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Plan to remain Compliant with Local Zoning
Uproot LLC

Uproot will remain compliant at all times with the local zoning requirements set forth in

The most recent Worcester Zoning Bylaws. In accordance with Worcester Zoning Bylaws,
Uproot’s proposed Marijuana Delivery Establishment is located in the Industrial District
designated for Marijuana Establishments in compliance with 935 CMR 500.110(3), and the
company is currently operational at the location under its microbusiness license with a delivery
endorsement.

The property is not located within 500 feet of an existing public or private school providing
education to children in kindergarten or grades 1 through 12. Uproot will apply for any other
local permits that may be required to continue operating a Marijuana Delivery Establishment at
the proposed location.

Uproot has already attended several meetings with various municipal officials and boards to
discuss Uproot’s plans for a proposed Marijuana Delivery Establishment and has executed a
Host Community Agreement with Worcester to operate a microbusiness with a delivery
endorsement as well as a delivery operator license at the location. Uproot will continue to work
cooperatively with various municipal departments, boards, and officials to ensure that Uproot’s
Marijuana Delivery Establishment remains compliant with all local laws, regulations, rules, and
codes with respect to design, construction, operation, and security. Uproot has also retained the
law firm Savage Law Partners to assist with ongoing compliance with local zoning requirements.



Cannabis
g Sontrol
Commission

COMMONWEALTH OF MASSACHUSETTS

Community Outreach Meeting
Attestation Form

Instructions

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

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

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

1. The Community Outreach Meeting was held on the following date(s):  3/8/25

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

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

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




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

2/22/25
a. Date of publication: I—I

Worcester

b. Name of publication:

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

2/27/25

a. Date notice filed:

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

2/28/25

a. Date notice(s) mailed:

. The applicant presented information at the Community Outreach Meeting, which at a
minimum included the following:
a. The type(s) of ME or MTC to be located at the proposed address;
b. Information adequate to demonstrate that the location will be maintained
securely;
c. Steps to be taken by the ME or MTC to prevent diversion to minors;
d. A plan by the ME or MTC to positively impact the community; and
e. Information adequate to demonstrate that the location will not constitute a
nuisance as defined by law.

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




Name of applicant:

Uproot LLC

Name of applicant’s authorized representative:

David Aiello

Signature of applicant’s authorized representative:

oD ) etm

(@
\




3/9/25, 1:34 AM ATTACHMENTA e

COMMUNITY OUTREACH
MEETING
Notfice is hereby given that
the Community QOutreach
Meeting for a proposed Mari-
juaona Delivery Operator has
been scheduled for Saturday,
March 8, 2025 at 5:00 PM at
41 Fremont St, Worcester,
MA 01603. The proposed
Marijuana business is oper-
oted by Uproot, LLC, and
anticipated to be located at
41 Fremont Street Worces-
ter, MA 01603. There will be
an opportunity for the public
to ask questions.
February 22 2025
LNEQO0244410

https://mail.google.com/mail/u/O/#search/telegram/FMfcgzQZ TMPHxTgPXJMgMFXrPTmsLnnF?projector=1&messagePartld=0.0.2



ATTACHMENT B

Public Notice

Notice is hereby given that a Community Outreach Meeting for a proposed Marijuana
Delivery Operator has been scheduled for Saturday, March 8, 2025 at 5:00 PM at 41
Fremont St, Worcester, MA 01603. The proposed Marjuana business is operated by
Uproot LLC, and anticipated to be located at 41 Fremont Street Worcester, MA 01603.
There will be an opportunity for the public to ask guestions.

™

€0 Hd L¢ 8348207
4



Public Notice

Notice is hereby given that a Community Outreach Meeting for a proposed Marijuana
Jelivery Operator has been scheduled for Saturday, March 8, 2025 at 5:00 PM at 41
~remont St. Worcester, MA 01603. The proposed Marjuana business is operated by
Uproot LLC, and anticipated to be located at 41 Fremont Street Worcester, MA 01603,

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




Public Notice

Notice is hereby given that a Community Outreach Meeting for a proposed Marijuana
Delivery Operator has been scheduled for Saturday, March 8, 2025 at 5:00 PM at 41
Fremont St, Worcester, MA 01603. The proposed Marjuana business is operated by
Uproot LLC, and anticipated to be located at 41 Fremont Street Worcester, MA 01603.
There will be an opportunity for the public to ask questions.




ATTACHMENT C

Public Notice

Notice is hereby given that a Community Outreach Meeting for a proposed Marijuana
Delivery Operator has been scheduled for Saturday, March 8, 2025 at 5:00 PM at 41
Fremont St, Worcester, MA 01603. The proposed Marjuana business is operated by
Uproot LLC, and anticipated to be located at 41 Fremont Street Worcester, MA 01603.

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



The City of _ Asssssing Division
Samuel E. Konieczny, City Assessor

WOROES"’[R City Hall Room, 455 Nain Street, Worcester, MA 01608
e P | 508-793-1098 F ~ 508-799-1021

assessing@worcesterma.gov

REQUEST FOR MAPS AND/OR ABUTTERS’ LISTS:

Please be advised that requested lists will typically be completed within ten (10)
business days. Lists will be provided for a fee of $20.00 per list, paid at
the time of request. Please state the reason for the abutters’ list and
indicate if the subject parcel has shared ownership with amn adjoining
parcel, this will ensure the provided list meets the appropriate
regulations. Two sets of mailing labels will be included when required.

Our email address is: Assessing@worcesterma.gov and our fax number is (508) 7%%9%&.2.} oW Arde

Please contact our office with any questions.
/ ABUTTER'S LIST LABELS  (Ye? No  [SED 2SETS
MAP(S)

pROPERTY ADDRESS __ 1/ Fremont St
_Worwster, mA 0603

MBL No. 27"0—27’0]'0@

REASON: PLANNING
ZONING
LICENSE COMMISSION
____ CONSERVATION COMMISSION
HISTORICAL COMMISSION
OTHER-_(onnabis NMofiee

Footage for radius_ 3 QO O

CONTACT: Name: David Aielle
ADDRESS: Y(_Fremont ST, Weruske~ MA, 0603
TELEPHONE: /0/- 699~ $07 9




; . Timothy J. McGourthy
Eric D. Batista CHIEF FINANCIAL OFFICER

CITY MANAGER

Samuel E. Konieczny

CITY OF WORCESTER CiTy AssEsSOR

ADMINISTRATION & FINANCE

CERTIFIED ABUTTERS LIST
A list of ‘parties in interest' shall be attached to the application form and shall include the names and addresses. All
such names and addresses shall be obtained from the most recent applicable tax list maintained by the City’s Assessing
Department. The Assessing Department certifies the list of names and addresses.

Total Count: 38

41 FREMONT ST

Parcel Address: WORCESTER, MA 01603
Assessor’s Map-Block-Lot(s): 27-027-02-06
Owner: MULLIAN FREMONT LLC

41 FREMONT ST
WORCESTER, MA 01603

Mailing Address:

Petitioner (if other than owner): DAVID AIELLO
41 FREMONT ST.
WORCESTER, MA 01603

401-699-8079
Planning: Zoning: Liquor License: Conn. Comm.:
—_— : CANNABIS
Historical: Cannabis: Other:
NOTICE

] ] 27-019-24+25 0041 FREMONT ST WORCESTER, MA 01603
[ ] ] 27-019-02+03 POBOX 937 CENTER HARBOR, NH 03226
[ 27-029-05+06 0015 ALPINE TRAIL AUBURN, MA 01501
[ [ 7 ] 27-029-00009 0110 WEBSTER ST WORCESTER, MA 01603-1916

27-027-00010

0083 DAVID HILLRD

PAXTON, MA 01612

[ ] 27-029-00007 00100 WEBSTER STREET WORCESTER, MA 01603
] T 27-019-00006 0276 BURNCOAT ST WORCESTER, MA 01606
[ | ] 27-019-00021 0008 DELAWARE ST WORCESTER, MA 01603

[ [ [ ] ] 27-021-00001 612 GROVE ST WORCESTER, MA 01605
| ] 27-018-00026 0004 NEW YORK ST WORCESTER, MA 01603
[ ] ] 27-019-00016 0024 LOUISE ST WORCESTER, MA 01607
] ] ] ] 08-033-00004 461 NOTT STREET SCHENECTADY, NY 12308
] ] ] ] 27-026-0001A 69 WEBSTER COURT WORCESTER, MA 01603
[T ] ] 27-027-0000A 0016 JACQUES ST WORCESTER, MA 01603
] ] | ] 27-027-00009 0139 PRESCOT ST WEST BOYLSTON, MA 01583
([ ] ] 27-027-00012 0013 JACQUES ST WORCESTER, MA 01603
[ ] ] ] 27-027-02-06 0041 FREMONT ST WORCESTER, MA 01603
] ] ] ] 27-018-00005 0002 NEW YORK ST WORCESTER, MA 01603

[ T T 27-019-00017 0005 NEW YORK ST WORCESTER, MA 01603
I N 27-018-00022 0006 DELAWARE ST WORCESTER, MA 01603
[T ] 27-027-00011 0083 DAVIS HILLRD PAXTON, MA 01612
] ] | | 27-027-00007 0139 PRESCOTT ST WEST BOYLSTON, MA 01583

27-027-00008

0095 WEBSTER ST

WORCESTER, MA 01603-1913



27-023-0005B
27-032-0004A
27-019-00007
27-019-00028
27-019-00004
27-027-00001
27-019-00020
27-019-00019
27-019-00015
27-019-00018
27-019-00023
27-029-0000A
27-023-00001
27-019-00001
RR-ROW-0CSXT

70-80 FREMONT ST
6 JACQUES ST

0020 FREMONT ST
96 SQUANTUM ST
0018 CHEYENNE RD
0007 LEDYARD RD
0030 FREMONT ST
0026 FREMONT ST
0005 NEW YORK ST
0003 NEW YORK ST
0006 OLD LOWELLRD
0014 MCCRAKEN RD
0060 FREMONT ST
119 WEBSTER ST

Tax Dept-C910 500 WATER ST

WORCESTER, MA 01603
WORCESTER, MA 01603
WORCESTER, MA 01603-2305
WORCESTER, MA 01606
WORCESTER, MA 01606
PAXTON, MA 01612
WORCESTER, MA 01603
WORCESTER, MA 01603
WORCESTER, MA 01603
WORCESTER, MA 01603
WESTFORD, MA 01886
MILLBURY, MA 01527
WORCESTER, MA 01603
WORCESTER, MA 01603
JACKSONVILLE, FL 32202-4423

This is to certify that the above is a list of abutters to Assessor's Map-Block-Lot(s) 27-027-02-06 as cited above.

Certified by:

Mol & Bisnpr™

Signature 4 /

Date: FEB. 28, 2025









30DQ IRU 3RVIWLYH ,PSDFW

8SURRW //@RWEKBQLY RSHUDWLQJ DODULMXDQD (VWDEOLVKPH
WKDW KDV EHHQ LGHQWLILHG E\ WKH &RPPLVVLRTQDDYHIMQ DU
$UHDV $FFRUGLQJO\ WKH &RPSDQ\ LQWHQGV WR IRFXV L
ODVVDFKXVHWWY 5HVLGHQWY ZKR KDYH RU KDYH SDUHQWV F
VSHFLILFDOO®HRFPRWDE W R Q DQG

'XULQJ LWV ILUVW \HDU RI RSHUDWLRQV WKH &RPSDQ\ ZLOO
DQG PHDVXUHPHQWY SXUVXDQW WR3WRKLW I3YOH QP ISSOUF W/RI/Q VQ Y

*RDOV

7KH &RPSDQ\TJV JRDOV IRU WKLV 3RVLWLYH ,PSDFW 30DQ DUH I
+LUH LQD OHJDO DQG QR® G LOU/HDV RLQDRIRURWP BIRQEBVH H
$UHDV DQG RU ODVVDFKXVHWWY UHVLGHQWV ZKR KDYH
SDVW GUXJ FRQYLFWLRQV

SURYLGH HGXFDWLRQDO SURJUDPV DQG LQIRUPDWLRQDO
WKH 7DUJHW $UHDV DQG RU ODVVDFKXVHWWY 5HVLGHQW
ZKR KDYH SDVW GUXJ FRQYLFWLRQV WKDW DUH LQWHUH
IRFXVHV RQ PDULMXDQD FXOWLYDWRUV SURGXFW PDQXI
DW OHOPBWHDU 6XFK HGXFDWLRQDO HYHQWY ZLOO VSHF
WR LQIRUPDWHRVLRY ZRUNVKRSV L H JXLGDOFH RQ IL
&RPPLVVLROQ SUHSDUDWLROQ RI VWDOGDUG RSHUDWL
ODVVDFKXVHWWY FDOODELVY PDUNHW RYHUYLHZ DQG 0(75

SURJUDPYV

,Q DQ HIIRUW WR UHDFK WKH DERYHPHQWLRQHG JRDOV WK
SUDFWLFHVY DQG SURJUDPYV

,Q DQ HIIRUW WR HQVXUH WKDW WKH &RPSDQ\ KDV WK
LOGLYLGXDOV IURP WKH 7DUJHW $UHDV RU ODVVDFKXV
FRQYLFWLRQ VPRWWHKD\O QR IOWHIDN W ERWODVOKVWKH KLU
SURFHVV DW WKH PXQLFLSDO RIILFHVY Rl WKH 7DUJHW
FLUFXODWLRQ LQ WKH 7DUJHW $UWHDY : R QFEIDWXVEH O J7 B)XOW JQ
*D]JHWWKHVH QRWLFHV ZLOO VWDWH DPRQJ RWKHU WKL
ORRNLQJ IRUODVVDFKXVHWWY UHVLGHQWY ZKR DUH  \HI
$UHD RU DQRWKHU DUHD Rl GLVSURSRUWLRQDWH LPSDFW
SDVW GUXJ FRQYLFWLRQV IRU HPSOR\PHQW

6XFK UHVLGHQF\ RU SULRU GUXJ FRQYLFWLRQ VWDWXV .
EXW WKLV GRHV QRW SUHYHQW WKH &RPSDQ\ IURP KLU|
FRPSO\LQJ ZLWK DOO HPSOR\PHQW ODZV DQG RWKHU OH.
,Q DQ HIIRUW WR HQVXUH WKDW WKH &RPSDQ\ SURYLGHV
7DUJHW $UHDV DQG RU ODVVDFKXVHWWY UHVLGHQWYV ZKF
HGXFDWLRQDO HYHQW V _AWKHO®R/A S Bl QN VAL COHBHEERRAN W R




KRVWLQJ VDLG HGXFDWLRQDO SURJUDPV RU LQIRUPDWLR
FLUFXODWLRQ LQ WKH 7DUJHW $WHMV: R OFOWVEH O J7 HROW JIQ
*DIHWOMQH; WKHVH QRWLFHVY ZLOO VWDWH DPRQJ RWKHU W
ORRNLQJ IRU ODVVDFKXVHWWY UHVLGHQWY ZKR DUH \H
7TDUJHW $UHD RU DQRWKHU DUHD RI GLVSURSRUWLRQDW
LL KDYH SDVW GUXJ FRQYLFWLRQV WR DWWHQG WKHVH
(GXFDWLRQDO VHVYLBYXXOOWOYR® ERAB8 EH_RSHQ WR XS

SDUWL BRIGGOWQ RYH KRVW

7KH &RPSDQ\ UHVSHFWIXOO\ VXEPLWYVY WKDW LW ZLOO FRPSO
DQG VSRQVRUVKLS SUDFWLFHV DV RXWOLQHG LQ &05

QRW LQFOXGH DQ\ &4RPSDQ\ DGYHUWLVHPHQWY PDUNHWLQJ
&RPPLVVLRQ GHHPV QHFHVVDU\ QRWLFHVY DQG HYHQW SURJL
WR WKH &RPPLVVLRQ IRU UHYLHZ DQG LQVSHFWLRQ SULRU W

$OOXDO 5HYLHZ

(DFK \HDU WKH &RPSDQ\ ZLOO UHYLHZ WKH IROORZLQJ FULW
LWV 3RVLWLYH ,PSDFW 30DQ

,GHQWLI\ WKH QXPEHU RI LQGLYLGXDOV KLUHG ZKR L FI
GLVSURSRUWLRQDWH LPSDFW DV GHILQHG E\ WKH &RPPL
DQG

,GHQWLI\ WKH QXPEHU RI HGXFDWLRQDO HYHQWY RU LQII
DW WKH VDPH

7KH &RPSDQ\ DIILUPDWLYHO\ VWDWHYV WKDW LW DFNQRZO
UHTXLUHPHQWY VHW IRUWK LQ &05 ZKLFK SURYL
DGYHUWLVLQJ EUDQGLQJ PDUNHWLQJ DQG VSRQVRUVKLS Sl
DQ\ DFWLRQV WDNHQ RU SURJUDPV LQVWLWXWHG ZLOO QF
UHVSHFW WR OLPLWDWLRQV RQ RZQHUVKLS RU FRQWURO RU
ZLOO EH UHTXLUHG WR GRFXPHQW SURJUHVV RU VXFFHVV RI )
RI LWV SURYLVLRQDO OLFHQVH



UPROOT LLC
SECOND AMENDED AND RESTATED OPERATING AGREEMENT

This Second Amended and Restated Limited Liability Company Operating Agreement (this
“Agreement” or this “Operating Agreement”) &fproot LLC, a Massachusetts limited liability company
(f/k/a Magic Dragon LLQ}he “Company”), is made as Nbvember 15, 2023, by and among the
Companythe Persons identified on the signature page hereto as “Members” and each of the Persons
identified orthe dgnature page hereto as a “Manager” (and collectively, the “Board”).

1. DEFINITIONS
As used in this Operating Agreement, the following terms are to have the meaning as stated below:

11 “Act” shall mean the Massachusetts Limited Liability Compesty, MA Code Chapter 156C as
amended and in force from time to time.

1.2 “Additional Member” shall mean any Person who, after the execution of this Operating
Agreement or a Member Signature Page substantially in the form attached hereto as Exhibit A, is
admitted to the LLC as a Member.

1.3 “Affiliate” means, with respect to any Member, Manager or employee of the LLC, any Person
that directly or indirectly through one or more intermediaries, controls, or is controlled by, or is under
common control with, such Member, Manager or employee and shall include any relative or spouse of
such Member, Manager or employee or any relative of such Member’s, Manager’s or employee’s
spouse. As used in the foregoing sentence, the term “control” means possession, direéctlirectly,

of the power to direct or cause a direction of the management or policies of a Person, whether through
the ownership of voting securities, by contract, or otherwise.

1.4 “Articles of Organization” or “Articles” mean the Articles of Organiratif the Company filed
with the Commonwealth of Massachusetts effective April 30, 2018, as amended from time to time.

15 “Board of Managefsshall mean the Managers whose rights, powers and authority are specified
in the Board of Managers section.

1.6 “Cannabis LaiwmeansMass. General Laws Ch. 94H and its implementing regulations 935 CMR
501.000, et seqMass. General Laws Ch. 94G and its implementing regulations 935 CMR 513600,

and 935 CMR 502.008t seq.;and all other applicable federal, state, and municipal laws, regulations, and
other requirements specifically directed at cannabis activities.

1.7 “Capital Account” as of any given date shall mean the account calculated and maintained by the
LLC for each Member as specified in Section 8.6 below.

