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Traffic Impact Statement
603 Salem Street Nantucket, MA 02554

w Wakefield, MA 01880 Tel: (508) 228-7909

Tel: (781) 246-2800

Hayes Engineering, Inc Fax: (781) 246-7596 Refer to File No. NEW-0044

TO: City of Newton, MA
Host Community Agreement Advisory Group

FROM: Tony Capachietti, Project Manager

DATE: April 21, 2021
Revised March 25, 2022

SUBJECT: Nuestra (The Boston Garden)
Proposed Marijuana Establishment
1185 Chestnut Street
Newton, MA

Hayes Engineering, Inc. (HEI) has prepared this Traffic Impact Statement in support of the
proposed Nuestra, LLC (“Nuestra”) Marijuana Establishment proposed at 1185 Chestnut Street in
Newton, MA (the “Property”). The purpose of this Impact Statement is to evaluate the
anticipated Average and Peak Hour trip generation rates and volume for the facility under both
its prior and proposed uses. This report was revised on March 25, 2022 to reflect changes in
the proposed gross floor area (GFA) of the building and parking layout.

Site Context

The Property is located on the southerly side of Chestnut Street approximately 425-feet west of
the intersection of Chestnut and Oak Streets. The site is currently served by an existing curb cut
along the Chestnut Street frontage. There is a single 7,880-sf' block-masonry building on the
parcel with associated asphalt driveway and parking areas. The posted speed limit on Chestnut
Street is 25 miles per hour (mph) in both directions of travel. The prior use for the parcel was
"Especially for Pets” providing retail pet products, pet grooming and pet training services. The
Applicant seeks to reuse a 4,988-sf. portion of the building as a retail marijuana establishment
and demolish approximately 2,892-sf. of footprint to expand on-site parking.

Trip Generation

Average Daily Vehicle Trips and Peak Hour Trips for the project are calculated using data
published by the Institute of Transportation Engineers (ITE) Trip Generation Manual, 10t Edition.

1 City of Newton Assessor's Database, 1185 Chestnut Street, Parcel ID 51045 0009
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Existing Condition:

The previous use is similar to the Institute of Transportation Engineers (ITE) Land Use Code (LUC)
866, Pet Supply Superstore, defined in the ITE Trip Generation Manual, 10*" Edition as being:

... a free-standing facility that specializes in the sale of pets and pet supplies, food, and
accessories.

Trip Generation rates for the existing land use conditions are summarized in Table 1, below:

Table 1: Trip Generation LUC 866 — Pet Supply Superstore
LUC 866 Average Trip Ends LUC 866 Estimated Vehicle

Time Period per 1,000sf GFA Trip Ends"”
Weekday Daily 3.55 28
Weekday AM Peak Hour 2.19@ 17
Weekday PM Peak Hour 2.19 17
Saturday Daily 11.4489 90
Saturday Peak Hour 7.06 56

(M — Based on 7,880+ square feet of GFA

@ - Not published. Assumed to be equivalent to PM Peak Hour for comparative purposes

®  — Not published. Assumed to have the same ratio of weekday peak hour to daily.

The proposed Marijuana Establishment use is best classified as Institute of Transportation
Engineers (ITE) Land Use Code (LUC) 882, Marijuana Dispensary, defined in the ITE Trip
Generation Manual, 10" Edition as being:

... a standalone facility where cannabis is sold to patients or consumers in a legal manner.

Trip Generation rates are summarized in Table 1, below. It should be noted that the ITE cautions
the use of its Marijuana Dispensary data as it was derived from a small sample set.

Table 2: Trip Generation LUC 882 — Marijuana Dispensary
LUC 882 Average Trip Ends  LUC 882 Estimated Vehicle
Time Period per 1,000sf GFA Trip Ends”
Weekday Daily 252.70 653
Weekday AM Peak Hour 20.88 54
Weekday PM Peak Hour 29.93 77
Saturday Daily 259.31 670
Saturday Peak Hour 36.43 94

@ — Based on 2,586+ square feet of retail GFA, the remainder of the building will be dedicated to
office/storage.

Page 2 of 7
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It is our opinion that the early data obtained by ITE is representative of additional trip
generation due to curiosity and the scarcity of the use. This is evidenced by actual data
obtained by monitoring existing and operational dispensaries in the Commonwealth. HEI
monitored total transactions at a recently opened recreational and medical marijuana dispensary
in Lynn, MA during the initial opening period between October 26 and November 18, 2019. It
was assumed that each transaction represented an individual vehicle having 2 trip ends to the
facility, one arriving and one departing. Table 2, below, estimates projected trip ends for the
proposed Nuestra facility using these more recent, observed rates:

Table 3: Trip Generation Observed, Lynn, MA
Average Trip Ends per Estimated Vehicle
Time Period 1,000sf GFA Trip Ends®
Weekday Daily 144.16 373
Saturday Daily 176.74 457

- Based on 2,586+ square feet of retail GFA, the remainder of the building will be dedicated to
office/storage.

Traffic conditions are most impacted by primary, or new, trips. Primary trips are traffic with the
specific purpose of visiting the destination. Not all vehicle trips anticipated by the proposed
dispensary represent new trips. It is anticipated that many customers to the facility will be pass-
by trips, rather than destination trips to the facility, and will have minimal impacts to vehicle
traffic conditions in the area.

Studies have shown that for developments such as the proposed dispensary, a substantial
portion of vehicle trips are from existing traffic passing by the site or diverted from another
route to the proposed site. Data presented in the ITE Trip Generation Handbook indicates that
for the average percentage of pass-by trips for Pharmacy/Drugstores without Drive-Through
Windows is 49-percent during the weekday PM peak hour. This would further reduce the
number of new vehicles that are anticipated to be traveling to/from the site. HEI conducted a
transportation survey of 257 patrons exiting an existing dispensary operating in Brookline, MA
on June 13, 2019 identified 53.7% of patrons considered their stop to be a pass-by or diversion
trip on their way to their ultimate destination.

Using a pass-by trip rate of 49% for the dispensary rates reduces the anticipated number of
vehicle trips as identified in Table 4, below:

Page 3 of 7
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Table 4: Trip Generation LUC 882 — Marijuana Dispensary Destination Trips
LUC 882 Average Trip Ends  LUC 882 Estimated Vehicle
Time Period per 1,000sf GFA Trip Ends®
Weekday Daily 128.88 333
Weekday AM Peak Hour 10.65 28
Weekday PM Peak Hour 15.26 39
Saturday Daily 132.25 342
Saturday Peak Hour 18.58 48

©®  — Based on 2,586+ square feet of retail GFA, the remainder of the building will be dedicated to
office/storage.

The remainder of the facility will be used for general office and storage purposes in support of
the dispensary. ITE) Land Use Code (LUC) 712, Small Office Building, defined in the ITE Trip
Generation Manual, 10" Edition as being:

A small office building houses a single tenant and is less than or equal to 5,000 gross square feet
in size. It is a location where affairs of a business, commercial or industrial organization, or
professional person or firm are conducted.

Trip Generation rates for the office portion of the proposed use are summarized in Table 5,
below:

Table 5: Trip Generation LUC 712 — Small Office Building
LUC 712 Average Trip Ends  LUC 712 Estimated Vehicle

Time Period per 1,000sf GFA Trip Ends"”
Weekday Daily 16.19 39

Weekday AM Peak Hour 3.26 8

Weekday PM Peak Hour 3.73 9

Saturday Daily 1.99® 5

Saturday Peak Hour 0.40 1

(M — Based on 2,402+ square feet of GFA
®  — Not published. Based on ratio of AM peak hour to Weekday Daily.

Table 6, below compared the estimated vehicle trip ends from both the existing and proposed
conditions, assuming a pass-by rate of 49-percent for the conservative ITE trip generation
estimates.

Page 4 of 7
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Table 6: Trip Generation Summary — Proposed vs. Prior Use

Prior Use Vehicle Proposed Uses Change in Trip

Time Period Trip Ends Vehicle Trip Ends Ends
Weekday Daily 28 372 +344
Weekday AM Peak Hour 17 36 +19
Weekday PM Peak Hour 17 48 +31
Saturday Daily 90 347 +257
Saturday Peak Hour 56 49 -7

Peak hour traffic is used to evaluate roadway level of service. The maximum, projected, peak
hour increase in vehicles from the use, using the larger ITE rates, is 31 trip ends during the
Weekday PM Peak Hour. This anticipated increase is not anticipated to have an adverse effect
on prevailing traffic conditions.

Stopping Sight Distance

Sight distance considerations are divided into two criteria:
(1) Stopping Sight Distance (SSD); and
(2) Intersection Sight Distance (ISD).

Approach SSD is the distance required for an approaching vehicle to perceive and react
accordingly to a driveway exiting vehicle or object. Stopping sight distances used for design is
the sum of two distances: (A) the distance a vehicle travels after the driver sees an object and
begins breaking, and (B) the distance it travels during breaking, as calculated for wet level
pavement. When the main roadway is either on an upgrade or downgrade, grade correction
factors are applied.

ISD is based upon a perception and reaction time, and time required to complete the desired
exiting maneuver after the decision to do so have been made. Values for exiting ISD represent
time required to turn left or right from a stop condition, to accelerate to the operating speed of
the street without causing approaching vehicles to reduce speed by more than 70% of their
initial/design speed and, upon turning left, to clear the near half of the street without conflicting
with vehicles approaching from the left having to reduce their speed by more than 70% of their
initial/design speed. The ISD, therefore, is considered to enhance the operation of the adjacent
street traffic over and above the actual needs of the stopping sight distance that is needed for the
safe operation of the intersection.

Approach SSD is far more important, as it represents the minimum distance required for safe
stopping, while exiting ISD criteria is based only upon acceptable speed reductions to the
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approaching traffic streams. As noted in ASSHTO, “If the available sight distance for an entering
or crossing vehicle is at least equal to the appropriate stopping sight distance for the major road,
then drivers have sufficient sight distance to anticipate and avoid collisions”. This would be,
basically, the minimum criteria for the safe operation of an unsigalnized intersection.

The required approach SSD for each of the curb cuts was calculated using the following formula
(AASHTO, p.3-5):

VZ
SSD = 1.47(V)(t) + 1.075 <7>

Where: V = 85" percentile Speed
t = 2.5 seconds
a = 11.2 feet/second?

Required and provided SSD for the driveway intersection is presented in Table 3, below.
Because a speed survey was not conducted on Chestnut Street the 85™ percentile speed was
conservatively assumed to be 10-mph above the posted speed limit of 25-mph.

Calculated SSD

for 85t
85" Percentile Percentile Approximate
Location Posted Speed Speed Speed Provided SSD
Site Drive at
1185 Chestnut St 25 mph 35 mph 246 feet 300z feet
Eastbound
Site Drive at
1185 Chestnut St 25 mph 35 mph 246 feet 400+ feet
Westbound

The proposed Project site drives will provide adequate stopping sight distance for approaching
vehicles.

Page 6 of 7
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Parking Analysis

Nuestra seeks to reconfigure the existing parking lot to provide 18 parking spaces. In
accordance with the requirements of the Americans with Disabilities Act (ADA) and
Massachusetts Architectural Access Board (MAAB) standards one (1) of the 18 spaces will be
designated as accessible and be connected to all public facility elements with an accessible
route. The space will be served by an 8-foot access strip that will accommodate wheelchair van
loading and unloading operations.

Typical transaction times for purchases at marijuana establishments are between 10 and 15
minutes per customer, meaning the parking spaces will turn over between 4 and 6 times per
hour. The maximum peak hour demand for the dispensary, using the un-adjusted ITE numbers,
identifies 48 trip ends in the Saturday peak hour. Assuming a 15-minute customer transaction
time, the 18-space lot would turn over 4-times per hour providing parking for 72 vehicles in the
peak hour.

Conclusion

The proposed marijuana establishment at 1185 Chestnut Street should not adversely impact
prevailing traffic conditions on Chestnut Street and is, preliminarily, designed to provide
adequate and safe sight distances. It is recommended that the Proponent work with the City of
Newton public safety offices and other departments to develop an opening day strategy that
provides for police details, parking attendants and way-finding assistance to minimize
disruptions during the initial opening period. This strategy should be reviewed on a daily, or
weekly, basis to evaluate its continuing need.

Page 7 of 7
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Exhibit E: Opening Day Plan

Boston Garden shares the City of Newton’s goals of ensuring that all operations at its proposed
facility are designed to optimize local safety, minimize impact to the surrounding neighborhood,
and allow Boston Garden to operate harmoniously within the larger Newton community.

1. Plan Goals

Ensure the safety of customers, employees, and surrounding abutters.

Minimize the impact of traffic flow on adjacent businesses and nearby streets.
Facilitate efficient parking lot operations to minimize back up on adjacent streets.
Implement efficient appointment systems to reduce initial traffic burdens.

Provide information to allow customers to get to/from the facility efficiently and safely.
Promote efficient coordination between Boston Garden, the Newton Police
Department,and the City of Newton.

7. Establish open lines of communication with abutters and nearby residents and local
businesses.

A e e

I1. Site Plan and Parking

1. Use of Parking Spaces

Boston Garden has access to 18 exclusive spaces on site.

2. Suitability of Parking Spaces

As outlined in the enclosed Traffic Impact Statement, Boston Garden anticipates that at its
peak hour, nine vehicles will seek to utilize the dispensary parking lot. Three parking spaces
will be reserved for staff. 15 parking spots are available for use. Boston Garden anticipates that
the average customer will be on site for 15 minutes.

Average Transaction Time Peak Hour Customer Hourly Parking Availability
Parking Requirements (Assuming 15 min visit)

15 minutes (0.25 hr) — 4 Nine spaces will be required |15 spaces * 4 turns = 60 spots

turns at Boston Garden’s parking [available for use each hour
lot at its peak hour of
operations

3. Parking Lot Management

For at least the first six months of operation and as long as deemed necessary by Boston Garden
and City officials, Boston Garden will employ a parking lot attendant at the Chestnut Street
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curb cut to allow for the safe and efficient flow of customers in and out of the parking lot. The
parking lot attendants will direct customers to available parking spaces to eliminate backups
occurring in and out of the lot and assist in ensuring that customers safely traverse the parking
lot when walking in and out of the facility.

I11. Interior Facility Capacity and Management
1. Soft Opening Period

Boston Garden will conduct a soft opening for the fledgling months of operation by only offering
facility access to customers that have made an online reservation via Boston Garden’s website.
Offering appointment only services will assist in preventing an overflow of customers,
mitigating traffic impacts, educating customers about how to safely access the facility, and
allowing for efficient operations inside of the retail establishment.

If implemented, Boston Garden will meet with the Town after the six months of operations and
determine how long a reservation-only system should be utilized based on demand, traffic, and
operations. Should City officials request that the reservation system be continued, Boston
Garden will request monthly follow up meetings.

2. Floor Plan Capacity

Boston Garden’s enclosed Floor Plan has been designed to accommodate high volume
customer counts while protecting consumer privacy, optimizing customer experience, and
preserving the flow throughout the retail facility.

Oversight over the number of customers in the facility will be the responsibility of
security staff stationed at the entry and exit points of the facility. Staff will utilize a digital
tally system for an accurate count of who is in the facility at any given time.

IVv. Dissemination of Traffic and Parking Information

Boston Garden will be sure to include clearly marked information about appointment-only
periods, traffic, and parking for its Newton facility on its website and social media channels.
Boston Garden will provide information about appointment requirements, traffic, and parking
in its responses to inbound media requests should it receive any. A map of traffic flows will be
provided. Boston Garden will provide the information to the City of Newton and the Police
Department to post or share at its discretion.

Prior to opening, Boston Garden will send a mailing to the neighborhoods closest to the
establishment to inform them about opening procedures and provide contact information that
they may utilize to receive additional information or alert Boston Garden’s management team
about system inefficiencies.

V. Plan Evaluation

Boston Garden respectfully requests the opportunity to meet with representatives from the City
of Newton and the Newton Police Department to discuss traffic and queue management at the
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following times:

*Prior to opening the facility;

*One week after opening;

*Two weeks after opening or as needed in the month following opening;

*One month after opening;

*Two months following opening;

*Six months following opening; and

*Additionally, at the discretion of Boston Garden, the City of Newton, and the
Police Department.

VI Plan Utilization Following Opening Day Period

During any periods of high traffic or higher than expected volume following the opening
period, Boston Garden will, independently or at the written request of City officials or the
Police Department, implement measures of the plan to ensure the facility is operating
efficiently, safely, and in harmony with the surrounding community.
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Cannabis
Ly Sontrol
Commission

COMMONWEALTH OF MASSACHUSETTS

April 20, 2021

Nuestra, LLC
MRN283974
1velise.rivera@verizon.net

NOTICE: PROVISIONAL LICENSE

WHY ARE YOU RECEIVING THIS NOTICE?

This letter provides notice that the Cannabis Control Commission (“Commission’’) approved the
issuance of a provisional license subject to the conditions listed below. A provisional license
authorizes the applicant to develop, but not operate, the proposed Marijuana Establishment
identified in the application which is as follows:

Nuestra, LLC
Retail
1185 Chestnut Street, Newton MA 02464

Commission staff recommend provisional licensure with the following conditions:

1. Final license is subject to inspection to ascertain compliance with Commission regulations.

2. Final license is subject to inspection to ascertain compliance with applicable state laws and
local codes, ordinances, and bylaws.

3. Final licensure is subject to the applicant providing Commission staff, upon inspection, an
updated Positive Impact Plan that includes outreach to other areas of disproportionate
impact, including identified census tracks in Boston.

4. The applicant shall cooperate with and provide information to Commission staff.

5. Provisional licensure is subject to the payment of the appropriate license fee.

The applicant has demonstrated compliance with the laws and regulations of the Commonwealth
and suitability for licensure. Therefore, the applicant is recommended for provisional licensure.

WHAT ARE YOUR NEXT STEPS?

To complete the process for obtaining a provisional license, the applicant must access the license
fee payment packet for its approved application in the Massachusetts Cannabis Industry Portal
(“MassCIP”). MassCIP will provide instructions for payment and calculate the license fee to be
paid. Once your license fee is approved, this letter will serve as your provisional license subjelct to

C

(774) 415-0200 | MassCannabisControl.Com | Commission@CCCMass.Com
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the conditions listed above. This notice shall be posted in a conspicuous location on the premises
of the proposed Marijuana Establishment.

After review and processing of the applicable license fee, the licensee shall submit agent
registration applications for all board members, executives, directors, managers, employees and
volunteers. The licensee will need to verify their license number which will be the application
number listed above without the “N” (for example, application number MCN456789 will have the
license number MC456789). Agent applications are reviewed within 7-10 business days. Guidance
on agent registration requirements is available on our website at: https://mass-cannabis-
control.com/guidancedocuments/. Once one of the owners have been approved as a registered
agent, you may contact Metrc at (877) 566-6506 and request the process for obtaining
administrator credentials. Please note that the Metrc Industry Identification Number needed will
populate overnight and be available through MassCIP the next day.

If the licensee plans to build or renovate, it is required to submit an architectural plan and receive
approval from the Commission prior to work being performed pursuant to 935 CMR
500.103(1)(a). If building or renovations of a building are required or expected to be performed,
please complete an Architectural Plan Review Request form located on our website at:
https://mass-cannabis-control.com/wp-content/uploads/2018/12/FORM-ARCHITECTURAL-
PLAN-REVIEW-REQUEST.pdf.

If no building or renovations are needed, or once all construction has been completed, the
licensee is subject to inspections by Commission staff prior to being eligible for consideration of
a final license. The licensee must officially request its initial inspection called a Post-Provisional
License Inspection (“PPLI”). In order to officially request a PPLI, the licensee must submit the
following documents: (1) Request for PPLI Form and (2) a detailed floor plan of the Marijuana
Establishment that shows all entrances/exits, any loading bays, limited access areas including the
identification of rooms utilized for cultivation (if applicable), and retail operations that will be
accessible by the public (if applicable).

The Request for PPLI Form is attached to this notice. Please complete the form and submit it,
along with the detailed floor plan, to inspections@cccmass.com. Upon receipt of the request and
supporting documentation, you will receive notice from Commission staff informing you of the
date, time, and location of the inspection.

Please be advised that the issuance of a provisional license is based on the materials or information
supplied in support of an application, and certain organizational changes must be approved by the
Commission. 935 CMR 500.104(1). All individuals and entities associated with a license
application must also provide timely notice (within five business days) to the Commission if it
discovers that application information has changed, including new or evolving background check
events, or that the information provided was misleading, incorrect, false, or fraudulent. 935 CMR
500.104(2). Finally, a provisional license may not be assigned or transferred without prior approval
by the Commission. 935 CMR 500.103(2)(b). The failure to comply with these or other regulatory
requirements may result in the suspension or revocation of a provisional license and the denial of

2

C
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a final license. 935 CMR 500.400 and 500.450. Please note that the Marijuana Establishment
shall not possess marijuana for adult-use operations prior to being approved for a final
license.

Please be advised that the Commission promulgated revised regulations effective as of November
1, 2019. All licensees must be in compliance with the most recent version of the Commission’s
regulations prior to requesting their PPLI. The Commission’s regulations can be found here:
https://mass-cannabis-control.com/the-laws/.

If there are any questions with regards to this notice, please contact the Commission at
licensing@cccmass.com.

Sincerely,

Rl ltin—

Shawn Collins
Executive Director
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REQUEST FOR POST-PROVISIONAL LICENSE INSPECTION (“PPLI”)

Please use this form to officially request a PPLI. This form may be used to request inspections on
multiple licenses provided that all the listed licenses operate at the same location. Please submit
an additional request for a license located at a different location.

Name of the Marijuana Establishment:

Inspection Requested on License Number(s):

Location of Marijuana Establishment:

Contact Information:

As a Person with Direct or Indirect Control over the Marijuana Establishment, I certify
that the Marijuana Establishment is in full compliance with 935 CMR 500 (dated 11/1/19),
and more specifically, I certify full compliance with the following: (please initial all that
apply for the license(s) in which an inspection is being requested)

1. General Security Requirements

Surveillance video coverage of all areas that will contain marijuana;

Alarm systems are active and working properly;

Lock and entry control systems are in good working order;

All limited access areas are clearly and appropriately identified;
Identification badges are utilized for all individuals within the establishment;
Visitor logs are utilized and maintained appropriately; and

All other requirements under 935 CMR 500.110.

o a0 o

2. Storage of Marijuana Requirements

All storage areas are clear, orderly, and free from infestation;
. All storage areas have adequate lighting and ventilation; and
c. All other requirements under 935 CMR 500.105(3).

o e

3. Transportation Requirements
a. All vehicles have GPS devices;
b. All marijuana that will be transported within the vehicles will be contained within
a secured, locked storage compartment that is not easily removable from the
vehicle; and
c. All other requirements under 935 CMR 500.105(13).

C
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4. Operating Procedures and Record-Keeping Requirements
a. The following documents are kept appropriately and will be made available for
inspection:
1. Business records;

ii. Employee and employee training records;

iii.  All contractual agreements the establishment is currently subject to;

iv. Standard Operating Procedures Manual;

v. All other records required under 935 CMR 500.105(9) and 500.160.

5. Local Compliance and Business Information
a. Local permits, i.e. building permit, certificates of occupancy, special permits,
have been obtained and are ready for verification; and
b. Limited liability insurance policy has been obtained and is ready for verification.

6. Advertising and Marketing Requirements
a. All marketing practices, advertising, and logos are in compliance with 935 CMR
500.105(4).
7. Specific Additional Requirements per License Type

a. Cultivators: All requirements under 935 CMR 500.120;

b. Product Manufacturers: All requirements under 935 CMR 500.105(5), 500.130,
and 500.150.

c. Retailers: All requirements under 935 CMR 500.140 including, but not limited to,
adult-use consumer educational materials; and

d. Independent Testing Laboratories: All requirements under 935 CMR 500.160.

8. Provisional License Conditions
a. All conditions of the provisional license have been satisfied. Documentation to
show compliance is available and ready for Commission staff to review during the
inspection.

Name of Person with Direct or Indirect Control over the Marijuana Establishment:

Signature of Person with Direct or Indirect Control over the Marijuana Establishment:

Date of Request:




#254-22

Note: It is the responsibility of every Marijuana Establishment to ensure compliance with
935 CMR 500. To ensure overall compliance, please refer to the regulations located at:
https://mass-cannabis-control.com/the-laws/.

Please email this PPLI request, along with a detailed floor plan, to
inspections@cccmass.com when ready for an inspection.
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EXHIBIT G: ODOR CONTROL PLAN: VERSION 1.1

Facility Odor Emissions Information

a.

Facility Floor Plan
Please see the enclosed floor plan.

Specific odor-emitting activities

No odor-emitting activities will occur on-site. All marijuana and marijuana products
will arrive pre-packaged from licensed cultivation and product manufacturing
facilities. Marijuana and marijuana products will be packaged in opaque, odor-
resistant packaging that will not emit smells. At no time will loose marijuana be
present within the facility for any reason.

Specific odor-controlled rooms

The highest concentration of marijuana and marijuana products will be in the
applicant’s secured vault. Although the product packaging has been designed to
eliminate odors, the applicant will employ carbon filtration odor scrubbers in this area
to ensure that odor does not disperse throughout the facility.

Odor Mitigation Practices

a.

Engineering Controls

Boston Garden intends to install carbon filtration systems in each room that is
designated an odor-control room. Carbon filtration systems utilize pellets of
charcoal to trap terpenes as air passes through “carbon scrubbers” installed in the
ducting.

As Boston Garden identifies an appropriate vendor to offer industry-specific best
control facilities, the applicant proposes to undertake the following initiatives
prior to submitting for a building permit:

1) Submit information to demonstrate that the engineering control system
and all components were reviewed and certified by a Professional
Engineer or a Certified Industrial Hygienist as meeting professional
expectations of competency and as sufficient to effectively mitigate
odors for all odor sources, Submit a process-specific maintenance plan
including a description of the maintenance activities that will be
performed, the frequency with which such activities will be performed,
and the role/title(s) of the personnel responsible for maintenance
activities. The activities will serve to maintain the odor mitigation system
and optimize performance.

2) A timeline for implementation of the odor mitigation system.
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b. Administrative Controls

1) Procedural activities

Building design and operations management has been optimized to restrict
the flow of odor across the facility. Rooms that are odor- controlled will
not have windows or other openings that allow for the release of air. Strict
access control procedures including auditory notifications and weight
mechanisms will be in place to ensure that doors are not left open
unintentionally or propped open for long periods.

2) Staff training materials

As part of the onboarding process, staff members will receive
comprehensive training about standard operating procedures throughout
the facility, including protocol relative to odor control. In addition to
training about procedural activities, employees that work in designated
odor-controlled areas will be trained to ensure exhaust and filtration
systems are running appropriately.

3) Recordkeeping systems

Boston Garden will maintain comprehensive records, including records
of purchases of replacement carbon, performed maintenance tracking,
documentation, and notification of malfunctions, scheduled and
performed training sessions, and monitoring of administrative and
engineering controls.

Odor complaint tracking systems

Record of any odor complaints transmitted to the facility by the town, residents, or other
parties will be maintained by Boston Garden’s staff and addressed immediately. All
complaints will be reported to the City’s designated representative, Boston Garden’s Chief
Executive Officer, and the facility manager. The facility manager will be responsible for
coordinating with on-site staff and executive management to remedy the problem and
respond in writing.
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Exhibit H: Adult Use Application Materials
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‘ - Massachusetts Cannabis Industry Portal (MassCIP)

Cannabis Control Commission > My Licenses > Marijuana Retailer > Marijuana Retailer - New Application

Application #: MRN283974

You have submitted the application below on 2-23-2021.The review process may take several weeks or longer, the Commission
will notify you when a decision regarding your application has been made. Please print this page or save a screenshot for your
records.

Payment Information
Amount Due: $0.00

About the Marijuana Establishment

Business Legal Name: Nuestra, LLC Federal Tax Identification Number EIN/TIN: 84-4886414
Phone Number: 857-212-1021 Email Address: ivelise.rivera@verizon.net

Business Address 1: 198 Tremont Street Business Address 2: Suite 228

Business City: Boston Business State: MA Business Zip Code: 02116

Mailing Address 1: 198 Tremont Street Mailing Address 2:

Mailing City: Boston Mailing State: MA Mailing Zip Code: 02116

Certified Disadvantaged Business Enterprises (DBEs)

Certified Disadvantaged Business Enterprises (DBEs): Not a DBE

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12 1/33
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#254-22

DBE Documentation

Applicants who identified as a Minority-, Women-, or Veteran-Owned Business above may qualify for expedited review of this
license application. In order to qualify, additional steps are required:

» (1) Upload a completed DBE attestation form (available on the Commission’s website) and provide proof that you have
signed up for the MA Supplier Diversity Office’'s Free Business Class or

= (2) Provide documentation that your business has been certified as Minority-, Women-, or Veteran-Owned Business by the
MA Supplier Diversity Office or other agency equivalent.

Please note that certification will be verified prior to licensure.
Priority Applicant

Priority Applicant: Yes

Priority Applicant Type: Economic Empowerment Priority

Economic Empowerment Applicant Certification
Number: EE202121

RMD Priority Certification Number:

RMD Information

Name of RMD:
Department of Public Health RMD Registration Number:
Operational and Registration Status:

Certificate of Registration

Upload a scanned copy of your current Certificate of Registration (Provisional or Final) from the Department of Public Health
To your knowledge, is the existing RMD certificate of registration in good standing?:

If no, describe the circumstances below:

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12 2/33
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Persons with Direct or Indirect Authority
Person with Direct or Indirect Authority 1

Percentage Of
Ownership: 25

Percentage Of Control: 20

Role: Executive / Officer Other Role: Chief Engagement Officer,
Manager, Owner of Herban Legends of

Boston, LLC

First Name: Renata Middle Name: Last Name: Caines

Alias - 1: Alias - 2:
Phone: 857-212-1021 Email: renata.caines@gmail.com
Primary Address 1: 213 Eustis Street Primary Address 2:
City: Boston State: MA Zip Code: 02119

Gender: Female User Defined Gender:

#254-22

Suffix: Former Last Name:

Alias - 3:

What is this person's race or ethnicity?: Hispanic, Latino, or Spanish (Mexican or Mexican American, Puerto Rican, Cuban, Salvadoran, Dominican, Colombian)

Specify Race or Ethnicity:
Person with Direct or Indirect Authority 2

Percentage Of
Ownership: 26

Percentage Of Control: 20

Role: Owner / Partner Other Role: Chief Executive Officer, Manager,

Owner of Herban Legends of Boston, LLC

First Name: lvelise Middle Name: Last Name: Rivera

Alias - 1: Alias - 2:

Phone: 617-821-5745

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12
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#254-22
Primary Address 1: 213 Eustis Street Primary Address 2:
City: Roxbury State: MA Zip Code: 02119
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Hispanic, Latino, or Spanish (Mexican or Mexican American, Puerto Rican, Cuban, Salvadoran, Dominican, Colombian)

Specify Race or Ethnicity:
Person with Direct or Indirect Authority 3

Percentage Of Ownership: 0  Percentage Of Control: 20

Role: Manager Other Role:

First Name: Shaquille Middle Name: Last Name: Anderson Suffix: Former Last Name:
Alias-1: Alias - 2: Alias - 3:

Phone: 000-000-0000 Email: 0000@gmail.com

Primary Address 1: 71A Brunswick Street Primary Address 2:

City: Boston State: MA Zip Code: 02121

Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Black or African American (of African Descent, African American, Nigerian, Jamaican, Ethiopian, Haitian, Somali)

Specify Race or Ethnicity:
Person with Direct or Indirect Authority 4

Percentage Of Percentage Of Control: 20
Ownership: 49

Role: Executive / Officer Other Role: Chief Operating Officer, Manager,
Owner of Mikaz, LLC

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12 4/33
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#254-22

What is this person's race or ethnicity?: White (German, Irish, English, Italian, Polish, French)

Specify Race or Ethnicity:
Person with Direct or Indirect Authority 5

Percentage Of Ownership: 0 Percentage Of Control: 20

Role: Manager Other Role:

What is this person's race or ethnicity?: American Indian or Alaska Native, Middle Eastern or North African (Lebanese, Iranian, Egyptian, Syrian, Moroccan,
Algerian)

Specify Race or Ethnicity:

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12 5/33
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Person with Direct or Indirect Authority 6 #254-22

Percentage Of Ownership: 0  Percentage Of Control: 0

Role: Other (specify) Other Role: President and Director of
Commonwealth Farm 1761, Inc.

First Name: Arthur Middle Name: Last Name: White Suffix: Former Last Name:
Alias - 1: Alias - 2: Alias - 3:

Phone: 508-879-5000 Email: awhite@bwblawyers.com

Primary Address 1: 29 Hillcrest Road Primary Address 2:

City: Framingham State: MA Zip Code: 01702

Gender: Male User Defined Gender:

What is this person's race or ethnicity?: White (German, Irish, English, Italian, Polish, French)
Specify Race or Ethnicity:

Entities with Direct or Indirect Authority
Entity with Direct or Indirect Authority 1

Percentage of Ownership: 51  Percentage of Control: 60

Entity Legal Name: Herban Legends of Boston, LLC Entity DBA: DBA City:
Entity Description: Massachusetts LLC

Foreign Subsidiary Narrative:

Entity Phone: 617-821-5745 Entity Entity Website:
Email: ivelise.rivera@verizon.net

Entity Address 1: 198 Tremont Street Entity Address 2: Suite 228
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#254-22
Entity City: Boston Entity State: MA Entity Zip Code: 02116
Entity Mailing Address 1: 198 Tremont Street Entity Mailing Address 2: Suite 228
Entity Mailing City: Boston Entity Mailing State: MA Entity Mailing Zip
Code: 02116

Relationship Description: Herban Legends of Boston, LLC ("Herban Legends") is the majority owner of
Nuestra, LLC ("Nuestra"). Pursuant to Nuestra's Operating Agreement, Herban Legends has the right to
appoint three of five managers to make major decisions about Nuestra. Herban Legends has appointed
Ivelise Rivera, Renata Caines, and Shaquille Anderson as Board Members. Herban Legends is owned by
Ivelise Rivera (51%) and Renata Caines (49%).

