir skills.Thedatabase is secure

and allows for confidentiality of thouse policies angrocedures.

Recording Diversion, Theft, and Loss

h %o } v E Z}(e+ PE]SC =+ }usSo]v CZ A E] O6i[*/v] VS Z %}ES]VP %
law enforcement authorities will be notified immediately. Reverie 73 staff will fill out an incident report
for a breach of security along with any othevents deemed appropriate by management. Agents who

CONFIDENTIAL
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witnessed, discovere@ncountered or were otherwiseinvolvedin the incident,will be requiredto fill out
anincident report. For every incident, the Security Manager also fills out the Securitygdameident
report and both are filed and stored in a secaranner.

CONFIDENTIAL
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SOP: Qualifications &raining
Department: General Employee Policies
Version Date: 10/20/2023

When hiring Reverie 73vill seek out applicants that are not just qualified and experienced, but those
that shareReverie 73honest, patronfocusedvalues and are ready help build a prosperous business
that will benefit all its stake holders including its community, peerkf@rce members, and owners.

Z A E] emp[eyees will benefit fromz A E] dédifation to community outreach and charitable
engagement. Reverie 73is committed to ensuring our employees are not only allowed but are
encouraged to give back to the comnity in various ways that will be outlined in our community
outreachinitiative. Employeeenefitarrangementsill bemadeavailableo all Z A E] méaiigement
staff, and it will be based on their performance for a period of three years or more.

GeneralManager

Managinghe dailyactivitiesin the dispensary
Dispensarynventorymanagementndpricing

Trainingand managingdispensarstaff.

Processingtaff requeststo management
Productacquisitions
Keepingstatisticalandfinancialrecordsof dispensaryevenue
Respondso patroninquiriesand complaints
Interfacesandmaintainsrelationshipswith vendors
Maintainssalesfloor stockandmerchandising

Supervisethe salesstaff.

Ensurestaff hasa daily cleaningscheduleanddutiesare assigned
Handlesanyother duty asassignedythe CEO

X X X X X X X X X X X X

Marketing Manager

X Businessdevelopment including preparing promotional materials, displaysand community
outreach

Handlesmarketingservices

Preparesandmaintainsthe companymarketingbudget

Coordinatingvith StoreManagerto provideappropriateinventory.
Generatingandimplementingmarketingcampaigns
Creatingandimplementingdiscount/couporprograms

Maintainingcompanywebsite

X X X X X X

ProductManager

X Managevendor relations, market visits and the ongoing education and developmentof the
JEP v]l §]}ve[ HC]VP & wu-
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X Helpsto ensureconsistentguality of products

X Responsibléor the purchaseof goodsand productsfor the organization

X Responsibléor planningsales monitoringinventory,selectingthe merchandiseandwriting and
pricing orders to vendors

X Ensureghat the organizationoperateswithin stipulatedbudget

X Responsibléor orderingandmanaging® &G} <n the store,includinglayoutandbackstock

AssistantManager

X Responsibléor openingandclosingproceduresncludingassistingvith the dispensaryalarm and
maintainingsurveillance equipment and records

X Responsibléor ensuringequipmentsuchascomputers,scalesprinters,and faxmachinesarein

working order

Ensureghat productsanddisplaysare properlyarranged

Responsibléor processingyendororders

Responsibléor overseeinglaily cleaningand maintenancetasks

Coordinateswith Store Managerand Inventory managerto ensureinventory control, stocking

shelves and data entry is being completed effectively

x Ensuresall suppliesare stockedand maintainedincludingbut not limited to labels,childproof
packaging, paper supplies, display related items (shelves, jars, etc.), sanitary supplies, office
supplies and any post office related equipment

x Performsmonthlyinventorycounts,storeinventoryreportsandsalesreports.

X Handlesanyother duty asassignedy the store manager

X X X X

Administrative Assistance/FrontDesk

x Greetspatrons,checkgdentification,ensurescredentials
Responsibldor updatingonline (i.e., Weedmaps)and in-store menu as the inventory changes
throughout the day
Responsibléor creatingand maintaininganadministrativerecordfor the business
Responsibldor answeringphones,providinginformation, or directing callsto the appropriate
staff member

SalesAgents

Patroninteractionspecialist

Startingup andshuttingdown point of salesequipmentdaily.

Productknowledgeandsales

Promotingthe }u %. v ighhge

Workingwithin aregulatoryframework. Will be held accountablédor trainingreceived and to the

rules provided in the employee handbaok

X Recordingandreportingmarijuanawaste,ensuringinventoryis availablefor the patron (.e., pre-
weighing, packaging products)

x Daily maintenanceand sanitary condition of the dispensaryjncludingremovingall waste and

other discarded materials.