1.8 “Capital Account Per Unit” shall mean the Capital Account for a Member divided by the number
of Units held by the Member.

1.9 “Cause” shall mean (i) conduct (or a pattern of conduct) relating to the business or affairs of the
LLC that amounts to gross negligence or willful misconduct or (ii) conviction of a crime involving fraud or
dishonesty.



1.10 “Chairman” shall have the meaning set forth in Section 6.1 below.

1.11 “Class A Members” shall mean holders of Class A Units who shall have been adniitaskas
Members pursuant to the provisions of this Agreement.

1.12 “Class A Units” shathean the Units of Class A interest as set forth on Exhibit B, as it may be
amended from time to time, with the right to vote one (1) vote per Unit and with the other various
rights and privileges set forth herein.

1.13 “Class B Members” shall mean holders of Class B Units who shall have been adn@izssd3
Members pursuant to the provisions of this Agreement.

1.14 “Class B Units” shathean the Units of Class B interest as set forth_on Exhibit B, as it may be
amended from time to time, with no voting rights, but with the other various rights and privileges set
forth herein.

1.15 *“Code” shall mean the Internal Revenue Code, viz., Title 26 of the United States Code.
1.16 “Executive Committee” shall have the meansgf forth in Section 6.14.2.
1.17 “LLC” means “Limited Liability Company” and “the LLC” or “the Company” nugmost, LLC

1.18 “LLC Units” or “Units” means the two classes of ownership interests in the LLC designated “Class
A Units” and “Class B Units”, resgtively. All LLC Units shall have equal rights, except with respect to
voting matters as specified in this Operating Agreement. For the avoidance of doubt, unless otherwise
specified, references herein to “LLC Units” or “Units” shall mean both voting@mdoting LLC Units or
Units, taken together.

1.19 “LLC Unit Percentage” means, with respect to a Member, the percentage derived from the
following fraction: number of LLC Units held by such Member divided by the total number of LLC Units
held by all Members (and, thereafter, multiplying said fraction by 100 to arrive at a percentage).

1.20 “Manager” shall mean a manager as defined in the Act.

1.21 “Member” shall mean each of the parties who executes a counterpart of this Agreement as a
member of the LLC and each of the parties who may hereafter become an Additional Member or
Substitute Member, so long as any such party continues to hold a Membership Interest.

1.22 “Membership Interest” shall mean the LLC Unit Percentage of a Member (or a Sudoessor
Interest thereof).

1.23 “Officers” shall mean th@ersons who are appointed Officers by the Board of Managers in
accordance with Officers section.

1.24 “Person” shall mean any natural person or Entity, and the heirs, execaidmsnistrators, legal
representatives, successors and assigns of such Person where the context so admits.

1.25 “Profits Interest Units” means LLC Units or Units which have been identified as Profits Interests
in the award agreement granting such Units to a holder thereof.



1.26 “Regulations” shall refer to all Treasury Regulations, viz., Title 26 of the Code of Treasury
Regulations.

1.27 “State Law” means the laws of the Commonwealth of Massachusetts.

1.28 “Substitute Member” shall mean a Successolnierest who is admitted to the LLC as a
Member.

1.29 “Successor in Interest” shall mean a Person other than a Member who is an assignee,
transferee, successor or legatee of, or who otherwise succeeds to an ownership interest in, all or any
portion of a Manber’'s Membership Interest and who has not been admitted as a Substitute Member.

1.30 “Unreturned Capital” shall mean with respect to a Member the excess, if any, of (i) the
aggregate capital contributions of such Member, over (ii) the aggregate distributions to such Member
pursuant to Section 9.4 hereof.

2. GENERAL PROVISIONS

2.1 Formation. Articles of Organization have been filed with the appropriate State office. As
authorized by the Members or Managers, the Members or Managers shall execute or cause to be
executed all other instruments, certificates, notices and documents as may now or hereafter be
required for the formation, valid existence and, when appropriate, termination of the LLC as a limited
liability company under the laws of the Commonwealth of Massachusetts.

2.2 LLC Name. The name of the LILpPIisdtLLC” or such other name or names as may be
selected by the Members from time to time, and its business shall be carried on in such name with such
variations and changes as the Members deem prudent.

2.3 Purpose of the LLC. The purpose of the LLC is to engage and manage cannabis industry
activities, including holding and operating licensed facilities, to the extent lawful under the Cannabis
Law, and all activities related thereto, and to engage in any lawful act or activity whatsoever for which a
limited liability company may be organized under the Act.

2.4 Place of Business. The business address of the LLC shall be determined by the Board of
Managers. The LLC may from time to time have such other place or places of business, within or without
the Commonwealth of Massachusetts, as the Board of Managers may decide.

2.5 Registered Agent. The registered agent of the LLC shall be determined by the Board of
Managers, which shall also possess the power to ke replace a currently serving LLC registered
agent.

2.6 Business Transactions of a Member with the LLC. A Member may lend money to, borrow money
from, act as surety, guarantor or endorser for, guarantee or assume one or more obligations of, provide
collateral for, and transact other business with, the LLC and, subject to applicable law, shall have the
same rights and obligations with respect to any such matter as a Person who is not a Member; provided,
however, that such a transaction shall be on terms not less favorable to the Company than as would be
generally available from an unaffiliated third party in an arms-length transaction, as determined by the



Board of Managers in its sole discretion with any conflicted parties recusing themselves from the
discussion and abstaining in the vote.

2.7 Interested Party Transactions. Pursuant to Sections 2.6 or 5.6 hereof, as applicable, an
otherwise valid contract between the LLC and a Member or Manager is valid notwithstanding the fact
that the Member or Manager approves of the contract on behalf of the LLC if (i) all material facts as to
the contract are disclosed to or known by the Board of Managers, (ii) the contract is approved by the
Board of Managers or the Executive Committee as being in the best interests of the Company and the
Members as a whole and (iii) any Members or Managers that are conflicted in the transaction recuse
themselves from the discussion and abstain in the vote.

2.8 LLC Property. No real or other property of the LLC shall be deemed to be owned by any
Member individually, but shall be owned by and title shall be vested solely inthe LLC.

2.9 No Term To Existence. The lex@tnce shall be deemed to have commenced on the date of
the filing of the Articles of Organization with the appropriate state office and, thereafter, the LLC’s
existence shall be perpetual without term.

2.10 Accounting Period. The close of tte's year for financial statement and federal income tax
purposes shall be as determined by the Board of Managers.

3. MEMBERS

3.1 No Person may become a Member unless he, she or it is admitted in accordance with this
Agreement, and also qualifies as a party allowed to hold an interest in all licenses and registrations held
by the Company, including to the extent applicable: (a) a Registered Marijuana Dispensary Certificate of
Registration issued pursuant to the Humanitarian Medical Use of Marijuana Act, Ch. 369 of the Acts of
2012, or Mass. General Laws Ch. 941 and their implementing regulations 935 CMR 512 as
applicable; and (b) any Final License(s) for a Marijuana Establishment pursuant to Ch. 55 of the Acts of
2017, Mass. General Laws Ch. 94G and its implementing regulations 935 CMR ®@€§0and 935

CMR 502.00@:t seq, each as applicable to the Company's business.

3.2 Roster. The Company shall maintain a roster of the Members and the number and Class of Units
and amounts or other property contributed to the initial capital of the Company (the "Capital
Contribution™), as well as all additional Capital Contributions, of each. Those Persons holding Units, as
reflected on the Company capitalization table attached hereto as Exhibit B, are all of the Members as of
the date hereof. A record of the Members and the LLC Units and LLC Unit Percentage of the Members will
be maintained by the LLC.

3.3 Admission of New Members. New Members may be admitted to the LLC by the approval of two-
thirds of the Board of Managers.

3.4 No Liability of Members. All debts, obligations and liabilities of the LLC, whether arising in
contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the LLC, including a
debt, obligation or liability under a judgment, decree or order of a court, and no Member shall be
obligated personally for any such debt, obligation or liability of the LLC solely by reason of being a



Member. This Section 3.3 does not prevent a Member, should he, she or it so choose, from separately
agreeing to guaranty or otherwise become liable for a debt that is also one of the LLC.

3.5 Access to Books and Records of LLC. Each Member shall have the right to inspect the books and
records of the LLC during normal business hours after the giving of reasonable notice of this intent to

the LLC custodian of said documents and information; however, each Member gaining access to the
books and records of the LLC shall hold this information in confidence and use such information only for
the furtherance of LLC business and interests or for making investment decisions regarding the

Member’s LLC interest. Upon withdrawal or departure of a Member, such Member shall deliver all LLC
books and records in his, her or its possession to the Board of Managers or its designee.

3.6 Members Who Are Not Individuals. Each Member who is an artificial entity or otherwise not an
individual hereby represents and warrants to the LLC and each other Member of the LLC that such
Member: (a) is duly incorporated or formed (as the case may be), (b) is validly existing and in good
standing under the laws of the jurisdiction of its incorporation or formation, and (c) has full power and
authority to execute and deliver this Agreement and to perform its obligations hereunder.

3.7 Additional Terms Applicable to Profits Interest Units.

3.7.1 The Board of Managers may, in its sole discretion, issue Profits Interest Units to
employees, consultants or advisors of the Company. The issuance of Profits Interest Units shall be made
pursuant to this Operating Agreement, and such issuance may also be governed by the terms and
conditions set forth in an award agreement or subscription agreement.

3.7.2 Each Profits Interest Unit is intended to be a “profits interest” within the maguoif IRS
Revenue Procedures 93-27 and 2001-43 and is issued with the intention, but without the assurance,
guarantee or liability on the part of the Company or any Member, that under current interpretations of
the Code and Regulations the recipient will not recognize income upon the issuance or vesting of the
Profits Interest Units and that neither the Company nor any Member is entitled to any deduction either
immediately or through depreciation or amortization as a result of the issuance or vesting of such Profits
Interest Units.

3.7.3 As a condition precedent to the receipt of Profits Interest Units and admission as a
Member, each grantee of one or more Profits Interest Units shall: (i) execute and deliver a counterpart
to this Operating Agreement; and (ii) make a timely protective election under Section 83(b) of the Code.

3.74 Holders of Profits Interest Units shall not be credited with any capital contribution.

3.7.5 Notwithstanding any provisions of this Agreement to the contrary, holders of Profits
Interest Units may not transfer such Profits Interest Units for a period of two years from the date of
grant.

3.7.6  On the date of grant of any Profits Interest Units, the Board of Managers shall establish
the current value of each then-outstanding LLC Unit and such value shall be set forth in the award
agreement with respect to the Profits Interest Units. Unless otherwise determined by the Board of
Managers, the current value of each outstanding Unit shall be equal to the per-Unit amount that would
be available to distribute to the Company’s Members in a hypothetical transaction in which the
Company sold all of its assets for fair market value and distributed the proceeds therefrom in liquidation



of the Company pursuant to Section 11.2 of this Operating Agreement (as determined immediately prior
to the issuance of the Profits Interest Units). It is intended that the current value with respect to each
grant of a Profits Interest Unit hereunder shall be established in such a manner that the amount
distributed to the grantee with respect to each grant of a Profits Interest Unit hereunder, in a
hypothetical liquidation of the Company as of the date of grant thereof, would be equal to $0.00.

4. ACTIONS BY THE MEMBERS; MEETINGS; QUORUM.

4.1 Annual Meeting. The annual meeting of Members shall be called by the Chairman or by
resolution of the Board of Managers for the purpose of electing Managers and transacting such other
business as may properly come before the meeting.

4.2 Special Meetings. Special meetings of the Members, for any purpose or purposes, unless
otherwise prescribed by statute, shall be called by the Secretary at the request of (a) a majority of the
Managers or (b) any Member or combination of Members holding a majority of the Units entitled to
vote. At a special meeting, any business of the Members may be transacted, but only as stated in the
notice of the meeting.

4.3 Place of Meetings. The Board of Managers may designate any place within or outside of the
Commonwealth of Massachusetts as the place of meeting for any meeting of the Members. If no
designation is made, the place of meeting shall be the principal office of the LLC.

4.4 Notice of Meetings. Written notice stating the place, day and hour of the meeting and the
purpose or purposes for which the meeting is called shall be delivered to each Member entitled to vote
at such meeting no fewer than ten (10) nor more than sixty (60) days before the day of the meeting, by
either personal delivery, facsimile machine, electronic mail or U.S. mail, as determined by the Board of
Managers or the Person(s) calling the meeting.

4.5 Meeting of All Members. If all the Members entitled to vote shall meet at any time and place,
either within or outside of the Commonwealth of Massachusetts, and consent is given to the holding of
a meeting at such time and place, such meeting shall be valid without call or notice, and at such a
meeting any lawful action may be taken.

4.6 Record Date. For the purpose of determining Members entitled to receive notice of any meeting
of Members or any adjournment thereof, to vote at any such Meeting or to receive payment of any
distribution—or for the purpose of determining Members for any other reasdhe date on which

notice of the meeting is mailed or the date on which the resolution declaring such distribution or taking
such other action is adopted, as the case may be, shall be the record date for such determination of
Members. When a determination of Members entitled to vote at any meeting of Members has been
made as provided in this Section 4.6, such determination shall apply to any adjournment thereof.

4.7 Quorum; Manner of Acting. Members holding at least a majority of all Units entitled to vote at a
meeting of the Members, represented in person or by proxy, shall constitute a quorum at any meeting
of Members. At any duly noticed meeting at which a quorum is present, the affirmative vote of the
majority of all Units present and entitled to vote shall constitute the act of the Members unless a
greater number is required herein or by law. In the absence of a quorum at any meeting of the
Members, those voting a majority of the Units present and entitled to vote at such meeting may adjourn



the meeting from time to time for a period not to exceed sixty (60) days without further notice other
than the announcement at the meeting of the new date, time, and place. However, if the adjournment
is for more than sixty (60) days, or if after the adjournment a new record date is fixed for the adjourned
meeting, a notice of the adjourned meeting shall be given to each Member of record entitled to vote at
the meeting. At such adjourned meeting at which a quorum shall be present or represented, any
business may be transacted which might have been transacted at the meeting as originally noticed.

4.8 Proxies. At all meetings of Members, a Member may vote such Member’s Units entitled to be
voted in person or by proxy executed in writing by the Member or by a duly authorized attorney-in-fact.
Such proxy shall be filed with the Secretary before or at the time of the meeting. No proxy shall be valid
after eleven (11) months from the date of its execution, unless otherwise provided in the proxy.

4.9 Action by Members Without a Meeting. Any action required or permitted to be taken at a
meeting of Members may be taken without a meeting if one or more written consents to such action
are signed by Members holding more than fifty percent (50%) of the Units entitled to vote and such
consent or consents are filed with the minutes of the proceedings of the Members. Action taken under
this Section 4.9 becomes effective when Members holding more than fifty percent (50%) of the Units
entitled to vote have signed the consent or consents, unless the consent or consents specify a different
effective date. The record date for determining Members entitled to take action without a meeting shall
be the date the first Member signs a written consent.

4.10 Waiver of Notice. When any notice is required to be given to any Member, a waiver thereof in
writing signed by the Member entitled to such notice, whenever signed, shall be equivalent to the giving
of such notice.

4.11 Voting Rights of Members. Except as otherwise provided herein or as required by law, each
Member shall be entitled to vote based on the number of voting Units held by such Member (at a rate
of one vote per voting Unit) immediately after the close of business on the record date fixed for any
meeting of Members or action by written consent without a meeting, as provided in this Article 4. The
holders of nonvoting Units shall not have the right to vote such nonvoting Units except as may be
otherwise expressly required by law.

412 Investment Representation. Each Member represents to the Company and the other Members
that (i) such Member has such knowledge and experience in financial and business matters that the
Member is capable of evaluating the merits and risks of an investment in the company and making an
informed investment decision with respect thereto, (ii) such Member is able to bear the economic and
financial risk of an investment in the Company for an indefinite period of time and understands that
such Member has no right to withdraw and have its interest repurchased by the Company, (iii) such
Member is acquiring an interest in the Company for investment only and not with a view to, or for resale
in connection with, any distribution to the public or public offering thereof, (iv) such Member
understands that the equity interests in the Company have not been registered under the securities
laws of any jurisdiction and cannot be disposed of unless they are subsequently registered and/or
gualified under applicable securities laws, or in accordance with an applicable exemption therefrom,
and the provisions of this Agreement have been complied with and (v) if such Member is an entity, the
execution, delivery and performance of this Agreement do not require it to obtain any consent or
approval that has not been obtained and do not contravene or result in a default under any provision of
any existing law or regulation applicable to it, any provision of its organizational documents, including



without limitation its charter, by-laws or other governing documents (if applicable), or any agreement or
instrument to which it is a party or by which it is bound.

5. CLASSES OF MANAGERS, GENERAL POWERS

5.1 General Powers of Board of the Managers. All powers of the LLC shall be exercised by or under
the authority of, and the business and affairs of the LLC shall be managed under, the direction of the
Board of Managers of the LLC, to the extent not inconsistent with the Act, the Articles or the express
provisions of this Operating Agreement.

5.2 General Powers of the Officers. Officers of the LLC may be appointed from time to time by the
Board of Managers. Officers shall carry out the policies, directions, orders and resolutions of the Board
of Managers in the manner described, authorized and directed by the Board of Managers from time to
time, to the extent not inconsistent with the Act, the Articles or the express provisions of this Operating
Agreement.

5.3 Limited Authority. Unless authorized to do so by this Operating Agreement or by the Board of
Managers of the LLC, no Member, Manager, agent, or employee of the LLC shall have any power or
authority to bind the LLC in any way.

5.4 Managers Have No Exclusive Duty to LLC. A Manager shall not be required to manage the LLC as
his sole and exclusive function, and subject to Section 5.7 below, he may have other business interests

and consultancies and may engage in other activities in addition to those relating to the LLC. Neither the
LLC nor any Member shall have any right, solely by virtue of this Agreement, to share or participate in

such other investments or activities of any Manager or to the income or proceeds derived therefrom.

5.5 Transactions with Managers. The Board of Managers (a) may appoint, employ, contract or
otherwise deal with any Person, including a Manager or an Affiliate thereof, and with Persons in which a
Manager has a financial interest, for the purpose of transacting the LLC’s business, including the
performance of any and all services or purchases of goods or other property which may at any time be
necessary, proper, convenient or advisable in carrying on the business and affairs of the LLC or in
disposing of some or all of its assets; and (b) may otherwise enter into business transactions (including
but not limited to the sale, merger, or other disposition of the LLC or all or substantially all of its assets)
with any such Persons. Notwithstanding the foregoing, such relationships or transactions shall be on
terms not less favorable to the LLC than as would be generally available from an unaffiliated third party
in an arms-length relationship or transaction, as determined by the Executive Committee acting in good
faith and in its sole discretion.

5.6 Competitive Activities by Managers. If a Manager is involved in an activity that is directly or
indirectly competitive with the business of the LLC, such Manager shall promptly disclose any such
activity to the Board of Managers, including the scope and extent to which such activity may be
competitive with the business of the LLC. Consultancy agreements between full-time Officers and other
parties require the approval of the Board of Managers. No Manager shall knowingly and willfully

subvert, undermine, or interfere with any business relationship or business initiative of the LLC.
Furthermore, no Manager may disclose any confidential information, trade secret, or anything else that
the LLC considers proprietary, unless such disclosure is required in the ordinary course of performing his
duties as a Manager.