Entity with Direct or Indirect Authority 2

Percentage of Ownership: 49  Percentage of Control: 40

Entity Legal Name: Mikaz, LLC Entity DBA: DBA City:
Entity Description: Massachusetts LLC

Foreign Subsidiary Narrative:

Entity Phone: 508-879-5000 Entity Entity Website:
Email: tucker@commonwealthfarm1761.com

Entity Address 1: 600 Worcester Road Entity Address 2: Suite 401

Entity City: Framingham Entity State: MA Entity Zip Code: 01702

Entity Mailing Address 1: 600 Worcester Road Entity Mailing Address 2: Suite 401
Entity Mailing Entity Mailing State: MA Entity Mailing Zip

City: Framingham Code: 01702

Relationship Description: Mikaz, LLC. ("Mikaz") is the minority owner of Nuestra, LLC ("Nuestra"). Pursuant to
Nuestra's Operating Agreement, Mikaz has the right to appoint two of five managers to make major decisions
about Nuestra. Mikaz has appointed Jonathan Tucker and Tara Tucker as Board Members. Mikaz is owned
by Commonwealth Farm 1761, Inc.

Entity with Direct or Indirect Authority 3
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Percentage of Ownership: 49  Percentage of Control: 40

#254-22
Entity Legal Name: Commonwealth Farm 1761, Inc. Entity DBA: DBA City:
Entity Description: Massachusetts Corporation

Foreign Subsidiary Narrative:

Entity Phone: 508-879-5000 Entity Entity Website:
Email: tucker@commonwealthfarm1761.com

Entity Address 1: 600 Worcester Road Entity Address 2: Suite 401

Entity City: Framingham Entity State: MA Entity Zip Code: 01702

Entity Mailing Address 1: 600 Worcester Road Entity Mailing Address 2: Suite 401
Entity Mailing Entity Mailing State: MA Entity Mailing Zip

City: Framingham Code: 01702

Relationship Description: Commonwealth Farm 1761, Inc. is the sole owner of Mikaz, LLC. Arthur White and
Jonathan Tucker are directors. Jonathan Tucker is the sole owner of Commonwealth Farm 1761, Inc.

Close Associates and Members
No entries were provided for this section.

Capital Resources - Individuals
No entries were provided for this section.

Capital Resources Documentation - Individuals
Amounts and Sources of Capital Documentation

Documentation detailing the amounts and sources of capital resources available to the applicant from any entity that will be
contributing capital resources to the applicant for purposes of establishing or operating the identified Marijuana Establishment
for each license applied for.

MNanital Racniirrac - Fntitiae
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Entity Contributing Capital 1

Entity Legal Name: Commonwealth Farm 1761, Inc. Entity DBA:

Email: tucker@commonwealthféthohzs 528879-5000

Address 1: 600 Worcester Road Address 2: Suite 401
City: Framingham State: MA Zip Code: 01702
Types of Other Type of Capital: Total Value of Capital
Capital: Monetary/Equity Provided: $100,000.00

Capital Attestation: Yes

Capital Resources Documentation - Entity

Amounts and Sources of Capital Documentation

A

Document Name: CF1761 Account.pdf

Document Category: Existence of Capital Verification

PDF

Upload Date: 2/23/21

Percentage of Initial
Capital: 100

#254-22

Business Interests in other States or Countries
No entries were provided for this section.
Business Interest Documentation

Supporting Document

Disclosure of Individual Interests
Individual 1

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12
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First Name: Jonathan
Alias-1:

Primary Address 1: 111 S Citrus Avenue
State: CA

City: Los Angeles

Marijuana Establishment
Name: Commonwealth Farm 1761, Inc.

Marijuana Establishment City: Framingham

Individual 2
First Name: Tara
Alias - 1:
Primary Address 1: 111 S Citrus Avenue
State: CA

City: Los Angeles

Marijuana Establishment
Name: Commonwealth Farm 1761, Inc.

Marijuana Establishment City: Framingham

Individual 3

First Name: Arthur

Alias - 1:

Primary Address 1: 29 Hillcrest Road

City: Framingham State: MA
Marijuana Establishment
NAawman: NAamamannmisiian 4+l FAaviar 1721 lia~

Middle Name:

Middle Name:

Middle Name:

MassCIP
Last Name: lucker

Alias - 2:

Primary Address 2:

Zip Code: 90036

Business Type: Marijuana Cultivator

Marijuana Establishment
State: MA

Last Name: Tucker

Alias - 2:

Primary Address 2:

Zip Code: 90036

Business Type: Marijuana Cultivator

Marijuana Establishment
State: MA

Last Name: White

Alias - 2:

Primary Address 2:

Zip Code: 01702

Business Type: Marijuana Cultivator

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12
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Alias - 3:
Suffix: Former Last Name:
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Marijuana Establishment City: Framingham

Individual 4

First Name: Jonathan
Alias-1:

Primary Address 1: 111 S. Citrus Ave
State: CA

City: Los Angeles

Marijuana Establishment
Name: Commonwealth Farm 1761, Inc.

Marijuana Establishment City: Framingham

Individual 5
First Name: Tara
Alias-1:
Primary Address 1: 111 S. Citrus Ave
State: CA

City: Los Angeles

Marijuana Establishment
Name: Commonwealth Farm 1761, Inc.

Marijuana Establishment City: Framingham

Individual 6

First Name: Arthur

Alias - 1:

Middle Name:

Middle Name:

Middle Name:

MassCIP

Marijuana Establishment
State: MA

Last Name: Tucker

Alias - 2:

Primary Address 2:

Zip Code: 90036

Business Type: Marijuana Product
Manufacture

Marijuana Establishment
State: MA

Last Name: Tucker

Alias - 2:

Primary Address 2:

Zip Code: 90036

Business Type: Marijuana Product
Manufacture

Marijuana Establishment
State: MA

Last Name: White

Alias - 2:

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12

Suffix: Former Last Name:
Alias - 3:
Suffix: Former Last Name:
Alias - 3:
Suffix: Former Last Name:
Alias - 3:
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Primary Address 1: 29 Hillcrest Road

City: Framingham State: MA

Marijuana Establishment
Name: Commonwealth Farm 1761, Inc.

Marijuana Establishment City: Framingham

Individual 7

First Name: Jonathan
Alias-1:

Primary Address 1: 111 S. Citrus Avenue
State: CA

City: Los Angeles

Marijuana Establishment Name: The Blue
Jay Botanicals, Inc.

Marijuana Establishment City: Athol

Individual 8
First Name: Tara
Alias-1:
Primary Address 1: 111 S. Citrus Avenue
State: CA

City: Los Angeles

Marijuana Establishment Name: The Blue
Jay Botanicals, Inc.

Marijuana Establishment City: Athol

Middle Name:

Middle Name:

MassCIP

Primary Address 2:

Zip Code: 01702

Business Type: Marijuana Product
Manufacture

Marijuana Establishment
State: MA

Last Name: Tucker

Alias - 2:

Primary Address 2:

Zip Code: 90036

Business Type: Marijuana Retailer

Marijuana Establishment
State: MA

Last Name: Tucker

Alias - 2:

Primary Address 2:

Zip Code: 90036

Business Type: Marijuana Retailer

Marijuana Establishment
State: MA

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12

Suffix:

Alias - 3:

Suffix:

Alias - 3:

Former Last Name:

Former Last Name:
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Individual 9
First Name: Arthur
Alias - 1:

Primary Address 1: 29 Hillcrest Road
State: MA

City: Framingham

Marijuana Establishment Name: The Blue
Jay Botanicals, Inc,

Marijuana Establishment City: Athol

Individual 10
First Name: Renata
Alias - 1:

Primary Address 1: 213 Eustis Street
State: MA

City: Boston

Marijuana Establishment Name: The Blue
Jay Botanicals, Inc.

Marijuana Establishment City: Athol

Individual 11

First Name: Ivelise

Alias - 1:

Primary Address 1: 213 Eustis Street

City: Roxbury State: MA

Middle Name:

Middle Name:

Middle Name:

MassCIP

Last Name: White

Alias - 2:

Primary Address 2:

Zip Code: 01702

Business Type: Marijuana Retailer

Marijuana Establishment
State: MA

Last Name: Caines

Alias - 2:

Primary Address 2:

Zip Code: 02119

Business Type: Marijuana Retailer

Marijuana Establishment
State: MA

Last Name: Rivera

Alias - 2:

Primary Address 2:

Zip Code: 02119

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12
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Alias - 3:
Suffix: Former Last Name:
Alias - 3:
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Marijuana Establishment Name: The Blue
Jay Botanicals, Inc.

Marijuana Establishment City: Athol

Individual 12

First Name: Shaquille
Alias - 1:

Primary Address 1: 71A Brunswick Street
State: MA

City: Boston

Marijuana Establishment Name: The Blue
Jay Botanicals, Inc.

Marijuana Establishment City: Athol

Individual 13

First Name: Shaquille
Alias - 1:

Primary Address 1: 71A Brunswick Street
State: MA

City: Boston

Marijuana Establishment Name: Nuestra,
LLC

Marijuana Establishment City: Cambridge

Individual 14

First Name: Ivelise

Middle Name:

Middle Name:

Middle Name:

MassCIP

Business Type: Marijuana Retailer

Marijuana Establishment
State: MA

Last Name: Anderson

Alias - 2:

Primary Address 2:

Zip Code: 02121

Business Type: Marijuana Retailer

Marijuana Establishment
State: MA

Last Name: Anderson

Alias - 2:

Primary Address 2:

Zip Code: 02121

Business Type: Marijuana Retailer

Marijuana Establishment
State: MA

Last Name: Rivera

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12

Suffix: Former Last Name:
Alias - 3:
Suffix: Former Last Name:
Alias - 3:
Suffix: Former Last Name:
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Alias - 1:

Primary Address 1: 213 Eustis Street

City: Roxbury State: MA

Marijuana Establishment Name: Nuestra,
LLC

Marijuana Establishment City: Cambridge

Individual 15
First Name: Renata
Alias - 1:

Primary Address 1: 213 Eustis Street
State: MA

City: Roxbury

Marijuana Establishment Name: Nuestra,
LLC

Marijuana Establishment City: Cambridge

Individual 16
First Name: Tara
Alias - 1:
Primary Address 1: 111 S. Citrus Avenue
State: CA

City: Los Angeles

Marijuana Establishment Name: Nuestra,
LLC

Middle Name:

Middle Name:

MassCIP

Alias - 2:

Primary Address 2:

Zip Code: 02119

Business Type: Marijuana Retailer

Marijuana Establishment
State: MA

Last Name: Caines

Alias - 2:

Primary Address 2:

Zip Code: 02119

Business Type: Marijuana Retailer

Marijuana Establishment
State: MA

Last Name: Tucker

Alias - 2:

Primary Address 2:

Zip Code: 90036

Business Type: Marijuana Retailer

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12

Alias - 3:
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Suffix: Former Last Name:
Alias - 3:
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Marijuana Establishment City: Cambridge Marijuana Establishment

State: MA
Individual 17
First Name: Jonathan Middle Name: Last Name: Tucker Suffix: Former Last Name:
Alias-1: Alias - 2: Alias - 3:
Primary Address 1: 111 S. Citrus Avenue Primary Address 2:
City: Los Angeles State: CA Zip Code: 90036
Marijuana Establishment Name: Nuestra, Business Type: Marijuana Retailer
LLC
Marijuana Establishment City: Cambridge Marijuana Establishment

State: MA
Individual 18
First Name: Arthur Middle Name: Last Name: White Suffix: Former Last Name:
Alias-1: Alias - 2: Alias - 3:
Primary Address 1: 29 Hillcrest Road Primary Address 2:
City: Framingham State: MA Zip Code: 01702
Marijuana Establishment Name: Nuestra, Business Type: Marijuana Retailer
LLC
Marijuana Establishment City: Cambridge Marijuana Establishment

State: MA

Individual Interest Documentation

Supporting Documents

I L IN
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A #254-22

PDF

PDF

BseHment MamgoRPRmeRISAIRFas D mrRitiaRs Division.pdf BseHmenRt NamgoR/um dRYRMMAEF4adHocumentation
Upload Date: 12/16/20 Upload Date: 12/16/20

A

Document Name: Nuestra - Cambridge.pdf

Document Category: Individual Interest Documentation

Upload Date: 1/22/21

Marijuana Establishment Property Details

Establishment Address 1: 1185 Chestnut Street
Establishment Address 2:

Establishment City: Newton Establishment Zip
Code: 02464

Approximate square footage of the How many abutters does this property
establishment: 7880 have?: 118

Have all property abutters been notified of the intent to open a Marijuana Establishment at this address?: Yes

Bond or Escrow Documentation

Documentation of a bond or other resources held in an escrow account in an amount sufficient to adequately support the
dismantling and winding down of the Marijuana Establishment

k Document Name: 2020_02_28_16_12_45.pdf

Document Category: Documentation of Bond

PDF

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12 17/33
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Property Interest Documentation

Documentation of a property interest in the proposed address. Interest may be demonstrated by one of the following:

Clear legal title to the proposed site;

An option to purchase the proposed site,

A legally enforceable agreement to give such title; or
Binding permission to use the premises.

A

PDF

Document Name: EXECUTED LOI - Commonwealth Farms 1761 @
1185 Chestnut Street, Newton (1....pdf

Document Category: Permission to Use Premises

Upload Date: 1/22/21

A

PDF

Document Name: Nuestra - Newton - Property
Acknowledgement[1].pdf

Document Category: Permission to Use Premises
Upload Date: 1/26/21

Host Community Information

Host Community Documentation

Please upload the required documentation below

A

PDF

Document Name: Nuestra - Plan to Remain Compliant with Local
Zoning.pdf

Document Category: Plan to Remain Compliant with Local Zoning
Upload Date: 12/16/20

A

PDF

Document Name: Nuestra HCA Certification Form.pdf
Document Category: Certification of Host Community Agreement
Upload Date: 1/26/21

L

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12
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PDF

Document Name: Nuestra - Outreach - File 1 of 2.pdf
Document Category: Community Outreach Meeting Documentation
Upload Date: 2/23/21

Plan for Positive Impact
Plan to Positively Impact Areas of Disproportionate Impact

Upload narrative

A

Document Name: Nuestra - PIP - 1.19.21 RFI.pdf

Document Category: Plan for Positive Impact

Upload Date: 1/22/21

Individual Background Information
Individual Background Information 1

Role: Executive / Officer

Other Role: Chief Engagement Officer,
Manager, Owner of Herban Legends of
Boston, LLC

MassCIP

#254-22

PDF

Document Name: Nuestra - Outreach - File 2 of 2.pdf
Document Category: Community Outreach Meeting Documentation
Upload Date: 2/23/21




Owner of Herban Legends of Boston, LLC

First Name: Shaquille Middle Name: Last Name: Anderson Suffix: Former Last Name:

Alias 1: Alias 2: Alias 3:

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12




Owner of Mikaz, LLC
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Individual Background Information 5

Role: Manager Other Role:

Commonwealth Farm 1761, Inc.

First Name: Arthur Middle Name: Last Name: White Suffix: Former Last Name:




Supporting Documentation

PDF

Document Name: Caines, Renata - Disclosure Form.pdf
Document Category: Disclosure and acknowledgement form
Upload Date: 12/16/20

Document Name: Anderson, Shaquille - Release.pdf

Document Category: Release authorization form

Upload Date: 12/16/20

Document Name: Tucker T CA DL.pdf

Document Category: Other US State Driver's License

Upload Date: 12/16/20

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12

A

PDF

Document Name: Rivera, lvelise - Disclosure Form.pdf
Document Category: Disclosure and acknowledgement form
Upload Date: 12/16/20

A

Document Name: Tucker Passport.pdf
Document Category: US Passport (photo page only)

Upload Date: 12/16/20

Document Name: WHITE - MA DL.pdf

Document Category: MA Driver's License

Upload Date: 1/11/21
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PDF

Document Name: Tucker J CORI.pdf
Document Category: Massachusetts CORI Authorization Form

—Upload Date:1/22/21

A

PDF

Document Name: Anderson CORI.pdf
Document Category: Massachusetts CORI Authorization Form
Upload Date: 1/22/21

MassCIP

#254-22

PDF

Document Name: White - CORI .pdf
Document Category: Massachusetts CORI Authorization Form

—Upload Date:1/22/21

A

PDF

Document Name: TUCKER T DISCLOSURE.pdf
Document Category: Disclosure and acknowledgement form
Upload Date: 1/22/21

A

PDF

Document Name: TUCKER J DISCLOSURE.pdf
Document Category: Disclosure and acknowledgement form
Upload Date: 1/22/21

Document Name: TUCKER J AUTHORIZATION.pdf

A

Document Category: Release authorization form

Upload Date: 1/22/21

Document Name: TUCKER T AUTHORIZATION.pdf

A

Document Category: Release authorization form

Upload Date: 1/22/21

Document Name: Rivera MA DL.pdf

Document Category: MA Driver's License

Upload Date: 1/29/21

Document Name: CAINES - MA ID.pdf

Document Category: MA ID Card

Upload Date: 1/29/21

Document Name: Anderson DL.png

Document Category: MA Driver's License

Upload Date: 1/29/21

| N
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PDF

Document Name: Tucker T CORI.pdf

Document Category: Massachusetts CORI Authorization Form
Upload Date: 1/29/21

MassCIP

PDF

Document Name: Caines CORI.pdf

Document Category: Massachusetts CORI Authorization Form
Upload Date: 1/29/21

#254-22

PDF

Document Name: Rivera CORI.pdf
Document Category: Massachusetts CORI Authorization Form
Upload Date: 1/29/21

PDF

Document Name: Caines - Authorization - RFI 07.20.20.pdf
Document Category: Release authorization form
Upload Date: 1/29/21

PDF

Document Name: Rivera - Authorization - 07.20.20 RFI.pdf
Document Category: Release authorization form
Upload Date: 1/29/21

PDF

Document Name: Anderson, Shaquille - Disclosure Form.pdf
Document Category: Disclosure and acknowledgement form
Upload Date: 1/29/21

A

PDF

Document Name: WHITE DISCLOSURE.pdf
Document Category: Disclosure and acknowledgement form
Upload Date: 1/29/21

Document Name: WHITE AUTHORIZATION.pdf

A

Document Category: Release authorization form

PDF

Upload Date: 2/23/21

Entity Background Check Information

Entitv Backaround Check Information 1
https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12
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Role: Investor/Contributor Other Role:
Entity Legal Name: Commonwealth Farm Entity DBA:
1761, Inc.

Entity Description: Capital Contributor

Phone: 508-834-3719 Email: tucker@commonwealthfarm.com

Primary Business Address 1: 600 Worcester Road, Suite 401 Primary Business Address 2:

Primary Business Primary Business State: MA Principal Business Zip
City: Framingham Code: 01702

Additional Information:

Entity Background Check Information 2

Role: Partner Other Role:

Entity Legal Name: Mikaz, LLC Entity DBA:

Entity Description: Minority Owner

Phone: 508-834-3719 Email: tucker@commonwealthfarm.com

Primary Business Address 1: 600 Worcester Road, Suite 401 Primary Business Address 2:

Primary Business Primary Business State: MA  Principal Business Zip
City: Framingham Code: 01702

Additional Information:

Entity Background Check Information 3

Role: Partner Other Role:

Entitv Leaal Name: Herban Leaends of Entitv DBA:
https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12

Federal Tax Identification
Number EIN/TIN: 83-
2414189

Federal Tax Identification
Number EIN/TIN: 84-
4885301

Federal Tax Identification

#254-22
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Boston,LLC o . Number EIN/TIN: 83- i
4691025
Entity Description: Majority owner
Phone: 857-212-1021 Email: ivelise.rivera@verizon.net
Primary Business Address 1: 198 Tremont Street Primary Business Address 2: Suite 228

Primary Business Primary Business State: MA  Principal Business Zip
City: Boston Code: 02116

Additional Information:

Massachusetts Business Registration

Massachusetts Business Identification Number: 001422700
Doing-Business-As Name: The Boston Garden
DBA Registration City: Cambridge

Required Business Documentation

Please upload and categorize each of these four required documents:

Certificate of Good Standing from the Secretary of the Commonwealth of Massachusetts
Certificate of Good Standing from the Massachusetts Department of Revenue

Articles of Organization

Bylaws

A

A

PDF PDF

Document Name: Nuestra - Articles of Organization.pdf Document Name: Nuestra, LLC - LLC Operating Agreement - FULLY
Document Category: Articles of Organization EXECUTED.pdf

llaland Nata. 1D /127/9N

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12 27/33



2/26/2021 MassCIP
UpIvdu vdle. 14/ 1U/ LU DULGUlIEIL Ldleyuly. DYIdwD #254'22

Upload Date: 12/16/20

A

PDF
Document Name: Nuestra DUA.pdf Document Name: Nuesta - DOR COGS.pdf

Document Category: Department of Revenue - Certificate of Good Document Category: Department of Revenue - Certificate of Good
standing standing

Upload Date: 1/22/21 Upload Date: 1/22/21

Document Name: Nuestra COGS - .png

Document Category: Secretary of Commonwealth - Certificate of Good Standing

Upload Date: 1/22/21

UIITIICco9 1T TArTI

Business Plan Documentation

A

Document Name: Nuestra - Business Plan.pdf Document Name: Nuestra - Liability Insurance.pdf

A

Document Category: Business Plan Document Category: Plan for Liability Insurance

Upload Date: 12/16/20 Upload Date: 12/16/20

Document Name: Nuestra - Newton - Timeline.pdf

Document Category: Proposed Timeline

Upload Date: 1/25/21

[ o YPUP QUSRI ISR , Dy | RN B o YSRGS P

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12 28/33
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Policies and Procedures Documentation

Upload documentation for each area listed above. Select the appropriate document type to identify the file.

A A

PDF PDF
Document Name: Nuestra_Plan for Obtaining Marijuana or Marijuana Document Name: Nuestra_Prevention of Diversion.pdf
Products.pdf Document Category: Prevention of diversion

Document Category: Plan for obtaining marijuana or marijuana Upload Date: 12/16/20

products

Upload Date: 12/16/20

Document Name: Nuestra_Storage Policy.pdf

A

Document Category: Storage of marijuana

Upload Date: 12/16/20
Document Name: Nuestra_Transportation of Marijuana.pdf

Document Category: Transportation of marijuana
Upload Date: 12/16/20

A

Document Name: Nuestra_lnventory Procedures.pdf

Document Category: Inventory procedures

PDF

Upload Date: 12/16/20
Document Name: Nuestra_Quality Control and Testing.pdf
Document Category: Quality control and testing
Upload Date: 12/16/20

A

PDF

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12 29/33
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_

Document Name: Nuestra_Dispensing Procedures.pdf
Document Category: Dispensing procedures
Upload Date: 12/16/20

MassCIP

Document Name: Nuestra_Personnel Policies Including Background
Checks.pdf

Document Category: Personnel policies including background checks
Upload Date: 12/16/20

PDF

Document Name: Nuestra_Recordkeeping Procedures.pdf
Document Category: Record Keeping procedures
Upload Date: 12/16/20

A

PDF

Document Name: Nuestra_Qualifications and Training.pdf
Document Category: Qualifications and training
Upload Date: 12/16/20

PDF

Document Name: Nuestra_Energy Compliance Plan.pdf
Document Category: Energy Compliance Plan
Upload Date: 12/16/20

A

PDF

Document Name: Nuestra - Financial Records - 01.29.21 RFl.pdf
Document Category: Maintaining of financial records
Upload Date: 1/29/21

PDF

Document Name: Nuestra - Restricting Access - RFI 1.29.21.pdf
Document Category: Restricting Access to age 21 and older
Upload Date: 1/29/21

A

PDF

Document Name: Nuestra - Security Plan - 01.29.21 RFI.pdf
Document Category: Security plan
Upload Date: 1/29/21

N

Document Category: Diversity plan

PDF

Upload Date: 1/29/21

Document Name: Nuestra - Diversity Plan - RFI 1.29.21.pdf

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12
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#254-22

Hours of Operation
Monday Monday
From: 10:00 To: 8:00 PM
AM
Tuesday Tuesday
From: 10:00 To: 8:00 PM
AM
Wednesday Wednesday
From: 10:00 To: 8:00 PM
AM
Thursday Thursday
From: 10:00 To: 8:00 PM
AM
Friday Friday
From: 10:00 To: 8:00 PM
AM
Saturday Saturday
From: 10:00 To: 8:00 PM
AM
Sunday Sunday
From: 11:00 To: 8:00 PM
AM

Emergency Contacts
Emergency Contact 1

First Name: Renata Last Name: Caines
Email: renata.caines@gmail.com Phone: 857-212-1021
Fee Waiver

Social Eauitv Proaram or Economic Empowerment Fee Waiver Reauest: Yes
https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12 31/33
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e #254-22

Social Equity Program or Economic Empowerment Number: EE202121
Disadvantaged Business Enterprise Fee Waiver Request:

Disadvantaged Business Enterprise Fee Waiver Documentation

If the entity is requesting a fee waiver as Massachusetts Minority Business Enterprise (MBE), Women Business Enterprise
(WBE), or Veteran Business Enterprise (VBE) with valid certification from the Massachusetts Operational Services Division’s
Supplier Diversity Office, they must also demonstrate they meet the Commission’s definition of a Small Business, as defined
above. The applicant or licensee must upload several documents for verification of this fee waiver:

= Certification from the Massachusetts Operational Services Division's Supplier Diversity Office;
= Attestation that the applicant or licensee is a Small Business as defined in the Commission’s regulations specifically as it
relates to the number of employees, hours worked, and gross revenue with supporting data and information.

Attestations

| certify that no additional entities or individuals meeting the requirement set forth in 935 CMR 500.101(1)(b)(1) or 935 CMR 500.101(2)(c)(1) have been
omitted by the applicant from any marijuana establishment application(s) for licensure submitted to the Cannabis Control Commission.: | Agree

| understand that the regulations stated above require an applicant for licensure to list all executives, managers, persons or entities having direct or indirect
authority over the management, policies, security operations or cultivation operations of the Marijuana Establishment; close associates and members of the
applicant, if any; and a list of all persons or entities contributing 10% or more of the initial capital to operate the Marijuana Establishment including capital
that is in the form of land or buildings.: | Agree

| certify that any entities who are required to be listed by the regulations above do not include any omitted individuals, who by themselves, would be required
to be listed individually in any marijuana establishment application(s) for licensure submitted to the Cannabis Control Commission.: | Agree

OK

For assistance please call the Cannabis Control Commission at 774-415-0200 or email at Commission@CCCMass.com
MassCIP v.3.3.8

https://www.massciportal.com/licenses/view/5fda622d91587f0787190d12 32/33



229 Parker St.
Gardner, MA 01440
w | 978-632-2542

FEDERAL CREDIT UNION
Better Banking.

COMMONWEALTH FARM 1761 INC
1062 EDMANDS ROAD
FRAMINGHAM MA 01701-3013

Account Number Product Description

I Business Checking

Account Summary for Business Checking - | IR

Starting + Interest
Balance Deposits Paid Withdrawals
$110,677.60 $78,125.00 $0.00 $71,398.04

Deposits and Credits for Business Checking -l IR
Date Description

Jan 13

Withdrawals and Debits for Business Checking - | N

Date Description

sano4
sano4

sanos
san1s
sante

sanze
san2e

san2s
san2s
san2

Checks for Business Checking - | I

https://edocuments.onlineaccountaccess.com/cowww/DocumentServer...&PrimaryKey=4503791&AppViewerID=72&DownloadLink=0&PrintMode=all

Statement

Period

Account
Number

#254-2

Jan 01, 2021
Jan 29, 2021

Number of Checks: 3

Fees
$25.00

Ending
Balance

$117,379.56

2/23/21, 1:05 PM

Balance
$117,379.56

Amount

$78,125.00

Amount

$10,000.00-
$210.00-
$800.00-
$35,000.00-
$3,200.00-
$2,848.00-
$25.00-
$110.00-
$430.04-
Jj25.00-

Page 1 of 2



Mass. Corporations, external master page £23/20, 7:15 PM
#254-2

o - William Francis Galvin
g Secretary of the Commonwealth of Massachusetts

Corporations Division

Business Entity Summary

ID Number: 001352191 Request certificate New search

Summary for: COMMONWEALTH FARM 1761, INC.

The exact name of the Domestic Profit Corporation: COMMONWEALTH FARM 1761, INC.

Entity type: Domestic Profit Corporation

Identification Number: 001352191

Date of Organization in Massachusetts:
10-29-2018

Last date certain:

Current Fiscal Month/Day: 12/31 Previous Fiscal Month/Day: 12/31

The location of the Principal Office:

Address: 600 WORCESTER ROAD, SUITE 401 C/O BENJAMIN & WHITE, P.C.

City or town, State, Zip code, FRAMINGHAM, MA 01702 USA
Country:

The name and address of the Registered Agent:

Name: ARTHUR M. WHITE
Address: 600 WORCESTER ROAD, SUITE 401 C/O BENJAMIN & WHITE, P.C.

City or town, State, Zip code, FRAMINGHAM, MA 01702 USA

Country:

The Officers and Directors of the Corporation:

PRESIDENT ARTHUR M. WHITE 600 WORCESTER ROAD, SUITE 401
FRAMINGHAM, MA 01702 USA

TREASURER ARTHUR M. WHITE 600 WORCESTER ROAD, SUITE 401
FRAMINGHAM, MA 01702 USA

SECRETARY ARTHUR M. WHITE 600 WORCESTER ROAD, SUITE 401
FRAMINGHAM, MA 01702 USA

DIRECTOR ARTHUR M. WHITE 600 WORCESTER ROAD, SUITE 401

http://corp.sec.state.ma.us/CorpWeb/CorpSearch/CorpSummary.aspx?FEIN=001352191&SEARCH_TYPE=1

Page 1 of 2
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#254-29
FRAMINGHAM, MA 01702 USA

, 715 PM

DIRECTOR

JONATHAN TUCKER

01702 USA

600 WORCESTER ROAD, SUITE 401, C/O
BENJAMIN & WHITE, PC FRAMINGHAM, MA

Business entity stock is publicly traded:

The total number of shares and the par value, if any, of each class of stock which this
business entity is authorized to issue:

CwWpP

$ 0.00

275,000 $ 275.00 275,000

Consent Confidential Data Merger Allowed

Manufacturing

ALL FILINGS
Administrative Dissolution
Annual Report
Application For Revival
Articles of Amendment

View filings for this business entity:

View filings

Comments or notes associated with this business entity:

N

New search

http://corp.sec.state.ma.us/CorpWeb/CorpSearch/CorpSummary.aspx?FEIN=001352191&SEARCH_TYPE=1

Page 2 of 2



MA Corporations Search Entity Summary
#254-

Corporations Division
Business Entity Summary

1516/20, 8:03 PM

ID Number: 001355130 Request certificate New search

Summary for: THE BLUE JAY BOTANICALS, INC.

The exact name of the Domestic Profit Corporation: THE BLUE JAY BOTANICALS, INC.

Entity type: Domestic Profit Corporation

Identification Number: 001355130

Date of Organization in Massachusetts:
11-15-2018

Last date certain:

Current Fiscal Month/Day: 12/31 Previous Fiscal Month/Day: 12/31

The location of the Principal Office:

Address: 198 TREMONT STREET SUITE 228

City or town, State, Zip code, BOSTON, MA 02216 USA
Country:

The name and address of the Registered Agent:

Name: ARTHUR WHITE
Address: 600 WORCESTER ROAD, SUITE 401 C/O BENJAMIN & WHITE, P.C.

City or town, State, Zip code, FRAMINGHAM, MA 01702 USA
Country:

The Officers and Directors of the Corporation:

PRESIDENT RENATA CAINES 198 TREMONT STREET, SUITE 228
BOSTON, MA 02116 USA

MA 01702 USA

TREASURER TARA TUCKER 600 WORCESTER ROAD, SUITE 401 C/O
BENJAMIN & WHITE, P.C FRAMINGHAM,

SECRETARY IVELISE RIVERA 198 TREMONT STREET, SUITE 228
BOSTON, MA 02216 USA
DIRECTOR SHAQUILLE ANDERSON 198 TREMONT STREET, SUITE 228
BOSTON, MA 02216 USA
DIRECTOR RENATA CAINES 198 TREMONT STREET, SUITE 228
BOSTON, MA 02116 USA
DIRECTOR IVELISE RIVERA 198 TREMONT STREET, SUITE 228

BOSTON, MA 02216 USA

https://corp.sec.state.ma.us/CorpWeb/CorpSearch/CorpSummary.aspx?sysvalue=usznaQEsUZ9_VfLxTDFOx2M65ql45fc91vJ904A91II-

Page 1 of 2



MA Corporations Search Entity Summary

MA 01702 USA

DIRECTOR JONATHAN TUCKER 600 WORCESTER ROAD, SUITE 401 C/O
BENJAMIN & WHITE, P.C FRAMINGHAM,

#254_2516/20, 8:03 PM

MA 01702 USA

DIRECTOR TARA TUCKER 600 WORCESTER ROAD, SUITE 401 C/O
BENJAMIN & WHITE, P.C FRAMINGHAM,

Business entity stock is publicly traded:

this business entity is authorized to issue:

The total number of shares and the par value, if any, of each class of stock which

CwWP $ 0.00 200,000 $ 200.00 200,000
Confidential Merger
Consent Data Allowed Manufacturing

View filings for this business entity:

ALL FILINGS
Administrative Dissolution
Annual Report
Application For Revival
Articles of Amendment

View filings

Comments or notes associated with this business entity:

New search

https://corp.sec.state.ma.us/CorpWeb/CorpSearch/CorpSummary.aspx?sysvalue=usznaQEsUZ9_VfLxTDFOx2M65ql45fc91vJ904A91II-

Page 2 of 2
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BOND

(License or Permit - Continuous)

Bond No. 615112052

KNOW ALL MEN BY THESE PRESENTS:

THAT WE NUESTRA, LLC as
Principal, and United States Fire Insurance Company , a
corporation duly incorporated under the laws of the State of Delaware and authorized to do
business in the State of MA , as Surety, are held and firmly bound unto

Marijuana Regulation Fund , as Obligee, in
the penal sum of Ten Thousand Dollars and Zero Cents ( $ 10,000.00 ) Dollars,

for the payment of which we hereby bind ourselves, our heirs, executors and administrators,
jointly and severally, firmly by these presents.