X X X X X

CONFIDENTIAL
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X Preparesnventoryandsalesreportsat the endof everyworkingweek
X Handledinancialtransactionson behalfof the company
X Maintainsa cleanworkspace

Director of Human Resources

Overallresponsibilityfor all HRfunctionswithin the company
Recruitmentandaspectsf orientation.
Implementationandadministrationof humanresourcegprograms
CreateEmploymentpolicies

Responsibléor allemployeerecordsandorganization

X X X X X

SecurityManager

Responsibléor keepingthe dispensarypatrons,andemployeessafeandsecure
Securitypersonnelduties

ManageSecuritypersonnelandsetschedules
Ensuringaccountabilityandcompliance

Reviewand maintainsecurityprocedures
Overseesecuritysystemsandequipment

Actasalliaisonwith locallaw enforcement

SecurityOfficer

Responsibléor the safetyand securityof dailyoperations.
Restrictingaccesgo onlythose21 andolder.

Monitor securitycamerador suspiciousctivity.
Conductingegularsecuritycheckghroughoutandaroundthe facilities
Maintaindailysecurityrecords

Enforcethe standardof conductwithin the dispensary

X X X X X X X

X X X X X X

Training

Reverie 73will hire all employees, at first, on a probationary basis. During this probationary period,
candidates will complete a comprehensive training program and will be evaluated for suitability in a
restrictedaccess environmentTraining will be customized bad on the role of the employee and will
include, at minimum, a Responsible Vendor Program. Prior to performing any job functions employees
will learn the responsibilities of their position and how the position operates daily. A component of this
part of training is done in a shadowing context. New hires will spend time following around their
supervisor and current agents working the same role. New hires will be able to physically experience a
regular day in this position and will be able to ask questi®euerie 73&nsures that all hired staff will
completejob-specifictraining prior to performingjob functionsby havingthe HumanResource$anager

sign off on their records. Training will be held-gite and will cover the following:

x Healthand Sanitation
X LegalCompliance
x Safetyand Secutty.

CONFIDENTIAL
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X InventoryMonitoring and Reporting/Recordkeeping
X MarijuanaProductEducation
x JobSpecifiRoles.

Annual Training

Pursuant 935 CMR 500.105(2)[@kverie 73naintains that all its agents receive at least eight hours of
on-going training annually. This training could cover a variety of topics ranging from updated laws and
regulations to cannabis educatiolhe GeneraManager is ultimately responsible for thepics covered
in annual, orgoing training and is assisted by tb&ector of HRvho is ultimately responsible for ensuring
all Reverie 73gents complete annual trainingeverie 73will utilize both internal and external experts
and professionals in fésring ongoing training. Osgoing training will be recorded and stored along with

v ]v JA] 4 of[* % Es}vv 0o E }E X

Responsiblé/endorTraining

Priorto commencingoperations,all currentowners,managersandemployeeswith Reverie 73will have

attended and successfully completed a Responsible Vendor Program. Once all agents have successfully
attended and completed the progranReverie 73A]0 0 *]Pv § e« "E *%}ve] 0 AV }E_
Reverie 73will maintain so long as operations camie. All new employees dReverie 73will also
participatein aResponsibl&endorTrainingorogramwithin their first 90daysof serviceo maintainReverie

73 statusas a responsible vendor. Once an agent has completed a responsible vendor tragjregrpr

they must complete the program annually to ensiReverie 73naintains status as a responsible vendor.
Reverie 73will maintain records of responsible vendor training compliance for at least 4 years.
Administrative employees who do not handle or sell marijuana may take the Responsible Vendor Program
voluntarily.

Healthand Sanitation

Reverie 73vill provide thoroughraining to all facility employees to mitigate potential sanitation or safety
risks. Anemphasiswill be placedon the regularcleaningand sanitationof all areaswhere products and
customers may be present.

Health andsanitationtraining will focugprimarily on contaminationpreventionand employeesvill learn
best practices for preventing contamination of marijuana products from biological contamiraugts (
parasites, mold, bacteria), physical contaminamtg(dirt, dust, glass) and chemicalrdaminants é.g.,
cleaning compounds, sanitizing agents, solverisaining will focus on:

Inventory inspectionst Procedure for inspecting marijuana products for signs of damagg, (water
damage), pests and expiration dates.

Cleaningandsanitizingt Proceduredor:
regular cleaning of equipmentitensils,and surfaces to protect against contaminatiamd

cleaning and sanitization of display cabinets, countertops and other service areas at the beginning and
end of each shift, and throughout the dayrsseded.