6. MANAGERS

6.1 Initial Manager; Chairman of the Board of Managers. The Initial Manager shall be David J Aiello
Jr, whose term as a Manager shall be perpetual until his death, resignation or removal pursuant to
Section 6.5. David J. Aiello also shall serve as the Chairman of the Board of Mé&had€rkairman”)

so long as he is serving as a Manager and desires to hold such position. The Chairman shall preside over
all meetings of the Board of Managers at which he is present and (except as expressly provided herein)
shall have a vote on all matters brought before or subject to the authority of the Board. Except as may

be expressly assigned or delegated to him by the Board, the Chairman shall not have any executive or
supervisory authority over the LLC’s business affairs or officers (other than through the Board in his
capacity as Chairman). In the event David J Aiello shall no longer be serving as Chairman (whether by
reason of his death, resignation or removal), a successor Chairman may be appointed by majority vote
of the other Managers then serving.

6.2 Number of Managers. The Board of Managers shall at all times consist of a number of Managers
no fewer than one (1) and no more than nine (9), which number shall be set from time to time by
resolution of the Members; provided that the Board of Managers shall consist of nine (9) Managers

unless and until otherwise determined by resolution of the Members.

6.3 Tenure; Qualifications; Election. Managers shall be elected by the Members and (other than
David J. Aiello) shall serve for a term of two (2) years or, if later, until their successor has been duly
elected or appointed. Managers shall be natural persons over the age of eighteen (18) and need not be
Members or Officers of the Company.

6.4 Vacancies. Any vacancy occurring in the Board of Managers for any reason may be filled either
by action of a majority of the remaining Managers or by action of a Member or Members holding at

least a majority of LLC Units entitled to be voted. A Manager elected to fill a vacancy (other than a
vacancy resulting from the expiration of a term or due to the increase in the number of members of the
Board of Managers, for which Section 6.3 would apply) shall hold office until the remainder of the term

of his predecessor is completed, unless otherwise specified by action of the Members or the Board of
Managers On proper notice, any Member is entitled to cumulate such Member’s votes for purposes of
electing Managers, and if any Member has given such notice, all other Members shall also be entitled to
cumulate their votes in such election.

6.5 Removal. Managers may be removed prior to the expiration of their term (i) for Cause by the
vote of all other Managers then serving less one (i.e., if there are nine Managers including the Manager
whose removal is at issue, the vote of seven Managers would be required to remove the subject
Manager for Cause); or (ii) with or without Cause by the affirmative vote of a Member or Members
holding at least sixty percent (60%) of all Units entitled to be voted. Cause shall be determined in good
faith by the Board of Managers or Members, as applicable, by the same vote as is required for the
removal of the Manager. If the total number of Managers is three, then the vote of the other two
Managers then serving shall be required to remove a manager for cause.

6.6 Resignation. Any Manager may resign at any time by giving written notice to the Chairman or
the Board of Managers. Unless otherwise specified in such written notice, a resignation shall take effect



upon delivery thereof to the Chairman or the Board of Managers. It shall not be necessary for a
resignation to be accepted before it becomes effective.

6.7 Place of Meetings. The Board of Managers may hold meetings, annual, regular or special at any
place or time inside or outside the Commonwealth of Massachusetts.

6.8 Regular Meetings. Regular meetings of the Board of Managers may be held with informal notice
to the members of the Board of Managers, at such time and place as may from time to time be
determined by the Board of Managers.

6.9 Special Meetings. Any Manager may call a special meeting of the Board of Managers with at
least five (5) business days’ notice to eMtiinager given by U.S. mail, personal delivery, facsimile
machine or electronic mail. Such notice must state the purpose or purposes of such meeting. The initial
Manager (David J. Aiello) must be notified of any such meeting in writing, the purpose of such a meeting
must be expressed, and he must be provided with reasonable notice (no less than 5 business days) to
attend or be represented by counsel at any such meeting. The Chairman may call a special meeting of
the Board of Managers at any time with such notice to the Board of Managers as is reasonable under
the circumstances.

6.10 Quorum; Manner of Acting; Adjournments. Unless otherwise expressly provided herein, at all
meetings of the Board of Managers, two-thirds (2/3) of the number of Managers then in office shall
constitute a quorum for the transaction of business. Unless otherwise provided herein or in the Act, the
act of a majority of the Managers present at a meeting at which a quorum is present shall be the act of
the Board of Managers. If a quorum is not present at any meeting of the Board of Managers, the
Managers present may adjourn the meeting from time to timagithout notice other than

announcement at the meeting of the date, time, and place of the next meetingil a quorum shall be
present.

6.11 Compensation and Reimbursement of Managers. The compensation of Managers, if any, will
be on such basis as is determined by the Board of Managers. Managers shall be entitled to
reimbursement for any reasonable expenses incurred in attending Masageetings as may from

time to time be fixed by the Board of Managers. Any Manager may waive compensation or
reimbursement for any meeting. Any Manager receiving compensation or reimbursement under these
provisions shall not be barred from serving the LLC in any other capacity and receiving compensation
and reimbursement for reasonable expenses for such other services.

6.12 Action by Written Consent. Any action required or permitted to be taken at any meeting of the
Board of Managers may be taken without a meeting if a written consent to such action is presented to
each Manager for possible approval, and, if approved, such written consent or consents are filed with
the minutes of the proceedings of the Board of Managers. Action taken under this Section 6.12 is
effective when two-thirds (2/3) or more of the total number of Managers entitled to vote on such

matter have signed the consent or consents, unless the consent or consents shall specify a different
effective date, in which case the action shall be effective as of such date; provided that if a vote of a
greater number of Managers is otherwise required (e.g., for the removal of the Initial Manager), then
action on written consent with respect thereto shall require such greater number of Managers; and
provided further that the written consent of three-fourths (3/4) of the Managers then serving shall be
required for an action involving the sale of all or substantially all the assets of the Company, its merger



with or into another entity, its winding up, or the filing of any petition for relief or restructuring of under
applicable bankruptcy rules.

6.13 Meetings by Telephone or Similar Communications. The Board of Managers (or any individual
Manager) may participate in a meeting by means of a telephone conference or similar communications
equipment by means of which all Managers participating in the meeting can hear each other at the
same time, and participation by such means shall be conclusively deemed to constitute presence in
person at such meeting.

6.14 Committees.

6.14.1 Executive Committee. An “Executive Committee” of Buard of Managers may be
established, at the discretion of the Board of Managers. The Executive Committee will be comprised of
two (2) or more Managers who are not Officers. The Executive Committee shall have the authority to
function as an audit committee and to investigate and make recommendations to the full Board of
Managers regarding any conflicts of interest (so long as no members of the Executive Committee are
interested parties), internal controversies or complaints. The Board of Managers may from time to time
delegate other authority to the Executive Committee. Should a member of the Executive Committee be
an interested party with respect to a potential conflict of interest, determination of the existence or
non-existence of a conflict shall be made by the majority of the other disinterested Managers. The
appointment or removal of members of the Executive Committee shall be by the vote of at least sixty
percent (60%) of the full Board of Managers.

6.14.2 Committee Formation. The Board of Managers may establish such other standing or
special committees or subcommittees of the Board of Managers as it may deem advisable for the
efficient operation of the LLEeach committee or subcommittee consisting of not fewer than two
Managers; and the members, terms and authority of such committees or subcommittees shall be as set
forth in the resolutions establishing the same.

6.14.3 Quorum and Manner of Acting. A majority of the members of any Committee serving at
the time of any meeting thereof shall constitute a quorum for the transaction of business at such
meeting. The action of a majority of those members present at a Committee meeting at which a quorum
is present shall constitute the act of the Committee.

7. OFFICERS

7.1 Designations. The required Officers shall be a CEO, a Secretary and a Treasurer. The Members
or the Board of Managers may also establish other Officers, such as one or more Chief Officers, Vice
Presidents, Assistant Secretaries and/or Assistant Treasurers and such other Officers and/or agents as
they shall deem necessary or appropriate, who also shall be elected by the Board of Managers. All
Officers and agents shall exercise such powers and perform such duties as shall from time to time be
determined by and pursuant to the direction of the Board of Managers. Any number of offices may be

held by the same person, but no person shall execute, acknowledge or verify any instrument in more

than one capacity, if such instrument is required by law, the Articles or this Operating Agreement to be
executed, acknowledged or verified by two (2) or more Officers.

7.2 Election; Term of Office; Removal. Officers shall be elected by the Board of Managers. The
Officers shall hold office until their successors are chosen and shall qualify, or until their earlier death,



resignation or removal. Any Officer may be removed by the Board of Managers when, in the judgment
of the Board of Managers, the best interests of the LLC will be served thereby. Such removal shall be
without prejudice to the contractual rights, if any, of the person so removed. The Board of Managers

may fill any vacancy occurring in any office of the LLC for the unexpired portion of the applicable term.

7.3 Duties. The officers of the LLC shall have such duties as generally pertain to their offices,
respectively, as well as such powers and duties as are hereinafter provided or as from time to time shall
be conferred by the Board of Managers. The Board of Managers may require any officer to give such
bond for the faithful performance of his duties as the Board of Managers may see fit.

7.4 Compensation. The Board of Managers shall fix the salaries of all Officers, if any, and other
compensation, from time to time, and no Officer shall be prevented from receiving such compensation
by reason of the fact that he is also a Manager.

7.5 The Chief Executive Officer (the “CEQ”). The CEO shall repoBdarthef Managers. The

CEO shall be the chief executive officer of the LLC, shall be responsible for the direction of the business
and affairs of the LLC and oversight of the Officers and employees, and shall be primarily responsible for
the implementation of policies of the Board of Managers. The CEO may execute in the name of the LLC
Unit certificates, deeds, mortgages, bonds, contracts or other instruments except in cases where the
signing and the execution thereof shall be required by law to be otherwise signed or executed. In
addition, he shall perform all duties incident to the office of the CEO and such other duties as from time
to time may be assigned to him by the Board of Managers.

7.6 The Secretary. The Secretary shall attend, when possible, all meetings of the Board of Managers
and Members and record all votes and the proceedings of such meetings in a book to be kept for that
purpose. He shall give, or cause to be given, notice of all meetings of Members and special meetings of
the Board of Managers, and shall perform such other duties as may from time to time be prescribed by

the Board of Managers, the CEO or other Officer as designated by the Board of Managers. He shall have
custody of the seal of the LLC, and he, or an Assistant Secretary, shall have authority to affix the same to
any instrument requiring it, and, when so affixed, the seal may be attested by his signature or by the
signature of such Assistant Secretary. The Board of Managers may also, or instead, give general

authority to any other Officer to affix the seal of the LLC and to attest the affixing thereof by his

signature.

7.7 The Treasurer. The Treasurer shall have the information related to all LLC funds and other
valuable effects, including securities, and shall keep full and accurate accounts of receipts and
disbursements in books belonging to the LLC, shall deposit all moneys and other valuable effects in the
name and to the credit of the LLC in such depositories as may from time to time be designated by the
Board of Managers, taking proper vouchers for such disbursements, and shall render to the Board of
Managers, the CEO or other Officer as designated by the Board of Managers, at regular meetings of the
Board of Managers, or whenever the Board of Managers may require it, an account of the financial
condition of the LLC.

8. CAPITAL STRUCTURE

8.1 Capital Structure. The capital structure of the LLC shall consist of voting and nonvoting LLC
Units, with all such LLC Units having equal rights (except with respect to voting matters under all



provisions of this Operating Agreement. The subscription agreement and/or other instruments
evidencing LLC Units (or rights to acquire LLC Units) shall designate whether such LLC Units are to be
voting or nonvoting (provided that if LLC Units or instruments have been issued without express
designation, such LLC Units shall be presumed to be voting). 10,000,000 Units are outstanding as of
March 1, 2020.

8.2 LLC Units. LLC Units may be issued by either the Board of Managers or one or more Members
holding a majority of the outstanding Units entitled to be voted. The Board of Managers shall determine,
as permitted in this Operating Agreement, the class, voting and other rights, terms and conditions of all
such LLC Units and any options, warrants or other rights to acquire LLC Units.

8.3 Additional Capital Contributions. Members may make additional capital contributions but shall
not be required to do so.

8.4 Raising Additional Capital. Additional capital may be raised by the LLC through sales of new LLC
Units at the election of the Board of Managers. The Managers shall determine, as permitted in this
Operating Agreement, the voting and other rights, terms and conditions of all such LLC Units and any
options, warrants or other rights to acquire LLC Units issued in connection therewith.

8.5 No Withdrawal of Capital Contributions. Except upon the dissolution and liquidation of the LLC
as set forth herein, no Member shall have the right to withdraw its capital contributions. Furthermore,
no interest shall be paid upon any Member’s Capital Account.

8.6 Maintenance of Capital Accounts. An individual Capital Account shall be maintained for each
Member consisting of the Member’s capital contributions as (1) increased by that Member’s share of
LLC profits, (2) decreased by that Member’s shérel & losses, and (3) further adjusted as required or
allowed by the Code or the Regulations, or both. In all cases, the Capital Accounts of the Members shall
be accounted for in accordance with the Code and the Regulations.

9. ALLOCATIONS AND DISTRIBUTIONS

9.1 Allocations of Profits to Capital Accounts. Except as may be otherwise required by the Code or
the Regulations, net profits and other items of net income and gain shall be allocated as follows:

@) First, in each year ratably to the Members to the extent of all losses previously
allocated to them pursuant to the provisions of Section 9.2 below, up to the amount of each Member's
Unreturned Capital as of the end of the immediately prior calendar year,

(b) Second, to the Members with the lowest Capital Account Per Unit until the value of all
Members Capital Account Per Unit is the same; then

© Thirdatably in proportion to each Member’s LLC Unit Percentage.

9.2 Allocations of Losses to Capital Accounts. Except as may be otherwise required by the Code or
the Regulations, net losses and other items of net loss shall be allocated as follows:



@) First, to the Members with the highest Capital Account Per Unit until all Members have
the same Capital Account Per Unit; then

(b) Second, ratably in proportion to each Member’s LLC Unit Percentage.

9.3 Tax Allocations. In the case of any special tax allocations allowed or required under the Code or
the Regulations, the method of allocation and formula determined by the Treasurer shall be followed so
long as it complies with State Law, the Code, the Regulations, and fairly treats each Member. The
method of tax allocation selected by the Treasurer shall be presumed to be “fair to all the members”

and any Member or party challenging said allocation on these grounds shall bear the burden of proof.

9.4 Distributions.

9.4.1 Subject to the provisions of Section 9.4.2, the LLC, by resolution of the Board of
Managers, may make distributions to the Members from time to time in amounts deemed appropriate.
Such distributions shall be made:

0] First, to the Members pro rata in proportion to, but no more than, the amount of their
Unreturned Capital;

(i) Second, to all Members pro rata, in proportion to and in the amount necessary to cause
each Member to be distributed an aggregate amount per Unit until all Members have received an equal
amount of aggregate distributions on a per Unit basis after accounting for the distributions
contemplated under subsection (i) and subsection (ii) above and this subsection (iii) with Units having
received the lowest amount in aggregate distributions receiving distributions first; provided, however,
that to achieve the intent of the parties under this subsection (iii), it shall be assumed (for distribution
accounting purposes only) that each Profit Interest holder was previously distributed the award price
per unit for each Profit Interest Unit held by such holder. For sake of clarity, the Members agree that it is
the intent of this subsection (iii) that amounts distributed to Members under this subsection should be
to equalize on a per Unit basis the aggregate amount distributed per Unit starting with all distributions
going to Units that have received the least amount in aggregate distributions until those Units are not
the Units that have received the least amount in aggregate distributions and continuing in this manner
until all Units have received an equal amount in aggregate distributions.

(i) Thereafter, the balance to allivteers pro rata in accordance with their respective
Membership Interests.

9.4.2 Tax Distributions. Notwithstanding Section 9.4.1, to the extent the LLC has available
cash, the LLC will distribute to each Member taking into account the specific tax situation of each
Member to the extent known to the Board of Managers (including, but in no way limiting, net operating
losses, passive losses, capital losses and carryovers of such losses from prior years) within ninety (90)
days of the end of each of the LLC's fiscal years, an amount estimated Byaiteof Managers, at its
reasonable discretion, to be necessary to assist with the payment of income taxes assuming each
Member is a Massachusetts resident and in the highest marginal federal tax bracket. Distributions made
under this Section 9.4.2 need not be made in accordance with Section 9.4.1, but amounts otherwise
distributable to a Member pursuant to Section 9.4.1 shall be reduced by distributions made to such
Member pursuant to this Section 9.4.2.



9.5 Family Partnership Savings Provision. Notwithstanding anything in this Operating Agreement to
the contrary, should any provision of this Operating Agreement, or any act of the parties, result in
violation of the family partnership provisions of Code Sec. 704(e) (as amended) or the regulations and
cases thereunder, the Members may amend this Agreement, or take any other actions reasonably
necessary to prevent or correct such violation.

10. TRANSFERS OF UNITS

10.1 Transfer Generally. No holder of any Unit shall, directly or indirectly, transfer, sell, give,
encumber, assign, or otherwise deal with or dispose of all or any part of his LLC Units now owned or
subsequently acquired, other than as permitted by this Agreement. Any transfer in violation of and
without full compliance with this Agreement shall be void ab initio and without legal effect.

10.2 Permitted Transfers. A Member (but not a Successor in Interest) may transfer all or a portion of
his LLC Units to (i) a spouse, ancestor, lineal descendant or trust or entity solely for the benefit of one or
more of the foregoing persons or the Member, (ii) another Member or an Affiliate of a Member, or (iii)
one or more other transferees in connection with the Member’s exercise of hBaloRights provided

in Section 10.7 Hew. In the event of a Member’s death, the Member’s LLC Units will be transferred to
such Member’s heirs and/or beneficiaries. A transfer pursuant to this Section 10.2 (a “Permitted
Transfer”) will not be subject to Section 10.3 below, but will be sulbeat! other sections except as
otherwise provided in this Agreement.

10.3  Right of First Opportunity.

10.3.1 If a holder of any Unit wishes to transfer all or any portion of his LLC Units (an “Offering
Holder”), the Offering Holder shall, before makisgy such disposition, first give the LLC a selling notice,
specifying in writing the identity of the proposed buyer and the price, conditions and terms upon which
he is willing to sell such LLC Units. The LLC shall have the option to purchase all of the offered LLC Units
at the price and upon the conditions and terms set forth in such notice in the manner described herein.

10.3.2 The LLC shall have thirty (30) days from the date of the selling notice within which to
elect to purchase all of the offered LLC Units. The closing of the purchase shall be not more than sixty
(60) days from the date of the selling notice.

10.3.3 If the LLC does not elect to purchase all of the offered LLC Units, then the Offering
Holder may, subject to Sections 10.4 and 10.5 below, sell to the identified buyer such LLC Units at a price
not below nor upon terms more advantageous than those contained in the selling notice. If such sale is
not made and consummated within ninety (90) days after the date of the selling notice, the Offering
Holder may not thereafter sell or otherwise dispose of any of his LLC Units without again complying with
Sections 10.3.1 and 10.3.2.