WHEREAS, the Principal has obtained or is about to obtain a license or permit for
RETAIL Pursuant to 935 CMR 500.000

Applicable to: Cultivator, Microbusil Craft Marij Cooperative, Ind dent Testing Labortory, R h Facility, Marij Retailer, Marij Product Manuf: . Marij Transp
NOW, THEREFORE, THE CONDITIONS OF THIS OBLIGATION ARE SUCH, that if the
Principal shall faithfully comply with all applicable laws, statutes, ordinances, rules or
regulations, pertaining to the license or permit issued, then this obligation shall be null and
void; otherwise to remain in full force and effect.

This bond shall become effective on 2/27/2020

PROVIDED, that regardless of the number of years this bond is in force, the Surety shall not
be liable hereunder for a larger amount, in the aggregate, than the penal sum listed above.

PROVIDED FURTHER, that the Surety may terminate its liability hereunder as to future acts
of the Principal at any time by giving thirty (30) days written notice of such termination to the
Obligee.

SIGNED, SEALED AND DATED this 2/28/2020

NUESTRA, LLC

R
X WNSYL

SN e By:

Soys Y 2 .

£&; X Principal
z2@! iSE ~
=R s gé'.-'

2. &S United States Fire Insurance Company

By: Z - 21 MQM
-~ y-in-fact

$-2151A (6/10) Constantin Poindexter Atttor‘ng !

B
> —
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UNITED STATES FIRE INSURANCE COMPANY

11490 Westheimer Rd, Suite 300 (77077)
P.O. Box 2807 » Houston, Texas 77252-2807 SPECIAL POWER OF ATTORNEY

713-954-8353 + 800-388-1914 FAX

Know All Men By These Presents:

That United States Fire Insurance Company, hereinafter referred to as the Company, in pursuance of authority granted by Resolution adopted by the
Board of Directors, does hereby nominate, constitute and appoint Constantin Poindexter its true and lawful agent and Attorney-In-Fact to make,
execute, seal and deliver, for and on its behalf and as its act and deed, as surety, bonds and contracts of suretyship to be given to all obligees provided
that no bond or contract of suretyship executed under this authority shall exceed the sum of:

Unlimited

Certificate of Resolution:

This power of attorney is granted and is signed and sealed by facsimile under and by the authority of the following By-laws adopted by the Board of
Directors of the Company by an unanimous written consent dated as of the 10w day of December 2003.

Except as the Board of Directors may authorize by resolution, the Chairman of the Board, President, any Vice-President, any Assistant Vice President,
the Secretary, or any Assistant Secretary shall have power on behalf of the Corporation: (a) to execute, affix the corporate seal manually or by
facsimile to, acknowledge, verify and deliver any contracts, obligations, instruments and documents whatsoever in connection with its business
including, without limiting the foregoing, any bonds, guarantees, undertakings, recognizances, powers of attorney or revocations of any powers of
attorney, stipulations, policies of insurance, deeds, leases, mortgages, releases, satisfactions and agency agreements; (b) to appoint, in writing, one or
more persons for any or all of the purposes mentioned in the preceding paragraph (a), including affixing the seal of the Corporation.

In Witness Whereof the Company has caused its official seal to be hereunto affixed, and these presents to be signed by its Senior Vice
President and attested by its Vice President this 25th day of March, 2019.

AG=
"v"/ ﬁ wg? ey Q
g’.'.//’\ll ¢ A ) TRE Ui, '

ATTEST: 34 % By:
AN
\J

Kiki Brown & /_\\ Michacl P. Ziemer
(Vice President) 3 ] 8 (Senior Vice President)
. NI
STATE OF TEXAS, Ot
COUNTY OF HARRIS, s

SS:

On this 25th day of March, 2019, before me personally came Michael P. Ziemer to me known, who being by me duly sworn, did depose and say:
that he resides in Cypress, in the County of Harris, State of Texas; that he is Senior Vice President of United States Fire Insurance Company, the
corporation described in and which executed the above instrument; that he knows the seal of the said corporation, that the seal affixed to the said
instrument is such corporate seal; that it was so affixed by order of the Board of Directors of said corporation and that he signed his name thereto by

like order, and in his capacity as Senior Vice President.
N\ AN
2 ADRIENNE MATA A 1( 'Y
% Notary Public, State of Texas| L / ﬁb,‘)

5 PNZSE Comm, Expires 03-12-2023

90 a0’

K/
QS Notary ID 13193408-6 County of Fort Bend, State of Texas
My Commission Expires March 12th, 2023

I, the undersigned, a Vice President of United States Fire Insurance Company, DO HEREBY CERTIFY that the foregoing and attached Power of
Attorney remains in full force and has not been revoked, and furthermore that the Resolution of the Board of Directors, set forth in the said Power of

Attorney, is now in force.

Uoeley
S
aS
Signed and sealed this 28 day of_February 20 20 (N \
S 8 ~of S
% g LAY K (f{..f’g»‘--"‘"""" ‘
'y Kiki Brown
oa‘wm {Vice President)

U-4708US (Rev.3/19)
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NOTARY ACKNOWLEDGMENT

State of North Carolina
County of Wake

On 02/28/2020 , before me, Maria De Los Angeles Reynoso, Notary Public, personally
appeared C. Constantin Poindexter, who proved to me on the basis of satisfactory evidence to be
the person(s) whose name is subscribed to the within instrument and acknowledged to me that
he executed the same in his authorized capacity as Attorney-in-Fact, for United States Fire
Insurance Company and that by his signature on the instrument the person, or the entity upon
behalf of which the person acted, executed the instrument.

I certify under the laws of the State of North Carolina that the foregoing paragraph is true and
correct to the best of my knowledge and belief.

WITNESS My Rand and official seal. "
r\\\\‘\gg':'mr's'éi'é’"/,

\Q S ///
Notary Public

%

N %

NOTARY
PRELS

0, N
7, (/4, (N
%7, TY, NORTR (W
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W MAry
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Commission Expira!ion Date: June 28, 2021
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Surety One, Inc. SuretyOne.com Underwriting@ SuretyOne.com

Q 1 5 W Hargett St, 4th Floor, Raleigh NC 27601 T:800 373 2804 F:919 834 7039

404 Av De La Constitucion, #708, San Juan PR 00901  T: 787 333 0222
SURETY ONE 38 Greensboro Drive, Toronto ON MOW 1E1

GUIDE FOR INFORMATION REQUESTS, REPORT OF
BOND RELEASE AND/OR RETURN OF COLLATERAL

What information should be provided when seeking a surety bond status?
+ Name of the principal (insured) as it appears on the bond
+ Bond number
+ Your emalil

+ Type of bond and date of issue.

How do I inquire about renewal/continuation of my current surety bond?

N o/ @

Email Telephone Mail
Underwriting@ SuretyOne.com (787) 333-0222 PO Box 37284
Include the aforementioned iden- (800) 373-2804 Raleigh, NC 27627

tifying information and request.

How do | report the termination/exoneration of my bond and/or request
a refund of collateral?

1. In the case of a judicial (court) bond, we require a final order of the court holding jurisdiction definitively
releasing the surety from its obligation under the bond.

2. In the case of a license and permit bond, utility or lease bond, or any miscellaneous surety bond or financial
guarantee, we require a letter from the obligee releasing the surety from its obligations under the bond.

3. In the case of a performance and/or payment bond, we require a sworn affidavit of completion executed by
the principal contractor and an original letter from the obligee (project owner) releasing the surety from its
obligation. The affidavit and letter must specifically identify the principal, obligee, contract, surety company
and bond number.

All requests for status, renewal or collateral returns will be answered on the following business day.

Z o/

Email Telephone
Underwriting@ SuretyOne.com (800) 373-2804
Copyright © 2018 Surety One, Inc. Surety One, and the Surety One logo are Guide for Information Requests — English

trademarks of Surety One, Inc., registered in the U.S. and other countries. Edition: 10/2018
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December 5, 2019

Max Hatziiliades

1185 Chestnut Street Trust
1185 Chestnut Street
Newton, MA 02464

RE: Letter of Intent: 1185 Chestnut Street, Newton, Massachusetts 02464
This Binding Letter of Intent and Option to Lease (this “LOI”) is to outline the business terms
agreed upon between the Landlord and Tenant regarding the Tenant’s option to lease the property

located at 1185 Chestnut Street, Newton, Massachusetts 02464.

Landlord hereby agrees to grant to Tenant an option to lease the Property on the terms and
conditions set forth herein:

PROPERTY: 1185 Chestnut Street, Newton, Massachusetts 02464

LANDLORD: 1185 Chestnut Street Trust

TENANT: Commonwealth Farms 1761, Inc. with the formal entity to be defined.
PREMISES: Tenant shall lease the entire Property and the structures thereon, which totals

approximately 7,880 rentable square feet.

USE: Tenant may occupy and operate the Premises as an adult-use Marijuana
Establishment as permitted by the Massachusetts Cannabis Control
Commission, provided Tenant has obtained and maintains all required state and
local permits, licenses and approvals necessary in connection with such use.
The parties hereby acknowledge that it shall be the sole responsibility of
Tenant and its consultants to secure necessary permits and approvals prior to
commencement of operations as a Marijuana Establishment, provided,
however, that Landlord shall reasonably cooperate and provide necessary
documentation for such purposes. The Premises may not be used for any other
purpose, other than for ancillary purposes thereto, without the advance written
consent of Landlord, which consent may be withheld or conditioned in the sole
determination of Landlord. Tenant shall be solely responsible for all costs
associated with obtaining state and local approvals, licenses, and permits.

OPTION TO

LEASE: In consideration of the Option Payments (as defined below), for a period
beginning on the date of execution of this LOI and ending on the date twelve (12)
months therefrom, unless earlier terminated as provided herein, (the “Option
Period”) Landlord hereby grants to Tenant the exclusive right and option to lease
the Premises (the “Option”). Tenant shall have the right to extend the Option
Period for and additional one hundred and twenty (120) days (the “Extension
Period”) by giving written notice to Landlord no fewer than ninety (90)
days prior to the expiration of the Option Period. During the Option Period and
any Extension Period, Tenant shall pay to Landlord non-refundable option

4850-6923-7933, v. 2
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RIGHT OF
TERMINATION:

LEASE TERM:

LEASE
COMMENCEMENT:

4850-6923-7933, v. 2

payments in the amount of eleven thousand seven-hundred and fifty dollars
$11,750) per month (the “Option Payments™). The first three months of
Option Payments shall be paid at the time of execution of this LOI. The
remaining Option Payments shall be paid on a month to month basis and
payable on the first business day of each month at the Landlord’s address
provided below. The Option Payments shall be non-refundable.

During the Option Period and any Extension Period, the parties shall work
together in good faith to negotiate and prepare a mutually acceptable lease
agreement based on the terms herein and including all customary and
reasonable terms for a Marijuana Establishment lease (the “Lease™) in
anticipation of Tenant exercising its option to lease. The Option may be
exercised by Tenant in Tenant’s sole discretion at any time during the Option
Period or any Extension Period by providing written notice to Landlord. Upon
receipt of such notice, the parties shall, within fourteen (14) days, execute the
Lease.

In the event the Tenant fails to exercise the Option prior to the expiration of the
Option Period or Extension Period, if applicable, this LOI shall automatically
terminate on the expiration of the Option Period, Landlord shall retain all Option
Payments made by Tenant, and all obligations of the parties hereunder shall
cease, except those which are expressly stated to survive termination. It is
understood that the Landlord shall not bear any out of pocket expenses
throughout the permitting process and any out of pocket expenses on behalf of
the Landlord shall be restricted only to the Landlords legal fees associated with
the lease negotiation.

During the Option Period and any Extension Period, Tenant shall have the right
to terminate the Option by notifying Landlord, in writing, with seventy five (75)
days’ notice. For avoidance of doubt, any Option Payments that are paid are
non-refundable, including the initial Option Payment equal to the first three
months of Option Payments. Tenant shall be responsible for paying the Option
Payments until the termination of the Option is effective, and for any portion of
the Option Period that is less than a full month pursuant to any such termination,
the Option Payment shall be prorated accordingly. Notwithstanding the
foregoing, in the event that Tenant’s application to the Massachusetts Cannabis
Control Commission is denied and Tenant determines not to appeal such
decision or any such appeal is denied, the Option shall terminate immediately.

10 year Initial Term, if Tenant exercises the Option and the parties execute a
mutually acceptable Lease.

If Tenant exercises the Option and the parties have executed the Lease, the
Term shall commence upon a mutually agreeable date following the
receipt of all necessary state and local permits and approvals to operate a
Marijuana Establishment (“Commencement Date”) but in no event great than
ninety (90) days from the exercising of the Option.

Upon Lease Commencement, Tenant shall pay Base Rent at the rate set forth
below for each month from the Lease Commencement to the expiration of the
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Term, except the first three (3) months, as detailed below. Tenant shall pay all
Additional Rent (as defined below) from the Commencement Date to the
expiration of the Term.

Forty ($40.00) dollars per rentable square foot with 3% annual increases.

Triple Net (NNN) in which Tenant shall be responsible for all property taxes,
insurance, utilities and maintenance of the Property (“Additional Rent”).

Tenant shall accept the Premises in its “As Is” condition and Tenant shall
be responsible for the full cost and expense to improve the Premises for its
use. Landlord however shall be responsible for delivering the Premises in
broom clean condition and shall remove all equipment such that floors, walls and
surfaces shall be bare. All building systems shall be in good working condition
at time of execution of this option. The terms and conditions relating to any such
improvement shall be further provided in the Lease, including without limitation,
(a) provisions for approval of Tenant’s plans by Landlord; (b) evidence of
sufficient funds to complete the construction; (c) provision for adequate
insurance; (d) requirements to maintain the Property in a lien free condition; (e)
indemnities from Tenant to Landlord; and such other terms as may be reasonably
appropriate.

For the first three (3) months from the Lease Commencement date, base rent
shall be abated to offset the construction period (the “Construction Rent
Discount”)

Landlord shall be responsible for repairing and maintaining the building roof
and structure, unless building roof and/or structure is damaged by the gross
negligence of the Tenant or its vendors, Landlord shall not be responsible to
maintain any improvements that may have been made by Tenant and shall not
be responsible for maintaining any security or special requirements that may
be required by reason of Tenant’s use of the Premises.

During the Option Period, Tenant shall have the limited right to access the
Premises for the purposes of measurements and inspections, subject to the
following requirements: (i) any entry shall be made upon at least two (2) business
days’ notice to Landlord, (i1) made in the presence of an employee, representative
or agent of Landlord, (iii) conducted in accordance with all applicable laws and
any reasonable conditions imposed by Landlord and (iv) Tenant shall maintain
appropriate levels of casualty and property damage insurance, and shall require
that any person who may enter the Property on behalf of Landlord shall similarly
maintain appropriate levels of insurance, and shall provide Landlord with
evidence of same . Tenant shall indemnify Landlord against all loss, cost, or
expense (including without limitation reasonable attorney fees and expenses)
arising from Tenant’s entry on the Premises or in connection with any
inspections undertaken by or on behalf of Tenant. Tenant’s indemnity under this
provision shall survive a termination of the Option. Notwithstanding anything to
the contrary contained herein, Tenant shall have no right to occupy the Premises
unless and until a mutually acceptable Lease is executed by the parties and any
such occupancy shall be subject to the terms of said Lease. The parties hereby
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acknowledge that this license agreement shall remain in effect during the Option
Period.

The terms of the Lease shall provide that Tenant shall be permitted to list
Tenant’s name on the building and entrances, provided same is permitted by
any applicable local zoning laws and regulations. All building signage
permits, approvals and related expenses shall be sought and paid for by
Tenant.

Tenant shall be not be able to sublease the Premises without the consent of
Landlord, which consent may not be unreasonably withheld, delayed or
conditioned.

Landlord shall provide one (1) five (5) year option to renew the lease, based on
12 month written notice by Tenant at the greater of (a) the prior year’s base rent
plus three percent (3%) or (b) fair market value (FMV).

Notwithstanding any provision of this LOI or subsequent Lease, Landlord hereby
agrees that Landlord’s rights and remedies following a default, breach, surrender,
or any other failure to perform under this LOI, or subsequent Lease, shall not
include the seizure of any cannabis assets or inventory, i.e. any product
containing any amount of cannabis. Landlord shall not be entitled to a repayment
or remedy that provides Landlord inventory that contains any amount of
cannabis, in any form, whether flower or infused product. Landlord hereby
forfeits any such remedy. Landlord agrees that any cannabis business license of
Tenant is not an asset that may be seized by Landlord or available as a remedy
for a default, breach, or other failure to perform under this LOI or subsequent
Lease.

Upon execution of the Lease, Tenant shall pay to Landlord six months’ base
rent to be held by Landlord as a security deposit (which amount need not be
held in a segregated account by Landlord). Provided that Tenant is not in
default of any provision of the Lease and has made all required payments under
the Lease to date, Tenant may credit one month of the security deposit as
payment of the twelfth (12th), twenty-fourth (24th) and thirty-sixth (36th)
months’ base rent. The remaining three months of the security deposit shall be
retained by Landlord for the remaining term of the Lease.

Landlord and Tenant recognize that Michael Jezienicki of Boston Realty
Advisors serves as Tenant’s representative and that Jordan Sneider of 128
CRE serves as Landlord representative and are the sole brokers in this
Lease transaction. Landlord shall be responsible for the payment of
Landlord’s brokerage fee and that Tenant shall be responsible for the payment
of Tenant’s brokerage fee. Additionally, Tenant shall pay to Landlord’s
representative a fee of $17,000.00 upon the execution of this Option to Lease
Agreement, which shall be non-refundable under any circumstances. Tenant
and Landlord shall cross indemnify its counterpart against the claims of any
other broker claiming a commission of fee by or through Tenant or Landlord.
Tenant and Landlord’s indemnity under this provision shall survive a termination
of the Option.
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private and confidential between the parties executing this LOI and shall not be
disclosed to third parties without the written consent of each of Landlord and
Tenant; provided, however, that the terms of this LOI may be disclosed in
confidence to local and state government officials, prospective lenders, current or
prospective business partners or joint venture partners, legal counsel, and other
consultants to and contractors for said parties for purposes incidental to this
agreement or to the conduct of business by said parties.

Landlord and Tenant hereby agree that this LOI shall be binding between the
parties. The Lease shall contain a contingency allowing for Tenant’s early
termination in the event that all necessary state and municipal approvals for an
adult use Marijuana Retail Establishment at the Premises cannot be obtained. In
the event that Tenant exercises this contingency, then Tenant shall reimburse
Landlord for its unamortized transaction costs which shall be legal and brokerage.
The terms of this LOI shall govern until the Lease is executed.

In the event Tenant fails to make an Option Payment in accordance with the
terms of this Agreement, Landlord shall have the right, at its option, to terminate
this Agreement upon fifteen (15) days written notice to Tenant. If Tenant fails to
make such Option Payment during the fifteen (15) day notice period, this
Agreement shall terminate, and Landlord shall retain all Option Payments made
by Tenant. Landlord shall only be required to provide such a notice on one
occasion. Any default in payment after the first shall entitle Landlord to
terminate the Option.

Any notices required to be given pursuant to this Agreement shall be in writing
and given by personal delivery, first class mail, Federal Express or a similar
nationwide over-night delivery service providing a receipt for delivery, or via
email. The date of giving any notice shall be deemed to be the date upon which
delivery is actually made by one of the methods described in this section (or
attempted if said delivery is refused or rejected). Either party may change its
address by giving reasonable advance written notice of its new address in
accordance with the methods described in this section. All notices shall be
addressed as follows:

If to Landlord:

If to Tenant:

1062 Edmands Road
Framingham, MA 01702
Email:

This agreement shall be governed by the laws of the state in which the Property is located.

Sincerely,

4850-6923-7933, v. 2
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Michael Jezienicki
Managing Director
Boston Realty Advisors
745 Boylston St, 3™ Floor
Boston, MA 02116
Signature page follows

4850-6923-7933, v. 2
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SIGNATURE PAGE

Lessee: dommonwe}h Farms 1761, Inc. with the formal entity to be defined

Jonathan Tucker
Printed Name of Representative

CEQ

Title of Representative

12/5/2019
Date

Lessor: 1185 Chestnut Street Trust

Printed Name of Representative

Title of Representative

Date

4850-6923-7933, v. 2


Jonathan Tucker

CEO

12/5/2019
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Property Control Assignment and Acknowledgement

Signed under the pains and penalties of perjury, I, Jonathan Tucker, an authorized representative
of Commonwealth Farm 1761, Inc., certify that Commonwealth Farm 1761, Inc. has assigned its
property interest in 1185 Chestnut Street (the “Premises”) to Nuestra, LLC (“Nuestra”) as is
allowed by the December 5, 2019 letter of intent.

At no time shall the landlord have the right to seize, remove, or take possession of any marijuana
or marijuana products located within the Premises.

The landlord’s rights and remedies, in the event of Nuestra’s default pursuant to the lease for the
Premises, shall not include the seizure of assets protected by St. 2017, ch. 55, G.L. c. 94G, G.L. c.
941, all as amended or replaced, and all regulations and applicable local laws promulgated pursuant
thereto (i.e. any product containing any amount of marijuana).

The landlord shall not be entitled to a repayment or remedy that provides the landlord inventory
that contains any amount of marijuana, in any form, whether flower or infused product.

Nuestra hereby understands and agrees that a Marijuana Establishment license, whether
provisional or final (the “License(s)”), is nontransferable, and may not be assigned or transferred
without prior Cannabis Control Commission approval. Nuestra’s License is not an asset that may
be seized by Landlord or available as a remedy in the event of Nuestra’s default under the lease
for the Premises.

In the event of Nuestra’s surrender of the Premises pursuant to the lease, no marijuana or marijuana
products will be remain present at the Premises and will be disposed of in a legal manner as they
cannot be seized or surrendered to a non-licensed entity.

Nuestra acknowledges that should its Landlord or its Landlord’s agents seek access within the
Premises, such access may only be effectuated in compliance with all provisions of 935 CMR
500.000, including security provisions requiring that the Landlord and its agents obtain a visitor
identification badge prior to entering a limited access area, shall be escorted at all times by a
marijuana establishment agent authorized to enter the limited access area, shall visibly display the
visitor identification badge at all times while in any limited access area, shall be logged in and out,
and shgll return any visitor identification badges upon exit.

Z Jan 26 2021
) §

Date

v

Name: Jonathan Tucker
Title: Manager


Jan 26 2021
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PLAN TO REMAIN COMPLIANT WITH LOCAL ZONING

Nuestra, LLC (“Nuestra”) will remain compliant at all times with the local zoning requirements
set forth in the City of Cambridge's Zoning Ordinance. Nuestra proposes to operate a Marijuana
Retailer at 200 Monsignor O'Brien Highway in Cambridge. The Property is located in the B-A
District. The use of the Property as a Cannabis Store is a use allowed by Special Permit from
the Planning Board. Nuestra was awarded such a Special Permit in October 2020, which must
be acted upon within two years.

Nuestra has also applied for a Cannabis Business Permit from the Community Development
Department. Final award will occur after Nuestra obtains a Provisional License and must be
renewed annually thereafter.

Nuestra will also be required to obtain a Special Permit from the Zoning Board of Appeals
relative to its proposed configuration of the parking lot. Such approval must be acted upon
within two years.To renovate its site, Nuestra will obtain a Building Permit and, once
renovations are completed, a Certificate of Occupancy.

Nuestra has already attended several meetings with various municipal officials and boards to
discuss Nuestra’s plans for a proposed retail marijuana establishment and has executed a Host
Community Agreement with City of Cambridge. Nusetra will continue to work cooperatively
with various municipal departments, boards, and officials to ensure that Nuestra’s Cannabis
Store remains compliant with all local laws, regulations, rules, and codes with respect to design,
construction, operation, and security.
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Host Community Agreement
Certification Form

Instructions

Certification of a host community agreement is a requirement of the application to become a
Marijuana Establishment (ME) and Medical Marijuana Treatment Center (MTC). Applicants
must complete items 1-3. The contracting authority for the municipality must complete items 4-
8. Failure to complete a section will result in the application not being deemed complete. This
form should be completed and uploaded into your application. 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).

Certification

The parties listed below do certify that the applicant and municipality have executed a host
community agreement on the specified date below pursuant to G.L. ¢. 94G § 3(d):

I. Name of applicant:

Nuestra, LLC

2. Name of applicant’s authorized representative:

Ivelise Rivera

3. Signature of applicant’s authorized representative:

e e T

4. Name of municipality:

City of Newton

5. Name of municipality’s contracting authority or authorized representative:

’RUTAQMWL Fu/{er‘ M ANST ™
7 7

‘i,_;,-

(774) 415-0200 | MassCannabisControl.Com | Commission@CCCMass.Com
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. Signature of municipality’s contracting authority or authorized representative:
>
I e Follir

. Email address of contracting authority or authorized representative of the municipality (¢his
email address may be used to send municipal notices pursuant to 935 CMR 500.102(1) and
501.102(1).):

rfuller € newtnmo. - @Qp\/

. Host community agreement execution date:

| /?-'2-[ 202.(
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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:

2/22/21

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

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

3. 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).

C

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

2/3/21
a. Date of publication: I—I
b. Name of publication: NewtonTAB

. 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.”

1/28/21

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.

2/5/21

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:

#254-22

NuestralLLC

Name of applicant’s authorized representative:

Ivelise Rivera

Signature of applicant’s authorized representative:

—C o o0).
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gal Notices

978 DEDHAM STREET
LEGAL NOTICE
MORTGAGEE'S SALE OF REAL ESTATE

By virtue of and in execution of the Power of
Sale contained in a certain mortgage given by
Alan J. Ross and Ruth Ross to New Century
Mortgage Corporation, dated June 24, 2005
and recorded in Middlesex County (Southern
District) Registry of Deeds in Book 45503,
Page 411 (the “Mortgage”) of which mortgage
Deutsche Bank National Trust Company, as

80 BOYLSTON STREET, UNIT 1, HAM-
MOND HOMES CONDOMINIUM
LEGAL NOTICE
NOTICE OF MORTGAGEE'S SALE OF
REAL ESTATE

By virtue and in execution of the Power of
Sale contained in a certain mortgage given
by Joseph A. Alemany, Cecile Tampoya to
Sherwood Mortgage, dated July 28, 2005 and
recorded in the Middlesex County (Southern
District) Registry of Deeds in Book 45734,

WEISSBERG CONSERVATOR (EXPAND)
LEGAL NOTICE
Commonwealth of Massachusetts
The Trial Court
Probate and Family Court
Norfolk Probate and Family Court
35 Shawmut Road
Canton, MA 02021
(781) 830-1200
Docket No. NO19P2306PM

CITATION GIVING NOTICE OF PETITION

288 PRINCE STREET
LEGAL NOTICE
COMMONWEALTH OF MASSACHUSETTS

Inresponse to concerns
about the coronavirus,
area events may be subject
to cancellation, postpone-
ment or attendance limits.
Please contact organizers
to confirm event details.

Indenture Trustee, for New Century Home Page 334 and as affected by a judgment TO EXPAND .

Equity Loan Trust 2005-4 is the present hold- dated September 2, 2020 and recorded with THE POWERS OF A CONSERVATOR LAND COURT Upcom|ng events
er by Assignment from New Century said Registry on October 1, 2020, in Book DEPARTMENT OF THE TRIAL COURT

Mortgage Corporation to Deutsche Bank No. 75779, at Page 359 of which mortgage In the interests of: Kenneth Weissberg Docket No. 21 SM 000023

National Trust Company, as Indenture the undersigned is the present holder, by

Trustee, for New Century Home Equity Loan  assignment from: JPMorgan Chase Bank,  Of: Stoughton, MA ORDER OF NOTICE WedneSday, Feb.3

Trust 2005-4 dated May 24, 2011 and record-
ed at said Registry of Deeds in Book 56937,
Page 387, and Assignment from New
Century Liquidating Trust successor in inter-
est to New Century Mortgage Corporation to
Deutsche Bank National Trust Company, as
Indenture Trustee, for New Century Home
Equity Loan Trust 2005-4 dated December
27, 2018 and recorded at said Registry of
Deeds in Book 72104, Page 422, for breach
of conditions of said mortgage and for the
purpose of foreclosing the same, the mort-
gaged premises located at 974 Dedham
Street, Newton, MA 02459 will be sold at a
Public Auction at 12:00 PM on February 16,
2021, at the mortgaged premises, more par-
ticularly described below, all and singular the
premises described in said mortgage, to wit:

The land with the building thereon situated in
Newton, Middlesex County, Massachusetts,
and being shown as Lot 6A and Lot 2 on a
Plan entitled Plan of Land in Newton by
Schofield Brothers, Inc. Professional
Engineers and Professional Land Surveyors
said Plan being dated April 8, 1985, and
recorded in Middlesex South District Registry
of Deeds Plan Book 16103 Plan end.
Reference to said Plan is made for a more
particular description.

Grantors further convey all their right, title and
interest to the easement in Lot 2A established
by Deed dated June 14, 1985 and recorded

National Association to Bayview Loan
Servicing, LLC, recorded on March 6, 2017,
in Book No. 68974, at Page 133 for breach of
the conditions of said mortgage and for the
purpose of foreclosing, the same will be sold
at Public Auction at 1:00 PM on February 17,
2021, on the mortgaged premises located at
80 Boylston Street, Unit 1, Hammond Homes
Condominium, Newton, Middlesex County,
Massachusetts, all and singular the premises
described in said mortgage,

TO WIT:

Unit No. 1 (the "Unit") of the Hammond
Homes Condominiums (the "Condominium")
in Newton Massachusetts, created pursuant
to Chapter 183-A of the Massachusetts
General Laws (the "Act") by Master Deed
dated January 25, 1983 and recorded with
said Deeds on January 27, 1983 in Book
14875, Page 219, as amended by First
Amendment to master Deed dated December
27, 1985 and recorded with said Deeds on
January 10, 1986, in Book 16703, Page 517
(the "Master Deed") together with (A) Owners
undivided interest in both the Common Areas
and Facilities of the Condominium and the
Organization of Unit Owners through which
the Condomium is managed and regulated,
and (b) the rights and easements appur-
tenant to the Unit as may be set forth in the
Master Deed and any other document gov-
erning the operation of the Condominium

RESPONDENT
Incapacitated Person/Protected Person

To the named Respondent and all other
interested persons, a petition has been filed
by Jonathan Spirn, Esq. of Waltham, MA in
the above captioned matter requesting that
the court: Expand the powers of a
Conservator of the Respondent

The petition asks the court to make a deter-
mination that the powers of the Guardian
and/or Conservator should be expanded,
modified, or limited since the time of the
appointment. The original petition is on file
with the court.

You have the right to object to this pro-
ceeding. If you wish to do so, you or your
attorney must file a written appearance at
this court on or before 10:00 A.M., on the
return date of 02/24/2021. This day is NOT a
hearing date, but a deadline date by which
you have to file the written appearance if you
object to the petition. If you fail to file the writ-
ten appearance by the return date, action
may be taken in this matter without further
notice to you. In addition to filing the written
appearance, you or your attorney must file a
written affidavit stating the specific facts and
grounds of your objection within 30 days
after the return date.

TO: The heirs, devisees, and legal represen-
tatives of the ESTATE OF DEMETRIUS S.
IATRIDIS; the heirs, devisees, and legal rep-
resentatives of the ESTATE OF MARY D.
IATRIDIS; and STAVROS IATRIDIS as
TRUSTEE OF THE 288 PRINCE STREET
NOMINEE REALTY TRUST, and to all per-
sons entitled to the benefit of the
Servicemembers Civil Relief Act, 50 U.S.C. c.
50 §3901 (et seq). PEOPLES UNITED BANK
N. A. claiming to have an interest in a
Mortgage covering real property in Newton,
numbered 288 Prince Street, given by
DEMETRIUS S. IATRIDIS and MARY D.
IATRIDIS to BELMONT SAVINGS BANK, its
successors and assigns, dated July 1, 2014,
recorded or filed at Middlesex South Registry
of Deeds in Book 63879, Page 362, now held
by Plaintiff as successor by merger, has filed
with this court a complaint for determination
of Defendant’s Servicemember status.