CONFIDENTIAL
Paged of 6



Standard Operating ProcedureRetail

Handling of marijuana productsProtocol for proper sanitation and personal hygiene prioritandling
any marijuana product.

Health and sanitation training will also include the protocol for handling, storing and disposing of
marijuana waste. Adtonal details related to health and sanitation may be found in the Quality Control
and Testing document.

LegalCompliance

Legakompliancerainingwill educateemployeeson ApplicableLawandincludethe following:

Inventorytrackingcompliance

Requiredabelingand packagingf marijuanaproducts

Dailypurchasindimits.

Recordkeepingnd confidentiality.

Preventionof illegaldiversionof marijuana

Disposabf marijuanawaste.

Employees will complete initial legabmpliance training at new employee orientation and will
receive additional training from tim#&o-time as necessary to track any relevant changes to
Applicable Law.

Security

Each successful employee applicant shall undergo basic safety and securitygtizfone beginning
work. As a part of the employee orientation process, all employees will be provided with a copy of the
final security plan, as well as security and safety traini8gcurity and safety training shall consist of
examinationanddiscussiorof the securityplan, premisesorientation,emergencytraining,andsituational
training.

X X X X X X X

Initial employeesafetyandsecuritytrainingshallinclude:

x Buildingorientationandaccessuthority whichshallinclude
0 Theproperuseof u %o 0} Cacdesdbadgefor entryinto the premisesandmainbuilding

entrance

0 dZ % E}% E pe }( U%o}C |- oo P (}& Vv3EC ]Jv8} u%o
areas

o Facilitystandardbusinessoursandprotocolfor entry andexit outsidestandardbusiness
hours

0 Theproperuseof u %o 0} Cagémtcard
0 U %o 0 } Cauthorizedentry andexit points.
o] u %o 0 } Clocker.
0 Restroomandsinkfacilities.
X Measuresand controls for the prevention of diversion,theft or lossof marijuanawhich shall
include:
0 Necessityo keepall limited accessareasalwayslockedandsecured
o Prohibitedactivitiessuchasentranceinto unauthorizedaccessreas
0 Awarenes®fvideomonitoring

CONFIDENTIAL
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0 Requiremento report anyunusualactivity,securityconcernor loitering.
x Proceduresndinstructionsfor respondingo anemergencythat will include:

0 Accidentpreventiontraining
Howto respondto anemergency
Emergencyerviceproviderlocation
Emergencyervicecontactinformation.
Emergencyirst aidkit locations
Emergencexitsandpanicbutton locations.

O O O O O

Inventory Monitoring and Reporting

InventoryMonitoring andReporting/Recordkeepingainingwill focuson makingall employeegroficient

in Reverie 73% inventontrackingandpoint of salesystemsandprotocolsfor recordkeeping Reverie 73vill

udlo]l 8Z %}]vd }( * 0 ~~"WK~" e eCe3 u SE |JV]VP %o 0P sKuational E <} pE
training to employees on the protocols and procedures required by the Cannabis Control Cmmmiss

=% _}E N juufec]iv_X

ProductEducation

The Company will provide comprehensive trainimgemployees regarding various aspects of marijuana
use. Such training will aim to provide all employees with a thorough understanding of the following:

X Thevariousmarijuanastrains,andthe benefitsand drawbackof each

X The various marijuana products and consumption methods, and the benefits and drawbacks of
each

X The various cannabinoids (including THC and CBD) found in marijuana products and the benefits
and drawbacks of each

x Dosagénformation,cannabinoiccontentandservingsizefor different marijuanaproducts.
Warnings for different marijuana products. Marijuana product education training sessions will be
held periodically to keep employees informed new marijuana products and information on
marijuanastrains.

CONFIDENTIAL
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SOP: Personnel Policies
Background Checks & Agent Registration
Section General Store Employee Policies

Version Date: 08/16/2023

Reverie 7Zhall apply for registration for all its employeesludingowners,executivespoard members,
consultants, contractors, and volunteers who are associated with that Marijuana
EstablishmentTheCommission shall issue an Agent Registration CasVeéoyonedetermined to be
suitablefor registration. All such indivighls shall:

a. Be 21 years of age or older;

b. Have not been convicted of an offense in the Commonwealth involving the distribution
of controlled substances to minors, or a like violation of the laws of Other Jurisdictions; and
c. Be determined suitable for registration consistent with the provisions of 935
CMR500.800 through 935 CMR 500.802.