10.4  Rights of Successor in Interest; Admittance as Substitute Member.

10.4.1 No Successor in Interest of the whole or any portion of any LLC Units shall have the right
to participate in the management of the business and affairs of the LLC or to become a Substitute
Member in place of his predecessor in interest with respect to the whole or any portion of said LLC Units
without the prior consent of at least two thirds (2/3) of the Managers then in office or any Member or



combination of Members holding a majority of the Units entitled to vote, which consent shall be in the
Members’ respective sole discretion and bading and conclusive on all parties. A Successor in Interest
shall be bound by, and shall take such LLC Units subject to, the terms and conditions of this Agreement
as apply to Members and their LLC Units, but a Successor in Interest shall not have any right to vote the
Units or any other rights or privileges of a Member hereunder (including but not limited to the right to
participate in the Members’ right of first opportunity set forth in Section 10.3 above) other than to share
in the allocations and distributions to which the transferor of the LLC Units would be entitled in respect
of the transferred LLC Units unless and until such Successor in Interest is admitted as a Substitute
Member in accordance with the provisions of this Section 10.4 and Section 10.5 hereof. Notwithstanding
the provisions of this Section 10.4, any transferee who acquires his LLC Units in a transaction subject to
the provisions of Section 10.6 or 10.7 shall immediately become a Substitute Member upon compliance
with the provisions of Section 10.5 below and shall not be required to obtain the prior written consent

of the Members.

10.4.2 Notwithstanding anything herein to the contrary, any Successor in Interest of the whole
or any portion of any LLC Units as a result a Member’s deatisifant to a Permitted Transfer under
Section 10.2) shall become a Substitute Member without further action and will be bound by this
Agreement and all of its terms.

10.5 Requirements for Substitute Members. As a condition to the admission of a proposed
transferee as a Substitute Member with respect to the whole or any portion of any LLC Units, a
Successor in Interest shall execute and acknovdesdigh instruments in form and substance as the

Board of Managers reasonably deems necessary or desirable to effect such admission and to confirm
the agreement of such Person being admitted as a Substitute Member to be bound by all of the terms of
this Operating Agreement, as the same may have been amended and then in force. In particular, but not
by way of limitation, the proposed Transferee shall affirm and be quakfied Member under

Section 3.1.Such Successor in Interest shall pay all reasonable expenses of the LLC in connection with
such admission as a Substitute Member, including, but not limited to, legal fees and the cost of
preparing, filing and publishing any amendment to the Articles if deemed by the Board of Managers to
be necessary or desirable in connection therewith.

10.6 Drag Along Rights. Subject to the right of first opportunity described in Section 10.3 above, if
one or more Members holding at least two thirds (2/3) of the LLC Units entitled to be voted determine
by affirmative vote to transfer all (but not less than all) of their LLC Units (for purposes of this Section
10.6, “Selling Members”) to a third party, the other holders of any LLC Units hereunder shall, upon
written demand by the Selling Members to all such holders and to the LLC, be obligated to sell all of
their LLC Units, at the same price, and upon the same terms and conditions as are to be paid and given
to the Selling Members. In the event that the Selling Members exercise their rights under this Section
10.6, the Chairman or other designee of the Board of Managers shall have the Power of Attorney as set
forth in Section 13.3 below to transfer the LLC Units of all the holders of any LLC Units subject to the
proposed transfer. Consideration for such LLC Units may be held in trust by the Board of Managers
pending such action by the holders as the Board of Managers may reasonably require.

10.7 Co-Sale Rights. Subject to the right of first opportunity described in Section 10.3 above, if the
holder or holders of a majority of the LLC Units shall determine to transfer a majority of the outstanding
LLC Units to a third party (the “Offered Interest”) other than in accordance with Section 10.2 above (for
purposes of this Section 10.7, “Selling Members”), the other Members (the “Non-selling Mémbers

shall have the right to offer and sell a pro rata portion of the Offered Interest determined by multiplying



the Offered Interest by such Naelling Member's Membership Interest at the time of the proposed

sale (the “CeSale Interest”); provided that ea Non-selling Member agrees to make substantially the
same representations, warranties, covenants and indemnities and other similar agreements relating to
title to their LLC Units as the Selling Members agree to make in connection with the proposed transfer
of their LLC Units. If not all of the Non-selling Members wish to exercise their Co-Sale Rights, then each
Non-selling Member exercising his Co-Sale Rights shall have the right to sell an additional number of his
LLC Units equal to (i) the Offered Interest times (ii) the number of his LLC Units divided by the aggregate
number of LLC Units owned by the Selling Members and the other Members exercising their Co-Sale
Rights expressed as a percentage. The Co-Sale Interest exercised under the Mem$ale’Rights

shall reduce the percentage of the Selling Members’ LLC Units included in the Offered Interest pari
passu. Prior to any sale under this Section 10.7, however, the Selling Members shall give notice to the
other Members of their Co-Sale Rights, and the Non-selling Members shall have fifteen (15) days after
receipt of such notice to determine if they desire to offer their LLC Units to the third party acquiring the
Selling Members’ LLC Units. In the event the Selling Members fail to give theeNog Members the

notice required hereunder, the Selling Members hereby agree, jointly and severally, to purchase, upon
request, for cash, payable immediately, that portion of the Ndetling Members’ LLC Units that they

would have been entitled to sell pursuant to the terms hereof, at a purchase price equal to the

aggregate consideration received by the Selling Members for an equivalent number of LLC Units.

10.8 IPO. In connection with an initial public offering, the LLC may be converted to or merged into a
corporation and the LLC Units may or may not be converted into shares of stock or other securities (in
any event, for purposes of this Section 10.8, “Securities”). In such event, the Members hereunder, as
Security holders, agree that each shall have the right and opportunity to participate on a pro rata basis
in accordance with their Membership Interest (or comparable Securities’ interest) in any public offering
of Securities in which previously outstanding Securities are included for sale pursuant to a registration
statement for any of such Securities. In the event of an initial public offering of Securities by the LLC or
its successor, each holder of Securities further agrees that in connection with any registration of
Securities by the LLC and upon request of the Board of Managers or underwriters managing any
underwritten offering, such holder will not sell long, sell short, grant any purchase option, loan, pledge
or otherwise hypothecate, encumber, or dispose of any Securities (other than those included in the
registration) without the prior written consent of the LLC or such underwriters, as the case may be, for
such period of time (not to exceed one hundred eighty (180) days after the effective date of the
registration statement for such registered public offering) as the underwriters or the Board of Managers
may specify.

10.9 Tax Reporting. Each holder of any LLC Units agrees that if he transfers or assigns all or part of
his LLC Units as specified herein, such holder shall keep a lisnhoapthie transferee’s name, address,
social security number or taxpayer identification number, as the case may be, the date on which such
transfer occurred and the name, address and tax shelter registration number of the LLC. If a holder of
any LLC Units does not want to maintain such list, such holder shall (a) send the aforementioned
information to the Secretary of the LLC who shall keep a list of transferees of LLC Units and (b) give a
copy of this Section 10.9 to the transferee.

10.10  Absolute Prohibition. Notwithstanding the above, (a) LLC Units shall not be assigned, transferred
or otherwise disposed of and (b) the respective rights of any holders of any LLC Units to distributions

hereunder, in whole or in part shall not be pledged, encumbered or assigned under any circumstances if,

as a result of either (a) or (b), (x) the LLC would be terminated for federal income tax purposes in the

opinion of counsel for the LLC (@) the transfer would adversely impact the Company's status as an



equity or economic empowerment business with the C&§ such attempted assignment, transfer
or other disposition shall be void ab initio and shall be of no force and effect whatsoever.

10.11 Admission of New Member. With the approval of the Board of Managers, any Person may
become an Additional Member by the issuance of new LLC Units in exchange for such consideration as
the Board of Managers shall determine appropriate; provided, that such Person executes such
instruments as the Board of Managers deems necessary or desirable to effect its admission as a Member
and to confirm its agreement to be bound by all the terms and conditions of this Operating Agreement.

10.12 Allocations to New Members. No Additional Member or Substitute Member or Successor in
Interest shall be entitled to any retroactive allocation of items of taxable income, gain, loss, deductions
or credits of the LLC. The Board of Managers may, at its option, at the time an Additional Member or
Substitute Member is admitted, or a Successor in Interest receives a Membership Interest, close the LLC
books (as though the LLC’s tax year had ended) or make pro rata allocations of income, gain, loss,
deductions or credits to an Additional Member or Substitute Member or Successor in Interest for that
portion of the LLC's tax year in which an Additional Member or Substitute Member was admitted or
Successor in Interest received Membership Interest, in accordance with the provisions of Section

706(d) of the Code and the regulations promulgated thereunder.

11. DISSOLUTION OF THE LLC

11.1 Dissolution. The LLC shall be dissolved only upon the occurrence of one of the following events
(each separately, a “Liquidation Event”):

11.1.1 A vote to dissolve the LLC by a group of one or more Members together holding a
majority of the Units entitled to vote;

11.1.2 The death of all Members;

11.1.3 The final, non-appealable order of a court order of competent jurisdiction that the LLC
be dissolved.

11.2 Liquidation.

11.2.1  Should a Liquidation Event occur, the LLC shall then be liquidated and its affairs shall
be wound up—including preparation of final financial statements and an accousntimg (or at the
direction of) the Members. All proceeds from the liquidation shall be distributed in accordance with
State Law, and all LLC Units shall, thereafter, be canceled. The LLC’s assets (including any cash on hand)
shall be distributed to the Members on a pro rata basis in accordance with their respective Capital
Accounts after giving effect to all contributions, allocations and distributions for all periods; provided,
however, in the event that, upon liquidation, there would otherwise be any conflict between a
distribution pursuant to the Members’ respective Capital Account balances and the intent of the
Members with respect to the distribution of proceeds as provided in Section 9.4.1, the Board of
Managers (or the person or persons carrying out the liquidation) shall, notwithstanding the provisions of
the other sub-sections of this Section 11, allocate to Members gains, profits and losses (including items
thereof) in a manner that will, as nearly as possible, cause the distribution of liquidation proceeds to the
Members to be in accordance both with the Members’ economic expectations as set forth in Section



9.4.1 and their respective Capital Account balances. If the LLC’s gains, profits and losses are insufficient
to cause tle Members’ Capital Accounts to be in such amounts as will permit liquidation proceeds to be
distributed both in accordance with the Members’ respective Capital Account balances and Section
9.4.1, then the liquidation proceeds shall be distributed in acanog with the Members’ respective

Capital Account balances after the allocations described herein have been made. Notwithstanding the
foregoing provisions to the contrary, no distributions shall be made hereunder to each respective holder
of a Profits Interest Unit unless and until an aggregate amount equal to the current value of each
outstanding LLC Unit on the date of grant of such Profits Interest Unit has been distributed without such
holder of Profits Interest Units participating (directly or indirectly) in such distributions. For purposes of
clarity, if there were 100,000 LLC Units outstanding on the date of grant of the Profits Interest Unit, each
having a current value of $1.00, the holder of such Profits Interest Unit would not be entitled to share in
the first $100,000 of distributions pursuant to this Section 11.2.1. In addition to the modifications of the
allocation provisions described above with respect to complying with the intent of Section 9.4.1, all
allocations of gains, profits and losses (including items thereof) on liquidation shall be allocated among
the Members so as to nearly as possible reflect the intent of the preceding provisions of this Section
11.2.1 and 9.4.1 as modified by the immediately preceding two sentences. Notwithstanding anything
else in this Agreement to the contrary, the Members hereby agree that in the event of any sale of the
Company as a whole (pursuant to a merger of sale of all or substantially all of the Membership
Interests), they shall allocate the proceeds of such sale among themselves so to reflect, as nearly as
possible, the intent of this Section 11.2.1 in its entirety.

11.2.2 Final distributions to Members shall not be made until all liabilities have been satisfied
and any known contingent claims against the LLC have been resolved.

11.2.3  Upon the completion of the liquidation and distribution of the LLE&tsashe LLC
shall be terminated and the Managers shall cause the LLC to execute and file a certificate of cancellation
in accordance with State Law.

12. EXCULPATION OF LIABILITY; INDEMNIFICATION

12.1 Exculpation of Liability. Unless otherwise provided by law or expressly assumed, a Person who
is a Member or Manager, or both, shall not be liable for the acts, debts or liabilities of the LLC to third-
parties--i.e., Persons other than the LLC or the Members.

12.2 Indemnification. Except as otherwise provided in this Section 12.2, the LLC shall indemnify any
Member or Manager (and may indemnify any employee or agent) of the LLC who was or is a party or is
threatened to be made a party to a potential, pending or completed action, suit or proceeding, whether
civil, criminal, administrative, or investigative, and whether formal or informal, including, without
limitation, an action by one or more Member®ther than an action by or in the right of the LLC itself

by reason of the fact that such Person is or was a Member, Manager, employee or agent of the LLC.
Indemnification shall be limited to expenses, including attorney’s fees, judgments, penalties, fines, and
amounts paid in settlement actually and reasonably incurred by such Person in connection with the
action, suit or proceeding, unless the misconduct for which such Person is found liable was fraudulent,
intentional or malicious, provided, further, that for the purposes hereof, any conduct, act, or omission of
an Indemnified Person, related to or arising from any activity or involvement with cannabis (marijuana)
or the cannabis (marijuana) industry or otherwise resulting therefrom that may be a violation of federal



law, shall not constitute fraud, intentional or malicious misconduct, solely by reason of being a violation
of federal law, so long as such conduct, act, or omission could be reasonably believed to be in
compliance with applicable state laws. For Persons other than Members or Managers of the LLC,
indemnification shall be made only after an affirmative vote of a majority of the Managers.

13. MISCELLANEOUS
13.1 Amendment.

13.1.1 By the Board of Managers. Except as otherwise provided herein, by law, or in the
Articles of Organization, this Agreement may be amended or altered by majority vote of the full Board of
Managers.

13.1.2 By the Members. Except as otherwise provided herein, by law, or in the Articles of
Organization, this Agreement may be amended or altered by vote of one or more Members holding a
majority of the outstanding Units entitled to vote.

13.2 Execution of Additional Instruments. Each Member hereby agrees to execute such other and
further statements of interest and holdings, designations, powers of attorney and other instruments as
necessary to comply with any laws, rules or regulations.

13.3 Power of Attorney.

13.3.1 Each Member hereby makes, constitutes and appthietLLC’s CEO or other designee
of the Board of Managers and any successor to any of them, its true and lawful attorney for it and in its
name, place and stead to make, execute, sign, acknowledge, and swear to, any instruments on behalf of
the Member with respect to any and all matters upon which a sufficient vote has been achieved
pursuant to the terms of the Agreement, notwithstanding the Member’s vote on the matter.

13.3.2 The foregoing grant of authority is hereby declared irrevocable and the power coupled
with an interest and shall survive the death or incapacity of any Member and the assignment by any
Member of his LLC Units; provided that in the event of such assignment, the power of attorney of such
Member shall survive such assignment

13.4 Construction. Whenever the singular number is used in this Agreement and when required by
the context, the same shall include the plural, and the masculine gender shall include the feminine and
neuter genders, and vice versa. All pronouns and all variations thereof shall be deemed to refer to the
masculine, feminine, or neuter, singular or plural, as the context in which they are used may require.

13.5 Headings. The headings in this Agreement are inserted for convenience only and are in no way
intended to describe, interpret, define, or limit the scope, extent or intent of this Operating Agreement
or any provision hereof.

13.6 Waivers. The failure of any party to seek redress for violation of or to insist upon the strict
performance of any covenant or condition of this Operating Agreement shall not prevent a subsequent
act, which would have originally constituted a violation, from having the effect of an original violation.



13.7 Rights and Remedies Cumulative. The rights and remedies provided by this Operating
Agreement are cumulative and the use of any one right or remedy by any party shall not preclude or
waive the right to use any or all other remedies. Said rights and remedies are given in addition to any
other rights the parties may have by law, statute, ordinance or otherwise.

13.8 Heirs, Successors and Assigns. Each and all of the covenants, terms, provisions and agreements
herein contained shall be binding upon and inure to the benefit of the parties hereto and, to the extent
permitted by this Operating Agreement, their respective heirs, legal representatives, successors and
assigns.

13.9 Counterparts. This Agreement may be executed in several counterparts with the same effect as
if the parties executing the several counterparts had all executed one single document.

13.10  Governing Law. This Agreement shall be governed by and construed in accordance with the
laws of the Commonwealth of Massachusetts, except that area known as “Choice of Law.” Each
Member, by signing this agreement, hereby submits to personal and subject matter jurisdiction to the
state courts in the Commonwealth of Massachusetts, and waives any claim of inconvenient forum, for
any dispute between or among the Members, the LLC, and/or the Managers connected to or regarding
the business of, or investment in, the LLC.

13.11  Severability; Standard for Interpretation. If it shall be determined by a court or other

competent body that any provision or wording of this Agreement shall be invalid or unenforceable

under state or other applicable law, such invalidity or unenforceability shall not invalidate the entire
Agreement. Whenever two or more interpretations of the provisions or wording of this Agreement shall
be possible, the interpretation or construction which leads to the enforcement and validity of any
provision of this Agreement shall be favored and deemed to be the intended interpretation of the

parties to this Agreement. To the extent that this Agreement is in conflict with the Act or the Articles,

the Act shall control, then the Articles, then this Agreement; provided, however, that only that portion

in conflict shall be made consistent, and the rest of the Agreement shall remain in full force and effect as
if the conflict had not existed.

13.12  Entire Agreement. This Agreement (and any Exhibits or other documents herein referenced)
constitutes the entire agreement and understanding among the LLC, its Members and its Managers with
respect to the subject matter hereof and supersedes any and all prior agreements or understandings,
whether oral or written, with respect to the subject matter hereof.

[Signature page follows]



IN WITNESS WHEREOF, the Company, by its undersigned duly authorized officer, hereby executes this
Agreement effective as of the date first above written.

UPROOT LLC

By: David J. Aiello, Jr.
Title: Chief Executive Officer

MEMBERS

David Aiello (Manager)

Khue Nguyen (Manager)




EXHIBIT A

UPROOT LLC MEMBER SIGNATURE PAGE

In consideration for the sale of LLC Units in UPROOT LLC, a Massachusetts limited liability company (the
“LLC"), to the undersigned, the undersigned hereby approves and consents to, and agrees to be bound
by, the terms of that certain Second Amended and Restated Operating Agreement of the LLC effective

, 20__, as may be amended and/or restated from time to time (the “Operating

Agreement”), and concurrently herewith enters into the Operating Agreement by executing and
delivering to the LLC this Member Signature Page.

Upon the undersigned’s execution and delivery of this Member Signature Page, the undersigned’s
delivery of any monies and/or other items required by management of the LLC, and acceptance of this
Member Signature Page by the LLC, the undersigned shall become a Member of the LLC.

Date:

, 20

Name(s) *

Signature
Social Security #:

MAILING ADDRESS:

Email Address:

Accepted on behalf of
Uproot LLC

By:

Name:

Title:

* |f the signatory is acquiring LLC Units jointly with another, all such joint owners must execute this

Member Signature Page.