If you now are, or recently have been, in the
active military service of the United States of
America, then you may be entitled to the ben-
efits of the Servicemembers Civil Relief Act. If
you object to a foreclosure of the above-men-
tioned property on that basis, then you or
your attorney must file a written appearance
and answer in this court at Three Pemberton
Square, Boston, MA 02108 on or before
2/22/2021 or you may lose the opportunity to
challenge the foreclosure on the ground of

COVID-19 VACCINE Q&A WITH
NEWTON PUBLIC HEALTH
STAFF: 10-11 a.m. For informa-
tion: http://mass.gov/vaccine.
For questions to submit

in advance: iseidmann@
newtonma.gov. Questions
must be received by 4 p.m.
Jan. 29. To register: https://
bit.ly/3p5edvT. Registration

is required. The public health
staff from the City of New-
ton’s Department of Health
and Human Services will join
to answer questions related to
the COVID-19 vaccine.

in the Middlesex South Registry of Deeds such as the documents establishing the noncompliance with the Act.

Book 16203, Page 165, for the use, enjoy- Organization of Unit Owners, the By-Laws of Th t 'MP?T;:-.ANT NOT("(.:E limit ThurSday’ Feb 4’ n

ment and benefit of themselves and their suc-  the Organization of Unit Owners, and any e ou ‘i°mf ol " IS procﬁe ing may fimi Witness, Gordon H. Piper, Chief Justice of

cessors in title to Lot 2 and Lot 6A provided  administrative rules and regulations adopted ~ OF completely take away the above-named ihis Court on 1/6/2021.

that the area described in said Lot 2A remain  pursuant thereto (all of which are hereinafter ~ Person’s right to make decisions about ALEXANDER TECHNIQUE

in its natural state as grassland except by  referred to as the ‘'Condominium  Personal affairs or financial affairs or  agtest:

mutual consent of the owners of said Lots 2  Documents”) Exclusive Right and easement ~ POth. The above-named person has the Deborah J. Patterson, ZOOM CLASS: 7:30-8:30 p.m.
and Lot 6A and Lot 6. Said easement created ~ to use Parking Space No. P96 as described ~ Fight to ask for a lawyer. Anyone may Recorder R . L
herein for the benefit of the Grantors and their i the Master Deed. For any all easementsee ~ Make this request on behalf of the above- Cost: $45. For information:
successors in title to Lot 2 and Lot 6A as  Master Deed and Unit Deed. For title see Unit ~ named person. If the above-named per-  AD#13938935

described in said Plan shall run with the land.

For mortgagor’s title see deed recorded with
the Middlesex County (Southern District)
Registry of Deeds in Book 17391, Page 311.

The property will be sold subject to the
redemption rights in favor of the Internal
Revenue Service by virtue of the tax lien(s)
recorded in Middlesex County (Southern
District) Registry of Deeds in Book 59677,
Page 189.

The premises will be sold subject to any and
all unpaid taxes and other municipal assess-
ments and liens, and subject to prior liens or
other enforceable encumbrances of record
entitled to precedence over this mortgage,
and subject to and with the benefit of all
easements, restrictions, reservations and
conditions of record and subject to all tenan-
cies and/or rights of parties in possession.

Terms of the Sale: Cashier's or certified
check in the sum of $10,000.00 as a deposit
must be shown at the time and place of the
sale in order to qualify as a bidder (the mort-
gage holder and its designee(s) are exempt
from this requirement); high bidder to sign
written Memorandum of Sale upon accept-
ance of bid; balance of purchase price
payable by certified check in thirty (30) days
from the date of the sale at the offices of
mortgagee's attorney, Korde & Associates,
P.C., 900 Chelmsford Street, Suite 3102,

Deed recorded with said Deed herewith

For mortgagor's(s') title see deed recorded
with Middlesex County (Southern District)
Registry of Deeds in Book 45734, Page 332.

These premises will be sold and conveyed
subject to and with the benefit of all rights,
rights of way, restrictions, easements,
covenants, liens or claims in the nature of
liens, improvements, public assessments,
any and all unpaid taxes, tax titles, tax liens,
water and sewer liens and any other munici-
pal assessments or liens or existing encum-
brances of record which are in force and are
applicable, having priority over said mort-
gage, whether or not reference to such
restrictions, easements, improvements, liens
or encumbrances is made in the deed.

TERMS OF SALE:

A deposit of Ten Thousand ($10,000.00)
Dollars by certified or bank check will be
required to be paid by the purchaser at the
time and place of sale. The balance is to be
paid by certified or bank check at Harmon
Law Offices, P.C., 150 California St., Newton,
Massachusetts 02458, or by mail to P.O. Box
610389, Newton Highlands, Massachusetts
02461-0389, within thirty (30) days from the
date of sale. Deed will be provided to pur-
chaser for recording upon receipt in full of the
purchase price. The description of the prem-
ises contained in said mortgage shall control

son cannot afford a lawyer, one may be
appointed at State expense.

WITNESS, Hon. John D. Casey, First
Justice of this Court.

Date: January 20, 2021

Colleen Brierley
Register of Probate

AD#13938246
Newton Tab 2/3/2021

PLANNING AND DEVELOPMENT BOARD
HEARING 2/8
LEGAL NOTICE
City of Newton
Monday, February 8, 2021

A Public Hearing will be held on Monday,
February 8, 2021, at 7:00PM, before the
PLANNING AND DEVELOPMENT BOARD
and the ZONIN PLANNIN MMIT-
TEE of the Newton City Council for the pur-
pose of hearing the following petition at
which time all parties interested in this item
shall be heard. Notice will be published
Monday, January 25, 2021 and Monday,
February 1, 2021 in The Boston Globe and
Wednesday, February 3, 2021 in the Newton
Tab, with a copy posted online and in a con-
spicuous place at Newton City Hall.

Please Note: Due to the COVID-19 state of

Newton Tab 2/3/2021

33 MAGUE AVENUE
LEGAL NOTICE
COMMONWEALTH OF MASSACHUSETTS

LAND COURT
DEPARTMENT OF THE TRIAL COURT
Docket No.
21 SM 000053

ORDER OF NOTICE

TO: FRANCIS X. FOLEY, Il and to all per-
sons entitled to the benefit of the
Servicemembers Civil Relief Act, 50 U.S.C. c.
50 §3901 (et seq).: PEOPLE’S UNITED
BANK N. A. claiming to have an interest in a

at

617-527-7373; https://bit.
ly/3gm4EZU. To register:
617-559-6999. Learn how to
improve posture, relieve

neck and back pain and move
with ease and poise. Newton
Community Education will
offer two session online
introductory workshops in
the Alexander Technique via
Zoom. For over 100 years this
practical, educational method
has been used worldwide

by individuals of all ages to
improve posture, balance and
coordination and experience
lasting relief from tension and
pain.

Lowell, MA 01851 or such other time as may in the event of an error in this publication. emergency, this meeting will be virtual Mortgage covering real property in Newton, Ong0|ng events

be designated by mortgagee. The descrip- and can be attended by desktop, laptop, ~ numbered 33 Mague Avenue, given by

tion for the premises contained in said mort-  Other terms, if any, to be announced at the  tablet, or smartphone by visiting the fol- ~ FRANCIS X. FOLEY, lll, to BELMONT SAV-

gage shall control in the event of a typograph-  sale. Iowmlg ink:  INGS BANK, dated September 19, 2014, .
ical error in this publication. https:/fus02web.zoom.us/i/89367591104.  recorded in Middlesex South Registry of CRADLES TO CRAYONS:

Other terms to be announced at the sale.

Deutsche Bank National Trust Company, as
Indenture Trustee, for New Century Home
Equity Loan Trust 2005-4

Korde & Associates, P.C.

900 Chelmsford Street

Suite 3102

Lowell, MA 01851

(978) 256-1500

Ross, Alan J., 18-033248

AD#13934707
Newton Tab 1/20, 1/27, 2/3/2021

HICKS ESTATE
LEGAL NOTICE
Commonwealth of Massachusetts

COMMUNITY LOAN SERVICING, LLC F/K/A
BAYVIEW LOAN SERVICING, LLC
Present holder of said mortgage

By its Attorneys,

HARMON LAW OFFICES, P.C.
150 California St.

Newton, MA 02458
(617)558-0500

AD#13936222
Newton Tab 1/20, 1/27, 2/3/2021

LAND USE COMMITTEE HEARING 2/9
LEGAL NOTICE
City of Newton

The meeting can also be accessed by
telephone by dialing 1-646-558-8656 and
entering the Meeting ID: 893 6759 1104

The final agenda will be posted online on
Friday, February 5, 2021 at:
https://www.newtonma.gov/government/ci
ty-clerk/city-council/-folder-1028. If the
State of Emergency is terminated or if the
Governor's Order suspending certain pro-
visions of open meeting law is rescinded,
this meeting will be held on the Second
Floor of City Hall, 1000 Commonwealth
Avenue, Newton. Please call the Clerk’s
office at 617-796-1210 for more informa-
tion. Copies of the proposed changes and
accompanying materials are available at the
City Clerk’s office or can be found online at
https://iwww.newtonma., gov/government/c:ty-

Deeds in Book 64275, Page 420, now held
by Plaintiff as successor by merger, has filed
with this court a complaint for determination
of Defendant’s Servicemember status.

If you now are, or recently have been, in the
active military service of the United States of
America, then you may be entitled to the ben-
efits of the Servicemembers Civil Relief Act. If
you object to a foreclosure of the above-men-
tioned property on that basis. then you or
your attorney must file a written appearance
and answer in this court at Three Pemberton
Square, Boston, MA 02108 on or before
2/22/2021 or you may lose the opportunity to
challenge the foreclosure on the ground of
noncompliance with the Act.

Witness, Gordon H. Piper, Chief Justice of

(781)

433-7959

Cradles to Crayons is pre-
paring for the New England
winter that is fast approach-
ing with their annual Gear

Up for Winter initiative. The
organization is aiming to
provide over 63,000 local
children in need with the nec-
essary clothing to stay safe
and healthy. In the current

The Trial Court Tuesday, February 9, 2021 clerk/city-council/council- this Court on 1/11/2021. COVID-19 environment, with
_ Probate and Family Court ) ) ) tees/zoning-planning-committee . -
Middlesex Probate and Family Court Public hearings will be held on Tuesday, Attest: a growing number of families
208 Cambridge Street February 9, 2021, at 7:00 PM, before the  4#485.20 Economic Development Deborah J. Patterson, . . R
Cambridge, MA 02141 Land Use Committee of the Newton City  Commission requesting City Ordinance Recorder struggling to provide basic
(617) 768-5800 Council for the purpose of hearing the follow- amendments . . .
Docket No. MI21P0162EA ing petitions at which time all parties interest- £ CONOMIG DEVELOPMENT COMMIS.  AD#13938922 necessities for their chil-

CITATION ON PETITION FOR
FORMAL ADJUDICATION

Estate of: John Warren Hicks
Also known as: John W Hicks
Date of Death: 12/24/20109

To all interested persons: A Petition for
Formal Probate of Will with Appointment
of Personal Representative has been filed
by Madeline A Hicks of Newton MA
requesting that the Court enter a formal
Decree and Order and for such other relief as
requested in the Petition.

ed in the items shall be heard. Notice will be
published Tuesday, January 26, 2021 and
Tuesday, February 2, 2021 in The Boston
Globe and Wednesday, February 3, 2021 in
the Newton Tab, with a copy posted on the
city’s website at www.newtonma.gov and in a
conspicuous place at Newton City Hall.

Please Note: Due to the COVID-19 state of
emergency, this meeting will be virtual
and can be attended by desktop, laptop,
tablet or phone by visiting the followmg
| H

n
https:. IIusOZweb zoom.us/j/81652739516
or by calling +1 646 558 8656 US (New
York) and using the Meeting ID: 816 5273
9516 a final agenda will be posted on
Friday, February 5, 2021 at the following
link: https://www.newtonma.gov/govern-

SION requesting an amendment of Sections
4.4.1 (Business, Mixed Use & Manufacturing
Districts), 6.4.28 (Research and
Development), and 6.5.9 (Laboratory and
Research Facility) in order to clarify inconsis-
tencies in the way Research and
Development is treated in the use tables and
definitions. Providing clarity in where
Research and Development uses are
allowed is necessary to diversity Newton’s
Economy, make Newton competitive with
surrounding communities in attracting 21st
century industries and jobs, and raise
Newton’s commercial tax revenue and imple-
ment recommendation from the 2019 Newton
Strategic Plan (Camoin study).

Newton Tab 2/3/2021

317 WASHINGTON STREET
LEGAL NOTICE
PUBLIC HEARING NOTICE
Pursuant to General Law Chapter 138,
S15A or Chapter 140, S6, notice is hereby

given that the Newton Licensing Board
will hold apublic hearing via Zoom at 7:30

dren, this initiative’s impact
is more critical than ever.
C2C is collecting donations
of new and like-new winter
coats, hats, gloves, shoes,
and warm clothing at their
Giving Factory in Newtonville.
For information: https://bit.
ly/2)BmGrl.

The Petitioner requests that: Madeline A ment/city-clerk/city-councill-folder-1031. It ﬁ?ﬁ?ﬁﬁiﬁ‘)%s/zom pm on Tuesday, February 16, 2021.
Hicks of Newton MA be appointed as  the State of Emergency is terminated or if ) ) .
Personal Representative of sg% estate to the Governor's Order suspending certain RCN LICENSE RENEWAL IName of Corporation and d/b/a: Buff's Pub, HEATSMART NEWTON. For
! < 49 . ! Lam ne. . .
serve Without Surety on the bond in unsu-  Provisions of open meeting law is rescind LEGAL NOTICE information: http://WQpOWr.

pervised administration.

IMPORTANT NOTICE

You have the right to obtain a copy of the
Petition from the Petitioner or at the Court.
You have a right to object to this proceed-
ing. To do so, you or your attorney must
file a written appearance and objection at
this Court before: 10:00 a.m. on the return
day of 02/18/2021.

This is NOT a hearing date, but a deadline
by which you must file a written appear-
ance and objection if you object to this
proceeding. If you fail to file a timely writ-
ten appearance and objection followed by
an affidavit of objections within thirty (30)
days of the return day, action may be
taken without further notice to you.

UNSUPERVISED ADMINISTRATION
UNDER THE MASSACHUSETTS UNIFORM
PROBATE CODE (MUPC)

A Personal Representative appointed
under the MUPC in an unsupervised
administration is not required to file an
inventory or annual accounts with the
Court. Persons interested in the estate
are entitled to notice regarding the admin-
istration directly from the Personal
Representative and may petition the Court
in any matter relating to the estate, includ-
ing the distribution of assets and expens-

es of administration.

WITNESS, Hon. Maureen H. Monks, First
Justice of this Court.

Date: January 21, 2021

ed, this meeting will be held on the
Second Floor of City Hall, 1000
Commonwealth Avenue, Newton. Please
call the Clerk’s office at 617-796-1210 for
more information.

#32-21 Petition to allow single-family
attached dwellings at 63-65 Broadway
GILBERT AND DEBORAH HO petition for a
SPECIAL PERMIT/SITE PLAN APPROVAL
to allow three single-family attached dwelling
units, to waive side setback requirements, to
allow parking in the front setback, to allow
parking within 20’ and a driveway within 10’ of
a side setback at 63-65 Broadway, Ward 1,
Newtonville, on land known as Section 53
Block 33 Lot 04, containing approximately
18,000 sq. ft. of land in a district zoned
MULTI RESIDENCE 1. Ref. Sec. 7.3.3, 7.4,
3.4.1,3.2.4,51.7.A, 5.1.13, 6.2.3.B.2 of
Chapter 30 of the City of Newton Rev Zoning
Ord, 2017.

Public Hearing to be Assigned for
February 9, 2021

#33-21 Petition to allow a lab and
research facility at 275 Grove Street
ALEXANDRIA REAL ESTATE EQUITIES
INC/ARE-MA REGION NO 7 ition for
SPECIAL PERMIT/SITE PLAN APPROVAL
to allow operation of a laboratory and
research facility in 62,531 sq. ft. of space
within the building at 275 Grove Street, Ward
4, Auburndale, on land known as Section 43
Block 29 Lot 24, containing approximately
487,578 sq. ft. of land in a district zoned
BUSINESS USE 4. Ref: Sec. 7.3.3,
4.4.1, 6.5.9.A of Chapter 30 of the Clty of
Newton Rev Zoning Ord, 2017

PUBLIC HEARING NOTICE
CABLE TELEVISION RENEWAL LICENSE
TRANSFER HEARING

Pursuant to 47 U.S.C. §537, Massachusetts
General Laws Chapter 166A, Section 7 and
207 CMR 4.00, the Mayor of the City of
Newton, as Issuing Authority, has scheduled
a Cable Television Renewal License Transfer
Hearing to be held on February 24, 2021, at
2:00 PM, at which time all parties interested
in this matter shall be heard. The purpose of
the hearing will be to review the FCC Form
394 Application for Franchise Authority
Consent to Assignment or Transfer of Control
of Cable Television Franchise. This
Application was completed on January 12,
2021. The Application seeks the Mayor’s
approval for a transfer of indirect control of
RCN Telecom Services of Massachusetts,
LLC from Radiate Holdings, L.P., to
Stonepeak Associates IV LLC A copy of the
FCC Form 394 is in the Newton City Clerk’s
Office and may be viewed during regular
business hours. Interested parties may call
the Law Department at (617) 796-1240 for
more information.

Notice will be published on February 3, 2021,
and February 10, 2021, in the Newton Tab,
with a copy posted online and at a conspicu-
ous place at Newton City Hall.

[NOTE: Notice to be published in each of
two successive weeks, the first notice
being not less than 14 days before the
hearing, with the second notice published
the next week. ]

Business Address: 317 Washington Street,
Newton, MA 02458

Phone No.: 617-939-7444

Reason for Application: Amendments to All
- Alcoholic Beverage License

Days and Hours of Operation: 7 days/wk
Mon-Sat 8AM-1AM; Sun. 11AM-1AM
(Subject to COVID Restrictions)

Give Detailed Description of Premises,
i.e.; 1,807 sq. ft., on street level + 1,000 sq.
ft. basement storage. Main entrance on
Wash. St. and emergency rear exit.

Information regarding this application may be
obtained by contacting: Newton Board of
License Commissioners, Newton City Hall,
1000 Commonwealth Avenue, Newton
Centre, MA 02459 or by calling(617) 796-
1420.To join meeting, on Tuesday, Feb 16,
2021 AT 7:30 PM, please join Zoom Meeting:
https://us02web.zoom.us/|/89694979609?pw
d=cmpXd EdHbTg5U2tmSVJmVGxqZz
09

Meeting ID: 896 9497 9609
Passcode: 084956

One tap mobile
+16465588656,,89694979609# US (New
York)

ALL MEETINGS START AT 7:30 PM
BOARD OF LICENSE COMMISSIONERS

Kathleen M. McCarthy, Chair
Dina E Conlin, Anil Adyanthaya

com/HeatSmartNewton. For
questions: HeatSmartNew-
ton@gmail.com. HeatSmart
Newton is a city program to
educate residents about the
benefits of clean heating and
cooling technologies and
make adoption easier. Heat
pump technology can help the
community reduce its green-
house gas emissions and meet
the Climate Action Plan goals
by helping residents update
their heating, cooling and hot
water systems. The program
is funded by a state grant and
managed by the city and a
group of volunteer residents.

NEWTON ART ASSOCIATION'S
HIGH SCHOOL SENIOR ART

I *hkk Please Note: Due to the COVID-19 state of
Tara E. DeCristofaro 4 : - N .
emergany, s hearng il be Wil and 43035137 SCHOLARSHIP PROGRAM: For
AD#13037671 Newton Tab 2/3/2021 or phone or by visiting the’followihg link Newton Tab 2/3/2021 |nformat|0n about the pro-
Newton Tab 2/3/2021 EASTMAN ESTATE or by calling and entering the hearing ID: gram and online application
LEGAL NOTICE

WEISSBERG MATTER
LEGAL NOTICE
Commonwealth of Massachusetts
The Trial Court
Probate and Family Court
Norfolk Probate and Family Court
35 Shawmut Road
Canton, MA 02021
(781) 830-1200
Docket No. NO19P2306PM

CITATION
Kenneth Weissberg

To all interested persons: A petition has
been filed by: Jonathan M. Spirn Esquire
of Waltham, MA requesting: Petition for
Sale of Real Estate for reasons more fully
stated in said Petition.

You have the right to obtain a copy of the
Petition from the Petitioner or at the
Court. You have a right to object to this
proceeding. To do so, you or your attor-
ney must file a written appearance and
objection at this Court before: 10:00 a.m.
on 02/24/2021.

This is NOT a hearing date, but a deadline
by which you must file a written appear-
ance and objection if you object to this
proceeding. If you fail to file a timely writ-
ten appearance and objection followed by
an Affidavit of Objections within thirty
(30) days of the return date, action may
be taken without further notice to you.

WITNESS, Hon. Patricia Gorman, First
Justice of this Court.

Date: January 21, 2021

Colleen Brierley
Register of Probate

Commonwealth of Massachusetts
The Trial Court
Probate and Family Court
Middlesex Division
10-U Commerce Way
Woburn, MA 01801
(781) 865-4008
Docket No. MI21P0047EA

INFORMAL PROBATE PUBLICATION
NOTICE

Estate of: Bertha L. Eastman
Also known as: Bertha Loretta Eastman
Date of Death: November 28, 2020

To all persons interested in the above cap-
tioned estate, by Petition of Petitioner
Cooper Eastman, Jr. of Green Valley AZ a
will has been admitted to informal probate.

Cooper Eastman, Jr. of Green Valley AZ
has been informally appointed as the
Personal Representative of the estate to
serve without surety on the bond.

The estate is being administered under infor-
mal procedure by the Personal
Representative under the Massachusetts
Uniform Probate Code without supervision by
the Court. Inventory and accounts are not
required to be filed with the Court, but inter-
ested parties are entitled to notice regarding
the administration from the Personal
Representative and can petition the Court in
any matter relating to the estate, including
distribution of assets and expenses of admin-
istration. Interested parties are entitled to
petition the Court to institute formal proceed-
ings and to obtain orders terminating or
restricting the powers of Personal
Representatives appointed under informal
procedure. A copy of the Petition and Will, if
any, can be obtained from the Petitioner.

City of Newton MA is inviting you to a sched-
uled Zoom meeting.
Topic: RCN TRANSFER HEARING

Time: Feb 24, 2021 02:00 PM Eastern Time
(US and Canada)

Join Zoom Meeting

https://us02web.zoom.us/|/84699480016?pw
=VZRGRVNHVDIuc3AOOVNwT3J4QWYV!
T09

Meeting ID: 846 9948 0016
Passcode: 577624

One tap mobile
+16465588656,,84699480016# US (New
York)

+13017158592,,84699480016# us
(Washington DC)

al by your location

+1 646 558 8656 US (New York)

+1 301 715 8592 US (Washington DC)

+1 312 626 6799 US (Chicago)

+1 669 900 9128 US (San Jose)

+1253 215 8782 US (Tacoma)

+1 346 248 7799 US (Houston)

Meeting ID: 846 9948 0016
find your local number:
https://us02web.zoom.us/u/kuaNxHZJS

If the State of Emergency is terminated or
if the Governor’s Order suspending cer-
tain provisions of opening meeting law is
rescinded, this hearing will be held on the
Second Floor of City Hall, Commonwealth
Avenue, Newton. Please call the Law
Department at (617) 796-1240 for more
information.
F:\Word\ADM\RCN LICENSE
TRANSFER\RCN Transfer 2020-2021\RCN
Transfer Public Hearing Notice 1-26-
2021.docx

AD#13938571
Newton Tab 2/3, 2/10/2021

COMMUNITY OUTREACH MEETING 2/22
LEGAL NOTICE
Notice of Community Outreach Meeting
Nuestra, LLC

Notice is hereby given that Nuestra, LLC
(“Nuestra”) will hold a Virtual Community
Outreach Meeting on February 22, 2021 at
6:00 PM relative to its proposal to site a
Marijuana Retail Establishment at 1185
Chestnut Street in Newton.

This Virtual Community Outreach Meeting
will be held in accordance with the
Massachusetts ~ Cannabis  Control
Commission’s Administrative Order Allowing
Virtual Web-Based Community Outreach
Meetings and the applicable requirements
set forth in M.G.L. ch. 94G and 935 CMR
500.000 et seq.

The Virtual Community Outreach Meeting via
Zoom is available at
https://us02web.zoom.us/j/88435472645.
Participants may also dial in by telephone
using the phone number: 312-626-6799 with
meeting ID 88435472645#. A copy of the
meeting presentation will be made available
at least 24 hours prior to the meeting at
NuestraNewton.squarespace.com.

Interested members of the community will
have the opportunity to ask questions and
receive answers from company representa-
tives about the proposed facility and opera-
tions. Questions can be submitted in
advance by emailing
renata.caines @gmail.com or asked during
the meeting after the presentation. If you are
unable to attend the meeting but wish to
have a personal telephone call or video con-

§ ITIeUS
$YOUf [ife, Call 1800.624 L

communt

process: https://newton-
artassociation.com. Senior
students who go to high
school in Newton or are resi-
dents of Newton are eligible
to apply for the scholarships.
Awards are based on an over-
all assessment of the senior’s
creativity, artistic expression,
technical skills, and personal
statement. Eligible students
can apply online from Feb. 8
to March 30. A virtual award
ceremony will be held May 5.

NEWTON COMMUNITY
EDUCATION WINTER REGIS-
TRATION OPENS: Registration
is now open for our kids and
adult winter programs. The
online classes in art, photog-
raphy, chess, theater arts,
technology, and more will
keep residents connected and
engaged during the months
ahead. The group is offering

AD#13938249 AD#13938222 ference, please email us to schedule time to

Newton Tab 2/3/2021 Newton Tab 2/3/2021 meet. outdoor classes that will meet
AD#13938873 at local parks too. Classes
Newton Tab 2/3/2021

See EVENTS, B10
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Subject: Nuestra, LLC - Public Meeting Notice

Date: Thursday, January 28, 2021 at 8:58:37 AM Eastern Standard Time
From: Rebecca Rutenberg

To: dolson@newtonma.gov

Attachments: Nuestra - Newton - Outreach Notifce.docx

Hello,

Please find the attached public meeting notice on behalf of Nuestra, LLC. | would be appreciative if you are
able to confirm receipt.

Many thanks!

Becca

Rebecca Rutenberg
Director of Strategic Affairs

Vicente Sederberg LLP

2 Seaport Ln., 11th Floor
Boston, MA 02210

Cell: 610-675-5958
Rebecca@VicenteSederberg.com
VicenteSederberg.com

Confidentiality Notice

Pagelof1


mailto:Rebecca@VicenteSederberg.com
http://vicentesederberg.com/
https://vicentesederberg.com/disclaimer/

#254-22

NOTICE OF COMMUNITY OUTREACH MEETING
NUESTRA, LL.C

Notice is hereby given that Nuestra, LLC (“Nuestra”) will hold a Virtual Community Outreach
Meeting on February 22, 2021 at 6:00 PM relative to its proposal to site a Marijuana Retail
Establishment at 1185 Chestnut Street in Newton.

This Virtual Community Outreach Meeting will be held in accordance with the Massachusetts
Cannabis Control Commission’s Administrative Order Allowing Virtual Web-Based Community
Outreach Meetings and the applicable requirements set forth in M.G.L. ch. 94G and 935 CMR
500.000 et segq.

The Virtual Community Outreach Meeting via Zoom is available at
https://us02web.zoom.us/j/88435472645. Participants may also dial in by telephone using the
phone number: 312-626-6799 with meeting ID 88435472645#. A copy of the meeting
presentation will be made available at least 24 hours prior to the meeting at
NuestraNewton.squarespace.com.

Interested members of the community will have the opportunity to ask questions and receive
answers from company representatives about the proposed facility and operations. Questions can
be submitted in advance by emailing renata.caines@gmail.com or asked during the meeting after
the presentation. If you are unable to attend the meeting but wish to have a personal telephone call
or video conference, please email us to schedule time to meet.
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NOTICE OF COMMUNITY OUTREACH MEETING
NUESTRA, LL.C

Notice is hereby given that Nuestra, LLC (“Nuestra”) will hold a Virtual Community Outreach
Meeting on February 22, 2021 at 6:00 PM relative to its proposal to site a Marijuana Retail
Establishment at 1185 Chestnut Street in Newton.

This Virtual Community Outreach Meeting will be held in accordance with the Massachusetts
Cannabis Control Commission’s Administrative Order Allowing Virtual Web-Based Community
Outreach Meetings and the applicable requirements set forth in M.G.L. ch. 94G and 935 CMR
500.000 et segq.

The Virtual Community Outreach Meeting via Zoom is available at
https://us02web.zoom.us/j/88435472645. Participants may also dial in by telephone using the
phone number: 312-626-6799 with meeting ID 88435472645#. A copy of the meeting
presentation will be made available at least 24 hours prior to the meeting at
NuestraNewton.squarespace.com.

Interested members of the community will have the opportunity to ask questions and receive
answers from company representatives about the proposed facility and operations. Questions can
be submitted in advance by emailing renata.caines@gmail.com or asked during the meeting after
the presentation. If you are unable to attend the meeting but wish to have a personal telephone call
or video conference, please email us to schedule time to meet.



Tuesday, February 23, 2021 at 10:06:00 AM Easter#ﬁMTime

Subject: Cloud Recording - Nuestra - Community Outreach Meeting is now available
Date: Monday, February 22, 2021 at 8:40:05 PM Eastern Standard Time

From: Zoom
To: Rebecca Rutenberg

Hi Becca Rutenberg,
Your cloud recording is now available.

Topic: Nuestra - Community Outreach Meeting
Date: Feb 22, 2021 05:48 PM Eastern Time (US and Canada)

Click here to view your recording (this link can be used only by the host):
https://us02web.zoom.us/recording/detail?meeting_id=gearLkaUS8OEZDBDFDIszQ%3D%3D

Copy the link below to share this recording with viewers:
https://us02web.zoom.us/rec/share/njfRQssaZgEf4Kjjily_xywFOrBSX7Sj0-
vn3jH2N8ULRWXEsY7JuvwTVC61gckg.JBuy2xnk5hdI7B_D Passcode: hai%2GP7

Thank you for choosing Zoom.
-The Zoom Team

CAUTION: This email is from an EXTERNAL contact. Please do not open attachments, or click on links from unknown or
suspicious senders.

Pagelof1
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PLAN TO POSITIVELY IMPACT AREAS OF DISPROPORTIONATE IMPACT

Nuestra’s majority owner is a Cannabis Control Commission certified Economic Empowerment
Applicant. The company is committed to use its position as an industry leader to build sustainable
pathways into the cannabis industry for individuals and communities that have been
disproportionately harmed by cannabis prohibition.

Marijuana businesses have an obligation to the health and well-being of their customers as well as
the communities that have had historically high rates of arrest, conviction, and incarceration related
to marijuana crimes. It is Nuestra’s intention to be a contributing, positive force in areas of
disproportionate impact and to assist in changing the perception of those associated with marijuana
use.

Goals
Nuestra has established specific goals to make a positive impact on areas of disproportionate
impact. Through its Plan to Positively Impact Areas of Disproportionate Impact, Nuestra will:

* Provide professional services for individuals in a geographical location
designated as a disproportionately impacted area facing systemic barriers
by hosting CORI sealing clinics to help with the administrative sealing of

records.

CORI Rights Series
Nuestra will host four (4) CORI sealing clinics annually in geographic areas of disproportionate

impact with an emphasis on the cities of Quincy and Chelsea. The trainings will assist individuals
in areas of disproportionate impact with retrieving copies of their CORI reports and
administratively sealing the reports when eligible. Nuestra may seek to do such events in

partnership with legal nonprofits or law firms. Nuestra will seek to have at least 15 participants
at each seminar.

Seminars will be publicized within local newspapers, including bilingual media; distributed at
local career agencies, criminal justice areas and community centers; and circulated to marijuana

advocacy organizations.

Plan Administration + Measurement

The Chief Engagement Officer will administer the Plan to Positively Impact Areas of
Disproportionate Impact (the “Plan”), relying on Nuestra’s legal representation to assist as
required for more complex cases.



#254-22

Upon provisional renewal Nuestra will compile its reports tracking both the qualitative
and quantitative measures that demonstrate the progress or success of the plan. Metrics will have
an identified data source. Metrics that will be utilized include:

The number of events held annually (must be at least four);

Locations of CORI sealing clinics;

Number of participants that attended the clinics (must be at least 15 per seminar);
Number of participants from the selected areas of disproportionate impact that

attended the training events; and

Db =

5. Assessments from program attendees as to how helpful the trainings were.

Nuestra’s executive management team will measure the impact of its programming on an annual
basis upon Provisional License renewal.

Disclosures

Nuestra will adhere to the requirements set forth in 935 CMR 500.105(4) which provides the
permitted and prohibited advertising, branding, marketing, and sponsorship practices of every
Marijuana Establishment.

Any actions taken, or programs instituted, by Nuestra will not violate the Commission’s
regulations with respect to limitations on ownership or control or other applicable state laws.
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The Commonwealth of Massachusetts Minimum Fee: $500.00
William Francis Galvin

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

Certificate of Organization

(General Laws, Chapter )

Identification Number: 001422700

1. The exact name of the limited liability company is: NUESTRA, LLC

2a. Location of its principal office:
No. and Street: 198 TREMONT STREET, SUITE #228
City or Town: BOSTON State: MA Zip: 02116 Country: USA

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

No. and Street: 198 TREMONT STREET, SUITE #228
City or Town: BOSTON State: MA Zip: 02116 Country: USA

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

TO APPLY FOR MARIJUANA ESTABLISHMENT LICENSES FROM THE CANNABIS CONTROL C
OMMISSION, AND ANY OTHER PURPOSE FOR WHICH A LIMITED LIABILITY COMPANY MAY
BE FORMED IN THE COMMONWEALTH OF MASSACHUSETTS

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: ARTHUR WHITE
No. and Street: 600 WORCESTER ROAD, SUITE 401
C/O BENJAMIN & WHITE, P.C.
City or Town: BOSTON State: MA Zip: 02116 Country: USA

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

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
MANAGER JONATHAN TUCKER

600 WORCESTER RD., STE. 401, C/O BENJAMIN & WHITE, P.C.
FRAMINGHAM, MA 01702 USA

MANAGER TARA TUCKER 600 WORCESTER RD., STE. 401, C/O BENJAMIN & WHITE, P.C.