An application for registration of Reverie 73Agentwill include:
a. The full name, date of birth, and address of the individual;
b. All aliases used pr@wusly or currently in use by the individual, including maidame, if
any;
c. A copy of the applicant's driver's license, governmissued identification card,
liquor purchase identification card issued pursuant to M.G.L. c. 138, § 34B, or other
verifiable identity document acceptable to the Commission;
d. An attestation that the individual will not engage in the diversion of Marijuana
or Marijuana Productsyritten acknowledgment by the applicant of any limitations on his or
her authorizationto cultivate, harvest, prepare, package, possess, transport, and dispense
Marijuana in theCommonwealth;
e. Background information, including, as applicable:

i. A description and the relevant dates of any criminal action under the laws of the
Cammonwealth, or an Other Jurisdiction, whether for a felony or misdemeanor and
which resulted in conviction, or guilty plea, or pleanofo contendergor admission
of sufficient facts;

ii. A description and the relevant dates of any civil or administrative action under the
laws of the Commonwealth, or an Other Jurisdiction, relating to any professional or
occupational or fraudulent practices;

iii. A description and relevant dates of any past pending denial, suspension, or
revocation of a license or registration, or the denial of a renewal of a license or
registration, for any type of business or profession, by any federal, state, or local
government, or any foreign jurisdiction;

iv. A descripton and relevant dates of any past discipline by, or a pending disciplinary
action or unresolved complaint by, the Commonwealth, or an Other Jurisdiction,
regarding any professional license or registration held by the applicant; and

f.  Anonrefundable application fee paid by the Marijuana Establishment (Reverie 73) with
which the Marijuana Establishment Agent will be associated; and
g. Any other information required by the Commission.

CONFIDENTIAL
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h. A Marijuana Establishment Executive registered with DCJIS pursuant to 803 CMR
2.04:iCORRegistration shall submit to the Commission a CORI report angt other
background check information required by the Commissionef@ryonefor whom the
Marijuana Establishment seeks a Marijuana Establishment Agent registration, obtained
within 30 calendar days prior to submission.

i.The CORI report obtained by the aNjuana Establishment shall provide
informationauthorized under Required Access Level 2 pursuant to 803 CMR
2.05(3)(a)2The Marijuana Establishment's collection, storage, dissemination and
usage of anyCORI report or background check information obtdifier Marijuana
Establishmengagentregistrations shall comply with 803 CMR 2.G@iminal Offender
Record InformatiofCORIand all other applicable state and local laws and
regulations.

i. A Marijuana Establishment shall notify the Commission no nibegén one business
dayafter a Marijuana Establishment Agent ceases to be associated with the establishment.
Theregistration shall be immediately void when the agent is no longer associated with
the establishment.

i.Z A E] 6i Aloo §]1A § istationAn ieMasECIRNd request the
agent registration card be returned to a Reverie73 manadgng with any access
cardsor hard keys that were issued to the agent.

j- An Agent Registration Card shall be valid for one year from the date of issumand
berenewed thereafter on a trannual basis on a determination by the Commission that
the applicant for renewal continues to be suitable for registration.

k. After obtaining a Registration Card for a Marijuana Establishment Agent, a
MarijuanaEstablishmat is responsible for notifying the Commission, in a form and manner
determinedby the Commission, as soon as possible, but in any event, within five business
days of anyxhanges to the information that the establishment was previously required to
submit to the Commission or after discovery that a Registration Card has been lost or stolen.
I. A Marijuana Establishment Agent shall always carry a Registration Card associated
with the appropriate Marijuana Establishment while in possession of Marijuana or
MarijuanaProductsalways includingvhile at the establishment or while transporting
Marijuana orMarijuana Products.

m. AMarijuana Establishment Agent affiliated with multiple Marijuana Establishments
shallbe registered as a Marijuana Establishment Agent lghddarijuana Establishment and
shallbe issued an Agent Registration Card for each establishment.

Reverie 7&eeps various records regarding personnel and personnel poiickalingbut not limited to
the following:
a. Job descriptions for each employee and volunteer position, as well as organizational
charts consistent with the job descriptions;
b. A personnel record for each marijuana establishment agent. These records shall be
maintained for at least 12 months after @ u]v 3]}v }( 8Z ]Jv JA] m o[+ ((]Jo] 3]}v
Marijuana Establishment and shall include, at a minimum, the following:
i. All materials submitted to the Commission pursuant to 935 CMR 500.030(2);
ii. Documentation of verification of references;
iii. The pb description or employment contract that includes duties, authority,
responsibilities, qualifications, and supervision;

CONFIDENTIAL
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iv. Documentation of all required training, including training regarding privacy and
confidentiality requirements, and the signed statent 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;
v. Documentation of periodic performance evaluations;
vi. Arecord of any disciplinary action taken; and
vii. Notice of completed responsible vendor and eiglour related duty training;
viii. Astaffing plan that will demonstrate accessible business hours and safe cultivation
conditions;
ix. Personnel policies and predures; and
X. Allbackground check reports obtained.