The Commonwealth of Massachusetts

Secretary of the Commonwealth
State House, Boston, Massachusetts 02133

William Francis Galvin
Secretary of the
Commonwealth
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, KHUHE\ FHUWLI\ WKDW D FHUWL¢,{FDWH RI RUJDQL]DWLRQ RI
RI¢FH E\

LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI ODVVDFKXVHWWYV

, IXUWKHU FHUWLI\ WKDW VDLG /LPLWHG /LDELOLW\ &RPSDQ\
WKDW WKHUH DUH QR SURFHHGLQJY SUHVHQWO\ SHQGLQJ XC

& T IRU VDLG /LPLWHG /LDELOLW\ &RPSDQ\TV GLVVROXW
UHFRUG VDLG /LPLWHG /LDELOLW\ &RPSDQ\ KDV OHJDO H[LWV!

,Q WHVWLPRQ\ RI ZKLFK

, KDYH KHUHXQWR DI¢{[HG WKH
*UHDW 6HDO RI WKH &RPPRQZHDOWK
RQ WKH GDWH (¢UVW DERYH ZULWWHQ

6HFUHWDU\ RI WKH &RPPRQZHDOWK

&HUWL,FDWH 1XPEHU
9HULI\ WKLV &HUWL¢;FDWH DW KWWSV FRUS VHF VWDWH PD XV FRUSZHE

BURFHVVHG E\



Uproot 1

Uproot
41 Fremont St
Worcester, MA 01603

BUSINESS PLAN

LICENSED CANNABIS CULTIVAPRDDUCT
MANUFACTURIN@GND DELIVEROMPANY

This document contains
Confidential & Proprietary Information
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Uprootis a new vertically integrated recreational cannabis supplier. The company will be operating a
licensed recreational cannabis cultivation and manufacturing facility in Worcester, MA.

Uprootis organized as a limited liability company, and will be led by Dr. David Aiello, who will serve as
CEO, and Andrew Czarnecki, who will serve as COO

Main Goals

7 To operate a profitable cannabis cultivationanufacturingand delivery companin the state of
Massachusetts.

7 To grow and produce higgrade cannabis products and build a recognizable brand in a new,
rapidly growing industry.

7 To be fully compliant with all state and municipal regulations, and be primed and ready for
national expansion as federal laws adjust and evolve to the benefit of the cannabis industry.

7 To supply high grade cannabis and cannabis products to licensed dispensaries and retails stores.

7 Toachieve firstmover advantage as one of thigst companies in MA licensed to sell dirdot
consumer via home delivery.

Mission

7 To establishUproot as a premium brand in the cannabis industry by producing top quality
cannabis flower and cannabisfused productsand a convenient home delivery experience

Main Objectives

Pasdinal licensdanspections to commenc€ultivation Manufacturingand deliveryoperations
Complete the buildout of our Worcester facility

Net annual income to greatly exceed operational expenses.

Monthly sales and capacity increasing steadily throughout the first year.

Become first movefor directto-consumercannabisdeliveriesin the greater Worcester area

N NN NN

Products & Services

Company will have the ability to flower approximat&00 plants concurrently, wikim tocomplete4

full harvest cycles per year, will grow approximately 12 different strains of cannabis, and will have the
]o]3C 3} PE}A (E}u » o0]vP 8} (Jv]*Z % E} pu 83X dZ }u% vC AJoo

branded cannabis products such as-po#led joints, oncentrates, and infused edibles. The company

also plans to be one the first in Massachusetts to offer diteatonsumerrecreationalcannabis

deliveries.
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Market Opportunities

Recent industry analyses indicate a sustained growth trajectory for global legal cannabis spending,
suggesting the potential for the market to exceed prior expectations. The balance between recreational
and medical cannabis spending predominantly favoesfdrmer, with recreational cannabis capturing a
majority share.

North America continues to witness a thriving legal cannabis market. As of 2022, the United States has
established itself as the primary market, vastly overshadowing Canada in terms of market size.
Projections based on recent growth rates suggest a stoomgpound annual growth rate, underscoring

the inherent potential of the industry.

The legislative landscape for cannabis in the U.S. has seen notable advancements. By 2022, a significant
proportion of the U.S. population resides in states where cannabis has achieved legal status, either for
medical or recreational use. This is emblemati the changing societal and political perspectives on
cannabis.

Massachusetts has been at the forefront of the cannabis movement. After the state's landmark decision

to decriminalize the possession of small amounts of cannabis in 2008, it further bolstered its progressive
stance by legalizing medical cannabis in 2@i2en the state's proactive approach to cannabis

legislation, Massachusetts serves as a pertinent example and holds strategic importance for businesses
operating within its jurisdiction.

In 2008 Massachusetts voters
decriminalized the possession of
small amounts of cannabis and
in 2012 Massachusetts became
the 18th state to legalize medical
cannabis through a ballot.

In November 2016,
Massachusetts voters approved
Question 4, the initiative to
legalize the recreational use of
cannabis and first retail cannabis
business was opened in
Massachusetts in November
2018.

Cannabis stores sold about40
million worth of cannabis products durifgugust 2023, and $1.7 Billion over the past yeacording to
figures released by the Cannabis Control Commﬁsion

It is expected over 700,000 customers potentially interested in using of a recreational cannabis
and adultuse cannabis market in Massachusetts is projectdoktmome a  billion industry by
the end 0f2023

! https://opendata.mass-cannabiscontrol.com/stories/s/xwwk -y3zr
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Start-up Summary

Table 1. Startip expenses, $

$  Quarter 1 Quarter 2 Quarter 3 Quarter 4
CAPEX
CAPEX (cultivation
Land & Development 0 0 0 0
Facility BuildOut 209,400 0 0 0
Growing Equipment 66,540 0 0 0
Lighting System 133,238 -65,400* 0 0
Alarm & Security System 14,184 0 0 0
Monitoring - Video & Camera System 9,929 0 0 0
Computer Systems 7,092 0 0 0
Office Building/Room 0 0 0 0
Expansion 0 0 0 0
CAPEX (extraction/manufacturing)
Facility BuildOut 0 0 52,200
Extraction Equipment 0 0 0 111,375
Processing Equipment 0 0 0 74,250
Vacuum Ovens 0 0 0 9,900
Automated Machines for Filling Pens an 0 0 0 12,375
Cartridges
Freezer/Refrigerators 0 0 0 4,950
Alarm & Security 0 0 0 4,180
Monitoring - Video & Camera System 0 0 2,100
Computer System 0 0 0 2,475
Expansion 0 0 0 0
Total 479,683 0 0 273,805
OPEX

COGS Cost of Goods Sold 82,325 219,796 247,522 247,522
G&A Expensesinitial & General Costs 37,188 12,188 12,188 12,188
G&A ExpensesCultivation 57,083 95,625 95,625 95,625
G&A Expenses 0 0 0 20,494
Extraction/Manufacturing
SG&A Expenses 0 3,550 10,969 10,969
Marketing & Sales Expenses
Salaries & Benefits 40,900 40,900 80,500 105,000
SG&A ExpensedMisc. 2,038 -62,627 2,978 2,978
Total 219,534 309,432 449,782 490,276

Total, CAPEX and OPI 699,217 309,432 449,782 764,081

*National Grid Incentive
Payment
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Financial Summary

h %0 E Jsta@rfup costs will be funded largely through personal savings and private investments.

From a total investment of approximately €00,000, Uproot is expected to generate nearly
$4,780,000 in gross revenues with net income of nearly $3,000,000 in Year 2, its first full year of
operations. In subsequent years, revenue is expected to gradually increase while maintaining or
increasing neincome levels. These forecasts account for income from cultivation of cannabis
flower, concentrates, and infused products.fdttors inpotential income from directo-

consumer deliverigswvhich the companis aiming to have operationdly (4 2023, as well as
cultivation, which the company aims to have operational be yerat 2024.

Revenue & Profit Forecd@3ash Flow Forecast

$10,000
$8,000

$6,000

$4,000
- l l

Yearl Year2 Year3 Year4 Year5

$0

Il Revenue w/o delivery Net Income w/o delivery
B Revenue w/ delivery

The company expects to be profitable in Year 1, breaking evenagpeoximately 6 months of
operations and generating approximately $2,000,000 in net income. After the first year of
operations, it is expected that the company will be able to trim expenses through realizing
business efficiencies, gaining operational ergrace and industry knowledge. This will allow the
company to maintain high profit margins and net income despite wholesale cannabis prices
gradually stabilizing from their presently inflated levedss the wholesale market stabilizes, home
delivery isexpected to continue growing as the company seeks to expand operations throughout
the state.

The company plans to disburse net profits into capital accounts held in the name of each member
of the LLC, in a manneutlined in the operating agreement
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Financial Forecast

Sales will be tracked via a stateandated inventory management and tracking system.

Figure 10. 3/ears sales forecast, $

In our inaugural year, Uproot's primary sales trajectory will center around product manufacturing and
directto-consumerdeliveries This strategic move to commence operations with a delieentric
approach places Uproot in a unique position, aligning with current market trends and consumer
preferences. As we navigate the initial phases, concerted efforts will also be directeditowar
completing the cultivation buileut at the Worcester facility by the year's end.

The transition to the second year wskke a pivotal shift. With the cultivation infrastructure firmly in
place, Uproot will commence fudicale cultivation operations. This expansion not only broadens our
product spectrum but also fortifies our position in the market, allowing us to meet tingdoning
demand for quality cannabis products more effectively.

It's noteworthy that while we will have laid the groundwork for a diverse range of offerings, the
prevailing market dynamics will heavily influence our sales patterns. With the current market landscape
characterized by inflated prices due to limited supmyr revenue from flower sales will inevitably

reflect this trend in the initial stages. However, as the market matures and supply dynamics adjust, we
anticipate a gradual price normalization.

The forecast above assumes our wholesale price of flower to be $2500/Ib in year 1, $200@# 2,

and $1500/Ib in year 3 and beyond. Growth in subsequent years will be driven by multiple factors,
including revenue generated by selling concentrates and infused products, increasing our cultivation
capacity, and direeto-consumer deliveriesThe subsequent sections will delve deeper into our direct
to-consumer delivery model. Additionally, insights will be provided on our strategic initiatives to
optimize cultivation practices, harnessing statiethe-art technologies and innovative methodgjies to
ensure consistent yields and superior product quality.
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The abovdorecasts do not include potential revenue generated via the diteetonsumer delivery
service In Q3 2021Uproot became the second company in Massachusettgd¢eivelicensure for
home deliveriest the second company in the state to do. ddponcommencing delivery operationthe
companywill then be able to sell products at retail prices as opposed to only being allowed to
wholesale, which has the potential to significantly increase reveaudset income The company will
aim to drive sales of its products via retail home deliveries, as this sales channel will provide higher
margins, especially as wholesale cannabis prices stablllze CCC has stated that for the first taro
three years that delivery licensese availablethey will only be granted to companies that meet a
certaincriterion designed to prevent oubf-state interests from having a leg up on local entrepreneurs.
HEE v30CU S3Z E & 0 ** 3Z Vv il }u% V] . GendhddrtfaiallySinsieed [« E&]S
number of companies able to compete in the delivery market during this time, Uproot is uniquely
positioned to gain a significant market shakstimated revenue and net income from delivery is
projected later in this document.

Based on our current cultivation capacity and industry averages, estincatde madefor projected
cultivation revenue in a mature markefThis estimate assumes that we would only be cultivating and
wholesaling flower, and does not account for selling-po#s, concentrates, edibles delivery,which

we anticipate to be a sizeable portion of our business.

Using industry averages, we can make some baseline projections regarding revenue expected to be
generated from wholesale cannabis flower sdatea mature market

Total flowering canopy Square Footage 5000sq ft
Average yearly yield per canopy sq ft (gm/sq ft) 168 g
Projected yearly yield (grams) 840,000g
Projected yearly yield (Ibs) 1873931bs
Projected wholesale price per pound $1500/ Ib
Est. Baselingearly revenue (flower) $2,810,89%5

This projection represents the leend of what we can expect for revenue from wholesale cannabis
flower sales in year 3 and beyond. This estimate assumes that we will be producing yields in line with
the industry average of 168 grams per square foot@f@ring canopy. Through optimizing our

cultivation practices as described in more detail later in this document, we believe our yields should be
in excess of 200 g / sq ft of flowering canopy.

This estimate also assumes a wholesale price of $1,500/Ib. The current wholesale price per pound of
premiumindoor-grown recreational cannabis in Massachusetts is approxima&p@Ib as of (B

2023. Weexpect this price to gradually decline over the nexd gears as more cultivators are licensed
by the CCC, and stabilize at approximately $1,500/Ib. This would be consistent with what has been
observed in other new recreational markets such as Caldaand Colorado. Current federal regulations
prevent interstate sales of cannabis, so each state has its own independent market.
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The following chart provides an estimate of theialcosts associated with producing one pound of
cannabis flower, based on known industry d3ta.

All-in costs to produce 1 pound of dried cannabis flower:

Cost Average Facility Efficient Facility (top 10%)
Energy $150.99 $61.47
Labor $191.70 $101.41
Materials $93.47 $24.79
Total $436.16 $187.67

Figure 12: Industry Production Costs Per Pound. Source: Cannabis Business Times

At Uproot, we believe our cost to produce one pound of dried cannabis flower will be between $200 and

$250. Several factors make our facility significantly more efficient than the industry average.

We will be utilizing 650 watt LED fixtures as opposed to the industry standard 1000 watt HPS (high

pressure sodium) lights. These lights require a slightly higher initial investment but result in significantly

lower electrical costs and cooling requirentgiper square foot of canopy. These fixtures have also

2 https://mww.newcannabisventures.com/wp -content/uploads/MJardin -ArcView-Market-Report-CostAnalysis. pdf
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been shown to produce yields that exceed that of HPS lighting.

Our facility also takes advantage of numerous automation technologies in order to reduce labor costs.
We are utilizing an automated irrigation / fertigation system that will eliminate teechfor mixing
fertilizers and hanewatering. All of our climate systems will be controlled by a cloased monitoring

/ alert system which monitors and controls multiple environmental factors such as temperature,
humidity, CO2, and lighting schedules.

t Aloo o<} H3]o]givPaES Zv "e~~K's pOS]A 3]}v u S3Z} U o }% %} 3} 8Z
udjo]l rof@®P® v_ ~" ZK'e u §Z} X dZ ~ ZK'u $Z} ]JvA}oA « & (pnoOC
and training a plant in order to make it bushier andguce many flowering colas. SCROG method is

commonly utilized in states where plant counts are legally limited, thus requiring cultivators to try to

maximize pesplant yields. In Massachusetts, there is no cap on the number of plants that a facility can

produce tonly a cap on square footage. The SOG method allows us to pack plants tightly together and

(} ue 3Z %0 vi[* v EPC }v <+]JvPo u]v }o U A]8Z}us v JvP &} «1PVv](]
plants. This leads to a significant reductinrabor costs, as well as increased yields per square foot of

canopy.

Delivery

In 2021, Uproot sought a Delivery Endorsement from the CCC. By 20B2camaethe second

recreational cannabis entity in Massachusetts licensed for diceconsuner deliveries. This strategic
move is poised to significantly enhance our revenue streams and boost profit margins. It grants us the
versatility to retail our cultivated flower and manufactured goods directly to customers, as opposed to
being confined to Wolesale transactions with dispensaries.

The financial implications of our delivery service will be intrinsically tied to the ratio of sales conducted
through direct delivery versus wholesale. Our overarching objective is to prioritize the sale of products
at retail prices, pivoting to this modelherever delivery sales yield superior margins compared to
wholesale.

The subsequent graph delineates potential variations in gross revenues and profit based on our chosen
sales strategy direct delivery versus exclusive wholesale. This projection, for illustrative purposes,
holds our cultivation capacity constant at a singige operation, without factoring in potential future
expansions. It's pertinent to note that while these figures posit simultaneous commencement of
cultivation and delivery functions, our strategic roadmap envisions operationalizing delivery and product
manufacturing ahead of cultivation.
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Projected figures indicate that the integration of delivery operations holds the potential to elevate
Uproot's revenues and net income by a substantial 58%% from the second year onward. This
optimistic forecast is rooted in the anticipated declinendfolesale prices in the foreseeable future.

Historical trends and market analysis suggest that while wholesale flower prices might plateau around
the $1,500/Ib mark, retail quantities present a contrasting narrative. Retail prices for the product are
projected to stabilize in the bracket of $4,500$%5,000/Ib. This pricing forecast is consistent with
patterns observed in other welistablished cannabis markets.

Opting for a direct delivery model serves as a bulwark against the repercussions of dwindling wholesale
cannabis prices. By employing this model, Uproot can anticipate a persistent ascent in net income.
Conversely, adhering strictly to a wholesale modé¢hauit diversifying the sales channels would mean

that net income remains relatively stagnant, barring any significant operational expansion.

Moreover, the lucrative prospect of selling products at retail prices, enabled by the delivery model,
presents a compelling case for the company's further growth. Such a strategic move not only justifies
but also accelerates the expansion of Uproot's pratdange and cultivation canopy. The returns on
these investments, under the retail pricing model, are not only faster but also more assured.

Additionally, adopting a vertically integrated operational structure provides Uproot with a distinct
competitive edge. This holistic approach ensures that Uproot is poised to operate with greater
profitability margins compared to other market players splilvolved in cultivation or product
manufacturing without a retail facet. This strategic diversification underscores Uproot's resilience and
positions the company advantageously, ensuring its continued prominence as the cannabis market
evolves and matures
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Marketing Plan

Because cannabis is illegal under federal law, state governments and online advertising platforms are
placing strict rules on how companies can market their products.

Google, Facebook and Twitter all have advertising policies that restrict the promotion of the sale of

vv ]eX '"}}PO [* %}0] C % E}Z] ]S =+ SZ S % E&}u}S "ep ¢S v ¢« 5Z 3 08
IWE & S]}vX_ & HH E «UEE 3 EVGoS]PpWUPL@UE E S]}v o EPPeX_ v
A"loo P o EpPe_ <+« A 00O e ep 3V 357235 pe "0 P 0o Z]PZ+X_/ves PE u
go a step further by removing pages of cannabis related businesses.

The marketing and sales strategy of Uproot will be based on generatingdongpersonalized
relationships with distributors and retailers, as well as capturing organic exposure through the press.
Press will be especially emphasized when the companyvwesapproval to begin dire¢b-consumer
deliveries.

Our marketing and advertising strategy includes:

- Meeting with distributors and retailers

- Email Marketing

- Business events and conferences

- Business and industry associations

- Brand development

- Displays at retail locations

- Website development with search engine optimization
- Cannabis business directories and platforms

Table 3. Cannabis business directories

WEEDMAPS Over 7,750 listings throughout the WeedMaps has 8
U.S., Canada, and Europe. . .
https://weedmaps.com/ P million total visits each
month.
LEAFLY Leafly is a cannabis information  Leafly has 226 thousand
resource for finding the right total visits each month.

https://www.leafly.com/

strains and products.
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Cultivation and Manufacturing Facilities

The company will operate from a leased warehouse locatetl &remont St, WorcesteMA.
A highres version of the architectural floor plan is attached to this document.

At launch, the facility will include:

Vegetative Growth Room

4 Flowering Rooms

Drying& Curing Room
Storage Vault

Trimming Room

Packaging / Processing Room
Delivery Dock

Security / IT room

Employee Break Room
Offices

= ++ + + H+ H+ H+ H H +H

Future additions to the facility will include:

¥ Cannabis Infused product production rodraommercial kitchen
1 Extraction room

Cultivation

Warehouse Design

A. A warehouse environment provides maximum environmental control, and therefore the most
reliable and consistent cannabis crops can be produced in a properly designed warehouse grow
room.