FRAMINGHAM, MA 01702 USA




MANAGER SHAQUILLE ANDERSON 198 TREMONT STREET, suE204-22
BOSTON, MA 02116 USA

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

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

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

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

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 28 Day of January, 2020,
JONATHAN TUCKER
(The certificate must be signed by the person forming the LLC.)

© 2001 - 2020 Commonwealth of Massachusetts
All Rights Reserved
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THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

January 28, 2020 09:21 AM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
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LIMITED LIABILITY COMPANY AGREEMENT

This Limited Liability Company Agreement (this “Agreement”) of Nuestra, LLC (the
“Company”), a Massachusetts limited liability company, effective as of the 28th day of January,
2020 is entered into by and among those persons or entities who are from time to time listed as
members on Schedule A attached hereto in accordance with the terms of this Agreement
(individually, “Member” and collectively, the “Members”).

RECITALS

WHEREAS, The Company was formed as a Massachusetts limited liability company on
the 28" day of January, 2020, under the laws of The Commonwealth of Massachusetts by the filing
of the Certificate of Organization in the office of the Secretary of State of the Commonwealth of
Massachusetts under Massachusetts General Laws, Chapter 156C.

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

ARTICLE I
DEFINITIONS

Section 1.01 Definitions. Capitalized terms used herein and not otherwise defined shall
have the meanings set forth in this Section 1.01:

“Additional Capital” has the meaning set forth in Section 5.02(c).

“Adjusted Capital Account Deficit” means, with respect to any Member, the deficit
balance, if any, in such Member’s Capital Account as of the end of the relevant Fiscal Year, after
giving effect to the following adjustments:

(a) crediting to such Capital Account any amount which such Member is
obligated to restore or is deemed to be obligated to restore pursuant to Treasury Regulations
Sections 1.704-1(b)(2)(i1)(c), 1.704-2(g)(1) and 1.704-2(1); and

(b) debiting to such Capital Account the items described in Treasury Regulation
Section 1.704-1(b)(2)(ii)(d)(4), (5) and (6).

“Adjusted Taxable Income” of a Member for a Fiscal Year (or portion thereof) with respect
to Units held by such Member means the federal taxable income allocated by the Company to the
Member with respect to such Units (as adjusted by any final determination in connection with any
tax audit or other proceeding) for such Fiscal Year (or portion thereof); provided, that such taxable
income shall be computed (a) minus any excess taxable loss or excess taxable credits of the
Company for any prior period allocable to such Member with respect to such Units that were not
previously taken into account for purposes of determining such Member’s Adjusted Taxable
Income in a prior Fiscal Year to the extent such loss or credit would be available under the Code
to offset income of the Member (or, as appropriate, the direct or indirect members of the Member)
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determined as if the income, loss, and credits from the Company were the only income, loss, and
credits of the Member (or, as appropriate, the direct or indirect members of the Member) in such
Fiscal Year and all prior Fiscal Years, and (b) taking into account any special basis adjustment
with respect to such Member resulting from an election by the Company under Code Section 754.

“Affected Member” has the meaning set forth in Section 4.11.

“Affiliate” means, with respect to any Person, any other Person who, directly or indirectly
(including through one or more intermediaries), controls, is controlled by, or is under common
control with, such Person. For purposes of this definition, “control,” when used with respect to any
specified Person, shall mean the power, direct or indirect, to direct or cause the direction of the
management and policies of such Person, whether through ownership of voting securities or
partnership or other ownership interests, by contract or otherwise; and the terms “controlling” and
“controlled” shall have correlative meanings.

“Agreement” means this Limited Liability Company Agreement, as executed and as it may
be amended, modified, supplemented or restated from time to time, as provided herein.

“Applicable Law” means all applicable provisions of (a) constitutions, treaties, statutes,
laws (including the common law), rules, regulations, decrees, ordinances, codes, proclamations,
declarations or orders of any Governmental Authority; (b) any consents or approvals of any
Governmental Authority; and (c) any orders, decisions, advisory or interpretative opinions,
injunctions, judgments, awards, decrees of, or agreements with, any Governmental Authority.

“Bankruptcy” means, with respect to a Member, the occurrence of any of the following:
(a) the filing of an application by such Member for, or a consent to, the appointment of a trustee
of such Member’s assets; (b) the filing by such Member of a voluntary petition in bankruptcy or
the filing of a pleading in any court of record admitting in writing such Member’s inability to pay
its debts as they come due; (c) the making by such Member of a general assignment for the benefit
of such Member’s creditors; (d) the filing by such Member of an answer admitting the material
allegations of, or such Member’s consenting to, or defaulting in answering a bankruptcy petition
filed against such Member in any bankruptcy proceeding; or (e) the expiration of sixty (60) days
following the entry of an order, judgment or decree by any court of competent jurisdiction
adjudicating such Member a bankrupt or appointing a trustee of such Member’s assets.

“Board” has the meaning set forth in Section 8.01.

“Book Depreciation” means, with respect to any Company asset for each Fiscal Year, the
Company’s depreciation, amortization, or other cost recovery deductions determined for federal
income tax purposes, except that if the Book Value of an asset differs from its adjusted tax basis
at the beginning of such Fiscal Year, Book Depreciation shall be an amount which bears the same
ratio to such beginning Book Value as the federal income tax depreciation, amortization, or other
cost recovery deduction for such Fiscal Year bears to such beginning adjusted tax basis; provided,
that if the adjusted basis for federal income tax purposes of an asset at the beginning of such Fiscal
Year is zero and the Book Value of the asset is positive, Book Depreciation shall be determined
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with reference to such beginning Book Value using any permitted method selected by the Board
in accordance with Treasury Regulation Section 1.704-1(b)(2)(iv)(g)(3).

“Book Value” means, with respect to any Company asset, the adjusted basis of such asset
for federal income tax purposes, except as follows:

(a) the initial Book Value of any Company asset contributed by a Member to
the Company shall be the gross Fair Market Value of each such Company asset as of the
date of such contribution;

(b) immediately prior to the Distribution by the Company of any Company
asset to a Member, the Book Value of such asset shall be adjusted to its gross Fair Market
Value as of the date of such Distribution;

(©) the Book Value of all Company assets shall be adjusted to equal their
respective gross Fair Market Values, as determined by the Board, as of the following times:

(1) the acquisition of an additional Membership Interest in the
Company by a new or existing Member in consideration of a Capital Contribution
of more than a de minimis amount;

(i)  the acquisition of an additional Membership Interest in the
Company by a new or existing Member in consideration of a Capital Contribution
of more than a de minimis amount;

(ii1))  the Distribution by the Company to a Member of more than a de
minimis amount of property (other than cash) as consideration for all or a part of
such Member’s Membership Interest in the Company;

(iv)  the liquidation of the Company within the meaning of Treasury
Regulation Section 1.704-1(b)(2)(11)(g);

provided, that adjustments pursuant to clauses (i), (i) and (iii) above need not be made if
the Board reasonably determines that such adjustment is not necessary or appropriate to
reflect the relative economic interests of the Members and that the absence of such
adjustment does not adversely and disproportionately affect any Member. Furthermore,
the Book Values of the Company's assets shall be adjusted to equal their respective gross
Fair Market Values, as determined by the Board, as of the following times: (x) in
connection with the issuance by the Company of a "noncompensatory option" within the
meaning of Regulations Sections 1.721-2(f) and 1.761-3(a) other than for a de minimis
Membership Interest, and (y) immediately after the exercise of any noncompensatory
option in accordance with Regulations Section 1.704-1(b)(2)(iv)(s); provided that the
adjustment resulting from the event described in clause (x) above shall be made only if the
Board reasonably determines that such adjustments are necessary or appropriate to reflect
the relative economic interests of the Members in the Company. If any noncompensatory
options are outstanding upon an adjustment to the capital accounts pursuant to this
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paragraph, the Company shall adjust the Book Values of the Company's assets as
determined for purposes of maintaining the Capital Accounts in accordance with
Regulations Sections 1.704-1(b)(2)(iv)(f)(1) and 1.704-1(b)(2)(iv)(h)(2).

(d) the Book Value of each Company asset shall be increased or decreased, as
the case may be, to reflect any adjustments to the adjusted tax basis of such Company asset
pursuant to Code Section 734(b) or Code Section 743(b), but only to the extent that such
adjustments are taken into account in determining Capital Account balances pursuant to
Treasury Regulation Section 1.704-1(b)(2)(iv)(m); provided, that Book Values shall not be
adjusted pursuant to this paragraph (d) to the extent that an adjustment pursuant to
paragraph (c) above is made in conjunction with a transaction that would otherwise result
in an adjustment pursuant to this paragraph (d); and

(e) if the Book Value of a Company asset has been determined pursuant to
paragraph (a) or adjusted pursuant to paragraphs (c) or (d) above, such Book Value shall
thereafter be adjusted to reflect the Book Depreciation taken into account with respect to
such Company asset for purposes of computing Net Income and Net Losses.

“Business Day” means a day other than a Saturday, Sunday or other day on which
commercial banks in the City of Boston are authorized or required to close.

“Cannabis Code” means any laws or regulations promulgated or enacted by state or local
jurisdiction in which the Company or its subsidiaries have operations pertaining to cannabis
cultivation, dispensing, sale, storage, manufacturing, distribution, transporting, testing or other
commercial cannabis activities within its respective jurisdiction.

“Cannabis Regulatory Body” means all applicable state and local licensing authorities with
authority under a Cannabis Code, as the case may be.

“Capital Account” has the meaning set forth in Section 5.03.

“Capital Contribution” means, for any Member, the total amount of cash and cash
equivalents and the initial Book Value of any property (net of liabilities assumed by the Company
resulting from such contribution and liabilities to which the property is subject) contributed to the
capital of the Company by such Member (excluding any advances or loans of Members), each as
determined and updated from time to time by the Board.

“Certificate of Organization” has the meaning set forth in the Recitals.

“Change of Control” means: (a) the sale of all or substantially all of the consolidated assets
of the Company and the Company Subsidiaries to a Third Party Purchaser; (b) a sale resulting in
no less than a majority of the Units on a Fully Diluted Basis being held by a Third Party Purchaser;
or (c) a merger, consolidation, recapitalization or reorganization of the Company with or into a
Third Party Purchaser that results in the inability of the Members to designate or elect a majority
of the Managers (or the board of directors (or its equivalent) of the resulting entity or its parent
company).
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“Class A Manager” has the meaning set forth in Section 8.02(a).

“Class A Units” means the Units authorized by Section 3.02 having the rights and
privileges as provided for in this Agreement.

“Class B Manager” has the meaning set forth in Section 8.02(b).

“Class B Units” means the Units authorized by Section 3.03 having the rights and
privileges as provided for in this Agreement.

“Code” means the Internal Revenue Code of 1986, as amended.
“Company” has the meaning set forth in the Preamble.

“Company Interest Rate” means a rate equal to applicable Preferred Return percentage for
the year in which the applicable loan is made.

“Company Level Tax” has the meaning set forth in Section 11.01(g).

“Company Minimum Gain” means “partnership minimum gain” as defined in Section
1.704-2(b)(2) of the Treasury Regulations, substituting the term “Company” for the term
“partnership” as the context requires.

“Company Opportunity” has the meaning provided in Section 4.14.

“Company Subsidiary” means a Subsidiary of the Company.

“Confidential Information” has the meaning set forth in Section 10.01(a).

“Covered Person” has the meaning set forth in Section 13.01(a).

“Deemed Liquidation Event” means each of the following events:

(a) a merger or consolidation in which
(1) the Company is a constituent party or

(i1) a Material Subsidiary of the Company is a constituent party and the
Company issues Units pursuant to such merger or consolidation,

except any such merger or consolidation involving the Company or a
Material Subsidiary in which the Units of the Company outstanding
immediately prior to such merger or consolidation continue to represent, or
are converted into or exchanged for Units or other securities that represent,
immediately following such merger or consolidation, at least a majority, by
voting power, of the equity of (1) the surviving or resulting entity; or (2) if
the surviving or resulting entity is a wholly owned subsidiary of another
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entity immediately following such merger or consolidation, the parent entity
of such surviving or resulting entity;

(b) (1) the sale, lease, transfer, exclusive license or other disposition, in a
single transaction or series of related transactions, by the Company or any
Subsidiary of the Company of all or substantially all the assets of the
Company and its Subsidiaries taken as a whole (including, without
limitation, the cannabis business licenses of the Company and its
Subsidiaries), or (2) the sale or disposition (whether by merger,
consolidation or otherwise, and whether in a single transaction or a series
of related transactions) of one or more Subsidiaries of the Company if
substantially all of the assets or business of the Company and its
subsidiaries taken as a whole are held by such Subsidiary or Subsidiaries,
except where such sale, lease, transfer, exclusive license or other
disposition is to a wholly owned Subsidiary of the Company; or

(©) A transaction or series of transactions that otherwise results in a Change of
Control.

“Deemed Liquidation Event Proceeds” means the proceeds of the Company from a
Deemed Liquidation Event, reduced by (a) all expenses associated with such transaction (including
investment banking fees, attorneys fees and other professional advisor fees); (b) all payments of
principal, interest and other charges in respect of any indebtedness refinanced and any other
indebtedness discharged with such proceeds (including with respect to any Members loans); and
(c) all reasonable reserves required by the Company as reasonably determined by the Board with
respect to such Deemed Liquidation Event or to wind-up the Company.

“Designated Individual” has the meaning set forth in Section 11.01.

“Distribution” means a distribution made by the Company to a Member, whether in cash,
property or securities of the Company and whether by liquidating distribution or otherwise;
provided, that none of the following shall be a Distribution: (a) any redemption or repurchase by
the Company or any Member of any Units or Unit Equivalents; (b) any recapitalization or
exchange of securities of the Company; (c) any subdivision (by a split of Units or otherwise) or
any combination (by a reverse split of Units or otherwise) of any outstanding Units; or (d) any fees
or remuneration paid to any Member in such Member’s capacity as a Service Provider for the
Company or a Company Subsidiary. “Distribute” when used as a verb shall have a correlative
meaning.

“Economic Empowerment Priority Applicant” has the meaning provided in the Cannabis

Code.

“Electronic Transmission” means any form of communication not directly involving the
physical transmission of paper that creates a record that may be retained, retrieved and reviewed
by a recipient thereof and that may be directly reproduced in paper form by such a recipient through
an automated process.
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“Estimated Tax Amount” of a Member for a Fiscal Year means the Member’s Tax Amount
for such Fiscal Year as estimated in good faith from time to time by the Board. In making such
estimate, the Board shall take into account amounts shown on Internal Revenue Service Form 1065
filed by the Company and similar state or local forms filed by the Company for the preceding
taxable year and such other adjustments as in the reasonable business judgment of the Board are
necessary or appropriate to reflect the estimated operations of the Company for the Fiscal Year.

“Excess Amount” has the meaning set forth in Section 7.03(c).

“Fair Market Value” of any asset as of any date means the purchase price that a willing
buyer having all relevant knowledge would pay a willing seller for such asset in an arm’s length
transaction, as determined in good faith by the Board based on such factors as the Board, in the
exercise of its reasonable business judgment, considers relevant.

“Financing Document” means any credit agreement, guarantee, financing or security
agreement or other agreements or instruments governing indebtedness of the Company or any of
the Company Subsidiaries.

“Fiscal Year” means the calendar year, unless the Company is required to have a taxable
year other than the calendar year, in which case Fiscal Year shall be the period that conforms to
its taxable year.

“Forfeiture Allocations” has the meaning set forth in Section 6.02(e).

“Fully Diluted Basis” means, as of any date of determination, (a) with respect to all the
Units, all issued and outstanding Units of the Company and all Units issuable upon the exercise of
any outstanding Unit Equivalents as of such date, whether or not such Unit Equivalent is at the
time exercisable, or (b) with respect to any specified type, class or series of Units, all issued and
outstanding Units designated as such type, class or series and all such designated Units issuable
upon the exercise of any outstanding Unit Equivalents as of such date, whether or not such Unit
Equivalent is at the time exercisable.

“GAAP” means United States generally accepted accounting principles in effect from time
to time.

“Governmental Authority” means any federal, state, local or foreign government or
political subdivision thereof, or any agency or instrumentality of such government or political
subdivision, or any self-regulated organization or other non-governmental regulatory authority or
quasi-governmental authority (to the extent that the rules, regulations or orders of such
organization or authority have the force of law), or any arbitrator, court or tribunal of competent
jurisdiction.

“Indemnifying Member” has the meaning set forth in Section 11.01Section 11.01(g).

“Joinder Agreement” means the joinder agreement in form attached hereto as Exhibit A.

“Liquidator” has the meaning set forth in Section 12.03(a).
11
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“Losses” has the meaning set forth in Section 13.03(a).

“Manager” has the meaning set forth in Section 8.01.

“Marijuana Establishment” has the meaning provided in the Cannabis Code.

“Material Subsidiary” means any subsidiary or combination of subsidiaries making up
materially all of the business of the Company.

“Member” means (a) each Person identified on the Members Schedule as of the date hereof
as a Member and who has executed this Agreement, the Prior Agreement or a joinder thereto; and
(b) and each Person who is hereafter admitted as a Member in accordance with the terms of this
Agreement in each case so long as such Person is shown on the Company’s books and records as
the owner of one or more Units. The Members shall constitute the “members” of the Company..

“Member Nonrecourse Debt” means “partner nonrecourse debt” as defined in Treasury
Regulation Section 1.704-2(b)(4), substituting the term “Company” for the term “partnership” and
the term “Member” for the term “partner” as the context requires.

“Member Nonrecourse Debt Minimum Gain” means an amount, with respect to each
Member Nonrecourse Debt, equal to the Company Minimum Gain that would result if the Member
Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance with
Treasury Regulation Section 1.704-2(1)(3).

“Member Nonrecourse Deduction” means “partner nonrecourse deduction” as defined in
Treasury Regulation Section 1.704-2(1), substituting the term “Member” for the term “partner” as
the context requires.

“Members Schedule” has the meaning set forth in Section 3.01.

“Membership Interest” means an interest in the Company owned by a Member, including
such Member’s right (based on the type and class of Unit or Units held by such Member), as
applicable, (a) to a distributive share of Net Income, Net Losses and other items of income, gain,
loss and deduction of the Company in accordance with this Agreement; (b) to a Distribution in
accordance with this Agreement; (c) to vote on, consent to or otherwise participate in any decision
of the Members as provided in this Agreement; and (d) to any and all other benefits to which such
Member may be entitled as provided in this Agreement.

“Misallocated Item” has the meaning set forth in Section 6.05.

“Net Income” and “Net Loss” mean, for each Fiscal Year or other period specified in this
Agreement, an amount equal to the Company’s taxable income or taxable loss, or particular items
thereof, determined in accordance with Code Section 703(a) (where, for this purpose, all items of
income, gain, loss or deduction required to be stated separately pursuant to Code Section 703(a)(1)
shall be included in taxable income or taxable loss), but with the following adjustments:
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(a) any income realized by the Company that is exempt from federal income
taxation, as described in Code Section 705(a)(1)(B), shall be added to such taxable income
or taxable loss, notwithstanding that such income is not includable in gross income;

(b) any expenditures of the Company described in Code Section 705(a)(2)(B),
including any items treated under Treasury Regulation Section 1.704-1(b)(2)(iv)(i) as
items described in Code Section 705(a)(2)(B), shall be subtracted from such taxable
income or taxable loss, notwithstanding that such expenditures are not deductible for
federal income tax purposes;

(©) any gain or loss resulting from any disposition of Company property with
respect to which gain or loss is recognized for federal income tax purposes shall be
computed by reference to the Book Value of the property so disposed, notwithstanding that
the adjusted tax basis of such property differs from its Book Value;

(d) any items of depreciation, amortization and other cost recovery deductions
with respect to Company property having a Book Value that differs from its adjusted tax
basis shall be computed by reference to the property’s Book Value (as adjusted for Book
Depreciation) in accordance with Treasury Regulation Section 1.704-1(b)(2)(iv)(g);

(e) if the Book Value of any Company property is adjusted as provided in the
definition of Book Value, then the amount of such adjustment shall be treated as an item
of gain or loss and included in the computation of such taxable income or taxable loss; and

63) to the extent an adjustment to the adjusted tax basis of any Company
property pursuant to Code Sections 732(d), 734(b) or 743(b) is required, pursuant to
Treasury Regulation Section 1.704 1(b)(2)(iv)(m), to be taken into account in determining
Capital Accounts, the amount of such adjustment to the Capital Accounts shall be treated
as an item of gain (if the adjustment increases the basis of the asset) or loss (if the
adjustment decreases such basis).

“Nonrecourse Liability” has the meaning set forth in Treasury Regulations Section 1.704-

2(b)(3).

“Officers” has the meaning set forth in Section 8.08.

“Other Business™ has the meaning provided in Section 4.14.

“Partnership Tax Audit Rules” means Code §§6221 through 6241, as amended by the
Bipartisan Budget Act of 2015, together with any guidance issued thereunder (including Treasury
Regulations promulgated thereunder) or successor provisions and any similar provision of state or
local tax laws.

“Person” means an individual, corporation, partnership, joint venture, limited liability
company, Governmental Authority, unincorporated organization, trust, association or other entity.

13

4813-3461-4185, v. 12



DocuSign Envelope |D: 38B98B78-18A1-4489-86D0-60C8CEF85863

#254-22

“Preferred Return” shall mean (a) during the first two years from the formation of the
Company eighteen percent (18%) per annum on the Unreturned Additional Capital of a Member,
(b) during the third and fourth years from the formation of the Company, the amount of
Distributions necessary to provide a return of sixteen percent (16%) per annum on the Unreturned
Additional Capital of a Member, and (c) thereafter, the amount of Distributions necessary to
provide a return of fourteen percent (14%) per annum on the Unreturned Additional Capital of a
Member. The Preferred Return shall be a cumulative, non-compounding, annually-calculated
return.

“Quarterly Estimated Tax Amount” of a Member for any calendar quarter of a Fiscal Year
means the excess, if any of (a) the product of (i) a quarter (%) in the case of the first calendar
quarter of the Fiscal Year, half ('2) in the case of the second calendar quarter of the Fiscal Year,
three-quarters (%) in the case of the third calendar quarter of the Fiscal Year, and one (1) in the
case of the fourth calendar quarter of the Fiscal Year and (b) the Member’s Estimated Tax Amount
for such Fiscal Year over (ii) all Distributions previously made during such Fiscal Year to such
Member.

“Regulatory Allocations” has the meaning set forth in Section 6.02(d).

“Representative” means, with respect to any Person, any and all directors, officers,
employees, consultants, financial advisors, counsel, accountants and other agents of such Person.

“ROFR Election” has the meaning set forth in Section 9.02.

“ROFR Notice” has the meaning set forth in Section 9.02.
“ROFR Period” has the meaning set forth in Section 9.02.
“ROFR Price” has the meaning set forth in Section 9.02.

“Securities Act” means the Securities Act of 1933, as amended, or any successor federal
statute, and the rules and regulations thereunder, which shall be in effect at the time.

“Shortfall Amount” has the meaning set forth in Section 7.03(b).

“Subsidiary” means, with respect to any Person, any other Person of which a majority of
the outstanding shares or other equity interests having the power to vote for directors or
comparable managers are owned, directly or indirectly, by the first Person.

“Super Majority Vote of the Board” has the meaning provided in Section 8.05(d).

“Tax Advance” has the meaning set forth in Section 7.03(a).

“Tax Amount” of a Member for a Fiscal Year means the product of (a) the Tax Rate for
such Fiscal Year and (b) the Adjusted Taxable Income of the Member for such Fiscal Year with
respect to its Units.
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“Tax Rate” for any period, means the highest marginal blended federal, state and local tax
rate applicable to ordinary income, qualified dividend income or capital gains, as appropriate, for
such period for an individual residing in Boston, Massachusetts, taking into account for federal
income tax purposes, the deductibility of state and local taxes and any applicable limitations on
such deductions.

“Tax Representative” has the meaning set forth in Section 11.01.

“Taxing Authority” has the meaning set forth in Section 7.04(b).

“Third Party Purchaser” means any Person who, immediately prior to the contemplated
transaction, does not directly or indirectly own or have the right to acquire any outstanding Units.

“Transfer” means to, directly or indirectly, sell, transfer, assign, pledge, encumber,
hypothecate or similarly dispose of, either voluntarily or involuntarily, by operation of law or
otherwise, or to enter into any contract, option or other arrangement or understanding with respect
to the sale, transfer, assignment, pledge, encumbrance, hypothecation or similar disposition of, any
Units owned by a Person or any interest (including a beneficial interest) in any Units or Unit
Equivalents owned by a Person. “Transfer” when used as a noun shall have a correlative meaning.
“Transferor” and “Transferee” mean a Person who makes or receives a Transfer, respectively.

“Transferring Class A Member” has the meaning set forth in Section 9.02.

“Treasury Regulations” means the final or temporary regulations issued by the United
States Department of Treasury pursuant to its authority under the Code, and any successor
regulations.

“Unallocated Item” has the meaning set forth in Section 6.05.

“Unit” means a unit representing a fractional part of the Membership Interests of the
Members and shall include all types and classes of Units, including the Class A Units and Class B
Units; provided, that any type or class of Unit shall have the privileges, preference, duties,
liabilities, obligations and rights set forth in this Agreement and the Membership Interests
represented by such type or class or series of Unit shall be determined in accordance with such
privileges, preference, duties, liabilities, obligations and rights.

“Unit Equivalents” means any security or obligation that is by its terms, directly or
indirectly, convertible into, exchangeable or exercisable for Units, and any option, warrant or other
right to subscribe for, purchase or acquire Units.

“Unpaid Preferred Return” means, with respect to any Member, on any date, an amount
equal to the excess, if any, of (a) the Preferred Return allocated to a Member with respect to its
Additional Capital pursuant to this Agreement, over (b) the aggregate amount of all Distributions
made (or deemed made) to such Member in payment of such Preferred Return pursuant to this
Agreement, regardless of the source, kind or character.
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“Unreturned Additional Capital” means, with respect to any Member, on any date, an
amount equal to the excess, if any, of: (a) the aggregate Additional Capital contributed by a
Member to the Company, over (b) the aggregate amount of all Distributions made (or deemed
made) to such Member in return of such Additional Capital pursuant to this Agreement, regardless
of the source, kind or character.

“Unreturned Capital” means, with respect to any Member, on any date, an amount equal to
the excess, if any, of: (a) the aggregate initial and, except as set forth in Section 5.02(c) below with
respect to Additional Capital, any other additional Capital Contributions made by such Member to
the Company, over (b) the aggregate amount of all Distributions made (or deemed made) to such
Member in return of such Capital Contributions pursuant to this Agreement, regardless of the
source, kind or character.

“Withholding Advances” has the meaning set forth in Section 7.04(b).

Section 1.02 Interpretation. For purposes of this Agreement, (a) the words “include,”
“includes” and “including” shall be deemed to be followed by the words “without limitation™; (b)
the word “or” is not exclusive; and (c) the words “herein,” “hereof,” “hereby,” “hereto” and
“hereunder” refer to this Agreement as a whole. The definitions given for any defined terms in
this Agreement shall apply equally to both the singular and plural forms of the terms defined.
Whenever the context may require, any pronoun shall include the corresponding masculine,
feminine and neuter forms. Unless the context otherwise requires, references herein: (i) to Articles,
Sections, and Exhibits mean the Articles and Sections of, and Exhibits attached to, this Agreement;
(i1) to an agreement, instrument or other document means such agreement, instrument or other
document as amended, supplemented and modified from time to time to the extent permitted by
the provisions thereof and (iii) to a statute means such statute as amended from time to time and
includes any successor legislation thereto and any regulations promulgated thereunder. This
Agreement shall be construed without regard to any presumption or rule requiring construction or
interpretation against the party drafting an instrument or causing any instrument to be drafted. The
Exhibits referred to herein shall be construed with, and as an integral part of, this Agreement to
the same extent as if they were set forth verbatim herein.

ARTICLE 11
ORGANIZATION

Section 2.01 Formation.

(a) The Company was formed on January 28, 2020 upon the filing of the
Certificate of Organization with the Secretary of State of the Commonwealth of
Massachusetts.

(b) This Agreement shall constitute the “limited liability company agreement”
of the Company. The rights, powers, duties, obligations and liabilities of the Members
shall be determined pursuant to this Agreement.
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Section 2.02 Name. The name of the Company is “Nuestra, LLC” or such other name
or names as the Board may from time to time designate; provided, that the name shall always
contain the words “Limited Liability Company” or the abbreviation “L.L.C.” or the designation
“LLC” The Board shall give prompt notice to each of the Members of any change to the name of
the Company.

Section 2.03 Principal Office. The principal office of the Company shall be the office
as designated on the Certificate of Organization, or such other place as may from time to time be
determined by the Board. The Board shall give prompt notice of any such change to each of the
Members.

Section 2.04 Registered Office; Registered Agent.

(a) The registered office of the Company shall be the office of the initial
registered agent named in the Certificate of Organization or such other office (which need
not be a place of business of the Company) as the Board may designate from time to time
in the manner provided by Applicable Law.

(b) The registered agent for service of process on the Company in the
Commonwealth of Massachusetts shall be the initial registered agent named in the
Certificate of Organization or such other Person or Persons as the Board may designate
from time to time in the manner provided by Applicable Law.

Section 2.05 Purpose; Powers.

(a) The purpose of the Company shall be as provided in the Company’s
Certificate of Organization, as amended from time to time.

(b) The Company shall have all the powers necessary or convenient to carry
out the purposes for which it is formed.

Section 2.06 Term. The term of the Company commenced on the date the Certificate of
Organization was filed with the Secretary of State of the Commonwealth of Massachusetts and
shall continue in existence perpetually until the Company is dissolved in accordance with the
provisions of this Agreement.

Section 2.07 No State-Law Partnership. The Members intend that the Company shall
be treated as a partnership for federal and, if applicable, state and local income tax purposes, and,
to the extent permissible, the Company shall elect to be treated as a partnership for such purposes.
The Company and each Member shall file all tax returns and shall otherwise take all tax and
financial reporting positions in a manner consistent with such treatment and no Member shall take
any action inconsistent with such treatment. The Members intend that the Company shall not be
a state law partnership (including, without limitation, a limited partnership) or joint venture, and
that no Member, Manager or Officer of the Company shall be a partner or joint venture of any
other Member, Manager, or Officer of the Company, for any purposes other than as set forth in the
first sentence of this Section 2.07.
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ARTICLE III
UNITS

Section 3.01 Units Generally. The Membership Interests of the Members shall be
represented by issued and outstanding Units, which may be divided into one or more types, classes
or series. Each type, class or series of Units shall have the privileges, preference, distribution
priorities, duties, liabilities, obligations and rights, including voting rights, if any, set forth in this
Agreement with respect to such type, class or series. The Board shall maintain a schedule of all
Members, their respective mailing addresses and the amount and series of Units held by them (the
“Members Schedule”), and shall update the Members Schedule upon the issuance or Transfer of
any Units to any new or existing Member. A copy of the Members Schedule as of the execution
of this Agreement is attached hereto as Schedule A.

Section 3.02 Authorization and Issuance of Class A Units. Subject to compliance with
the terms of this Agreement, the Company is hereby authorized to issue a class of Units designated
as “Class A Units”. Notwithstanding the foregoing, Class A Units may only be issued to (a)
Economic Empowerment Priority Applicants, (b) individuals that would qualify to receive
Economic Empowerment Priority Applicant status, or (c) entities for which all of its owners and
interest holders are individuals that would qualify to receive Economic Empowerment Priority
Applicant status. As of the date hereof the number of Class A Units issued and outstanding to the
Members are set forth opposite each Member’s name on the Members Schedule.

Section 3.03 Authorization and Issuance of Class B Units. Subject to compliance with
the terms of this Agreement, the Company is hereby authorized to issue a class of Units designated
as “Class B Units”. As of the date hereof, the number of Class B Units issued and outstanding to
the Members are set forth opposite each Member’s name on the Members Schedule.

Section 3.04 Other Issuances. In addition to the Class A Units and Class B Units, the
Company is hereby authorized, subject to compliance with Article IV, Section 8.05, and all other
terms of this Agreement, to authorize and issue or sell to any Person any of the following
(collectively, “New Interests”): (i) any new type, class or series of Units not otherwise described
in this Agreement, which Units may be designated as classes or series of the Class A Units or Class
B Units but having different rights. The Board is hereby authorized, subject to Section 14.10, to
amend this Agreement to reflect such issuance and to fix the relative privileges, preference, duties,
liabilities, obligations and rights of any such New Interests, including the number of such New
Interests to be issued, the preference (with respect to Distributions, in liquidation or otherwise)
over any other Units and any contributions required in connection therewith.

Section 3.05 Limitations on Issuances of Units. Notwithstanding the foregoing, the
Company shall not, and neither the Members nor the Managers may cause the Company to, issue
Units if such issuance would jeopardize the Company’s status as an Economic Empowerment
Priority Applicant or otherwise jeopardize the business licenses or permits of the Company. Any
purported issuance of Units in violation of this Section 3.05 shall be null and void.