Z A &] Haiifan Resources department is ultimately responsible for the keeping and maintenance of
these confidential recordsAll personnel records will be stored onsite in a lockedddbinetin an area
accessible only to authorized employees. Any records maintained electronically will be storsetine
manner.

CONFIDENTIAL
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SOP: Maintenance of Financial Records

Department: Store Environment
Version Date: 08/16/2023

Reverie 73 maintains financial information on thecrual basis in accordance with Generally Accepted
JUVS]VP WE]V %0 ¢« ~*" W _X

Z A E] 61 AlJoo vepE 3872 § }8Z Z A &] o6i[ v ]Jv JA] p o[ }v(] v3] o (]
accurate, and maintained ioompliance with 935 CMR 500.1060d2935 CMR 500.140. Please refer to
Z A E] O6i[« tE]ES v /V(}EuU 8]}v * HE]SC Wo v (}E (poo 3§ ]JoeX

Recordkeeping

Reverie 73 will maintain business records compliant with the regulations set forth in 935 CMR 500, 830

CMR 62C.25.1, and DOR Directive 16.1. These records, along with any other records outlined in 935 CMR
500, will be immediately available to the Cannablsv§&}o }uu]ee]}v ~* _ }E ™ }uu]ee]}v_-
request. Business and financial records will be maintained in accordance with GAAP and in -an audit
friendly format. Financial records maintained by Reverie 73 include but are not limited to:

X Assets andiabilities.

X Monetarytransactions.

X Books of accounts which include journals, ledgers, and supporting documents, agreements,
checks, invoices, anaduchers.

x Sales records including the quantity, form, and cost of marijpaoducts.

X Salary and wages paid each employee, stipend paid to each board member, and any executive
compensationponus,benefit, or item of valuepaidto anyindividualaffiliated with a Marijuana
Establishment, including members of the nonprofit corporatioanif.

Reverie 73 wilbe maintaining our accounting records in our QuickBooks accounting software program.
This system supports detail&éGnsactiondatafor companypurchasesinventoryvaluation,revenue,and
payroll. Datais stored on a secure server, as well as backed ufpt¢al computers daily. Supporting
documentation for transactions are stored on a thpdrty data storage provider via secure server.
System access is limited eagerswith needandeachuserhassecuritysettingsspecificto their role. Every
transactionthe company makesvill go through the accountingsoftware thus guaranteeingcomplete
reporting. Bank accountswill be reconciled monthly and montbnd financials are reviewed by
management eactmonth.

Recording Sales

Reverie 73 will utilize a poitf-+ 0 ~~"WK" o «Ce3 U %o % E}A C S$Z }luu]ee]}vU ]v
the Department of Revenue. This POS system will allow for separate account practices for marijuana and
marijuana products sales from neanarijuana salesReverie 73 will maintain that utilizing software or

other methods to manipulate or alter sales data is prohibitad.part of our security audithe General
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Manager will conduct a monthly analysis émsurethe accuracyof Active/Terminated/DeActivated
Accountsin allsystemsThe GM will also audit daily sales and cash drops whidountingverifieswith

daily, weekly and monthly reporting.The GeneralManagerand Accounting Personnelill maintain a
record of this analysis and will produce this mfation to the Commission upon request. If any
manipulation is discovered, Reverie 73 will immediately disclose this information to the Commission,
cooperatewith the Commissionn anyrelatedinvestigationsandwill take suchother action directed by

the Commission to comply with 935 CME0.105.

Accounting Review

Reverie 73 has engaged Marcum LLP as our accounting firm to review annual financial reports for
compliance with GAAP.

Taxes

Reverie 73 has engaged Marcum LLP to provide tax semaiading preparing and filing federal, state,
and other tax returns to ensure compliance.

Closure

Per the closure of the Reverie 73 retail facility, all records including business and financial records, will be
maintained securely by Reverie 73tla¢ cost of Reverie 73.
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SOP: Verifying Identification
Section Security
Version Date: 08/16/2023

A patron visiting to purchase adulise products is required to presewdlid identification before entry is
permitted to the StoreAll patrons must be at least 21 years of age witbroperiD.

The front desk employee must verify the age, expiration, and authenticity of the identification presented
using both visual observation and an electronic ID verification system. (Veri Scan)

All entrants begin in the vestibule until they are checked in. The front desk employee serves one customer
at a time and verifies identification before allowing entry.