B. Without natural light, warehouse grow rooms depend on intelligent grow lights which need to
replicate the parts of the sunlight spectrum that the cannabis plants need at each stage of growth.

C. Air filtration and circulation systems are essential for controlling heat buildup and eliminating
exhaust odorsTheHVAC system is designed in conjunction with the grow lights because lighting
systems emit large amounts of heat.

D. There are various irrigation methods that are appropriate for growing cannabis in a warehouse.
Uproot A]Joo HeladR & RVPd EE]P $ehdir ad ahydrapdnic medium.

E. The irrigation system is designed with adiime fertigation system by dosatron, which delivers
fine-tuned amounts of nutrients to the plants depending on their stage in the life cycle.

F. An integrated environmental control system will monitor temperature, lighting, air circulation,
humidity and irrigation systems, providing réahe SMS alerts and monitoring capabilities.

G. A computercontrolled CO2 injection and monitoring system will be utilizedproot has
purchased a comprehensive CO2 monitoring and injection system by Titan Controls.

H. Uproot will be utilizing a muHiiered canopy with rows of mule racking, which allows fo
efficient utilization of the available building footprint and legally available candjme flowering
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rooms will be Ziered, and the vegetative room 3 tiers. The facility hagdbt ceiling heights,
allowing the company to expand even further vertically to increase available canopy.

Twortiered flowering roomsvith a similar desigrS} h % ®&}}S[e ( ]o]3SCX
Lighting

The Company will usetier industrial pallet racking in the flower rooms, andi&r pallet racking in the
vegetative growth room, with 650 watt LED fixtures for flowering plants, and 400 watt LED fixtures for
vegetative growth. A muliiered vertical gstem allows us to maximize our square footage by taking
advantage of the vertical space in the facility. With a crop as valuable as cannabis, this directly equates to
much higher profits and increased operational efficiency, in contrast to the industngatd of single

tiered layouts with rolling benches and 1000 Watt HPS lighting fixtures.

Uproot has purchased LED fixtures directly from an OEM agricultural lighting manufacturer in China
(Guangzhou NalLite Intelligent Lighting). The LED fixtures exceed the efficiency and output of the current
industry-leading commercial LED fixtures (Ga®ta

170e and Fluence Spyder 2i) at approximately 1/3

the cost. Uproot received two sample units from

E >3 U v u -uCE §Z W Z }uS8%pusS ~...uloe v
((11vC ~..ulole % E A 53+ }( 83Z uv]deX dz
u *guE u vse us?z §Z uvp( SuE EJ-

advertised specand outperformed units tested from
Gavita and Fluence An order was subsequently
placed for200 650watt flowering fixtures and 104
400watt fixtures for vegetative lighting.
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Phases of Production

1%t stage: taking and rooting clones / clone propagation (2 weeks)
2" stage: Vegetation 1 (2 weeks)

3Ystage: Flowering (8 weeks)

4" stage: processing/trimming (3 days)

5 stage: drying and curing (11 days)

Total elapsed time: approximately 14 weeks

—H + + H+ H+ +H

Lab Testing & Qualit
Assurance

uarantine &
ssessment

Cloning Mother Plants
& Rooting Clones

Trimming &

Processing Preparation

Plant Vegetation

Curing Vault Storage

Inventory Distribution

Directto-consumer deliveries are expected to commence immediately upon final approval by the CCC.
The company may decide bootstrap the delivery service by purchasing wholesale from other suppliers if
the company has yet to achieve its first harvest

Plant Flowering

Harvesting

Delviery

Upon launching the delivery service, the company plans to deliver the following items:

1. Cannabis flower prpackaged in 1/8 0z containers.

2. Cannabis preolls containing 0.5¢g, 0.75g. or 1g of cannabis flower peirgite

* h % EEprpsifiet line expands, the company plans to expand its delivery offering accordingly, and
pursuant to 935 CMR 500.145.

Uproot willutilize athird-party technology provider tallow the canpany toacceptdelivery orders,
verify customer agéacilitate driver assignment and navigation, and ensutirggongoing software
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enforced restriction of deliveries to restricted areas, such that orders cannot be placed from or
delivered to theseCC@estrictedareas.

All sales shall be tracked using the Séedale SOR as designated by the commiss@urrently, the
commission requires that licensed cannabis companies use METRC softipaoet may need to
restrict the time for delivery to comply with all municipal bylaws and ordinances. Uproot plans to
operate its delivery operations from 9:00 A.M. until 9:00 P.M. where permissible, 7 days per week.

Orders

All orders for deliveries made by Uproot shall comply with the following requirements:

1.
2.

All Marijuana and Marijuana Products delivered by Uproot shall be produced by Uproot, LLC.

Only Marijuana Products that are Shstablewill be delivered. Products that are perishable or
time and temperature controlled to prevent deterioration shall not be delivered.

Uprootwill deliver only to the Residence address provided. Uproot will not deliver to college or
university dormitories; and federal public housing identified at https://resources.hud.gov/.
Uproot plans to strictly enforce this both as a policy as well as wittgrotdering software.

Uproot shall only deliveitems for which a specific order has been received. Uproot shall not
deliver Delivery Items without a specific order destined for an identified Residence. Uproot
plans to receive orders via a Thipdrty Technology Platform identified to the Commission
under 935 CMR 500.145(1)(e).

Uproot shall not deliver more Marijuana or Marijuana Products to an individual Consumer than
the individual possession amounts authorized by M.G.L. c. 94G, § 7(a)(1). An Individual Order
shall not exceed one ounce of Marijuana or its-digight equivalentThe Individual Order shall
only be delivered to the individual Consumer identified on the order after verification of the
individual's identity consistent with the requirements of 935 CMR 500.140(2)(d) and 935 CMR
500.145(3). Uproot shall only deliver ohldividual Order, per Consumer, during each delivery.

Uproot shall not deliver to the same Consumer at the same Residence more than once each
calendar day and only during authorized delivery hours.

For home delivery, each order shall be packaged and labeled in accordance with 935 CMR
500.105(5) and (6) originating the order prior to transportation to the customer.

Any Delivery Item that is undeliverable or is refused by the Consumer shall be transported back

h% E}}3[* ( ]o]3C }v o0 }3Z & o]A &E] ¢ ]v op }v o]A EC u

Consumer Age Verification

Uproot shall require any customer making a purchase for delivery to have a valid govefissweatd
identification card that the customer intends to use to verify their age at the time of delivery examined
and authenticated prior to an individual order.

Uprootplanstopre E3](C upe3}u E+[ ] v3](] 8]}v C pslo]ippdty v. W/ pu%o %o0]

technology provider prior to customers placing an order through the tpady softwarebased
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ordering platform. If the commission deems this service inadequate, Uproot plans to utilize a different
commissiorapproved electronic means of identity poertification.

Deliveries shall only be made to the Person who ordered the Delivery Iltems, and whose name appears
on the provided and verified governmeigsued identification. Customer age shall be verified at the

time at which the delivery is made to the Consumer &esidence to ensure that Marijuana and
Marijuana Products are not delivered itmdividuals younger than 21 years old. Prior to relinquishing
custody of the Marijuana or Marijuana Products to the Consumer, the Marijuana Establishment Agent
conducting the delivery shall verify that the governmésgued identification card of the Conmaer

receiving the Marijuana or Marijuana Products matches thevyaefied governmenissued

identification card of the Consumer who placed the order for delivery by:

1. Viewing the governmenissued identification as provided for Pverification under 935 CMR
500.145(3)(a);

2. Viewing proof of order generated at the time of order; and

3. Receiving the signature of the Consumer who ordered the Delivery Items and verifying that the
signature matches the governmeigsued photo identification card presented.

Vehicles and Transport

Vehicles used for delivery shall be owned or leased by Uproot, shall be properly registered as
commercial vehicles, and inspected and insured in the Commonwealth of MassachU$ettgehicles
shall carry liability insurance in an amount not less than $1,000,000 combined singl€Tlit.

Ju% vC[e uE dhvelge theolease of Chevrolet Spark vehiclelich will be properly outfitted in
order to be compliant with CCC regulations.

Uproot plans to keep delivery vehicles parked at its principatess] including additional leased parking
areaif required The company shall ensure that keeping the vehicle at the identified location complies
with all general and special bylaws of the municipality.

All vehicles used for deliveries are staffed with a minimum of two Marijuana Establishment Agents. At
least one Marijuana Establishment Agent shall remain with the vehicle at all times that the vehicle
contains Marijuana or Marijuana Products. Delivégynks may not be visible from outside the vehicle,
and all items shall be transported in a secure, locked storage compartment that is a part of the vehicle
and complies with the requirements of 935 CMR 500.110¢root shall maintain, in each vehicle dse

for deliveries, a secure, locked storage compartment for the purpose of transporting and securing cash
used as payment. This compartment shall be separate from compartments required under 935 CMR
500.145(4)(h) for the transport of Marijuana and MarijudPaducts.

Uproot shall ensure that all delivery routes remain within the Commonwealth of Massachusetts at all
times. The company shall instruct its third party technology provider to randomize the delivery routes
provided to drivers whenever possible.

Manifests.

Every home delivery shall have a manifest produced by Uproot. Uproot plans to utilize a mobile
application designed by a third party technology provider in order to allow drivers to enter all required
manifest information. The manifest shall be digitaligned by the Consumer receiving the Marijuana or
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Marijuana Products and the Marijuana Establishment Agent acting on behalf of Uproot. A signed
manifest shall serve as the written record of the completion of the delivery. Uproot shall maintain a
record of the sale of all Delivery Goods.

The manifest shall include:
1. The name, address, and License number of Uproot;

2. The names and Marijuana Establishment Agent numbers of the Marijuana
Establishment Agents performing the delivery;

3. The Consumer's name and address;

4. A description of the Marijuana or Marijuana Products being transported,
including the weight and form or type of product;

5. Signature lines for the agents who transported the Marijuana or Marijuana
Products;

6. A signature line for Consumer who receives the Marijuana or Marijuana
Products; and

7. h% E}}8[+ o0]JA EC A Z]o ul Uu} oU v 0] ve %0 § V|

The manifest shall be maintained within the vehicle during the entire transportation process, until all
the deliveries are completed. Uproot shall retain all transportation manifests for no less than one year
and make them available to the Commission equest.

The Facility
Physical Building

The physical address of our cultivation and manufacturing facility willlllgemont St, Worcester MA.
The company haacquired a special uggermit from the city of Worcester tmperate a cannabis
cultivation, manufacturing and delivery business at the locatidime company weerced to relocate
from its previous locationdue to a structural iss The new location is more desirable and will allow
the company to commence operations more quickithe companyastransferredits location of record
with the CCC

The ground floor of the facility spans approximatey500square feet, with an addition&800+/- square
feet availablen an adjacent spacehere we plarto build out our extraction / infusion operations.

The facility is located in a light industrial area that includes manufacturing and industrial businesses.
Located on a large lot, the facility has numerous intrinsic security features and is easily converted to
high-security use. The facility is housedhibuilding that does notdjoininghigh-use public areas, has

secure means of ingress and egress, is in an area of low vehicular traffic, is not located near any schools,
freeways, residential housing, or places of worship.

A site plan (attached) showing the entire structure, including the streets, parking lot, other tenants
within the facility, and any other entities that physically border #stablishmenis shown in an
attachment to this document.
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Floor Plan

A higher resolution architectural floor plan is attached to the appendix of this document.

Security

In accordance with CCC regulations, we have contracted with a security company to design and install a
comprehensive electronic security system with video surveillance/recording capabilityptitgl
monitoring, intrusion detectionandaccess control.

During operating hours, we will have at least onesite security guard operating from the security
office.

Security personnel will perform and keep records of having performed routine regular inspections of all
security systems, barriers, gates, doors, and locks, immediately reporting any malfunctioning or
compromised security feature to the Security Agenteytill also be responsible for monitoring and
screening all persons entering and exiting the facility. Any incidents qualifying as irregular or suspicious
will be handled immediately.

Internal Access -Point Control

Movement through the facility will be tightly controlled. All main access doors and doors to the
cultivation and processing rooms will require key cards. Only permitted employees will be allowed to
enter the facility.

Video Surveillance

We have employed Platinum Security to design our security system in accordance with the standards set
out by the CCC. We will employ statethe art external and internal camerasijth 2k resolution This
is sufficient to allow facial identification of anyone in or nearing the facility. All cameras are equipped
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with motion detection and will have infrared technology for low light conditions, capable of identifying
activity at night or in unlit rooms.

Tracking Solution

dZ Ju% vC ]« E <u]E C 3 8§ o0 A 4q sples tiazkinty solitiBn forevery level

of the business, which allows the company to remain compliant while also helping to identify key data
points to streamline and optimize inventory managent at each phase of the operation: cultivation,
processing, destruction and waste, transportation, lab testing and dispensing. The solution includes the
following modules:

Yield Forecasting Monitoring and analyzing the harvest data to optimize for larger yields.

GrowerCentric t Customizing workflows to support the weighing of multiple planpbyducts (wet or
dry), plus multiple data collection points and ability to grade product quality upon curing.

Analyze Effortst Monitoring Pesticides and Nutrients applied, log Strain Notes detailing light and
watering cycles, plus review Past Harvest Data to optimize your future yields.

Conversion Tracking Converting products into single or multiple-pyoducts, while maintaining a
complete chain of custody, logging cost per gram calculations and product notifications/recalls.

Transport Manifestst Creating, submitting, and storing compliant transportation manifests noting
vehicle, driver, and cargo contained for regulatory review.

Product Detailst Product details for the inventory items, printing key information directly on the labels
]Jv op JvP JVPE ] v3eU %}3 v C E spodeU %ope E S3S]JA AE%]E §]}v
expiration.

Inventory Managementt System will document all plants received, extracted concentrates distributed
and sold, destroyed or {process with independent testing laboratories. The amount, type, date and
batch number will be documented in accordance with the state laws and regnga As we store and
distribute cannabis concentrates, each move in the supply chain will be detailed and documented.
Access to this system will be limited to authorized agents and department/government officials.
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Personnel Plan

From the outset, we are committed to recruiting only qualified people to man various positions in our
company. We hope to leverage on their expertise to build our brand to be well respected in the
cannabis marketThe company expects to fill the following positions within the first year of operations:

Operaions Manager

Master Grower

Assistant to master grower
Trimming, hourly

Plant maintenance and general labor
Manager, Extraction Services
Extraction Tech Specialists
Manufacturing Specialists

Admin and Logistics Personnel
Sales & Marketing Personnel

Training Plans

1. Train employees at time of hire on business operations and compliance.
2. Train employees regularly after hire.
3. Training plan and training log will be available for inspection on the licensed premises.

4. Any person entering data into the Cannabis Tracking System (CTS) first be trained by the CTS
administrator for the licensee.

5. All individuals will be required to have a valid Cannabis Worker Permit complete the required training
and maintain their permit while working on behalf of the Licensee.
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Management
Dr. David J. Aiella CEO

Dr. Aiello is a chiropractor who has been practicing and living in Massachusetts for two years.
He spent 4 years obtaining a pneed degree at the University &hode Island andient on to

spend another 4 years studying Chiropractic medicine at the National University of Health
Sciences in Florida before returning to New England to begin practicing. He has founded several
successfustartups, including a technology company and consumer goods company.

Andrew CzarneckiMS tCOO

Andrew has served as principal electrical engineer at Cambridge Consultants, and previously
worked as an electronics design engineer at Draper Laboratory in Cambridge. He attended
Northeastern University, where he earnedua «S E [+ irPelEctrical engineering. He has

also served as a mentor to technology startup companies at Masschallenge in Boston. Andrew
Aloo }A E+ 3Z ]85 [* }% E S]}ve v o« EA « Z] ( }% E 3]vP }((]

Michael Aiellg MBAtCFO

Michael Aiello earned hislaster of Business Administratialegreeat Johnson and Whales

University, and has served in management roles at Nortek, Inc and Providence College. He

assumes the role of Chief Financial Officddptootand ]+ E *%o}ve] 0 (}E& SZ }u% VvC|[
finances.
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Exhibit A: Floorplan



Plan for Obtaining Liability Insurance:

Uproot LLC (the “Company”) will work with an insurance broker licensed in the
Commonwealth of Massachusetts to obtain insurance that meets or exceeds the requirements
set forth in 935 CMR 500.105 (10).

Pursuant to 935 CMR 500.105(10) the Company shall obtain and maintain general liability
insurance coverage for no less than $1,000,000 per occurrence and $2,000,000 in aggregate,
annually, and product liability insurance coverage for no less than $1,000,000 per occurrence
and $2,000,000 in aggregate, annually, or such amount as otherwise approved by the
Commission.

The deductible for each policy shall be no higher than $5,000 per occurrence. Pursuant to 935
CMR 500.105(10)(b) if the Company is unable to obtain minimum liability insurance coverage as
required by 935 CMR 500.105(10)(a) the Company will place in escrow (the “Liability Insurance
Escrow Account”) a sum of no less than Two Hundred and Fifty Thousand and 00/100
($250,000.00) or such other amount approved by the Commission, to be expended for coverage
of liabilities. If the Company is unable to obtain minimum liability insurance coverage as required
by 935 CMR 500.105(10)(a) the Company will properly document such inability through written
records that will be retained in accordance with the Company’s Record Retention Policy
(incorporated herein by reference). If the Liability Insurance Escrow Account is used to cover
such liabilities, it will be replenished within ten (10) business days of such expenditure.

The Company will submit reports documenting compliance with 935 CMR 500.105(10) in a
manner and form determined by the Commission pursuant to 935 CMR 500.000.

This policy may also be referred to by the Company as the “Liability Insurance Policy”.
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Persomel Policies Including Background Checks

8 SURIKWWKH 3Company  LFNEOBPHQW WKH IROORZLQJ 3HUVRQQHO
Background Check policies:

(1) 1t shall be a policy of the Company that the workplace shall be alcohol, smoke affdegrug

(2) The Company shall require that all personnel strictly adhere to, and comply with, all aspects
of the Security Policy, which policy shall be incorporated herein by reference, specifically
employee security policies, including personal safety and grmesvention techniques;

(3) The Company shall develop a staffing plan and staffing records in compliance with 935 CMR
500.105(9);

(4) The Company shall develop emergency procedures, including a disaster plan with procedures
to be followed in case of fire orlwgr emergencies;

(5) The Company shall immediately dismiss any Marijuana Establishment agent who has:

a. Diverted marijuana, which shall be reported to law enforcement officials and to the
Commission;

b. Engaged in unsafe practices with regard to operatiomeoffarijuana Establishment,
which shall be reported to the Commission; or

c. Been convicted or entered a guilty plea, plea of nolo contendere, or admission to
sufficient facts of a felony drug offense involving distribution to a minor in the
Commonwealth, or a like violation of the laws of another state, the United States or a
foreign jurisdiction, or a military, territorial, or Native American tribal authority.

(6) The Company shall make a list of all board members and executives of the Marijuan
Establishment, and members of the licensee (if any), available upon request by any
individual. The Company shall also make this list available onetssite.

(7) The Company shall develop policies and procedures for the handling of cash on Marijuana
Establishment premises including but not limited to storage, collection frequency, and
transport to financial institution(s).