Section 3.06 Certification of Units.
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(a) The Board in its sole discretion may, but shall not be required to, issue
certificates to the Members representing the Units held by such Member.

(b) In the event that the Board shall issue certificates representing Units in
accordance with Section 3.06(a), then in addition to any other legend required by
Applicable Law, all certificates representing issued and outstanding Units shall bear a
legend substantially in the following form:

THE UNITS REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A
LIMITED LIABILITY COMPANY AGREEMENT AMONG THE COMPANY AND ITS
MEMBERS, A COPY OF WHICH IS ON FILE AT THE PRINCIPAL EXECUTIVE OFFICE
OF THE COMPANY. NO TRANSFER, SALE, ASSIGNMENT, PLEDGE, HYPOTHECATION
OR OTHER DISPOSITION OF THE UNITS REPRESENTED BY THIS CERTIFICATE MAY
BE MADE EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF SUCH LIMITED
LIABILITY COMPANY AGREEMENT.

THE UNITS REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY
OTHER APPLICABLE SECURITIES LAWS AND MAY NOT BE TRANSFERRED, SOLD,
ASSIGNED, PLEDGED, HYPOTHECATED OR OTHERWISE DISPOSED EXCEPT (A)
PURSUANT TO A REGISTRATION STATEMENT EFFECTIVE UNDER SUCH ACT AND
LAWS, OR (B) PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER SUCH
ACT AND LAWS.

ARTICLE IV
MEMBERS

Section 4.01 Admission of New Members.

(a) Subject compliance with the terms of this Agreement, New Members may
be admitted from time to time in connection with an issuance of Units by the Company and
in connection with a Transfer of Units.

(b) In order for any Person not already a Member of the Company to be
admitted as a Member, whether pursuant to an issuance or Transfer of Units, such Person
shall have executed and delivered to the Company a written undertaking substantially in
the form of the Joinder Agreement. Upon the amendment of the Members Schedule by the
Board and the satisfaction of any other applicable conditions, including, if a condition, the
receipt by the Company of payment for the issuance of the applicable Units, such Person
shall be admitted as a Member and deemed listed as such on the books and records of the
Company and thereupon shall be issued his, her or its Units. The Board shall also adjust
the Capital Accounts of the Members as necessary in accordance with Section 5.03.

(©) Notwithstanding anything else contained herein, a Person not already a
Member of the Company may only be admitted as a Member, and the Members and
Managers may only cause a Person not already a Member of the Company to be admitted
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as a Member, if such Person is qualified under the Cannabis Code to have an ownership or
economic interest in the Company and the addition of such Person as a Member would not
jeopardize the Company’s status as an Economic Empowerment Priority or otherwise
jeopardize the business licenses or permits of the Company. Any purported admission of a
Member in violation of this Section 4.01(c) shall be null and void.

Section 4.02 Representations and Warranties of Members. By execution and delivery
of this Agreement or a Joinder Agreement, as applicable, each of the Members, admitted pursuant
to Section 4.01, represents and warrants to the Company and acknowledges that:

(a) The Units have not been registered under the Securities Act or the securities
laws of any other jurisdiction, are issued in reliance upon federal and state exemptions for
transactions not involving a public offering and cannot be disposed of unless (i) they are
subsequently registered or exempted from registration under the Securities Act and (ii) the
provisions of this Agreement have been complied with;

(b) Such Member’s Units are being acquired for its own account solely for
investment and not with a view to resale or distribution thereof;

(c) Such Member has conducted its own independent review and analysis of
the business, operations, assets, liabilities, results of operations, financial condition and
prospects of the Company and the Company Subsidiaries and such Member acknowledges
that it has been provided adequate access to the personnel, properties, premises and records
of the Company and the Company Subsidiaries for such purpose;

(d) The determination of such Member to acquire Units has been made by such
Member independent of any other Member and independent of any statements or opinions
as to the advisability of such purchase or as to the business, operations, assets, liabilities,
results of operations, financial condition and prospects of the Company and the Company
Subsidiaries that may have been made or given by any other Member or by any agent or
employee of any other Member;

(e) Such Member has such knowledge and experience in financial and business
matters and is capable of evaluating the merits and risks of an investment in the Company
and making an informed decision with respect thereto;

® Such Member is able to bear the economic and financial risk of an
investment in the Company for an indefinite period of time;

(2) The execution, delivery and performance of this Agreement have been duly
authorized by such Member and do not require such Member to obtain any consent or
approval that has not been obtained and do not contravene or result in a default in any
material respect under any provision of any law or regulation applicable to such Member
or other governing documents or any agreement or instrument to which such Member is a
party or by which such Member is bound;
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(h) This Agreement is valid, binding and enforceable against such Member in
accordance with its terms, except as may be limited by bankruptcy, insolvency,
reorganization, moratorium, and other similar laws of general applicability relating to or
affecting creditors’ rights or general equity principles (regardless of whether considered at
law or in equity);

(1) Neither the issuance of any Units to any Member nor any provision
contained herein will entitle the Member to remain in the employment of the Company or
any Company Subsidiary or affect the right of the Company or any Company Subsidiary
to terminate the Member’s employment at any time for any reason, other than as otherwise
provided in such Member’s employment agreement or other similar agreement with the
Company or Company Subsidiary, if applicable;

) Such Member is, or, if such Member is an entity, the owners of such
Member are, permitted by this Agreement to hold an interest in the Company pursuant to
Section 4.01(c) and are eligible to hold an interest in the Company pursuant to the Cannabis
Code;

(k) With respect to Members holding Class A Units,

(1) each such Member is (a) an Economic Empowerment Priority
Applicants (b) qualified to receive Economic Empowerment Priority Applicant
status, or (c¢) an entity for which all of its owners and interest holders are individuals
that would qualify to receive Economic Empowerment Priority Applicant status;
and

(i1) each such Member that is an entity has included appropriate
provisions within its organizational documents to ensure that the representation and
warranty included in this Section 4.02(1) remains true; and

) Such Member acknowledges that commercial cannabis activities, such as
the business of the Company, are prohibited by federal law.

(m)  None of the foregoing shall replace, diminish or otherwise adversely affect
any Member’s representations and warranties made by it in any subscription agreement.

Section 4.03 No Personal Liability. By Applicable Law or expressly in this Agreement,
no Member will be obligated personally for any debt, obligation or liability of the Company or of
any Company Subsidiaries or other Members, whether arising in contract, tort or otherwise, solely
by reason of being a Member.

Section 4.04 No Withdrawal. A Member shall not cease to be a Member as a result of
the Bankruptcy of such Member. So long as a Member continues to hold any Units, such Member
shall not have the ability to withdraw or resign as a Member prior to the dissolution and winding
up of the Company and any such withdrawal or resignation or attempted withdrawal or resignation
by a Member prior to the dissolution or winding up of the Company shall be null and void. As
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soon as any Person who is a Member ceases to hold any Units, such Person shall no longer be a
Member.

Section 4.05 Death. With respect to any Member that is a natural Person, the death of
any Member shall not cause the dissolution of the Company. In such event the Company and its
business shall be continued by the remaining Member or Members and the Units owned by the
deceased Member shall automatically be Transferred to such Member’s heirs; provided, that within
a reasonable time after such Transfer, the applicable heirs shall sign a written undertaking
substantially in the form of the Joinder Agreement, and provided further that such Transfer does
not jeopardize the Company’s status as an Economic Empowerment Priority Applicant or
otherwise jeopardize the business licenses or permits of the Company. In the event that such heirs
are not eligible to be Members of the Company pursuant to Section 4.01(c), such Units shall not
Transfer to such heirs, and the Company shall negotiate in good faith with the estate of the decedent
Member to execute agreements and documentation necessary to effect a Transfer or other
disposition of such Units in a manner to maintain the Company’s status as an Economic
Empowerment Priority Applicant or otherwise jeopardize the business licenses or permits of the
Company.

Section 4.06 Voting. Except as otherwise provided by this Agreement (including Section
4.07 and Section 14.10) or as otherwise required by Applicable Law, each Member shall be entitled
to one vote per Unit on all matters upon which the Members have the right to vote under this
Agreement,; and

Section 4.07 Meetings. For any matter for which the Members are specifically
authorized or required to act or consent pursuant to this Agreement or applicable law, either as a
whole or on a class by class basis, the Members may take such action by a vote of the Members
holding a majority of the Units entitled to vote on such matter at a meeting, provided, however,
that any meeting of the Members may only be called unanimously by the Members entitled to vote
at such meeting.

Section 4.08 Action Without Meeting. Notwithstanding the provisions of Section 4.07,
any matter that is to be voted on, consented to or approved by Members may be taken without a
meeting, without prior notice and without a vote if consented to, in writing or by Electronic
Transmission, unanimously by Members entitled to vote on such matter. A record shall be
maintained by the Board of each such action taken by written consent of the Members.

Section 4.09 Power of Members. The Members shall only have the power to exercise
any and all rights or powers granted to Members pursuant to the express terms of this Agreement.
Except as otherwise specifically provided by this Agreement, no Member, in its capacity as a
Member, shall have the power to act for or on behalf of, or to bind, the Company or to manage or
operate the affairs of the Company.

Section 4.10 No Interest in Company Property. No real or personal property of the
Company shall be deemed to be owned by any Member individually, but shall be owned by, and
title shall be vested solely in, the Company. Without limiting the foregoing, each Member hereby
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irrevocably waives during the term of the Company any right that such Member may have to
maintain any action for partition with respect to the property of the Company.

Section 4.11 Automatic Divestiture. During anytime while the Company holds a local
or state license pursuant to the Cannabis Code, in the event a Member or a member of an entity
that is a Member of Company is no longer qualified pursuant to the Cannabis Code to hold an
ownership or economic interest in the Company, then all interests of that Member in the Company
(the “Affected Member”) will automatically and immediately terminate, and the Affected Member
will cease to be a Member, provided, however, that if the Affected Member is a corporate entity
and the Affected Member’s disqualification from holding an ownership or economic interest in a
Marijuana Establishment is due to a member, shareholder, or officer of the Affected Member, the
Affected member shall have an option to redeem its share and shall be restored to its ownership
position before the divestiture if the Affected Member provides evidence satisfactory to the
Manager that the member, shareholder, or officer that cause such disqualification or condition has
been removed. Notwithstanding the foregoing, the automatic divestiture provided by this Section
may be waived by a majority vote of the Members, without regard to the Affected Member.

Section 4.12 Settling of Accounts Following Automatic Divestiture. The Company
shall be liable for the terminated ownership interest of the Affected Member as follows: (i) The
Company and the Affected Member shall determine the fair market value of the Affected
Member’s Units by a mutually-agreed upon third party appraisal; (ii) if the Affected Member and
the Company cannot agree on a third party appraisal, they shall both individually choose and pay
for their own appraisal and the differences, if any, between the two valuations of the Affected
Member’s Units shall be averaged and used for calculating the Payoff Note (as defined herein);
(ii1) once the value of the Affected Member’s Units is determined, the Company shall deliver a
note (the “Payoff Note”) to the Affected Member for one hundred percent (100%) of the value
determined by the appraisal or the average of the appraisals. The Payoff Note shall be payable over
a five (5) year period and shall bear interest at a rate equal to the prime rate of interest as announced
from time to time by the Wall Street Journal or shall be discounted (using the same rate) to present
value if an earlier payoff is required under the Cannabis Code. The terms of the Payoff Note shall
include equal monthly payments and shall be reasonable and customary for a transaction of this
type. The Company may sell the Affected Member’s Units, in accordance with the terms of this
Agreement, to finance the Payoff Note or for any other lawful reason.

Section 4.13 Class A Member Restrictions. Each Member that holds Class A Units and
is an entity agrees that it shall not permit its ownership structure or make-up to exist in such a
manner, or otherwise take any action, that would disqualify the Company from maintaining its
status as an Economic Empowerment Priority Applicant. In the event that a holder of Class A
Units violates this Section 4.13, then, at the election of Members holding a majority of the Class
B Units, such Member shall be an Affected Member pursuant to Section 4.11.

Section 4.14 Other Business Activities.

(a) Except as provided in Section 4.14(b), the Members and the Company
expressly acknowledge and agree that, subject to the Cannabis Code: (i) the Members, and
the owners and interest holders of such Members, are permitted to have, and may presently
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or in the future have, investments or other business or strategic relationships, ventures,
agreements or other arrangements with entities other than the Company that are engaged
in the same or similar business as the Company, or that are or may be competitive with the
Company (any such other investment or relationship, an “Other Business”); (ii) none of the
Members will be prohibited by virtue of their investment in the Company from pursuing
and engaging in any Other Business; (iii) none of the Members will be obligated to inform
the Company or any other Member of any opportunity, relationship or investment in any
Other Business (a “Company Opportunity”) or to present any Company Opportunity to the
Company, and the Company hereby renounces any interest in any Company Opportunity
and any expectancy that a Company Opportunity will be offered to it; (iv) nothing
contained herein shall limit, prohibit or restrict any Member from serving on the board of
directors or other governing body or committee of any Other Business; and (v) no other
Member will acquire, be provided with an option or opportunity to acquire, or be entitled
to any interest or participation in any Other Business as a result of the participation therein
of any other Member. The Members and the Company expressly authorize and consent to
the involvement of any Member in any Other Business; provided, that any transactions
between the Company and any Other Business will be on terms no less favorable to the
Company than would be obtainable in a comparable arm’s-length transaction. The
Members and the Company each expressly waive, to the fullest extent permitted by
applicable law, any rights to assert any claim that such involvement breaches any fiduciary
or other duty or obligation owed to the Company or any Member or to assert that such
involvement constitutes a conflict of interest by the Member participating in the Other
Business with respect to the Company or any other Member.

(b) No Member nor any owner or interest holder of such Member may, without
the unanimous consent of the Board, participate in any Other Business that sells, transports,
or delivers cannabis directly to consumers in the Commonwealth of Massachusetts,
provided, however that such consent shall not be required if the applicable interest in such
Other Business amounts to less than a ten percent (10%) equity or voting interest in such
Other Business, and the applicable Member or interest holder of such Member is not a
Person or Entity with Direct or Indirect Control of such Other Business, as defined in the
Cannabis Code.

ARTICLE V
CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNTS

Section 5.01 Initial Capital Contributions. Each Member owning Units has made
Capital Contributions and is deemed to own the number, type, series and class of Units, in each
case, in the amounts set forth opposite such Member’s name on the Members Schedule as in effect
on the date hereof.

Section 5.02 Additional Capital Contributions.

(a) No Member shall be required to make any additional Capital Contributions
to the Company. Except for contributions of Additional Capital as described in Section
5.02(c), any future Capital Contributions made by any Member shall only be made with
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the consent of the Board and in connection with an issuance of Units made in compliance
with Article IX.

(b) No Member shall be required to lend any funds to the Company and no
Member shall have any personal liability for the payment or repayment of any Capital
Contribution by or to any other Member. If one or more Members lend funds to the
Company in order to fund operating expenses or working capital needs of the Company,
the interest rate on such borrowing shall not exceed an amount equal to the Company
Interest Rate, and such loan shall be on such other terms as determined by the Board and
the lending Member.

(c) In the event that the Company does not have sufficient cash flow to pay its
operating expenses or otherwise requires additional capital for working capital needs, and
the Company is unable or unwilling to borrow such funds from any source (including
Members) on terms satisfactory to the Member (if applicable) and the Board in accordance
with this Agreement, and the Members are unable or unwilling to contribute such capital
on a pro rata basis, then any Member shall be entitled to make additional Capital
Contributions to the Company (the “Additional Capital”) for such working capital needs.
Upon the contribution of any such Additional Capital, the following shall apply: (i) the
Company shall pay a Preferred Return on such Additional Capital in accordance with
Section 7.02 and other provisions of this Agreement, and (i1) the Member contributing any
such Additional Capital shall receive a priority return on Distributions with respect to its
Unrecoverd Additional Capital in accordance with Section 7.02 and other provisions of
this Agreement.

Section 5.03 Maintenance of Capital Accounts. The Company shall establish and
maintain for each Member a separate capital account (a “Capital Account”) on its books and
records in accordance with this Section 5.03 and other provisions of this Article V. Each Capital
Account shall be established and maintained in accordance with the following provisions:

(a) Each Member’s Capital Account shall be increased by the amount of:

(1) such Member’s Capital Contributions, including such Member’s
initial Capital Contribution;

(i1) any Net Income or other item of income or gain allocated to such
Member pursuant to Article VI; and

(i)  any liabilities of the Company that are assumed by such Member or
secured by any property Distributed to such Member.

(b) Each Member’s Capital Account shall be decreased by:

(1) the cash amount or Book Value of any property Distributed to such
Member pursuant to Article VII and Section 12.03(c);
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(11) the amount of any Net Loss or other item of loss or deduction
allocated to such Member pursuant to Article VI and

(i11))  the amount of any liabilities of such Member assumed by the
Company or which are secured by any property contributed by such Member to the
Company.

(c) The rules of Treasury Regulations Section 1.704-1(b)(2)(iv)(d) (with
respect to the maintenance of capital accounts in connection with the exercise of a
noncompensatory option) shall be incorporated by reference and shall be given effect in
the maintenance of the Capital Accounts.

Section 5.04 Succession Upon Transfer. In the event that any Units are Transferred in
accordance with and only as permissible under the terms of this Agreement, the Transferee shall
succeed to the Capital Account of the Transferor to the extent it relates to the Transferred Units
and, subject to Section 6.04, shall receive allocations and Distributions pursuant to Article VI,
Article VII and Article VIII in respect of such Units.

Section 5.05 Negative Capital Accounts. In the event that any Member shall have a
deficit balance in his, her or its Capital Account, such Member shall have no obligation, during
the term of the Company or upon dissolution or liquidation thereof, to restore such negative
balance or make any Capital Contributions to the Company by reason thereof, except as may be
required by Applicable Law or in respect of any negative balance resulting from a withdrawal of
capital or dissolution in contravention of this Agreement.

Section 5.06 No Withdrawal. No Member shall be entitled to withdraw any part of his,
her or its Capital Account or to receive any Distribution from the Company, except as provided in
this Agreement. No Member shall receive any interest, salary or drawing with respect to its Capital
Contributions or its Capital Account, except as otherwise provided in this Agreement. The Capital
Accounts are maintained for the sole purpose of allocating items of income, gain, loss and
deduction among the Members and shall have no effect on the amount of any Distributions to any
Members, in liquidation or otherwise.

Section 5.07 Treatment of Loans from Members. Loans by any Member to the
Company shall not be considered Capital Contributions and shall not affect the maintenance of
such Member’s Capital Account, other than to the extent provided in Section 5.03(a)(iii), if
applicable.

Section 5.08 Intent and Modifications. The foregoing provisions and the other
provisions of this Agreement relating to the maintenance of Capital Accounts are intended to
comply with Section 1.704-1(b) of the Treasury Regulations and shall be interpreted and applied
in a manner consistent with such Treasury Regulations. If the Board determines that it is prudent
to modify the manner in which the Capital Accounts, or any increases or decreases to the Capital
Accounts, are computed in order to comply with such Treasury Regulations, the Board may
authorize such modifications.
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ARTICLE VI
ALLOCATIONS

Section 6.01 Allocation of Net Income and Net Loss. For each Fiscal Year (or portion
thereof), except as otherwise provided in this Agreement, Net Income and Net Loss (and, to the
extent necessary, individual and/or gross items of income, gain, loss or deduction) of the Company
shall be allocated among the Members in a manner such that, after adjusing each Member’s Capital
Account for all Capital Contributions and Distributions made during such Fiscal Year (or portion
thereof) and after giving effect to the special allocations set forth in Section 6.02, the Capital
Account balance of each Member (which may be either a positive or negative balance),
immediately after making such adjustments and allocations, is, as nearly as possible, equal to (a)
the Distributions that would be made to such Member pursuant to Section 12.03(¢c)(iii) if the
Company were dissolved, its affairs wound up and its assets sold for cash equal to their Book
Value, all Company liabilities were satisfied (limited with respect to each Nonrecourse Liability
to the Book Value of the assets securing such liability), and the net assets of the Company were
Distributed, in accordance with Section 12.03(c)(iii), to the Members immediately after making
such allocations, minus (b) such Member’s share of Company Minimum Gain and Member
Nonrecourse Debt Minimum Gain, computed immediately prior to the hypothetical sale of assets.

Section 6.02 Regulatory and Special Allocations. Notwithstanding the provisions of
Section 6.01:

(a) If there is a net decrease in Company Minimum Gain (determined according
to Treasury Regulations Section 1.704-2(d)(1)) during any Fiscal Year, each Member shall
be specially allocated Net Income for such Fiscal Year (and, if necessary, subsequent Fiscal
Years) in an amount equal to such Member’s share of the net decrease in Company
Minimum Gain, determined in accordance with Treasury Regulations Section 1.704-2(g).
The items to be so allocated shall be determined in accordance with Treasury Regulations
Sections 1.704-2(f)(6) and 1.704-2(j)(2). This Section 6.02(a) is intended to comply with
the “minimum gain chargeback” requirement in Treasury Regulation Section 1.704-2(f)
and shall be interpreted consistently therewith.

(b) Member Nonrecourse Deductions shall be allocated in the manner required
by Treasury Regulations Section 1.704-2(i). Except as otherwise provided in Treasury
Regulations Section 1.704-2(i)(4), if there is a net decrease in Member Nonrecourse Debt
Minimum Gain during any Fiscal Year, each Member that has a share of such Member
Minimum Gain shall be specially allocated Net Income for such Fiscal Year (and, if
necessary, subsequent Fiscal Years) in an amount equal to that Member’s share of the net
decrease in Member Nonrecourse Debt Minimum Gain. Items to be allocated pursuant to
this paragraph shall be determined in accordance with Treasury Regulations Sections
1.704-2(1)(4) and 1.704-2(j)(2). This Section 6.02(b) is intended to comply with the
“minimum gain chargeback” requirements in Treasury Regulations Section 1.704-2(1)(4)
and shall be interpreted consistently therewith.

(©) In the event any Member unexpectedly receives any adjustments,
allocations or Distributions described in Treasury Regulations Section 1.704-
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1(b)(2)(11)(d)(4), (5) or (6), Net Income shall be specially allocated to such Member in an
amount and manner sufficient to eliminate the Adjusted Capital Account Deficit created
by such adjustments, allocations or Distributions as quickly as possible. This Section
6.02(c) is intended to comply with the qualified income offset requirement in Treasury
Regulations Section 1.704-1(b)(2)(i1)(d) and shall be interpreted consistently therewith.

(d) The allocations set forth in paragraphs (a) (b) and (c) above (the
“Regulatory Allocations”) are intended to comply with certain requirements of the
Treasury Regulations under Code Section 704. Notwithstanding any other provisions of
this Article VI (other than the Regulatory Allocations), the Regulatory Allocations shall be
taken into account in allocating Net Income and Net Losses among Members so that, to the
extent possible, the net amount of such allocations of Net Income and Net Losses and other
items and the Regulatory Allocations to each Member shall be equal to the net amount that
would have been allocated to such Member if the Regulatory Allocations had not occurred.

(e) The Company and the Members acknowledge that allocations like those
described in Proposed Treasury Regulation Section 1.704-1(b)(4)(xii)(c) (“Forfeiture
Allocations”) result from the allocations of Net Income and Net Loss provided for in this
Agreement. For the avoidance of doubt, the Company is entitled to make Forfeiture
Allocations and, once required by applicable final or temporary guidance, allocations of
Net Income and Net Loss will be made in accordance with Proposed Treasury Regulation
Section 1.704-1(b)(4)(xii)(c) or any successor provision or guidance.

Section 6.03 Tax Allocations.

(a) Subject to Section 6.03(b) through Section 6.03(e), all income, gains, losses
and deductions of the Company shall be allocated, for federal, state and local income tax
purposes, among the Members in accordance with the allocation of such income, gains,
losses and deductions among the Members for computing their Capital Accounts, except
that if any such allocation for tax purposes is not permitted by the Code or other Applicable
Law, the Company’s subsequent income, gains, losses and deductions shall be allocated
among the Members for tax purposes, to the extent permitted by the Code and other
Applicable Law, so as to reflect as nearly as possible the allocation set forth herein in
computing their Capital Accounts.

(b) Items of Company taxable income, gain, loss and deduction with respect to
any property contributed to the capital of the Company shall be allocated among the
Members in accordance with Code Section 704(c) and such permissible method(s) under
Treasury Regulations Section 1.704-3 as determined by the Tax Representative so as to
take account of any variation between the adjusted basis of such property to the Company
for federal income tax purposes and its Book Value.

(©) If the Book Value of any Company asset is adjusted pursuant to Treasury
Regulation Section 1.704-1(b)(2)(iv)(f) as provided in clause (c) of the definition of Book
Value, subsequent allocations of items of taxable income, gain, loss and deduction with
respect to such asset shall take account of any variation between the adjusted basis of such

28

4813-3461-4185, v. 12



DocuSign Envelope |D: 38B98B78-18A1-4489-86D0-60C8CEF85863

#254-22

asset for federal income tax purposes and its Book Value in the same manner as under
Code Section 704(c).

(d) Allocations of tax credit, tax credit recapture and any items related thereto
shall be allocated to the Members according to their interests in such items as determined
by the Tax Representative taking into account the principles of Treasury Regulations
Section 1.704-1(b)(4)(ii).

(e) The Company shall make allocations pursuant to this Section 6.03 in
accordance with such permissible methods as set forth and in accordance with Treasury
Regulations Section 1.704-3 and this Agreement.

63} Allocations pursuant to this Section 6.03 are solely for purposes of federal,
state and local taxes and shall not affect, or in any way be taken into account in computing,
any Member’s Capital Account or share of Net Income, Net Losses, Distributions or other
items pursuant to any provisions of this Agreement.

Section 6.04 Allocations in Respect of Transferred Units. In the event of a Transfer
of Units during any Fiscal Year made in compliance with the provisions of Article IX Net Income,
Net Losses and other items of income, gain, loss and deduction of the Company attributable to
such Units for such Fiscal Year shall be determined using the interim closing of the books method,
provided, however, that the Board may, in its sole discretion, elect to make such allocations on a
pro rata basis.

Section 6.05 Curative Allocations. In the event that the Tax Representative determines,
after consultation with counsel experienced in income tax matters, that the allocation of any item
of Company income, gain, loss or deduction is not specified in this Article VI (an “Unallocated
Item”), or that the allocation of any item of Company income, gain, loss or deduction hereunder is
clearly inconsistent with the Members’ economic interests in the Company (determined by
reference to the general principles of Treasury Regulations Section 1.704-1(b) and the factors set
forth in Treasury Regulations Section 1.704-1(b)(3)(i1)) (a “Misallocated Item”), then the Board
may allocate such Unallocated Items, or reallocate such Misallocated Items, to reflect such
economic interests; provided, that no such allocation will be made without the prior consent of
each Member that would be adversely and disproportionately affected thereby; and provided,
further, that no such allocation shall have any material effect on the amounts distributable to any
Member, including the amounts to be distributed upon the complete liquidation of the Company.

ARTICLE VII
DISTRIBUTIONS

Section 7.01 General.

(a) Subject to Section 7.01(b), Section 7.02 and Section 7.03, the Board shall
have sole discretion regarding the amounts and timing of Distributions to Members,
including to decide to forego payment of Distributions in order to provide for the retention
and establishment of reserves of, or payment to third parties of, such funds as it deems
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necessary with respect to the reasonable business needs of the Company (which needs may
include the payment or the making of provision for the payment when due of the
Company’s obligations, including, but not limited to, present and anticipated debts and
obligations to third parties and Members (as applicable), capital needs and expenses, the
payment of any management or administrative fees and expenses, and reasonable reserves
for contingencies).

(b) Notwithstanding any provision to the contrary contained in this Agreement,
the Company shall not make any Distribution to Members if such Distribution would
violate Applicable Law.

Section 7.02 Priority of Distributions.

(a) Distributions from Operations. After making all Distributions required for
a given Fiscal Year under Section 7.03, and except as otherwise provided in Section 7.02(b)
or Section 12.03(¢), all Distributions determined to be made by the Board pursuant to
Section 7.01 shall be made to the Members in the following order and priority:

(1) First, to the Members who have contributed Additional Capital, if
any, pro rata in proportion to their Unpaid Preferred Return, until each such
Member has received aggregate Distributions under this section sufficient to cause
each such Member's Unpaid Preferred Return to equal zero; and

(11) Then, to the Members who have contributed Additional Capital, if
any, pro rata in proportion to their Unreturned Additional Capital, until each such
Member has received aggregate Distributions under this section sufficient to cause
each such Member's Unreturned Additional Capital to equal zero; and

(ii1))  Thereafter, pro rata in proportion to each Member’s aggregate
holdings of Units.

(b) Distributions from Deemed Liquidation Events. Except as otherwise
provided in Section 7.06, upon the occurrence of a Deemed Liquidation Event, the Deemed
Liquidation Event Proceeds therefrom shall be Distributed to the Members, as soon as
reasonably practical following receipt by the Company of such Deemed Liquidation Event
Proceeds, in the following order and priority:

(1) First, to the Members who have contributed Additional Capital, if
any, pro rata in proportion to their Unpaid Preferred Return, until each such
Member has received aggregate Distributions under this section sufficient to cause
each such Member's Unpaid Preferred Return to equal zero; and

(i1) Then, to the Members who have contributed Additional Capital, if
any, pro rata in proportion to their Unreturned Additional Capital, until each such
Member has received aggregate Distributions under this section sufficient to cause
each such Member's Unreturned Additional Capital to equal zero; and
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(i11)  Then, to the Members, pro rata in proportion to their Unreturned
Capital, until the Members have received aggregate Distributions under this section
sufficient to cause each such Member's Unreturned Capital to equal zero; and

(iv)  Thereafter, pro rata in proportion to each Member’s aggregate
holdings of Units.

Section 7.03 Tax Distributions.

(a) Subject to any restrictions in any of the Company’s and/or any Company
Subsidiary’s then applicable debt-financing arrangements, and subject to the Board’s sole
discretion to retain any other amounts necessary to satisfy the Company’s and/or the
Company Subsidiaries’ obligations, at least seven (7) days before each date prescribed by
the Code for a calendar-year corporation to pay quarterly installments of estimated tax, the
Company shall Distribute cash to each Member in proportion to and to the extent of such
Member’s Quarterly Estimated Tax Amount for the applicable calendar quarter (each such
Distribution, a “Tax Advance”).

(b) If, at any time after the final Quarterly Estimated Tax Amount has been
Distributed pursuant to Section 7.03(a) with respect to any Fiscal Year, the aggregate Tax
Advances to any Member with respect to such Fiscal Year are less than such Member’s
Tax Amount for such Fiscal Year (a “Shortfall Amount”), the Company shall Distribute
cash in proportion to and to the extent of each Member’s Shortfall Amount. The Company
shall use commercially reasonable efforts to Distribute Shortfall Amounts with respect to
a Fiscal Year before the 60th day of the next succeeding Fiscal Year; provided, that if the
Company has made Distributions other than pursuant to this Section 7.03, the Board may
apply such Distributions to reduce any Shortfall Amount.

(©) If the aggregate Tax Advances made to any Member pursuant to this Section
7.03 for any Fiscal Year exceed such Member’s Tax Amount (an “Excess Amount™), such
Excess Amount shall reduce subsequent Tax Advances that would be made to such
Member pursuant to this Section 7.03, except to the extent taken into account as an advance
pursuant to Section 7.03(d).

(d) For avoidance of doubt, any Distributions made pursuant to this Section
7.03 shall be treated as advances on Distributions payable to the applicable Member
pursuant to Section 7.02 and shall reduce the amount otherwise Distributable to such
Member pursuant to Section 7.02 or Section 12.03(c). Further, the amount to be Distributed
as a tax Distribution in respect of any Fiscal Year pursuant to this Section 7.03 shall be
computed as if any Distributions made pursuant to Section 7.02 during such Fiscal Year
were a tax Distribution in respect of such Fiscal Year, with the understanding that the
Company shall not make a tax Distribution in respect of any Fiscal Year to the extent any
Distributions made pursuant to Section 7.02 during such Fiscal Year exceeds the Tax
Amount of the Member in respect of such Fiscal Year.
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(e) Any good faith determination of the amount of a tax Distribution made by
the Board pursuant to this Section 7.03 shall be conclusive and binding on all Members
absent manifest error.

Section 7.04 Tax Withholding; Withholding Advances.

(a) Tax Withholding. If requested by the Board, each Member shall, if able to
do so, deliver to the Board:

(1) any applicable IRS forms or an affidavit in form satisfactory to the
Board that the applicable Member (or its members, as the case may be) is not
subject to withholding under the provisions of any federal, state, local, foreign or
other Applicable Law;

(11) any certificate that the Board may reasonably request with respect
to any such laws; and/or

(i11))  any other form or instrument reasonably requested by the Board
relating to any Member’s status under such law.

(iv)  If a Member fails or is unable to deliver to the Board the IRS form
or affidavit described in Section 7.04(a)(i), the Board may withhold amounts from
such Member in accordance with Section 7.04(b).

(b) Withholding Advances. The Company is hereby authorized at all times to
make payments (“Withholding Advances”) with respect to each Member in amounts
required to discharge any obligation of the Company (as determined by the Tax
Representative based on the advice of legal or tax counsel to the Company) to withhold or
make payments to any federal, state, local or foreign taxing authority (a “Taxing
Authority”) with respect to any Distribution or allocation by the Company of income or
gain to such Member and to withhold the same from Distributions to such Member. Any
funds withheld from a Distribution by reason of this Section 7.04(b) shall nonetheless be
deemed Distributed to the Member in question for all purposes under this Agreement and,
at the option of the Board, shall be charged against the Member’s Capital Account in
accordance with this Agreement.