Every ID must have all 3 of the following pieces of information
(1) Clear Photo of the person
(2) Date of Birth
(3) Expiration date

Valid forms of ID
X State Issued ID cards
State Issued Driver's licensdssued within the United StatedAll States and U.S. Territories
U.S. Issued Passports / U.S. Issued Passport cards.
InternationalPassports bookWe Do Not Accept Internation®assport cards.
Military ID's
DE&ZvSD E]v /[
Canadian Driver's license / State ID cards.

X X X X X X

Common ID&OTaccepted for entry:

Employment Authorization Card.

International Passport Cards.

Military IDswithout the date of birth or expiration.
StatelDswithout expiration dates.

FID general cards.

Green Cards.

Social Security Cards.

Any ID Altered or tampered with. (Clipped or broken)

X X X X X X X X

CONFIDENTIAL
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The front desk employee first visually verifies the IBnif form of ID is missing any of these requirements,
politely ask for another ID or refuse entry if unable to provide another form. If all requirements are
present, the front desk eployee will proceed to Scan the ID in Veri Scan. A green check of appiibval
then alert the employee to grant the customer access into the store.

x If these three requirements are on an ID but cannot be verifieg.,, from a wrinkle, fading, dog
teeth mark etc.) it is not acceptable and is void by our standards due to not being able to verify
allthree items on the ID presented.

Note: ANYform of ID without a date of birth will not baccepted.

x If any ID is not in itsriginal form, such as a cut corner, broken section held together by tape,
markings on the face of the ID, information that is voided such as a faded picture or date range of
necessary info that is smudged or hard to decipher, we must deny entry. Quesgedsto be
escalated to retail management for a final decision.

Note Any ID with an expiration date on the current day is valid until midnight (11:59pm on the
expiration day).

**The only exception to this would be if there is an extension in place irstae where the ID
was issued; this is common due to pandemic closures. This must be approved by management
prior to granting access. **

Once the ID is visually verified, the front desk employee drops it into the ID scanner to verify age and
authenticity. The age of the patron appears on the screen and will turn red if the patron is under 21 years
old or if the ID is expired.

% I(8Z | 1+ v}3 A o] }E pv %S 0 U SZ UuU%o0}C *Z 00 %}0]S oC -
to company policy | cannotac%$ $Z]s ~]JvA o] | v3l E%]E ] vs](] 3$]}vX_D
be called if there is any question regarding validity of the identification. Additionally, if the patron
is being difficult or refusing to leave security may also become involved.

Once tle ID has been verified and confirmed to be accepted, the patron can proceed and be admitted in
the store area. The front desk staff member will either open the vestibule door or ask the client to wait in
line, controlling the flow inside the store and wheonfirmed, let the patron go in.

dZ }vepu E[+/ Aloo Alep 00C Jve%o & § SZ %}]vS }( 0 %E]}E S

Sometimes it is necessary to ban customers from the premises. This could be for reasons such as property
damage, harassent, threats, diversion, or suspected diversion. In the event of diversion or suspected
diversion, senior management will log an incident report with the CCC and if necessary, report to
GloucesterPolice Departmentin the event of a ban, senior manageniemill log an internal incident

report. In both cases, banned customers will be added to the banned customer log. A hard copy will
remain at the reception desk for easy reference. A virtual copy will be kept on the desktop at reception.

CONFIDENTIAL
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When the ID of adnned customer is scanned, the Veri Scan will display a red X and the message will flag
e N vv X_/v3Z Av33EZ s ]~ v]ev}$ (uv 8]}v]vPU AZ v Alep 00C
take extra care and reference the banned ID log kept at éleeption desk.

% I(8Z | e« vv YE Z | ]+ 8Z § }( vv Jv ]JA] p oU 8Z u%o}C
am sorry, but according to company policy | cannot allow you into the store due to an incident
that occurred on XX date. Additionally, | &8 § C}H %0 ¢ 0 A 5Z % @E u]e «X_D v
security should be called if the patron is being difficult or refusing to leave.

CONFIDENTIAL
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SOP: Energy Efficiency & Conversation

Department: Compliance
Version Date: 10/12/2023

Purpose

Reverie 73, a Marijuana Establishment in them@wnwealth of Massachusetts, has prepared and
developed policies and procedures to provide for théesarderly, and legal production and distribution
of adult-use marijuana.

Definitions

Cannabis or Marijuana means all parts of any plainthe genus Cannabis, not excepted in 935 CMR
500.002: Cannabis or Marijuana(a) through (c) and wheginewing or not; the seeds thereof; and resin
extracted from any part of the plant; Clones thie plant; and every compound, manufacture, salt,
derivative, mixture or preparation of the plantsitseeds or resin including tetrahydrocannabinol as
defined in M.G.L. c. 94G, 8 1, provided that Cannabis shall not include:

1. the mature stalks of the plant, fiber produced fraire stalks, oil, or cake made from the seeds of
the plant, any other compound, manufacture,ltsalerivative, mixture or preparation of the
mature stalks, fiber, oil, or cake made frometkeeds of the plant or the sterilized seed of the
plant that is incapable of germination;

Hemp; or
3. the weight of any other ingredient combined with Cannabis or Marijuana to prepare topical or
oral administrations, food, drink, or other products.