(8) The Company shall apply for registration for all of its board members, directors, employees,
executives, managers, and volunteerssach individuals shall:

(a) be 21 years of age or older;

(b) nothavebeen convicted of an offense in the Commonwealth involving the
distribution of controlled substances to minors, or a like violation of the laws
of another state, the United States or fgmgurisdiction, or a military,
territorial, or Native American tribal authority; and

(c) be determined suitable for registration consistent with the provisions of 935
CMR 500.800 and 500.802.

(9) An application for registration of a marijuana establishmeahtghall include:



(a) the full name, date of birth, and address of the individual;

(b) all aliases used previously or currently in use by the individual, including
maiden name, if any;

(c) D FRS\ RI WKH DSSOLFDQW YV -igsudd YdentifithonO L FH Q V H
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 products;

(e) written acknowledgment by the applicant of any limitations on his or her
authorization to cultivate, harvest, prepare, package, possess, transport, and
dispense marijuana in the Commonwealth;

() background information, including, as applicable:

1. adescrigbn and the relevant dates of any criminal action under the
laws of the Commonwealth, or another state, the United States or
foreign jurisdiction, or a military, territorial, or Native American tribal
authority, whether for a felony or misdemeanor and Wwhésulted in
conviction, or guilty plea, or plea of nolo contendere, or admission of
sufficient facts;

2. adescription and the relevant dates of any civil or administrative action
under the laws of the Commonwealth, another state, the United States
or foreign jurisdiction, or a military, territorial, or Native American
tribal authority relating to any professional or occupational or
fraudulent practices;

3. adescription and relevant dates of any past or pending denial,
suspension, or revocation of a licerw 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;

4. adescription and relevant dates of any past discipline bypemding
disciplinary action or unresolved complaint by, the Commonwealth, or
a like action or complaint by another state, the United States or foreign
jurisdiction, or a military, territorial, or Native American tribal
authority with regard to any profeesil license or registration held by
the applicant;

(g) a nonrefundable application fee paid by the Marijuana Establishment with
which the marijuana establishment agent will be associated; and

(h) any other information required by the Commission.

Magic Dragon will make employment suitability determinations in accordance with the
procedures set forth in 935 CMR 500.800. In addition to the requirements established in 935



CMR 500.800, Magic Dragon will: 1) comply with all guidance provided by the Commission and
935 CMR 500.802: Tables B through D to determine if the results of tdkgtwaund are grounds

for Mandatory Disqualification or Presumptive Negative Suitability Determination; 2) consider
whether offense(s) or information that would result in a Presumptive Negative Suitability
Determination under 935 CMR 500.802. In the evePtesumptive Negative Suitability
Determination is made, Magic Dragon will consider the following factors:

1. Time since the offense or incident;

2. Age of the subject at the time of the offense or incident;

3. Nature and specific circumstances of the offense or incident;

4. Sentence imposed and length, if any, of incarceration, if criminal,

5. Penalty or discipline imposed, including damages awarded, ifaci@tiministrative;

6. Relationship of offense or incident to nature of work to be performed;

7. Number of offenses or incidents;

8. Whether offenses or incidents were committed in association with dependence on drugs

or alcohol from which the subject has since vered,;

9. If criminal, any relevant evidence of rehabilitation or lack thereof, such as
information about compliance with conditions of parole or probation, including orders of
QR FRQWDFW ZLWK YLFWLPV DQG ZLWQHVVHYce® G WKH V
time of the offense including, but not limited to, professional or educational certifications
obtained; and

10.  Any other relevant information, including information submitted by the subject; and

11. Consider apgpals of determinations of unsuitability based on claims of erroneous
information received as part of the background check during the application process in
accordance with 803 CMR 2.17: Requirement to Maintain a Secondary Dissemination Log
and 2.18: AdverssEmployment Decision Based on CORI or Other Types of Criminal
History Information Receivefitom a Source Other than the DCJIS.

Upon adverse determination for a particularliggpt, Magic Dragon will provide the applicant a
copy of their background screening report and sapreerse determination letter providing the
applicant with a copy of their right to dispute the contents of the report, who to contact to do so
and the opertunity to provide a supplemental statement. After 10 business days, if the applicant
does not dispute the contents of the report and no apppoavitied statement gives cause to

alter the suitability determination, an adverse action letter will bedsgroviding the applicant
information on the final determination made by Magic Dragon along with any legal notices
required. All suitability determinations will be documented in compliance with all requirements
set forth in 935 CMR 500 et seq. anttherguidan@ provided by the Commission.

Magic Dragon will cause its background screening to be conducted by an investigative firm
holding the National Association of Professional Background Screeners (NAPBS®) Background
Screening Credentialing Council (BSCC) acdatithn and capable of performing the searches
required by the regulations and guidance provided by the Commission. Any references provided



by the marijuana agent will be verified at the time of hire. As deemed necessary, individuals in to
be hired for keyMagic Dragon positions with unique and sensitive access (e.g., members of the
executive management team) will undergo additional screening, which may include interviews
with prior employers and/or colleagues. As a condition of continued employment, agents,
volunteers, contractors, and subcontractors are required to renew their Registration Cards (as that
term is defined in 935 CMR 500.002) annually and submit to other background screening as may
be required by Magic Dragon or the Commission.

(10) An executie of the Company registered with the Department of Criminal Justice
Information Systems pursuant to 803 CMR 2.04: iCORI Registration, shall submit to the
Commission a Criminal Offender Record Information (CORI) report and any other
background check infornian required by the Commission for each individual for whom the
Marijuana Establishment seeks a marijuana establishment agent registration, obtained within
30 days prior to submission.

(11) The Company shall notify the Commission no more than one (1) bssiagsfter a
PDULMXDQD HVWDEOLVKPHQW DJHQW FHDVHV WR EH DVVRF
registration shall be immediately void when the agent is no longer associated with the
Company.

(12) The Company shall require that all agents renew thgistration cards annually from
the date of issue, subject to a determination by the Commission that the agent continues to be
suitable for registration.

(13) After obtaining a registration card for a marijuana establishment agent, the Company
shall notifying the Commission, in a form and manner determined by the Commission, as
soon as possible, but in any event, within five (5) business days of any charges to t
information that the establishment was previously required to submit to the Commission or
after discovery that a registration card has been lost or stolen.

(149) 7KH &RPSDQ\TVY DIJHQWV VKDOO FDUU\ WKHLU UHJLVWUDW
of marijuana products, including at all times while at the Marijuana Establishment or while
transporting marijuana products.

(15) 6KRXOG DQ\ RI WKH & RffligtedQvitfi vhubipleiNawuan& H D
Establishments the Company shall ensure that such agents are registered as a marijuana
establishment agent by each Marijuana Establishment and shall be issued a registration card
for each establishment.

(16) The Company shathaintain and keep up to datan employee handbodkat employees
will be given copies of at the start of their employmamd will be required to attest that they
have read and received the saomering a wide range of topics, including but not limited
to: (1) Employee benefits; (2) Vacation and sick time; (3) Work schedules; (4)
Confidentiality standards; (5) Criminal background check standards (6) Security and limited
access areas; (7) Employee identification and facility access; (8) Personahsdfetyime
prevention techniques; (9) Alcohol, drug, and smivke workplace; and (10) Grounds for
discipline and termination;

Personnel Record Keeping

The Company shall maintain the following Personnel Records:



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

2. A personnel record for each marijuana establishment agent. Such records shall be maintained
IRU DW OHDVW PRQWKY DIWHU WH U PithGhb WarijgadaR1 WKH LQ (
Establishment and shall include, at a minimum, the following:

a.

b.

e.

f.

g.

all materials submitted to the Commission pursuant to 935 CMR 500.030(2);
documentation of verification of references;

the job description or employment contract thatudes duties, authority,
responsibilities, qualifications, and supervision

documentation of all required training, including training regarding privacy and
confidentiality requirements, and the signed statement of the individual indicating the
date, timeand place he or she received said training and the topics discussed, including
the name and title of presenters;

documentation of periodic performance evaluations;

a record of any disciplinary action taken; and

notice of completed responsible vendor and eight (8) hour related duty training.

3. A staffing plan that will demonstrate accessible business hours and safe cultivation
conditions (as applicable);

4. Personnepolicies and procedures; and

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

7KH &RPSDQ\YVY DIRUHPHQWLRQHG 3HUVRQQHO 5HFRUGV VKDC(
Commission, upon request. All records shall be maintainaddardance with generally
accepted accounting principles.

JROORZLQJ FORVXUH RI WKH &RPSDQ\YV ODULMXDQD (VWDEOL
OHDVW WZR \HDUV DW WKH &RPSDQ\TV H[SHQVH LQ D IRUP Dt

Staffing Plan:

Executive Level:

X
X
X

CEO:;
CFO; and
COO.

Management Level:

X

X
X
X

Sales Manager;
Cultivation Manager;
Production Managegnd
Security Manager.



Staff Level
X Up to fifteen ) Staff Level Sales Representatives;
x Up to ten (10) Staff LeveCultivation and Production Associates

Consultant Level
x Attorney / Compliance Officer;
X Human Resources Provider; and
x Up to five (5) Security Officers.

Hiring and Recruitment

ODJLF "UDJRQTYTV +XPDQ 5HVRXUFH ODQDJHU ZLOO HQJDJH WKF
supervisory staff on a regular basis to determine if vacancies are anticipated and whether specific
positions need to be createQi UHVSRQVH WR FRPSDQ\ QHHGV @BdJLF '"UDJF
policieswill include but are not limited to the following and apply to all types of working

situations including hiring, firing, promotions, harassment, training, wages and benefits:

1. Equal Employmen®pportunity Commission (EEOC) Compliance;

2. ODJLF '"UDJRQYV 'LYHUVLW\ 30DQ

3. ODJLF '"UDJRQYVY 30DQ WR 3RVLWLYHO\mRGDFW $UHDV RI '
4. Background Checks and References;

5. Mandatory reporting of criminal convictions (and termination if necessary);

6. State and Federal Family Leave Act;

7. Workplace Safety Laws;

8. State and Federal Minimum Wage Requirements; and

9. Non-Disclosure and NoiComplete Agreements

Standards of Employee Conduct

ODJLF "UDJRQYV PLVVLRQ LV WR SURYLGH D SURIHVVLRQDO ZzZ
discrimination for employees. Magic Dragon has a-elerance policy on hassment or

discrimination based on sex, race, color, national origin, age, religion, disability, sexual

orientation, gender identity, gender expression, or any other trait or characteristic protected by

any applicable federal, state, or local law or ordaga Harassment or discrimination on the basis

RI DQ\ SURWHFWHG WUDLW RU FKDUDFWHULVWLF FRQWUDYHC
range of behavior could constitute harassment and/or discrimination. In general, harassment
includesany verbal or physi¢@onduct that: 1) has the purpose or effect of creating an

intimidating, hostile, or offensive working environment; 2) as the purpose or effect of
XQUHDVRQDEO\ LQWHUIHULQJ ZLWK DQ LQGLYLGXDOYV ZRUN
unjustifiably affectsalL, QGLYLGXDOYV HPSOR\PHQW RSSRUWXQLWLHYV

Employees are expected to maintain the highest degree of professional behavior. All harassment
or discrimination by employees is strictly prohibited. Furthermore, harassing or discriminatory
behavior of noremployeeslirected at Magic Dragon employees or customers also is condemned
and will be promptly addressed.

Violence and Weapons in the Workplace

Any and all acts of violence in the workplace will result in immediate dismissal of the employee,
customer, or partigavolved. The Worcester Police Department and other law enforcement

authorities, as applicable, will be contacted immediately in the case of a violent event. Weapons

DUH QRW SHUPLWWHG DW ODJLF 'UDJRQYYV :RUFHVAWHU IDFLOL'



SDUWLHV $JHQWYV LQFOXGLQJ HPSOR\HHV IRXQG FDUU\LQJ Z
immediately terminated. Vendors or other visitors to the facility found carrying weapons on the
premises will be asked to leave and/or the police will béieaaccordingly.

At-Will Employment

In the state of Massachusetts, employment is assumed tawvilewatless otherwise stated. At

will employment implies that employer and employee alike may terminate the work relationship
at any given moment and foryalegitimate purpose. Wrongful termination may be more

difficult to prove in an atvill arrangement because of the freedom that each party has to end the
employment. However, there are still many instances wherein a termination or discharge can be
called wongful, even in an awill employment.

Workplace Attire

7KH UHTXLUHG DWWLUH IRU UHJLVWHUHG PDULMXDQD DJHQW'
required duties. New hire training will define appropriate attire for each role and the Human
Resource Manager will be responsible for ensuring compliance with all requirements is met.

Business Hours

Monday: 9am £5pm
Tuesday: 9am 5pm
Wednesday: 9am +5pm
Thursday: 9am 5pm
Friday: 9am +5pm
Saturday: 10am 5pm
Sunday: 10am £5pm

Standard Employment Practices

Magic Dragon values and thrives off of the contributions of its management and staff positions.
Magic Dragon intends to be a market leader in workplace satisfaction by offering competitive
wage and benefits packages and nurturing a corporate culturaltreg meaningful workfe
balance, complete transparency and accountability and service to the Worcester community.

Advancement

The organization will be structured in a relatively flat manner, with promotional opportunities

within each department. Parpeition in training and kannual performance evaluations will be

critical for any promotions or pay increases. Magic Dragon pledges to be an equal opportunity
HPSOR\HU DQG DGYDQFHU RI LWV HPSOR\HHV 6HH ODJLF 'UDJ

Wri tten Policies

ODJLF '"UDJRQYV ZULWWHQ SROLFLHV ZLOO DGGUHVYV LQWHU
(FMLA), the Consolidated Omnibus Budget Reconciliation Act (COBRA), equal employment
opportunity, discrimination, harassment, the Employee Retiremeoirle Security Act

(ERISA), disabilities, maintenance of personnel files, privacy, email policy, 935 CMR 500.000

et. seq., holidays, hours, sick time, personal time, overtime, performance reviews, disciplinary
procedures, working hours, pay rates, overtinmuses, veteran preferences, drug testing,

personnel policies, military leaves of absence, bereavement leave, jury duty, CORI checks,



smoking, HIPAA, patient confidentiality, and compliance hotline.

Investigations

Magic Dragon will develop policies aqtocedures to investigate any complaints or concerns
identified or raised internally or externally in order to stay remain compliant with 935 CMR
500.000 et. seq.

Designated Outside Counsel

Magic Dragon may retain counsel specializing in employment laggst the Human
Resources Manager with any issues and questions.

Job Classifications

SRVLWLRQV DW ODJLF 'UDJRQ DUH FDWHJRUL]JHG E\ UDQN DQG
PDQDJHPHQW WHDP RYHUVHHYVY WKH RYHUDOO VXFFHVV WRZD
'UDJRQYV &(2 LV UHVSRQVLEOH IRU LPS CeHit&riex@tideVLRQ RI WK
management team is responsible for ensuring that all departments are properly executing their
functions and responsibilities. Job classification is comprised of three rank tiers: Executive
Management, Management/Supervisors, and-Managenent Employee Staff.

Work Schedules

Work schedules will be either pdiine, full-time, or salaried, depending of the specific

positiont. Schedules will be set according to the needs of each department as determined by the
applicable department manager and the supervising executive manager. It is the department
PDQDJHUTV UHVSRQVLELOLW\ WR GHYHORS DreeestaP/SIOyHP HQW
and personnel coverage but does not exceed what is required for full implementation of

operations. The department manager will also ensure that adequate coverage occurs on a daily
basis and does not lead to unnecessary utilization of medbverage.

Mandatory Meetings and Community Service Days

There will be a mandatory reoccurring compavige meeting on a quarterly basis. All ftilne
employees will be notified of their required attendance. Magic Dragon will also organize and
encouragemployee participation in community service activities in Worcester. Magic Dragon
pledges to pay employees for up to two community service days per calendar.

Breaks

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

Performance Reviews

Performance reviews will be conducted by executive or department managers. Reviews will be
conducted at thremonth intervals for new employees during the first year of employment and at
6-month intervals thereafter. A written review will be provided taj signed by, the employee

Internships may either be pditneor ful-WLPH GHSHQGLQJ RQ WKH GHYHORSPHQW RI 0DJL
WUDLQLQJ SURJUDP D QeRistidsthffinR me8d3.Q\ TV WKHQ



XQGHU UHYLHZ 5HYLHZV PXVW EH UHWDLQHG LQ HDFK HPSOF
SHUVRQQHO UHFRUG LQ DFFRUGDQFH ZLWK ODJLF 'UDJRQYV 5
reviews must take into account positive performgaceors and areas requiring improvement.

6FRULQJ V\VWHPV PD\ EH XWLOL]J]HG WR KHOS UHIOHFW WKH F

Leave Policies

Magic Dragon leave policies will comport with all state and federal law. Altiimé employees

will receive two 46hour weeks of paid vacation per annum. Additional leave must be requested

DW OHDVW ZHHNV LQ DGYDQFH DQG DSSURYHG E\ WKH HPSO
will determine which holidays will be observed and which departments will not be retpired

work. Magic Dragon will offer paid maternity leave. Additional leave will not be paid and must

be approved by the department manager.

Magic Dragon anticipates observing the following holidays:
New Year§ Day;

Martin Luther King Day;

SUHVLGHQWVY 'D\

Memorial Day;

Independence Day;

Labor Day;

Thanksgiving; and

Christmas Day.

X X X X X X X X

Disciplinary Policies

Purpose

ODJLF '"uddiseigife policy and procedure is designed to provide a structured corrective
action process to improve and prevent a recurrence of undesirable behavior and/or performance
issues. The steps outlined below have been designed for consistency with MBgldRDD T V
organizational values, best practices, and employment laws.

Magic Dragon reserves the right to combine or skip steps depending upon facts of each situation
and the nature of the offengmach offense will be reviewed and remediated on alnasase

basis. The level of disciplinary intervention may also vary. The procedure outlined below is
intended to provide guidance to the Magic Dragon Human Resources Manager and executive
management team and not bind them in any given disciplinary scenariooStiradactors that

will be considered depend upon whether the offense is repeated despite coaching, counseling,
and/or training; the employee's work record; and the impact the conduct and performance issues
KDYH RQ ODJLF '"UDJRQYYVY RUJDQL]JDWLRQ

Procedure

Step 1: Counseling and Verbal Warning

Step 1 creates an opportunity for the immediate supervisor to schedule a meeting with an
employee to bring attention to the existing performance, conduct, or attendance issue. The
supervisor should discuss with the employee the nature of the problentationiof company

policies and procedures. The supervisor is expected to clearly outline expectations and steps the
employee must take to improve performance or resolve the problem.

Within five business days, the supervisor will prepare written documemiaitia Step 1



meeting. The employee will be asked to sign the written documentatiorHFhE OR\HH [V
VLIQDWXUH LV QHHGHG WR GHPRQVWUDWH WKH HPSOR\HHTV
action needed.

Step 2: Written Warning

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

issues and consequences.