(©) Repayment of Withholding Advances. Any Withholding Advance made by
the Company to a Taxing Authority on behalf of a Member and not simultaneously
withheld from a Distribution to that Member shall, with interest thereon accruing from the
date of payment at a rate equal to the prime rate published in the Wall Street Journal on the
date of payment:

(1) be promptly repaid to the Company by the Member on whose behalf
the Withholding Advance was made (which repayment by the Member shall not
constitute a Capital Contribution, but shall credit the Member’s Capital Account if
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the Board shall have initially charged the amount of the Withholding Advance to
the Capital Account); or

(11) with the consent of the Board, be repaid by reducing the amount of
the next succeeding Distribution or Distributions to be made to such Member
(which reduction amount shall be deemed to have been Distributed to the Member,
but which shall not further reduce the Member’s Capital Account if the Board shall
have initially charged the amount of the Withholding Advance to the Capital
Account).

Interest shall cease to accrue from the time the Member on whose behalf the Withholding
Advance was made repays such Withholding Advance (and all accrued interest) by either
method of repayment described above.

(d) Indemnification. Each Member hereby agrees to indemnify and hold
harmless the Company and the other Members from and against any liability with respect
to taxes, interest or penalties which may be asserted by reason of the Company’s failure to
deduct and withhold tax on amounts Distributable or allocable to such Member. The
provisions of this Section 7.04(d) and the obligations of a Member pursuant to Section
7.04(c) shall survive the termination, dissolution, liquidation and winding up of the
Company and the withdrawal of such Member from the Company or Transfer of its Units.
The Company may pursue and enforce all rights and remedies it may have against each
Member under this Section 7.04, including bringing a lawsuit to collect repayment with
interest of any Withholding Advances.

(e) Overwithholding. Neither the Company nor the Board shall be liable for
any excess taxes withheld in respect of any Distribution or allocation of income or gain to
a Member. In the event of an overwithholding, a Member’s sole recourse shall be to apply
for a refund from the appropriate Taxing Authority.

Section 7.05 Distributions in Kind.

(a) The Board is hereby authorized, in its sole discretion, to make Distributions
to the Members in the form of securities or other property held by the Company; provided,
that Tax Advances shall only be made in cash. In any non-cash Distribution, the securities
or property so Distributed will be Distributed among the Members in the same proportion
and priority as cash equal to the Fair Market Value of such securities or property would be
Distributed among the Members pursuant to Section 7.02.

(b) Any Distribution of securities shall be subject to such conditions and
restrictions as the Board determines are required or advisable to ensure compliance with
Applicable Law. In furtherance of the foregoing, the Board may require that the Members
execute and deliver such documents as the Board may deem necessary or appropriate to
ensure compliance with all federal and state securities laws that apply to such Distribution
and any further Transfer of the Distributed securities, and may appropriately legend the
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certificates that represent such securities to reflect any restriction on Transfer with respect
to such laws.

(©) Upon any such Distribution, such Fair Market Value of the non-cash assets
Distributed will be debited against the each applicable Member’s respective Capital
Account at such Fair Market Value, and any such Distributions shall be deemed for
purposes of determining Net Profits or Net Losses (if any) to have been sold by the
Company for an amount equal to such Fair Market Value and any such deemed Net Profits
or Net Losses shall be allocated to the Members’ respective Capital Accounts in accordance
with this Agreement.

Section 7.06 Distributions Upon Deemed Liquidation Event Resulting in
Dissolution. In the event of a Deemed Liquidation Event that results in a dissolution of the
Company, the Board shall distribute the proceeds of such Deemed Liquidation Event in the manner
provided in Section 12.03(c).

ARTICLE VIII
MANAGEMENT

Section 8.01 Establishment of the Board. A board of managers of the Company (the
“Board”) is hereby established and shall be comprised of natural Persons (each such Person, a
“Manager”) who shall be appointed in accordance with the provisions of Section 8.02. The
business and affairs of the Company shall be managed, operated and controlled by or under the
direction of the Board, and the Board shall have, and is hereby granted, the full and complete
power, authority and discretion for, on behalf of and in the name of the Company, to take such
actions as it may in its sole discretion deem necessary or advisable to carry out any and all of the
objectives and purposes of the Company, subject only to the terms of this Agreement.

Section 8.02 Board Composition; Vacancies. The Company and the Members shall
take such actions as may be required to ensure that the number of managers constituting the Board
is at all times five (5), comprised as follows, unless otherwise modified by a Supermajority Vote
of the Board:

(a) The Members holding Class A Units shall be entitled to appoint three (3)
Managers (the “Class A Managers™). The initial Class A Managers shall be Ivelise Rivera,
Renata Caines, and Shaquille Anderson. Each Class A Manager shall hold office until his
or her resignation, removal from office as hereinafter provided, or death or incapacity. Any
Class A Manager may be removed, with or without cause, by the affirmative vote of
Members holding more than fifty percent (50%) of the total outstanding Class A Units. A
Class A Manager may resign at any time by written notice thereof to the Members and the
other Managers. Any vacancy occurring in a Class A Manager position shall be filled by
the affirmative vote of Members holding more than fifty percent (50%) of the outstanding
Class A Units.
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(b) The Members holding Class B Units shall be entitled to appoint two (2)
Managers (the “Class B Managers”). The initial Class B Managers shall be Jonathan
Tucker and Tara Tucker. Each Class B Manager shall hold office until his or her
resignation, removal from office as hereinafter provided, or death or incapacity. Any Class
B Manager may be removed, with or without cause, by the affirmative vote of Members
holding more than fifty percent (50%) of the total outstanding Class B Units. A Class B
Manager may resign at any time by written notice thereof to the Members and the other
Managers. Any vacancy occurring in a Class B Manager position shall be filled by the
affirmative vote of Members holding more than fifty percent (50%) of the outstanding
Class B Units.

(©) In the event that the Members shall fail to designate in writing a
representative to fill a vacant Manager position on the Board, and such failure shall
continue for more than thirty (30) days after notice from the Company with respect to such
failure, then the vacant position shall be filled by an individual designated by the other
Manager(s) then in office that were appointed by the same class of Members entitled to fill
such vacancy; provided, that such individual shall be removed from such position if and
when the Members entitled to fill such vacancy, by majority vote, so direct and
simultaneously designate a new Manager.

Section 8.03 Removal; Resignation.

(a) A Manager may be removed or replaced at any time from the Board, with
or without cause, upon, and only upon, the written request of a majority of the Members
entitled to appoint such Manager.

(b) A Manager may resign at any time from the Board by delivering his written
resignation to the Board. Any such resignation shall be effective upon receipt thereof
unless it is specified to be effective at some other time or upon the occurrence of some
other event. The Board’s acceptance of a resignation shall not be necessary to make it
effective.

Section 8.04 Meetings.

(a) Generally. The Board shall meet at such time and at such place as the Board
may designate. Meetings of the Board may be held either in person or by means of
telephone or video conference or other communications device that permits all Managers
participating in the meeting to hear each other, at the offices of the Company or such other
place (either within or outside the Commonwealth of Massachusetts) as may be determined
from time to time by the Board. Written notice of each meeting of the Board shall be given
to each Manager at least twenty-four (24) hours prior to each such meeting.

(b) Special Meetings. Special meetings of the Board shall be held on the call
of any Manager upon at least five days’ written notice (if the meeting is to be held in
person) or one day’s written notice (if the meeting is to be held by telephone
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communications or video conference) to the Managers, or upon such shorter notice as may
be approved by all the Managers. Any Manager may waive such notice as to himself.

(©) Attendance and Waiver of Notice. Attendance of a Manager at any meeting
shall constitute a waiver of notice of such meeting, except where a Manager attends a
meeting for the express purpose of objecting to the transaction of any business on the
ground that the meeting is not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the Board need be
specified in the notice or waiver of notice of such meeting.

Section 8.05 Quorum; Manner of Acting.

(a) Quorum. A majority of the Managers serving on the Board shall constitute
a quorum for the transaction of business of the Board, provided, however, that a quorum
shall require at least one Class A Manager and at least one Class B Manager. At all times
when the Board is conducting business at a meeting of the Board, a quorum of the Board
must be present at such meeting. If a quorum shall not be present at any meeting of the
Board, then the Managers present at the meeting may adjourn the meeting from time to
time, without notice other than announcement at the meeting, until a quorum shall be
present.

(b) Participation. Any Manager may participate in a meeting of the Board by
means of telephone or video conference or other communications device that permits all
Managers participating in the meeting to hear each other, and participation in a meeting by
such means shall constitute presence in person at such meeting. A Manager may vote or
be present at a meeting either in person or by proxy, and such proxy may be granted in
writing, by means of Electronic Transmission or as otherwise permitted by Applicable
Law.

(©) Binding Act. Each Manager shall have one vote on all matters submitted to
the Board or any committee thereof. Except as provided in Section 8.05(d) and Section
8.08, with respect to any matter before the Board, the act of a majority of the Managers
constituting a quorum shall be the act of the Board.

(d) Super Majority Actions. The following actions of the Company shall
require the approval of a majority of the Board, provided that such approval shall require
the approval of at least one Class A Manager and at least one Class B Manager (a “Super
Majority Vote of the Board”):

(1) Amend this Agreement;

(i1) Make any material change to the business of the Company or
authorize the Company to enter into a new line of business;

(iii)  Authorize the issuance of Units;

(iv)  Admit new Members to the Company;
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(v) Incur any indebtedness, pledge or grant liens on any assets or
guaranty, or assume, endorse or otherwise become responsible for the obligations
of any other person or entity, in each case in excess of fifty thousand United States
Dollars ($50,000 USD), except to the extent approved or authorized in the budget
of the Company, if any;

(vi)  Make any loan, advance, or capital contribution to or in any person
or entity in excess of one hundred thousand United States Dollars ($100,000.00
USD), except to the extent approved or authorized in the budget of the Company,
if any;

(vii)  Enter into, amend in any material respect, waive, or terminate any
agreement, arrangement, or understanding between the Company and any Member
or any affiliate of a Member or any officer or employee of the Company (a “Related
Party Agreement”) other than the entry into a Related Party Agreement that is on
an arm’s length basis and on terms no less favorable to the Company than those
that could be obtained from an unaftiliated third party;

(viii) Enter into or effect any transaction or series of related transactions
involving the sale, lease, license, exchange or other disposition (including by
merger, consolidation, sale of equity or sale of assets) of any material portion of the
Company’s assets, other than sales of inventory in the ordinary course of business
consistent with past practice;

(ix)  Establish a Subsidiary or enter into any joint venture or similar
business arrangement;

(x) Settle any lawsuit, action, dispute or other proceeding, or otherwise
assume any liability, with a value in excess of seventy-five thousand United States

Dollars ($75,000.00)

(xi) Initiate or consummate an initial public offering or convert the
Company to a C corporation;

(xii) Make any investments in excess of fifty thousand United States
Dollars ($50,000 USD) in each occurrence or in the aggregate in a series of related
transactions, except to the extent approved or authorized in the budget of the
Company, if any;

(xiii)) Approve any business plan or budget for the Company, or any
modifications to or material deviations therefrom;

(xiv) Dissolve, wind-up, or liquidate the Company;

(xv) Initiate any bankruptcy proceeding;
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(xvi) Take any action that would result, or would reasonably be likely to
result, in a violation of the Cannabis Code; or

(xvii) Hire executive staff.

Section 8.06 Action by Written Consent. Notwithstanding anything herein to the
contrary, any action of the Board (or any committee of the Board) may be taken without a meeting
if either (a) a written consent of the number of Managers required to take such action at a meeting
shall approve such action; provided, that prior written notice of such action is provided to all
Managers at least one day before such action is taken, or (b) a written consent constituting all of
the Managers on the Board shall approve such action. Such consent shall have the same force and
effect as a vote at a meeting where a quorum was present and may be stated as such in any
document or instrument filed with the Secretary of State of Massachusetts.

Section 8.07 Compensation; No Employment.

(a) Each Manager shall be reimbursed for his reasonable out-of-pocket
expenses incurred in the performance of his duties as a Manager, pursuant to such policies
as from time to time established by the Board. Nothing contained in this Section 8.07 shall
be construed to preclude any Manager from serving the Company in any other capacity
and receiving reasonable compensation for such services.

(b) This Agreement does not, and is not intended to, confer upon any Manager
any rights with respect to continued employment by the Company, and nothing herein
should be construed to have created any employment agreement with any Manager.

Section 8.08 Officers.

(a) Election. The Class B Managers may appoint individuals as officers of the
Company (the “Officers”) as it deems necessary or desirable to carry on the business of the
Company and the Class B Managers may delegate to such Officers such power and
authority as such Managers deems advisable. No Officer need be a Member or Manager.
Any individual may hold two or more offices of the Company.

(b) Tenure; Vacancy. Each Officer shall hold office until his successor is
designated by the Board or until his earlier death, resignation or removal. Any Officer may
resign at any time upon written notice to the Board. Any Officer may be removed by the
Class B Managers with or without cause at any time. A vacancy in any office occurring
because of death, resignation, removal or otherwise, may, but need not, be filled by the
Class B Managers. Officers shall only have those powers specifically delegated and
authorized by the Class B Managers. If for any reason the Class B Members fail to fill a
vacancy in an Officer position, and such failure shall continue for at least thirty (30) days,
then the Members holding a majority of the Class B Units may fill such vacancy.
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(©) Chief Executive Officer and Vice President. The Members and the
Managers hereby delegate to the office of the Chief Executive Officer of the Company the
authority and duties of the general charge and supervision of the business of the Company.
Any Vice Presidents will have duties as will be designated from time to time by the Chief
Executive Officer.

(d) Treasurer and Assistant Treasurers. The Members and the Managers hereby
delegate to the office of the Treasurer the authority and duties of the chief financial officer
of the Company and will be in charge of its funds and valuable papers, and will have such
other duties and powers as may be designated from time to time by the Chief Executive
Officer. If no Controller is elected, the Treasurer (or if no Treasurer is elected, the Chief
Executive Officer) will also have the duties and powers of the Controller. Any Assistant
Treasurers will have such duties and powers as will be designated from time to time by the
Chief Executive Officer or the Treasurer.

(e) Controller and Assistant Controllers. The Members and the Managers
hereby delegate to the office of the Controller the authority and duties of the chief
accounting officer of the Company, who shall be in charge of its books of account and
accounting records, and of its accounting procedures. The Controller will have such other
duties and powers as may be designated from time to time by the Chief Executive Officer
or the Treasurer. Any Assistant Controller will have such duties and powers as will be
designated from time to time by the Chief Executive Officer, the Treasurer or the
Controller.

® Secretary and Assistant Secretaries. The Members and the Managers
hereby delegate to the office of the Secretary the authority and duties typically attributable
to the secretary, including keeping records all proceedings of the Managers, Officers, and
Members in a book or series of books to be kept therefor and will file therein all actions by
written consent of such individuals. In the absence of the Secretary from any meeting, an
Assistant Secretary, or if no Assistant Secretary is present, a temporary secretary chosen at
the meeting, will record the proceedings thereof. The Secretary will keep or cause to be
kept records, which will contain the names and record addresses of all Members, Managers,
and Officers. The Secretary will have such other duties and powers as may from time to
time be designated by the Chief Executive Officer. Any Assistant Secretaries will have
such duties and powers as will be designated from time to time by the Chief Executive
Officer or the Secretary

Section 8.09 No Personal Liability. Except as required by Applicable Law or expressly
in this Agreement, no Manager will be obligated personally for any debt, obligation or liability of
the Company or of any Company Subsidiaries, whether arising in contract, tort or otherwise, solely
by reason of being a Manager.
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ARTICLE IX
TRANSFER

Section 9.01 General Restrictions on Transfer. The Members may not transfer their
Units without the consent of a Super Majority of the Board, and no Transfer may occur unless in
compliance with Section 4.01(c). Notwithstanding the foregoing, no Member may transfer its
Units to any transferee that would, upon becoming a Member, be an Affected Member as described
in this Agreement, and any such purported transfer shall be and is null and void.

Section 9.02 Right of First Refusal. Prior to any Member transferring any Class A
Units, such transferring Member (the “Transferring Class A Member”) shall first provide the
Members holding Class B Units with written notice (the “ROFR Notice™) of such proposed
transaction, which notice shall include the indentity of the proposed Transferee, the number of
Class A Units proposed to be sold, and the price per Class A Unit to be sold in such proposed
transaction. The ROFR Notice shall constitute an irrevocable offer to sell to the Members holding
Class B Units all of the Class A Units proposed to be sold in the transaction at a price equal to
eighty-five percent (85%) of the price provided in the ROFR Notice (the “ROFR Price”). Each
Member holding Class B Units may at their sole discretion, within thirty (30) days of receipt of
the ROFR notice (the “ROFR Period”), elect to purchase some or all of such Class B Units at the
ROFR Price by providing written notice to the Transferring Class A Member (the “ROFR
Election™). In the event that multiple Members holding Class B Units make a ROFR Election
electing to purchase, in the aggregate, more Class A Units than are offered in the ROFR Notice,
then the Members making a ROFR Election shall be entitled to purchase such Class A Units pro
rata based on the ratio of the respective holdings of Class B Units of such electing Members. In
the event that no Class B Members have provided ROFR Elections to the Transferring Class A
Member during the ROFR Period, then the Transferring Class A Member may sell Class A Units
on the terms described in the ROFR Notice, provided, however, that if such transaction does not
close within ninety (90) days of the end of the ROFR Period, then the Transferring Class A
Member may not transfer Class A Units without first complying with this Section 9.02.

ARTICLE X
CONFIDENTIALITY

Section 10.01 Confidentiality.

(a) In pursuit of the Company’s business (the “Authorized Use”), certain trade
secrets and business information proprietary to each Member and which each Member
considers to be Confidential Information (as hereinafter defined) may be provided to one
Member or the Company, and its affiliates (“Receiving Party”) by another Member, and
its affiliates (“Disclosing Party”). This Section 10.01 is intended to allow the parties to
have open discussions regarding the Confidential Information, while still affording
complete protection of the Disclosing Party’s Confidential Information against disclosure
or unauthorized use.

(b) “Confidential Information” means any Disclosing Party confidential or
proprietary information. whether marked as confidential or not, in the form of notes,
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documents, materials, correspondence, or any other form, and anything derived from the
foregoing, relating to: (i) the Disclosing Party’s proprietary technology and products,
including without limitation, technical data, trade secrets, know-how, research, product
plans, ideas or concepts, products services, software, inventions, patent applications,
techniques, processes, developments, algorithms, formulas, technology, designs,
schematics, drawings, engineering, and hardware configuration information, (ii)
proprietary information relating to the Disclosing Party’s operations and business or
financial plans or strategies, including but not limited to customers, customer lists, markets,
financial statements and projections, standard operating procedures (SOP’s) product
pricing and marketing, financial or other strategic business plans or information, disclosed
to Receiving Party by the Disclosing Party, either directly or indirectly, in writing, orally
or by drawings or inspection of samples, equipment or facilities, (iii) information received
by the Disclosing Party from third parties under confidential conditions which information
is identified by the Disclosing Party as being subject to such conditions; and (iv) the
Disclosing Party’s “Trade Secrets” which means information which derives economic
value, actual or potential, from not being generally known to, or readily ascertainable by
proper means by, other persons who can obtain economic value from its disclosure or use,
and which is the subject of efforts that are reasonable under the circumstances to maintain
its secrecy. “Confidential Information” shall not include any information that: (i) is or
subsequently becomes publicly available without the Receiving Party's breach of any
obligation owed the Disclosing Party; (i1) became known to the Receiving Party prior to
the Disclosing Party's disclosure of such information to the Receiving Party; (iii) became
known to the Receiving Party from a source other than the Disclosing Party or its affiliates
or advisors other than by the breach of an obligation of confidentiality owed to the
Disclosing Party; or (iv) is independently developed by the Receiving Party without
violating any of its obligations under this Agreement.

(©) Non-Disclosure of Confidential Information. Other than with respect to
disclosures by the Company to a Cannabis Regulatory Body in connection with the pursuit
of the Company’s business, the Receiving Party will keep all Confidential Information of
the Disclosing Party confidential and will not, directly or indirectly, commercially exploit
the Confidential Information of the Disclosing Party or use same for any other purpose,
except for the Authorized Purpose. The Receiving Party shall take all reasonable action
and shall take at least the same commercially reasonable precautions as it takes to prevent
the disclosure of its own Confidential Information, to prevent the disclosure to third parties
of the Confidential Information of the Disclosing Party. The Receiving Party shall only
have the right to disclose the Confidential Information to its employees, agents, consultants
and professional advisers on a “need to know” basis for the Authorized Purpose. The
Receiving Party shall, prior to disclosing any Confidential Information to any such person,
issue appropriate instructions to them and obtain all necessary undertakings to ensure that
such persons comply with the confidentiality and use obligations and restrictions contained
in this Agreement with respect to the Confidential Information of the Disclosing Party.
Each Party shall specifically inform each of its representatives, employees and agents who
receive any Confidential Information of the other Party hereunder of the obligations created
by this Agreement and obtain the written acknowledgment from each such person or entity,
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who shall be bound to accept the non-disclosure obligations of the Receiving Party. Each
Party and its officers (personally, under joint and several liability) shall be liable for any
breach hereof by any of its employees, agents or representatives.

(d) Ownership of Confidential Information. Notwithstanding anything else
contained herein, unless otherwise provide in a separate agreement all Confidential
Information shall remain the property of the Disclosing Party and shall be held in trust by
the Receiving Party for the Disclosing Party unless otherwise provided in a separate
agreement. Nothing in this Agreement shall be construed as granting any rights to
Receiving Party under any patent or copyright, nor shall this Agreement be construed to
grant the Receiving Party any rights in or to the Disclosing Party’s Confidential
Information, except the limited right to review such Confidential Information solely for the
Authorized Purpose.

(e) Required Disclosure. Other than with respect to disclosures to a Cannabis
Regulatory Body in connection with the pursuit of the Company’s business, if the
Receiving Party becomes legally required to disclose any Confidential Information, the
Receiving Party will, to the extent permitted by Applicable Law, give the Disclosing Party
prompt notice of such fact so that the Disclosing Party may obtain a protective order or
other appropriate remedy concerning any such disclosure and/or waive compliance with
the non-disclosure provisions of this Agreement. The Receiving Party will fully cooperate
with the Disclosing Party in connection with the Disclosing Party’s efforts to obtain any
such order or other remedy. If any such order or other remedy does not fully preclude
disclosure or the Disclosing Party waives such compliance, the Receiving Party will make
such disclosure only to the extent that such disclosure is legally required and will use its
best efforts to have confidential treatment accorded to the disclosed Confidential
Information.

63} Return of Confidential Information. The Receiving Party shall, immediately
upon the earlier of (i) the Disclosing Party or Receiving Party no longer being a Member
of the Company and (ii) the dissolution of the Company, discontinue use of the
Confidential Information of the Disclosing Party and return within 10 days of receipt of
notice from the Disclosing Party requesting the return of the Disclosing Party’s
Confidential Information all tangible forms of such Confidential Information, and all
copies thereof, which may be or have been in the Receiving Party’s possession. Except as
otherwise required by law, the Receiving Party shall promptly redeliver or destroy all
material containing or reflecting any information contained in the Confidential Information
and will not retain any copies, extracts, or other reproductions of such written material.
Subject to the foregoing exceptions, all documents, memoranda, notes, or other writings
whatsoever, prepared and based on the information contained in the Confidential
Information shall be returned or destroyed. If Confidential Information is destroyed, the
Receiving Party will provide written certification signed by one of its senior officers that
such Confidential Information has been destroyed.

(2) Term. The restrictions on use and disclosure of Confidential Information
shall continue indefinitely and shall survive the termination of this Agreement.
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(h) Injunctive Relief. The Receiving Party acknowledges and agrees that the
breach by it of any of the Receiving Party’s confidentiality obligations hereunder may
cause serious and irreparable harm to the Disclosing Party which could not adequately be
compensated for in damages. Each of the Parties therefore consents to an order specifically
enforcing the provisions of this Agreement, or an order of injunction being issued against
it restraining it from any further breach of such provisions and agrees that such injunction
may be issued against it without the necessity of an undertaking as to damages by the other
Party. The provisions of this section shall not derogate from any other remedy which a
Party may have in the event of such a breach.

(1) Indemnification. The Receiving Party shall indemnify the Disclosing Party
the officers, members, employees, agents, successors and assigns of the Disclosing Party
for any and all damages incurred as a result of any breach hereof by the receiving party
and/or any employee or agent of the Receiving Party.

ARTICLE XI
ACCOUNTING; TAX MATTERS

Section 11.01 Income Tax Audits.

(a) For each year in which the Company is subject to the Partnership Tax Audit
Rules, the Company shall designate Jonathan Tucker to serve as the “partnership
representative” of the Company within the meaning of Code section 6223, as amended by
the Partnership Tax Audit Rules (the “Tax Representative™). Tax Representative shall have
sole authority to act on behalf of the Company for purposes of the Code and the Partnership
Tax Audit Rules and any comparable provisions of state or local income tax laws with
respect to the taxable year(s) such Person was designated to serve in such capacity, until
such Person resigns or is replaced by the Board in accordance with the provisions of
Section 11.01(b). If the Tax Representative is an entity rather than an individual, the Tax
Representative shall appoint an individual who meets the requirements of the Partnership
Tax Audit Rules to serve as the “designated individual” (the “Designated Individual™) to
act on behalf of the Tax Representative for the Company, which appointment shall be
deemed to be the appointment of the Company. For purposes of this Section 11.01, unless
otherwise specified, all references to provisions of chapter 63 of the Code shall be to such
provisions as enacted by the Partnership Tax Audit Rules.

(b) The Person serving as the Tax Representative (or Designated Individual, as
applicable) shall be automatically removed as Tax Representative upon the death,
dissolution and/or winding up, legal incompetency or Bankruptcy of such Person, and the
Person serving as the Tax Representative may be removed at any time by the Board. Upon
such removal of the Tax Representative (or Designated Individual, as applicable) a
successor to serve in such position shall be designated by the Board, and the removed Tax
Representative (or Designated Individual, as applicable) shall not take any action for or on
behalf of the Company without the prior written consent of the Board.
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(©) The Company shall indemnify and hold harmless the Tax Representative
(and Designated Individual, as applicable) in accordance with Article XIII as a result of
any act or decision concerning Company tax matters and within the scope of such Person’s
responsibility as Tax Representative. All amounts indemnified may be advanced as
incurred in accordance with Article XIII. The Tax Representative (and Designated
Individual, as applicable) shall be entitled to rely on the advice of outside legal counsel and
accountants as to the nature and scope of such Person’s responsibilities and authority, and
any act or omission of the Tax Representative pursuant to such advice in no event shall
subject the Tax Representative to liability to the Company or any Member.

(d) If the Company qualifies to elect pursuant to Code section 6221(b) (or
successor provision) to have federal income tax audits and other proceedings undertaken
by each Member rather than by the Company, the Company shall make such election.

(e) Notwithstanding other provisions of this Agreement to the contrary, but
subject to Section 11.01(f), if any “partnership adjustment” (as defined in Code section
6241(2)) is determined with respect to the Company, the Tax Representative, upon the
determination of the Board in its sole discretion, will cause the Company to elect pursuant
to Code section 6226 (the “push-out” election) to have any such adjustment passed through
to the Members and former Members for the year to which the adjustment relates (i.e., the
“reviewed year” within the meaning of Code section 6225(d)(1)). In the event that the
Tax Representative has not caused the Company to so elect pursuant to Code section 6226,
then any “imputed underpayment” (as determined in accordance with Code section 6225)
or “partnership adjustment” that does not give rise to an “imputed underpayment” shall be
apportioned among the Members and former Members of the Company in such manner as
may be necessary (as determined by the Board in good faith) so that, to the maximum
extent possible, the tax and economic consequences of the partnership adjustment and any
associated interest and penalties are borne by the Members and former Members based
upon their interests in the Company for the reviewed year.

63) Each Member and former Member agrees that, upon request of the Tax
Representative, such Member shall: (i) provide any information and take such action as
may be reasonably required by the Tax Representative in order to determine whether any
"imputed underpayment" within the meaning of Code Section 6225 may be modified
pursuant to Code Section 6225(c); (ii) file amended tax returns or effectuate the alternative
“pull-in” procedure as provided in Code section 6225(c)(2) with respect to any “reviewed
year” (within the meaning of Code section 6225(d)(1)) to reduce the amount of any
“partnership adjustment” otherwise required to be taken into account by the Company; or
(ii1) in the event the Members do not fully or timely comply (in the Tax Representatives
sole discretion) with the procedures of such Code section 6225(¢)(2), take such actions as
may be necessary or desirable (if any) to allow the Company to comply with the provisions
of Code section 6226 (concerning the “push-out” election) so that any “partnership
adjustments” are taken into account by the Members rather than the Company.

(2) If the Company is obligated to pay any amount of tax, penalty, interest, or
other charges determined under the Code (a “Company Level Tax), each Member or
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former Member to which the assessment or payment relates (an “Indemnifying Member”)
shall indemnify the Company for, and pay to the Company, the Indemnifying Member’s
allocable share of the Company Level Tax. Each Indemnifying Member’s allocable share
of the Company Level Tax shall be determined in good faith by the Board. Promptly upon
notification by the Board of the Indemnifying Member’s obligation to indemnify the
Company, an Indemnifying Member shall make a payment to the Company of immediately
available funds, at the time and in the amount and manner directed by the Board. Amounts
paid to the Company under this Section 11.01(g) by an Indemnifying Member who is not
a Member of the Company at the time such payment is made shall not be treated as a
Capital Contribution.

(h) Each Member and former Member agrees that such Member shall not treat
any Company item inconsistently on such Member’s federal, state, foreign, or other income
tax return with the treatment of the item on the Company’s return. Any deficiency for taxes
imposed on any Member or former Member (including penalties, additions to tax or interest
imposed with respect to such taxes, and any taxes imposed pursuant to Code section 6226,
as amended) shall be paid by such Member, and if paid by the Company will be recoverable
from such Member.

(1) The obligations of each Member or former Member under this Section
11.01 shall survive any actual or attempted Transfer, withdrawal or abandonment by such
Member of its Transferable Interest and the termination of this Agreement or the
dissolution of the Company.

Section 11.02 Tax Returns; Tax Elections.

(a) At the expense of the Company, the Board (or any Officer that it may
designate pursuant to Section 8.08) shall endeavor to cause the preparation and timely
filing (including extensions) of all tax returns required to be filed by the Company pursuant
to the Code as well as all other required tax returns in each jurisdiction in which the
Company and the Company Subsidiaries own property or do business. As soon as
reasonably possible after the end of each Fiscal Year, the Board or designated Officer will
cause to be delivered to each Person who was a Member at any time during such Fiscal
Year, IRS Schedule K-1 to Form 1065 and such other information with respect to the
Company as may be necessary for the preparation of such Person’s federal, state and local
income tax returns for such Fiscal Year.

(b) The Tax Representative, with the consent of the Board, shall make any and
all elections for federal, state, local, or foreign tax purposes including without limitation
any election, if permitted by applicable law: (i) to adjust the basis of property pursuant to
Code sections 734(b), 743(b) and 754, or comparable provisions of state, local or foreign
law, in connection with Transfers of Units and Company distributions; (i1) to extend the
statute of limitations for assessment of tax deficiencies against the Members with respect
to adjustments to the Company’s federal, state, local or foreign tax returns; and (iii) to
make all decisions on behalf of the Company and the Members and to direct the activities
of the Tax Representative before taxing authorities or courts of competent jurisdiction in
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tax matters affecting the Company or the Members in their capacities as Members, and to
direct the filing of any tax returns and to cause the execution of any agreements or other
documents relating to or affecting such tax matters, including agreements or other
documents that bind the Members with respect to such tax matters or otherwise affect the
rights of the Company and the Members.

Section 11.03 Company Funds. All funds of the Company shall be deposited in its name,
or in such name as may be designated by the Board, in such checking, savings or other accounts,
or held in its name in the form of such other investments as shall be designated by the Board. The
funds of the Company shall not be commingled with the funds of any other Person. All
withdrawals of such deposits or liquidations of such investments by the Company shall be made
exclusively upon the signature or signatures of such Officer or Officers as the Board may
designate.

ARTICLE XII
DISSOLUTION AND LIQUIDATION

Section 12.01 Events of Dissolution. The Company shall be dissolved and is affairs
wound up only upon the occurrence of any of the following events:

(a) The determination of the Board to dissolve the Company pursuant to
Section 8.05(d);

(b) The sale, exchange, involuntary conversion, or other disposition or Transfer
of all or substantially all the assets of the Company subject to consent of the Board pursuant
to Section 8.05(d) or otherwise the occurrence of a Deemed Liquidation Event with the
Board’s determination to thereafter dissolve pursuant to Section 8.05(d); or

(©) The entry of a decree of judicial dissolution.

Section 12.02 Effectiveness of Dissolution. Dissolution of the Company shall be
effective on the day on which the event described in Section 12.01 occurs, but the Company shall
not terminate until the winding up of the Company has been completed, the assets of the Company
have been distributed as provided in Section 12.03 and the Certificate of Organization shall have
been cancelled as provided in Section 12.04.