N

Commission means the Massachusetts Cannabis Contmuinidsion as established by M.G.L. c. 10, § 76,
or its representatives. The Commission has autjicio implement the state Marijuana laws which
include, but are not limited to, St. 2016, c. 334, ThguRation and Taxation of Marijuana Act, as amended
by St. 2017, c. 55, An Act to Ensure Safe Access tiuds M.G.L. 10, 8 76, MIGc. 94G; M.G.L. c. 94l;
935 CMR 500.000 and 935 CMR 501.000: Medical Use of Marijuana.

Marijuana Establishment means a Maana Cultivator (Indoor or OutdoprCraft Marijuana Cooperative,
Marijuana Product Manufacturer, Marijuana Microlisss, Independent Testing Laboratory, Marijuana
Retailer, Marijuana Transporter, Delivery-only Liems$viarijuana Research Facility, Social Consumption
Establishment, or any other type of licensed Mana-related business, except a Medical Marijuana
Treatment Center (MTC).

Responsibilities

This SOP applies to all energy efficiency and ceasen policies in the Marijuana Establishment. Reverie
73 management will update SOPs as needed per regulation or other mandates. This SOP will be reviewed
at least yearly.

CONFIDENTIAL
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Reverie 73 will demonstrate consideration of the following factors:

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

2. Consideration of opportunities for renewable engy 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 dstiligy schedules, active load management, and
energy storage); and

4. Engagement with energy efficiency programs offered pursuamtii8.L. c. 25, § 2Dr through
municipal lighting plants.

Energy Efficiency and Conservation

1. Reverie 73 has identified potential energy use reduction opportunities such as natural lighting and
energy efficiency measures and a plan for imptamation of such opportunities. Our facility has
been constructed to include current energy efficiency requirements, and new LED lighting.

2. Reverie 73 is pursuing the following strategiesréoluce electric demand by selecting energy

efficient appliances and fixtures, monitoringnch adjusting as consumption patterns dictate.

Employees are required to turn off computer nitors and keep devices on energy-saving mode

when not in use. All appliances are Energy Star rated.

Programs may include lighting schedules, adtael management and energy storage programs.

4. Reverie 73 has engaged with Mass Save whaaevilliuct an on-site energy assessment which will
identify additional energy saving opportunities pursuant to M.G.L. c. 25, § 21.

w

Standards and Recordkeeping

1. Reverie 73 will document renewable or alternatamergy credits that represent a portion of the
energy usage not generated onsite, has been purchased and retired yearly.

2. The Commission may further define these stami$a or create reasonable exemptions or
moadifications, through guidelines issued in consultation with the energy and environmental
standards working group establishender St. 2017, c. 55, § 78(b).

3. Reverie 73 will regularly check such guidelireesl continue to follow the Commission’s
standards.

References

935 CMR 500.000: Adult Use of Marijuana

M.G.L. c. 94G: Regulation of the Use and Distribution of Marijuana Not Medically Prescribed
Energy and Environment Compiled Guidance

Checklist for Energy Compliance

CONFIDENTIAL
Page2 of 2



Standard Operating ProcedureRetall

SOP: Diversity

Department: General Store Employee Policies
Version Date: 08/16/2023

Reverie 73 is committed to working diligently to follow Beaidance on Diversity Planatlined by the
Cannabis Control Commission (“CCC” or “Commission”) anghgdlge impracticesto promote equity
inclusiveness, and diversity withthe company The Plan promotes equity amoradj the following
demographics:

Women

Veterans

Personswith disabilities and
LGBTQindividuals.

akrwdpE

People of color, particularly Black, African American, Hispanic, Latinx, and Indigenous people

Reverie 73 acknowledges and is aware of, and 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 every Marijuana Establishment. Any actions taken, or programs instituted, will

not violate the Commission’s regulation#hwrespect to limitations on ownership or control or other
applicable state laws.

Goals

1. Increasing the number of individuals falling into the Commisglentified diverse
populationsworking in the establishment and providing tools to ensure thgtcess
a. Reverie 73tendsto havean inclusive andiverseworkforceby meetingor exceeding
demographic diversity dsllows:
i. 50%women

ii. 10% Peopleof color, particularly Black, African American, Hispanic, Latinx, and

Indigenous people
iii. S5%veterans
iv. 5% persons witkdisabilities
v. 15%LGBTQ+
b. Reverie 73vill hostbi-annualinternaltrainingworkshopshat focuson topicssuchas

public speaking, professional development, resume writing, management, and

leadership.