During Step 2, the immediate supervisor and a department manager or director will meet with the
employee and review any additional incidermtsn@ormation about the performance, conduct, or
attendance issues as well as any prior relevant corrective action plans. Magic Dragon

management will outline the consequences for the employee of his or her continued failure to

meet performance and/or carad expectations. A formal performance improvement plan (PIP)
UHTXLULQJ WKH HPSOR\HHYV LPPHGLDWH DQG VXVWDLQHG FF
business days of a Step 2 meeting. A warning outlining that the employee may be subject to

additiona discipline up to and including termination if immediate and sustained corrective action

is not taken may also be included in the written warning.

Step 3: Suspension and Final Written Warning

There may be performance, conduct, or safety incidents so problematic and harmful that the most
effective action may be the temporary removal of the employee from the workplace. When
immediate action is necessary to ensure the safety of the employeersy thit immediate

supervisor may suspend the employee pending the results of an investigation.

Suspensions that are recommended as part of the normal progression of this progressive
discipline policy and procedure are subject to approval from aleesitmanager and the
Human Resources Manager.

Depending upon the seriousness of the infraction, the employee may be suspended without pay
in full-day increments consistent with federal, state and local-aaghour employment laws.
Nonexempt/hourly employe@say not substitute or use an accrued paid vacation or sick day in
lieu of the unpaid suspension. Due to Fair Labor Standards Act (FLSA) compliance issues,
unpaid suspension of salaried/exempt employees is reserved for serious workplace safety or
conduct isues. The Human Resources Manager will provide guidance so that the discipline is
administered without jeopardizing the FLSA exemption status.

Pay may be restored to the employee if an investigation of the incident or infraction absolves the
employee.

Stepd4: Recommendation for Termination of Employment

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



0 D Q D J HerecQrmwhgndation to terminate employment must be approved by the Human
Resources Manager and department manager or designee. Final approval may be required from
the CEO or designee.

Notwithstanding the foregoing, nothing in this policy provides any canthoghts regarding
employee discipline or counseling nor should anything in this policy be read or construed as
modifying or altering the employmeat-will relationship between Magic Dragon and its
employees.

Appeal Process

Employees will have the oppanity to present information that may challenge information
management has used to issue disciplinary action. The purpose of this process is to provide
insight into extenuating circumstances that may have contributed to the employee performance
and/or caduct issues while allowing for an equitable solution. If the employee does not present
this information during any of the step meetings, he or she will have five business days after that
meeting to present information.

Performance and Conduct Issues Notil§ect to Progressive Discipline

Behavior that is illegal is not subject to progressive discipline and may be reported to the
Worcester Police Department or other law enforcement authorities. Theft, intoxication at work,
fighting, diversionand other acts of violen@e also not subject to progressive discipline and
are grounds for immediate termination.

Documentation

The employee will be provided copies of all progressive discipline documentation, including all
performance improvement plans. The employee will bedsk sign copies of this

documentation attesting to their receipt and understanding of the corrective action outlined in
WKHVH GRFXPHQWYVY &RSLHV RI WKHVH GRFXPHQWYV ZLOO EH .
file.

Separation of Employment

Separation of employment within an organization can occur for several different reasons.

Employment may end as a result of resignation, retirement, release (end of season or

assignment), reduction in workforce, or termination. Waieemployee separates from Magic

Dragon, his or her supervisor must contact the Human Resources Manager to schedule an exit
LQWHUYLHZ W\SLFDOO\ WR WDNH SODFH RQ HPSOR\HHTV OD\

Types of Separation

1. Resignation Resignation is a voluntary actifiated by the employee to end employment
ZLWK ODJLF '"'UDJRQ 7KH HPSOR\HH PXVW SURYLGH D PLQLF
to resignation. If an employee does not provide advance notice or fails to actually work the
remaining two weeks, the employe#l be ineligible for rehire and will not receive accrued
benefits. The resignation date must not fall on the day after a holiday.

2. RetirementAn employee who wishes to retire is required to notify his or her department
director and the Human Resources Manager in writing at least one (1) month before planned



retirement date. It is the practice of Magic Dragon to give special recognition to valued
employees at the time of their retirement.

3. Job AbandonmenAn employee who fails to report to work or contact hik@r supervisor
for two (2) consecutive workdays will be considered to have abandoned the job without
QRWLFH HIIHFWLYH DW WKH HQG RI WKH HPSOR\HHYV QRUP
manager will notify the Human Resources Manager at the ¢xypiraf the second workday
and initiate the paperwork to terminate the employee. Employees who are separated due to
job abandonment are ineligible to receive accrued benefits and are ineligible for rehire.

4. Termination Employees of Magic Dragon are eloyed on an awill basis, and the
company retainghe right to terminate an employee at any time.

5. Reduction in WorkforceAn employee may be laid off due to changes in duties,
organizational changes, lack of funds, or lack of work. Employees whaidrefl may not
appeal the layoff decision through the appeal process.

6. Release Release is the end of temporary or seasonal employment. The Human Resources
Manager, in consultation with the department manager, will inform the temporary or
seasonalworiU Rl WKHLU UHOHDVH DFFRUGLQJ WR WKH WHUPYV
employment.

Exit Interview

The separating employee will contact the Human Resources Manager as soon as notice is given
WR VFKHGXOH DQ H[LW LQWHUYLHZ 7KH LQWHUYLHZ ZLOO EH
day, as mutually agreed upon.

Return of Property

The separating enlgyyee must return all company property at the time of separation, including
but not limited to uniforms, cell phones, keys, facility access cards, computers, and identification
cards. Failure to return some items may result in deductions from final pkyétmeemployee

will be required to sign the Wage Deduction Authorization Agreement to deduct the costs of
such items from the final paycheck.

Termination of Benefits

An employee separating from Magic Dragon is eligible to receive benefits as long as the
apSURSULDWH SURFHGXUHY DUH IROORZHG DV VWDWHG DERYH
employee must work the full two work weeks. Any accrued vacation and/or acarkéelasie

will be paid in the last paycheck.

Health Insurance

Health insurance terminates on the last day of the month of employment, unless the employee
requests immediate termination of benefits. Information about the Consolidated Omnibus Budget
Reconciliation Act (COBRA) continued health coverage will be provid@aployees will be

required to pay their share of the dependent health and dental premiums through the end of the
month.

Rehire



Former employees who left in good standing and were classified as eligible for rehire may be
considered for reemployment. An dipption must be submitted to the Human Resources
Manager, and the applicant must meet all minimum qualifications and requirements of the
position, including any qualifying exam and current registration with the Commission, when
required.

Department manage must obtain approval from the Human Resources Manager or designee prior
to rehiring a former employee. Rehired employees begin benefits just as any other new employee.
Previous tenure will not be considered in calculating longevity, leave accruaty, athar

benefits. An applicant or employee who is terminated for violating policy or who resigned in lieu

of termination from employment due to a policy violation will be ineligible for rehire.

Compensation

Magic Dragon believes that it is in the besenests of both the organization and its employees

to fairly compensate its workforce for the value of the work provided. Magic Dragon intends to
use a compensation system that will determine the current market value of a position based on
the skills, knowkédge, and behaviors required of a fudlympetent incumbent. The system used

for determining compensation will be objective and-dgstriminatory in theory, application

and practice. The company has determined that this can best be accomplished by using a
professional compensation consultant, as needed, and a system recommended and approved by
the executive management team.

Selection Criteria

1. The compensation system will price positions to market by using local, national, and
marijuanaindustry specift survey data.

2. The market data will primarily include marijuanaated businesses and will include
survey data for more specialized positions and will address significant market differences
due to geographical location.

3. The system will evaluate external equity, which is the relative marketplace job worth of
every marijuanandustry job directly comparable to similar jobs at Magic Dragon,
factored for general economic variances, and adjusted to reflect the local economic
marketplace.

a. The system will evaluate internal equity, which is the relative worth of each job in
the organization when comparing the required level of job competencies, formal
training andexperience, responsibility and accountability of one job to another,
and arranging all jobs in a formal jgpading structure.

4. Professional support and consultation will be available to evaluate the compensation
sysem and provide ogoing assistance in the administration of the program.

5. The compensation system must be flexible enough to ensure that the company is able to
recruit and retain a highlgualified workforce, while providing the structure necessary to
effedively manage the overall compensation program.

Responsibilities



7KH H[HFXWLYH PDQDJHPHQW WHDP ZLOO SRVVHVV ILQDO DS
compensation system.

1. On an annual basis the executive management team will review and approve, as
appropriate, recommended changes to posiamige movement as determined through
the vendor's market analysis process.

2. As part of the annual budgeting process, the executivegaarent team will review
and approve, as appropriate, funds to be allocated for total compensation, which would
include base salaries, bonus, variable based or incdrdsed pay, and all other related
expenses, including benefit plans.

Management Responisility

1. The CEO is charged with ensuring that Magic Dragon is staffed with kigiallyfied,
fully-competent employees and that all company programs are administered within
appropriate guidelines and within the approved budget.

2. The salary budget will tlude a gross figure for the following budget adjustments, but
the individual determinations for each employee's salary adjustment will be the exclusive
domain of the CEO: determining the appropriate head count, titles, position levels, merit
and promotioal increases and compensation consisting of salary, incentive, bonus, and
other discretionary pay for all positions.

3. The CEO will ensure that salary ranges are updated at least annually, that all individual
jobs are market priced at least once every tvargjeand that pay equity adjustments are
administered in a fair and equitable manner.

7KLV SROLF\ PD\ DOVR EH UHIHU PéisanivélRn& Badkdgtdung e&D Q\ DV \
Policy



Record Keeping Procedures

8SURRW WKH 3Company’ VKDOO NHHS DQG PDLQWDLQ UHF
Establishment in accordance with generally accepted accounting princgues. records shall

be available for inspection by the Commission, upon request and shall include, but not be limited

to, all records required in any section of 935 CMR 500.000, in addition to the following:

(a) Written operating procedures as required by 935 CMR 500.105(1);
(b) Inventory records as required by 935 CMR 500.105(8);

(c) Seedto-sale tracking records for all marijuana products as required by 935 CMR
500.105(8)(e);

(d 3HUVRQQHO UHFRUGV DV G HRerdrnE Haad Ba@kgriuae CRaeriP SD Q\
Policy;

(e %XVLQHVYV UHFRUGV DV G H WmarcialHRecotdQMamtembhn@&RaRES D Q \ TV
Retention Policy which shall include manual or computerized records of assets and
liabilities; and monetary transactions; books of accounts, which shall include journals,
ledgers, and supporting documents, agreements, checks, invoices, and vouchers; sales
records including the quantity, form, and cost of marijuana products; and salary and
wages paid to each employee, stipend paid to each board member, and any executive
compensation, bonus, benefit, or item of value paid to any individual affiliated with a
Marijuana Establishment, including members of the nonprofit corporation, if any; and

() Waste disposal records as required under 935 CMR 500.105(12), including but not
limited to, a written or electronic record of the date, the type and quantity of marijuana,
marijuana products or waste disposed or handled, the manner of disposal or other
handling, the location of disposal or other handling, and the names of the two (2)
Marijuana Establishment Agents present during the disposal or other handling, with their
signatures. The Company shall keep these records for at least three (3) years. This period
shall automatically be extended for the duration of any enforcement action and may be
extended by an order of the Commission.

Following closure of a Marijuana Establishment, the Company shall keep all records for at least
WZR \HDUV DW WKH &RPSDQ\fV H[SHQVH DQG LQ D IRL
Commission.

It shall be a Policy of the company that any and all records subject to any enforcement action
shall be retained for the duration of such action, or as otherwise extended by order of the
Commission.

7KLV SROLF\ PD\ DOVR EH UHIHU RétGrd\RdRerion\Ratidyy & RPSDQ\ DV \



Maintaining of Financial Records:

8SURRW WKH 3Company" VKDOO NHHS DQG PDLQWDLQ UHF
Establishment in accordance with generally accepted accounting princgues. records shall

be available for inspection by the Commission, upon request and shall include, but not be limited

to, all financial records required in any section of 935 CMR 500.000, and business records, in
accordance with 935 CMR 500.105(e), which shall include manual or computerized records of:

1. Assets and liabilities;
2. Monetary transactions;

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

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

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

JXUWKHUPRUH FRQVLVW IDgpahsihg RoKcyWihe HC oénpaRySdbd]l ihpement
the following policies for Recording Sales

(&) The Company shall utilize a point-&f-D 3PS* V\VWHP DSSURYHG E\ WKH &R
FRQVXOWDWLRQ ZLWK WKH ODVVDBPRRVHWWY '"HSDUWPHQW

(b) The Company may also utilize a sales recording module approved by the DOR.

(c) The Company shall not utilize any software or other methods to manipulate or alter sales data
at any time or under any circumstances.

(d) The Company shall conduct a monthly analysis of its equipment and sales data to determine
that no software has been installed that could be utilized to manipulate or alter sales data and
that no other methodology has been employed to manipulate or alter sales data. The
Company shall maintain records that it has performed the monthly analysis and produce it
upon request to the Commission. If the Company determines that software has been installed
for the purpose of manipulation or alteration of sales data or other methods have been
utilized to manipulate or alter sales data:

i. it shall immediately disclose the information to the Commission;

ii. it shall cooperate with the Commission in any investigation regarding manipulation or
alteration of sales data; and



iii. take such other action directed by the Commission to comply with 93R C
500.105.

(e) The Company shall comply with 830 CMR 62C.25.1: Record Retention and DOR Directive
16-1 regarding recordkeeping requirements.

( The Company shall adopt separate accounting practices at the POS for marijuana and
marijuana product sales, andnamarijuana sales.

(g) The Company shall allow the Commission and the DOR audit and examine the POS system
used by a retailer in order to ensure compliance with Massachusetts tax laws and 935 CMR
500.000;

Following closure of a Marijuana Establishment, @@npany shall keep all records for at least
WZR \HDUV DW WKH &RPSDQ\fV H[SHQVH DQG LQ D IRUP DQG

7KLV SROLF\ PD\ DOVR EH UHIHUU HRitantiaRRé&brd\MaidtedaRd@ S D Q\ D\
and Retention Policy’



Diversity & Equity Policy

Uproot, LLC (the “Company”) understands and appreciates the importance of diversity and as
such is committed to actively working to ensure a diverse work place is created in the company.

It is a policy of the Company to promote equity among people of color, particularly Black,
African American, Hispanic, Latinx, Indigenous people, women, veterans, persons with
disabilities, and L.G.B.T.Q. + in the operation of the Marijuana Establishment. To the extent
permissible by the law, the Company will make jobs available to people of color, particularly
Black, African American, Hispanic, Latinx, Indigenous people, and women, veterans, persons
with disabilities, and L.G.B.T.Q. +, but this does not prevent the Company from hiring the most
qualified candidates and complying with all employment laws and other legal requirements.

To this end, the Company will deploy a plan for enhancing diversity and equity within the
organization through a number of various outreach efforts. Specifically, as it relates to its own
internal practices, the Company will implement the following policies in connection with its
diversity plan:

Goals:

(1) The Company endeavors to provide job opportunities to people fo color, particularly Black,
African American, Hispanic, Latinx, Indigenous people, women, veterans, persons with
disabilities, and L.G.B.T.Q. +. The Company shall seek parity in its wrok force based on the
American Community Survey (ACS) 2010 U.S. Census. Workforce availability statistics for the
Total Civilian Labor Force in Massachusetts is as follows: Women 48.8%, Minorities 20.7%,
Persons with Disabilities 12%, Veterans 3.5% and L.G.B.T.Q+ 10%. Additionally, the

company will use best efforts to ensure that hiring preferences are given to residents o
Worcester, with a goal that at least 10% of the workforce consists of minority individuals, 50%
women, 15% low-to-moderate income individuals, 10% Persons with Disabilities, 10%
L.G.B.T.Q.+ individuals and 3.5% veterans.

(2) It shall be a goal of the Company to offer 100% of the Company’s opportunities for

advancement to management and executive positions internally, thereby providing
opportunities to its diverse workforce, to the extent its workforce has been filled by diverse
individuals, for advancement.

(3) It shall be a goal of the Company to ensure that one hundred percent (100%) of its
employees receive training on diversity and sensitivity.




Programs:

To the extent reasonably practicable, the Company shall implement the following programs:

e In an effort to ensure it has the opportunity to interview, and hire a diverse staff, the
Company will post monthly notices for three (3) months during the hiring process in
newspapers of general circulation such as the Worcester Telegram and Gazette and post a
notice at the municipal offices in the City of Worcester for three (3) months during the
hiring process. The aforementioned notices will state that the Company is specifically
looking for people of color, particularly Black, African American, Hispanic, Latinx,
Indigenous people, women, veterans, persons with disabilities, or L.G.B.T.Q. +, to work
for the company.

In an eftfort to ensure the Company meets its goal of offering advancement to management and
executive positions internally, the Company shall offer 100% of the Company’s opportunities

for advancement internally. Additionally, in an effort to ensure that its staff has opportunities to
train for management positions, the Company shall offer @ management training day once a
guarter. This management training day shall be made available to all employees and will allow
employees to hadow management and learn how to perform additional duties and responsibilities
of management. Additional duties may include, but are not limited to, opening and closing the
facility, reviewing inventory and placing orders, staff scheduling requirements and the
implementation of certain security an emergency protocols.

All opportunities for management level employment will first be offered internally via notices
sent electronically to employes and posted in employee common areas.

e As described above, it is a goal of the Company to seek parity in its workforce.
Accordingly, the company shall form a diversity and equity committee to monitor the
Company’s progress toward meeting those goals. This committee will meet guarterly to
review and assess the Company's hires and hiring practices. Meeting Minutes will be
provided to the Commission on request and for the Company’s annual license renewal
application.

e The Company shall require that one hundred percent (100%)of its employees receive
education on diversity, implicit biases and sensitivity within the first ninety (90) days of

employment and once annually thereafter. The Company’s educational programs on
diversity, implicit biases and sensitivity shal include, but not be limited to: (1)
Harassment, Diversity & Sensititivity traning; (2) Sexual Harassment Prevention &
Awareness Training;(3) Discrimination Free Workplace; (4) Violence in the Workplace;
(5) Harassment in theWorkplace (for Management); (6) Diversity and Sensitivity in the




Workplace (for Management); (7) Unconscious Bias Training; (8) Ethics; and (9) Drug
and Alcohol-FreeWorkplace.

Measurements

To the extent reasonably practicable and as allowed by law, the Company shall implement the
following measurements:

a. Pursuant to 935 CMR 500.103(4)(a) the Company’s diversity and equality committee
shall prepare an annual report identifying the Company’s efforts to encourage diversity in
the workplace, in compliance with 935 CMR 500.101(1)(c)(8)(k) and this Diversity
Policy. Specifically, said report shall identify the demographics of its employee
population including but not limited to identifying the gender, race, sexual orientation
and disabled status of its employees without identifying the employee specifically and to
the extent each employee is willing to share such information.

Additionally, this report will include the following metrics:

i. Number of individuals from the target demographic groups who were hired and
retained after the issuance of a license;

ii. Number of promotions for people falling into the target demographics since initial
licensure and number of promotions offered;

iii. Number of jobs created since initial licensure;

iv. Number of job postings in publications with supporting documentation; and

v. Number and subject matter of internal trainings held on diversity, implicit biases and
sensitivity and the number of employees in attendance.

The Company affirmatively states that: (1) it acknowledges and is aware, 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;
(2) 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 and (3) the Company
will be required to document progress or success of this plan, in its entirety, annually upon
renewal of its provisional license.

This policy may also be referred to by the company as the “Diversity Plan”.
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