2. Distributing quarterly internal workplace newsletters that encourage current employees to

recommend individuals falling into the Commissioridentified diverse populationsfor
employment
3. Contract with diverse businesses for supply and wholeszdes

CONFIDENTIAL
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Programs

Program Oneincreasing the number of individuals falling into the Commissgientified diverse
populationsworking in the establishment and providing tools to ensure their success.

To promote the employment of diverse individuals at Reverie 73, recruiters will post all job openings on
directed outlets, such as Job Target which allows us access to multiple diverse job platforms, including
LGB+, Veterans, andgople of color, partialarly Black, African American, Hispanic, Latinx, and
Indigenous peopland will also promote job openings at local organizations dedicated to promoting the
wellbeing of the aforementioned demographics, as needBtkase note that Reverie 73 strives teehdr

local and diverse workforce that represents the blend of existing population in Gloucester/Beverly and
the surrounding Essex County community.

To help in providing access and assisting individuals into the-askeltannabis industry, Reverie 73
will work with local hiringoutlets where it will be able to educate and promote diverse hiring and
connect with potential candidates, all of which will be 21 years or older.

To promote equity among employees, management will organiambual internal training workshops
that focus on topics such as public speaking, professional development, resume writing, management,
and leadership. All Reverie 73 employees will be permitbeattend these training sessions.

Program Two:Distributing internal workplace newsletters that encourage current employees to
recommend individuals falling into the Commissidantified diverse populationfor employment.

As part of ourefforts to increase the number of individuals falling into the Commission-identified
diverse populationsvorking in the establishment, Reverie 73 will distribute internal workplace
newsletters, at least once a quarter, to current employees encouraging them to recommend diverse
individuals for employment.

Program ThreeContract with diverse business for supply and wholesale needs.

When Reverie 73 is establishing relationships with vendors and contractors, Reverie 73 will place a
priority on conducting business with diverse organizatj@ssfeasible. Reverie 73 will strive to have at
least 20% of the vendors worked with be diverse.

Vendors may include other marijuana establishments, office supply merchants, or contractors. Reverie
73 will consider a vendor diverse if the vendor is a woman, pes$a@olor, particularly Black, African
American, Hispanic, Latinx, and Indigenous people, a vetenaersan with a disability, or anGBTQ+
individual or, if thecompany, is majority owned by a Commissidantified diverse population.

Measurements

Reverie 73 has outlined methods in which the goals and programs will be tracked and measured for
successMeasuring the success of programs is critical in accurately reporting to the Commission when
applying to renew the licenséOne month before the submission to renew a Reverie 73 license,
designatedreverie 7&gentsjncludingmembersof managementwill meetto reviewthe DiversityPlan.
In the internal review, Reverie 73 will evaluate the plan and measurements, analyzing successes and
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failures, and addressing potential adjustmenthie General Manager is responsible for guiding and
ensuring this plan's success and will update the COO on progress monthly.

Program One MetricsTo track Reverie 73’s goal of hiring a diverse workforce, the Human Resource
department will ask all consentingew hiresto selfreport based on the defined relevant characteristics
and will keep a recorof relevant information. Monthly, Human Resources will count the number of
Commissioridentified diverse individualsThis number will be assessed from the total number of
individuals employed to ensure that workforce diversity falls within the goal.

Human Resources will also keep a recoffdpecific local outreach efforts for employment, including
job postings and job fair participation.

Reverie 73 will also track the number and subject matter of internal traioifeged and performed,
and to whom. Human Resources will report on these metrics' progress to the General Manager
monthly.

Program Two MetricsThe internal workplace newsletter will be circulated by Human Resources, and
Human Resources will keep an electronic copy of each newsletterexmrdand will also keep a record

of thenumberof newemployeesiredthroughthis program.Human Resources will report the progress
of these metrics to the General Manager quarterly.

Program Three Metrics: The accountingdepartmentwill keep a recordof the diversity status of all
venders and will report the progress of this program to the General Mamagethly.

Acknowledgements

Reverie 73 acknowledges and is aware, and will adhere to, the requirements set forth in 935 CMR
500.105(4) whichprovides the permitted and prohibited advertising, branding, marketing, and
sponsorship practices of every Marijuana Establishment; and

Any actions taken, or programs instituted, will not violate the Commission’s regulations with respect to
limitations on ownership or control or other applicable state laws.
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