Section 12.03 Liquidation. If the Company is dissolved pursuant to Section 12.01, the
Company shall be liquidated and its business and affairs wound up in accordance with the
following provisions:

(a) Liquidator. The Board, or, if the Board is unable to do so, a Person selected
by the holders of a majority of the Class B Units, shall act as liquidator to wind up the
Company (the “Liquidator”). The Liquidator shall have full power and authority to sell,
assign, and encumber any or all of the Company’s assets and to wind up and liquidate the
affairs of the Company in an orderly and business-like manner.
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(b) Accounting. As promptly as possible after dissolution and again after final
liquidation, the Liquidator shall cause a proper accounting to be made by a recognized firm
of certified public accountants of the Company’s assets, liabilities and operations through
the last day of the calendar month in which the dissolution occurs or the final liquidation
is completed, as applicable.

(c) Distribution of Proceeds. The Liquidator shall liquidate the assets of the
Company and Distribute the proceeds of such liquidation in the following order of priority,
unless otherwise required by mandatory provisions of Applicable Law:

(1) First, to the payment of all of the Company’s debts and liabilities to
its creditors (including Members, if applicable) and the expenses of liquidation
(including sales commissions incident to any sales of assets of the Company);

(i1) Second, to the establishment of and additions to reserves that are
determined by the Board in its sole discretion to be reasonably necessary for any
contingent unforeseen liabilities or obligations of the Company;

(i11))  Third, to the Members in the same manner as Distributions are made
under Section 7.02 (regarding Distributions from Deemed Liquidation Events),
subject to Section 7.03 (regarding Tax Distributions).

(d) Discretion of Liquidator. Notwithstanding the provisions of Section
12.03(c¢) that require the liquidation of the assets of the Company, but subject to the order
of priorities set forth in Section 12.03(c), if upon dissolution of the Company the Liquidator
determines that an immediate sale of part or all of the Company’s assets would be
impractical or could cause undue loss to the Members, the Liquidator may defer the
liquidation of any assets except those necessary to satisfy Company liabilities and reserves,
and may, in its absolute discretion, Distribute to the Members, in lieu of cash, as tenants in
common and in accordance with the provisions of Section 12.03(¢), undivided interests in
such Company assets as the Liquidator deems not suitable for liquidation. Any such
Distribution in kind will be subject to such conditions relating to the disposition and
management of such properties as the Liquidator deems reasonable and equitable and to
any agreements governing the operating of such properties at such time. For purposes of
any such Distribution, the following rules shall be applied consistent with Treasury
Regulation Section 1.704-1(b)(2)(iv)(e): (1) any property to be Distributed will be valued
at its Fair Market Value; (ii) the difference between the Fair Market Value of any asset to
be Distributed in kind and its carrying value on the books of the Company shall be deemed
to be gain or loss and any such deemed gain or loss shall be allocated in accordance with
Article VI; and (iii) all such allocations of gain or loss shall be credited or charged to the
Members’ Capital Accounts prior to making such Distributions.

Section 12.04 Cancellation of Certificate. Upon completion of the Distribution of the
assets of the Company as provided in Section 12.03(c) hereof, the Company shall be terminated
and the Liquidator shall cause the cancellation of the Certificate of Organization in the
Commonwealth of Massachusetts and of all qualifications and registrations of the Company as a
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foreign limited liability company in jurisdictions other than the Commonwealth of Massachusetts
and shall take such other actions as may be necessary to terminate the Company.

Section 12.05 Survival of Rights, Duties and Obligations. Dissolution, liquidation,
winding up or termination of the Company for any reason shall not release any party from any
Loss which at the time of such dissolution, liquidation, winding up or termination already had
accrued to any other party or which thereafter may accrue in respect of any act or omission prior
to such dissolution, liquidation, winding up or termination. For the avoidance of doubt, none of
the foregoing shall replace, diminish or otherwise adversely affect any Member’s right to
indemnification pursuant to Section 13.03.

Section 12.06 Resource for Claims. Each Member shall look solely to the assets of the
Company for all Distributions with respect to the Company, such Member’s Capital Account, and
such Member’s share of Net Income, Net Loss and other items of income, gain, loss and deduction,
and shall have no recourse therefor (upon dissolution or otherwise) against the Board, the
Liquidator or any other Member.

ARTICLE XIII
EXCULPATION AND INDEMNIFICATION

Section 13.01 Exculpation of Covered Persons.

(a) Covered Persons. As used herein, the term “Covered Person” shall mean
(1) each Member, (i1) each officer, director, shareholder, partner, member, controlling
Affiliate, employee, agent or representative of each Member, and each of their controlling
Affiliates, and (iii) each Manager, Officer, employee, agent or representative of the
Company.

(b) Standard of Care. No Covered Person shall be liable to the Company or any
other Covered Person for any loss, damage or claim incurred by reason of any action taken
or omitted to be taken by such Covered Person in good-faith reliance on the provisions of
this Agreement, so long as such action or omission does not constitute fraud or willful
misconduct by such Covered Person.

(c) Good Faith Reliance. A Covered Person shall be fully protected in relying
in good faith upon the records of the Company and upon such information, opinions,
reports or statements (including financial statements and information, opinions, reports or
statements as to the value or amount of the assets, liabilities, Net Income or Net Losses of
the Company or any facts pertinent to the existence and amount of assets from which
Distributions might properly be paid) of the following Persons or groups: (i) another
Manager; (i1) one or more Officers or employees of the Company; (iii) any attorney,
independent accountant, appraiser or other expert or professional employed or engaged by
or on behalf of the Company; or (iv) any other Person selected in good faith by or on behalf
of the Company, in each case as to matters that such relying Person reasonably believes to
be within such other Person’s professional or expert competence.
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Section 13.02 Liabilities and Duties of Covered Persons.

(a) Limitation of Liability. This Agreement is not intended to, and does not,
create or impose any fiduciary duty on any Covered Person. Furthermore, each of the
Members and the Company hereby waives any and all fiduciary duties that, absent such
waiver, may be implied by Applicable Law, and in doing so, acknowledges and agrees that
the duties and obligation of each Covered Person to each other and to the Company are
only as expressly set forth in this Agreement. The provisions of this Agreement, to the
extent that they restrict the duties and liabilities of a Covered Person otherwise existing at
law or in equity, are agreed by the Members to replace such other duties and liabilities of
such Covered Person.

(b) Duties. Whenever in this Agreement a Covered Person is permitted or
required to make a decision (including a decision that is in such Covered Person’s
“discretion” or under a grant of similar authority or latitude), the Covered Person shall be
entitled to consider only such interests and factors as such Covered Person desires,
including its own interests, and shall have no duty or obligation to give any consideration
to any interest of or factors affecting the Company or any other Person. Whenever in this
Agreement a Covered Person is permitted or required to make a decision in such Covered
Person’s “good faith,” the Covered Person shall act under such express standard and shall
not be subject to any other or different standard imposed by this Agreement or any other
Applicable Law.

Section 13.03 Indemnification.

(a) Indemnification. As the same now exists or may hereafter be amended,
substituted or replaced the Company shall indemnify, hold harmless, defend, pay and
reimburse any Covered Person against any and all losses, claims, damages, judgments,
fines or liabilities, including reasonable legal fees or other expenses incurred in
investigating or defending against such losses, claims, damages, judgments, fines or
liabilities, and any amounts expended in settlement of any claims (collectively, “Losses™)
to which such Covered Person may become subject by reason of:

(1) Any act or omission or alleged act or omission performed or omitted
to be performed on behalf of the Company, any Member or any direct or indirect
Subsidiary of the foregoing in connection with the business of the Company; or

(i1) The fact that such Covered Person is or was acting in connection
with the business of the Company as a partner, member, stockholder, controlling
Affiliate, manager, director, officer, employee or agent of the Company, any
Member, or any of their respective controlling Affiliates, or that such Covered
Person is or was serving at the request of the Company as a partner, member,
manager, director, officer, employee or agent of any Person including the Company
or any Company Subsidiary;
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provided, that (x) such Covered Person acted in good faith and in a manner believed by
such Covered Person to be in, or not opposed to, the best interests of the Company and,
with respect to any criminal proceeding, had no reasonable cause to believe his conduct
was unlawful, and (y) such Covered Person’s conduct did not constitute fraud or willful
misconduct, in either case as determined by a final, nonappealable order of a court of
competent jurisdiction. In connection with the foregoing, the termination of any action,
suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the Covered
Person did not act in good faith or, with respect to any criminal proceeding, had reasonable
cause to believe that such Covered Person’s conduct was unlawful, or that the Covered
Person’s conduct constituted fraud or willful misconduct.

(b) Reimbursement. The Company shall promptly reimburse (and/or advance
to the extent reasonably required) each Covered Person for reasonable legal or other
expenses (as incurred) of such Covered Person in connection with investigating, preparing
to defend or defending any claim, lawsuit or other proceeding relating to any Losses for
which such Covered Person may be indemnified pursuant to this Section 13.03; provided,
that if it is finally judicially determined that such Covered Person is not entitled to the
indemnification provided by this Section 13.03, then such Covered Person shall promptly
reimburse the Company for any reimbursed or advanced expenses.

(©) Entitlement to Indemnity. The indemnification provided by this Section
13.03 shall not be deemed exclusive of any other rights to indemnification to which those
seeking indemnification may be entitled under any agreement or otherwise. The provisions
of this Section 13.03 shall continue to afford protection to each Covered Person regardless
of whether such Covered Person remains in the position or capacity pursuant to which such
Covered Person became entitled to indemnification under this Section 13.03 and shall inure
to the benefit of the executors, administrators, legatees and distributees of such Covered
Person.

(d) Insurance. To the extent available on commercially reasonable terms, the
Company may purchase, at its expense, insurance to cover Losses covered by the foregoing
indemnification provisions and to otherwise cover Losses for any breach or alleged breach
by any Covered Person of such Covered Person’s duties in such amount and with such
deductibles as the Board may determine; provided, that the failure to obtain such insurance
shall not affect the right to indemnification of any Covered Person under the
indemnification provisions contained herein, including the right to be reimbursed or
advanced expenses or otherwise indemnified for Losses hereunder. If any Covered Person
recovers any amounts in respect of any Losses from any insurance coverage, then such
Covered Person shall, to the extent that such recovery is duplicative, reimburse the
Company for any amounts previously paid to such Covered Person by the Company in
respect of such Losses.

(e) Funding of Indemnification Obligation. @ Notwithstanding anything
contained herein to the contrary, any indemnity by the Company relating to the matters
covered in this Section 13.03 shall be provided out of and to the extent of Company assets
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only, and no Member (unless such Member otherwise agrees in writing) shall have personal
liability on account thereof or shall be required to make additional Capital Contributions
to help satisfy such indemnity by the Company.

63) Savings Clause. If this Section 13.03 or any portion hereof shall be
invalidated on any ground by any court of competent jurisdiction, then the Company shall
nevertheless indemnify and hold harmless each Covered Person pursuant to this Section
13.03 to the fullest extent permitted by any applicable portion of this Section 13.03 that
shall not have been invalidated and to the fullest extent permitted by Applicable Law.

(2) Amendment. The provisions of this Section 13.03 shall be a contract
between the Company, on the one hand, and each Covered Person who served in such
capacity at any time while this Section 13.03 is in effect, on the other hand, pursuant to
which the Company and each such Covered Person intend to be legally bound. No
amendment, modification or repeal of this Section 13.03 that adversely affects the rights
of a Covered Person to indemnification for Losses incurred or relating to a state of facts
existing prior to such amendment, modification or repeal shall apply in such a way as to
eliminate or reduce such Covered Person’s entitlement to indemnification for such Losses
without the Covered Person’s prior written consent.

(h) Survival. The provisions of this Article XIII shall survive the dissolution,
liquidation, winding up and termination of the Company.

ARTICLE XIV
MISCELLANEOUS

Section 14.01 Expenses. Except as otherwise expressly provided herein, all costs and
expenses, including fees and disbursements of counsel, financial advisors and accountants,
incurred in connection with the preparation and execution of this Agreement, or any amendment
or waiver hereof, and the transactions contemplated hereby shall be paid by the party incurring
such costs and expenses.

Section 14.02 Further Assurances. In connection with this Agreement and the
transactions contemplated hereby, the Company and each Member hereby agrees, at the request of
the Company or any other Member, to execute and deliver such additional documents, instruments,
conveyances and assurances and to take such further actions as may be required to carry out the
provisions hereof and give effect to the transactions contemplated hereby.

Section 14.03 Notices. All notices, requests, consents, claims, demands, waivers and
other communications hereunder shall be in writing and shall be deemed to have been given: (a)
when delivered by hand (with written confirmation of receipt); (b) when received by the addressee
if sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent by
facsimile or e-mail of a PDF document (with confirmation of transmission) if sent during normal
business hours of the recipient, and on the next Business Day if sent after normal business hours
of the recipient; or (d) on the third day after the date mailed, by certified or registered mail, return
receipt requested, postage prepaid. Such communications must be sent to the respective parties at
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the following addresses (or at such other address for a party as shall be specified in a notice given
in accordance with this Section 14.03):

If to the Company: 198 Tremont Street, Suite #228
Boston, MA 02116
Attention: Ivelise Rivera & Renata Caines

with a copy to: Vicente Sederberg LLP
2 Seaport Lane, 11" Floor
Boston, MA 02210
E-mail: jeremy@yvicentesederberg.com
Attention: Jeremy Shaw

If to a Member, to such Member’s respective mailing address as set forth on the Members
Schedule.

Section 14.04 Headings. The headings in this Agreement are inserted for convenience or
reference only and are in no way intended to describe, interpret, define, or limit the scope, extent
or intent of this Agreement or any provision of this Agreement.

Section 14.05 Severability. If any term or provision of this Agreement is held to be
invalid, illegal or unenforceable under Applicable Law in any jurisdiction, such invalidity,
illegality or unenforceability shall not affect any other term or provision of this Agreement or
invalidate or render unenforceable such term or provision in any other jurisdiction. Upon such
determination that any term or other provision is invalid, illegal or unenforceable, the parties hereto
shall negotiate in good faith to modify this Agreement in a mutually acceptable manner to remedy
such deficiency, provided, however, that any such modification shall be made so as to maintain
the original intent of the parties to the greatest extent possible..

Section 14.06 Regulatory Review. The Members and the Company acknowledge and
agree that this Agreement (a) must comply with the Cannabis Code (b) may be subject to regulatory
review from a Cannabis Regulatory Body and (c) is intended to ensure that the Company is
qualified as an Economic Empowerment Priority Applicant. In the event that a Cannabis
Regulatory Body determines, or the Members otherwise reasonably determine, that this Agreement
violates the Cannabis Code or otherwise would jeopardize the Company’s status as an Economic
Empowerment Priority Applicant or the business licenses or permits of the Company, the parties
hereto shall negotiate in good faith to modify this Agreement in a mutually acceptable manner to
remedy such deficiency, provided, however, that any such modification shall be made so as to
maintain the original intent of the parties to the greatest extent possible.

Section 14.07 Entire Agreement. This Agreement, together with the Certificate of
Organization, any agreement to acquire Units, and all related Exhibits and Schedules, constitutes
the sole and entire agreement of the parties to this Agreement with respect to the subject matter
contained herein and therein, and supersedes all prior and contemporaneous understandings,
agreements, representations and warranties, both written and oral, with respect to such subject
matter.
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Section 14.08 Successors and Assigns. Subject to the restrictions on Transfers set forth
herein, this Agreement shall be binding upon and shall inure to the benefit of the parties hereto
and their respective heirs, executors, administrators, successors and assigns.

Section 14.09 No Third-party Beneficiaries. Except as provided in Article XIII which
shall be for the benefit of and enforceable by Covered Persons as described therein, this Agreement
is for the sole benefit of the parties hereto (and their respective heirs, executors, administrators,
successors and assigns) and nothing herein, express or implied, is intended to or shall confer upon
any other Person, including any creditor of the Company, any legal or equitable right, benefit or
remedy of any nature whatsoever under or by reason of this Agreement.

Section 14.10 Amendment. No provision of this Agreement may be amended or
modified except by an instrument in writing approved pursuant to Section 8.05(d). Any such
written amendment or modification will be binding upon the Company and each Member.

Section 14.11 Waiver. No waiver by any party of any of the provisions hereof shall be
effective unless explicitly set forth in writing and signed by the party so waiving. No waiver by
any party shall operate or be construed as a waiver in respect of any failure, breach or default not
expressly identified by such written waiver, whether of a similar or different character, and whether
occurring before or after that waiver. No failure to exercise, or delay in exercising, any right,
remedy, power or privilege arising from this Agreement shall operate or be construed as a waiver
thereof, nor shall any single or partial exercise of any right, remedy, power or privilege hereunder
preclude any other or further exercise thereof or the exercise of any other right, remedy, power or
privilege. For the avoidance of doubt, nothing contained in this Section 14.11 shall diminish any
of the explicit and implicit waivers described in this Agreement, including in Section 8.04(c) and
Section 14.15 hereof.

Section 14.12 Governing Law. All issues and questions concerning the application,
construction, validity, interpretation and enforcement of this Agreement shall be governed by and
construed in accordance with the internal laws of the Commonwealth of Massachusetts, without
giving effect to any choice or conflict of law provision or rule (whether of the Commonwealth of
Massachusetts or any other jurisdiction) that would cause the application of laws of any
jurisdiction other than those of the Commonwealth of Massachusetts.

Section 14.13 Dispute Resolution. In the event of any dispute, claim or controversy
arising out of or relating to this Agreement, the parties shall first attempt in good faith to resolve
their dispute through in-person negotiation between authorized representatives of each of the
parties with authority to settle the relevant dispute. Either party may commence this negotiation
by delivering written notice to the other party pursuant to the terms outlined in this Agreement.
The parties may agree to engage the services of a jointly agreed-upon mediator to facilitate this in-
person meeting, in which case they agree to share equally in the costs of the mediation. If the
dispute cannot be settled amicably within fourteen (14) days of delivery of written notice or the
in-person meeting of authorized representatives, whichever comes later, then the dispute shall be
resolved by binding arbitration as provided in Section 14.14.
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Section 14.14 Binding Arbitration. Any dispute, controversy, or claim arising out of or
relating to this Agreement, including any determination of the scope or applicability of this
Section, shall be finally settled by arbitration administered by the American Arbitration
Association (“AAA”) in accordance with its Commercial Arbitration Rules then in effect, and
judgment on the award rendered by the arbitral tribunal may be entered in any court having
jurisdiction thereof. The Parties shall share the costs of the arbitration equally; however, each
Party shall be responsible for its own attorneys’ fees and other costs and expenses. The arbitration
will be conducted in the English language, in the city of Boston, Massachusetts by a single
arbitrator jointly selected by the parties in accordance with the AAA Rules. The arbitrator shall
have the power to grant legal and equitable remedies, including awarding the prevailing party its
attorneys’ fees and other costs of the arbitration, but they shall not grant punitive damages. To the
extent federal and state law conflict as regards this contract, state law shall apply. Except as may
be required by law, neither a party nor an arbitrator may disclose the existence, content, or results
of any arbitration hereunder without the prior written consent of both parties. The award shall be
final and binding upon all parties as from the date rendered and shall be the sole and exclusive
remedy between the parties regarding any claims, counterclaims, issues, or accounting presented
to the arbitral tribunal. The Parties acknowledge that they are irrevocably waiving the right to a
trial in court, including a trial by jury and that all rights and remedies will be determined by an
arbitrator and not by a judge or jury.

Section 14.15 Equitable Remedies. Each party hereto acknowledges that a breach or
threatened breach by such party of any of its obligations under this Agreement would give rise to
irreparable harm to the other parties, for which monetary damages would not be an adequate
remedy, and hereby agrees that in the event of a breach or a threatened breach by such party of
any such obligations, each of the other parties hereto shall, in addition to any and all other rights
and remedies that may be available to them in respect of such breach, be entitled to equitable relief,
including a temporary restraining order, an injunction, specific performance and any other relief
that may be available from a court of competent jurisdiction (without any requirement to post
bond).

Section 14.16 Attorneys’ Fees. In the event that any party hereto institutes any legal suit,
action or proceeding, including arbitration, against another party in respect of a matter arising out
of or relating to this Agreement, the prevailing party in the suit, action or proceeding shall be
entitled to receive, in addition to all other damages to which it may be entitled, the costs incurred
by such party in conducting the suit, action or proceeding, including reasonable attorneys’ fees
and expenses and court costs.

Section 14.17 Remedies Cumulative. The rights and remedies under this Agreement are
cumulative and are in addition to and not in substitution for any other rights and remedies available
at law or in equity or otherwise, except to the extent expressly provided in Section 13.02 to the
contrary.

Section 14.18 Legal Representation. Each Member hereby acknowledges that it has had
the opportunity to consult with its independent attorney(s) and/or tax advisor(s) prior to the
execution of this Agreement. Further, each Member hereby acknowledges and agrees that: (a)
Vicente Sederberg LLP ("VS") has previously, is currently, and/or may in the future represent
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some or all of the Members holding Class B Units or their respective Affiliates; (b) such Member
retained VS to represent the Company in connection with this Agreement and the transactions
contemplated hereby and expects to retain VS as legal counsel in connection with the management
and operation the Company; (c) no current or future conflicts of interest may be asserted on the
basis of the services rendered by VS in connection with this Agreement, such conflicts being
hereby waived; (d) VS shall be permitted to represent the Company, the Board and such Member
and its Affilates in connection with any matter whatsoever, now or in the future, including but not
limited to any dispute with another Member or their Affiliates; and (e) each Member hereby waives
any conflicts of interest that may arise in connection with any or all of the foregoing.

Section 14.19 Counterparts. This Agreement may be executed in counterparts, each of
which shall be deemed an original, but all of which together shall be deemed to be one and the
same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means
of Electronic Transmission shall be deemed to have the same legal effect as delivery of an original
signed copy of this Agreement.

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the
date first written above by their respective officers thereunto duly authorized.

MEMBERS:

HERBAN LEGENDS OF BOSTON, LLC

——DocuSigned by:

[welise Kwra
ByepreHseRbvera
Its: Manager
(—DocuSig'nﬂi/b :
>,
By Renata:Karyna Caines
Its: Manager

MIKAZ, LLC

JZOCUS%
;ﬂ@?fé‘fﬂ%ﬂ“ ucker

Its: Manager

DocuSigned by:
(— ara. Tudkur
By Fai% Teeker
Its: Manager

THE COMPANY:
NUESTRA, LLC DocuSigned by:
DocuSigned by: C@
{\A‘t/(/l‘s‘/ K‘WM' 4|UUHI’4/‘\OUJO‘H§D?
yestveliseRivera By: Renata Caines

Its: Manager

DocuSigned by:

Shaguille Andurson

Its: Manager

DocuSigned by:

By*Shaquife Anderson
Its: Manager

DocuSigned by:

Tara, Twckur

UZEFDCZT7C40Q ™

By: Tara Tucker
Its: Manager

By: Jonathan Tucker
Its: Manager

Signature Page to Limited Liability Company Agreement
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EXHIBIT A
FORM OF JOINDER AGREEMENT

The undersigned is executing and delivering this Joinder Agreement pursuant to the
Limited Liability Company Agreement dated as of [DATE], (as amended, modified, restated or
supplemented from time to time, the “Operating Agreement”), among Nuestra, LLC, a
Massachusetts limited liability company (the “Company”), and its Members party thereto.

By executing and delivering this Joinder Agreement to the Company, the undersigned
hereby agrees to become a party to, to be bound by, and to comply with the provisions of the
Operating Agreement in the same manner as if the undersigned were an original signatory to such
agreement.

The undersigned agrees that the undersigned shall be a Member, as such term is defined in
the Operating Agreement.

Accordingly, the undersigned has executed and delivered this Joinder Agreement as of

By:
Name:

4813-3461-4185, v. 12
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600 Worcester Road, Suite 401
Framingham, MA 01702

#254-22
SCHEDULE A
MEMBERS SCHEDULE

Name Initial Capital Class A Units Class B Units

Contribution

and Capital

Accounts

Herban Legends of Boston, LLC
198 Tremont Street $51.00 51,000 0
Suite 228
Boston, MA 02116
Mikaz, LLC
c/o Benjamin & White, P.C. $49.00 0 49,000

4813-3461-4185, v. 12
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Certificate of Good Standing or Compliance from the Massachusetts
Department of Unemployment Assistance Attestation Form

Signed under the pains and penalties of perjury, I, Jonathan Tucker, an authorized representative
of Nuestra, LLC certify that the company does not currently have employees and is therefore
unable to register with the Massachusetts Department of Unemployment Assistance to obtain a
Certificate of Good Standing or Compliance.

Z Jan 10 2021
A

Date

Name: Jonathan Tucker

Title: Manager


Jan 10 2021


Commonwealth of Massachusetts Letter ID: L008362937%?54 _2 2
Department of Revenue Notice Date: January 12, 2
Geoffrey E. Snyder, Commissioner Case ID: 0-000-967-546

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

WU IR T TR R TRU S T A TH HTH UL
IVELISE RIVERA

NUESTRA, LLC

198 TREMONT ST STE 228

BOSTON MA 02116-4705

Why did I receive this notice?

The Commissioner of Revenue certifies that, as of the date of this certificate, NUESTRA, LLC is in
compliance with its tax obligations under Chapter 62C of the Massachusetts General Laws.

This certificate doesn't certify that the taxpayer is compliant in taxes such as unemployment insurance
administered by agencies other than the Department of Revenue, or taxes under any other provisions of
law.

This is not a waiver of lien issued under Chapter 62C, section 52 of the Massachusetts General
Laws.

What if I have questions?

If you have questions, call us at (617) 887-6400 or toll-free in Massachusetts at (800) 392-6089, Monday
through Friday, 9:00 a.m. to 4:00 p.m..

Visit us online!

Visit mass.gov/dor to learn more about Massachusetts tax laws and DOR policies and procedures,
including your Taxpayer Bill of Rights, and MassTaxConnect for easy access to your account:

*  Review or update your account

*  Contact us using e-message

*  Sign up for e-billing to save paper
*  Make payments or set up autopay

St

Edward W. Coyle, Jr., Chief
Collections Bureau

e
B



2/26/2021

blob:https://www.massciportal.com/772c4ebe-9e9c-4b75-abb7-c3aa24022760

772c4ebe-9e9c-4b75-a6b7-c3aa24022760 (602x774)
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Nuestra, LLC

BUSINESS PLAN

December 16, 2020
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EXECUTIVE SUMMARY

Mission Statement and Message from the CEO

Nuestra, LLC (“Nuestra”) is an applicant for Marijuana Establishment Licenses in the
Commonwealth that is committed to creating a safe and clean community environment and that
provides consistent, high quality cannabis to consumers who are 21 years of age or older.

License Types
Nuestra is applying for the following Licenses from the Massachusetts Cannabis Control
Commission (the “Commission”) to operate Marijuana Establishments in Massachusetts:

e Marijuana Retailer in Cambridge and Newton, Massachusetts

What Drives Us

Nuestra’s goals include:
1. Providing customers 21 years of age or older with a wide variety of high quality,

consistent, laboratory-tested cannabis and derivatives;

2. Assisting local communities in offsetting the cost of Nuestra’s operations within its

communities;

Hiring employees and contractors from within the communities served;

4. Hiring employees and contractors from communities that have been disproportionately
impacted by the war on drugs;

5. Having a diverse and socially representative pool of employees;

6. Empowering the next generation of entrepreneurs and leaders through hiring, training and
teaching; and

7. Running an environmentally friendly Marijuana Establishment.

[98)

TEAM

Ivelise Rivera, Chief Executive Officer.

Community engagement, project management, public health, government

Ms. Rivera is a passionate community leader with over 18 years of experience
leading mission-based organizations that play active roles in improving the
lives of residents in the Greater Boston area. Since 2006, Ms. Rivera has served
as the Board Chair of the Madison Park Development Corporation (MPDC).
MPDC develops affordable and high quality housing for low and moderate-
income families in and around the Roxbury neighborhood, currently housing
over 3,000 residents. MDPC provides comprehensive programming to
residents to help them mobilize, empower themselves, and address quality-of-
life issues in the Dudley Square area, including public safety, health equity, and youth
development.

Ms. Rivera has also served as a Board Member of the Dudley Street Neighborhood Initiative
(DSNI) since 2012. DSNI seeks to empower Dudley Square residents through developing youth
leadership programs, promoting development without displacement, and empowering
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neighborhood and resident development. Ms. Rivera is the Softball Commissioner of the Red Sox
Foundation RBI program.

Ms. Rivera has been a City of Boston employee for 19 years, where she is an IT Business Analyst
and Associate Director of the Boston Centers for Youth and Families. She earned her
undergraduate degree from Northeastern University and a master’s degree from Boston University.

Jonathan Tucker, Chief Operating Officer.

Retail operations, cannabis industry, start up business development
Mr. Tucker, a proud son of Massachusetts, has built an extensive
resume in television and major motion pictures in Los Angeles, as well
investing in and founding successful business ventures. Mr. Tucker is
founder of The Pegasus Fund, a non-profit organization that
supplements the academic journey of top-performing students in R |
underserved communities by sending them to summer camp to instill conﬁdence to help them be
successful at home and in school. He serves as the Advising Partner of Halogen Ventures, an early-
stage venture capital fund that invest in consumer technology companies led by co-ed teams.

as
the

Mr. Tucker has demonstrated experience conceptualizing, designing, and implementing retail
concepts. He is the Advising Partner of Alu Collective, a prospering company that builds and
manages experiences as part of the hospitality industry. His portfolio includes Lupetti Pizzeria, In
Sheep’s Clothing, Lion Audio, and non-name branded lounge concept located at 432 N. Fairfax,
all highly-acclaimed, high-concept venues. He is also the Advising Partner of 838 Divisadero
Restaurant, the restaurant management company responsible for creating Che Fico, named one of
America’s Best New Restaurants 2018 by Bon Appétit magazine. Locally, Mr. Tucker has served
as the CEO and Founder of Commonwealth Farm 1761, Inc., a marijuana cultivation and product
manufacturing company currently pending provisional licensure from the Cannabis Control
Commission.

Mr. Tucker has served as the principal in television shows and cinematic hits including Matt
Damon and Ben Affleck’s Showtime series City on a Hill, Westworld, Charlie’s Angels, American
Gods, Kingdom, Two If By Sea, Sleepers, The Virgin Suicides, The Texas Chainsaw Massacre,
Criminal Hostage, The Ruins, In the Valley of Elah, The Next Three Days, Parenthood, Royal
Pains, David E. Kelley’s The Practice, Perception, Criminal Minds, CSI, White Collar, Law &
Order: SVU, Law & Order: Criminal Intent, and Six Feet Under.

Renata Caines, Chief Engagement Officer.

Community engagement, training

Chief Engagement Officer Renata Caines will serve as the chief point of
contact for all engagement with the broader community and will conduct
specific community engagement training sessions for all registered agents at
the facility. Ms. Caines has a demonstrated background at the intersection of
community and training, having served as the Learning and Development
Manager of City Year Boston since 2017. City Year Boston deploys 289 highly skilled
AmeriCorps members to serve in 29 elementary, middle, K-8, and high schools, positively
impacting nearly 12,000 students across Boston Public Schools.
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She previously served as an Americorps Massachusetts Promise Fellow at Crossroads for Kids, a
program designed to teach leadership skills to underprivileged youth and prepare them to enter
adulthood. Crossroads for Kids inspires youth to unlock their innate potential to become members
of the next generation of young leaders in Boston and Massachusetts, breaking the cycle of poverty
and underachievement. Ms. Caines is a graduate of Lesley University and Northeastern University.

Shaquille Anderson, Manager.

Finance, marketing, human resources.

Mr. Anderson currently serves as a Senior Financial Analyst at J.P. Morgan
Chase & Co, where he serves as an OSD contact for over 150 clients in the
North American region with the Pension/401K team and as a Social Media
Coordinator for Yelp in Boston, where he leads strategy as to content
creation for social media via Instagram, Twitter, and Facebook platforms.

Mr. Anderson is a contributing writer to Blavity, an American Internet media company created by
and for Black millennials. He has obtained Inbound Marketing Certifications from HubSpot
Academy and Google Analytics Individual Qualifications. He is a graduate of Bucknell University.

Tara Ahamed Tucker, Manager.

Project management, communications, media.

Ms. Tucker is an established executive in the film industry, where she has
led the development, financing, and production of major motion pictures
and television shows across a variety of genres. She currently serves as the
Senior Vice President of Television of 42, one of the nation’s leading
management and production companies for film, television, and content.

Ms. Tucker’s previous professional experience includes tenures at Benaroya Pictures, Identity
Films, Jerry Bruckheimer Films, Creative Artists Agency, and the Clinton Global Initiative Annual
Conference. She has served as a Crisis and Suicide Prevention Hotline Counselor at the Trevor
Project since 2019.

COMPANY DESCRIPTION

Structure
Nuestra is a Massachusetts domestic for-profit corporation that is applying for Licenses from the
Commission to operate Marijuana Establishments in the Commonwealth.

Nuestra will file, in a form and manner specified by the Commission, an application for licensure
as a Marijuana Establishment consisting of three packets: An Application of Intent packet; a
Background Check packet; and a Management and Operations Profile packet.

Operations
Nuestra will establish inventory controls and procedures for the conduct of inventory reviews

and comprehensive inventories of finished, stored marijuana; conduct a comprehensive annual
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inventory at least once every year after the date of the previous comprehensive inventory; and
promptly transcribe inventories if taken by use of an oral recording device.

Nuestra will tag and track all marijuana seeds, clones, plants, and marijuana products using
Metrc and in a form and manner approved by the Commission.

No marijuana product, including marijuana, will be sold or otherwise marketed for adult use that
has not first been tested by Independent Testing Laboratories, except as allowed under 935 CMR
500.000.

Nuestra will maintain records which will be available for inspection by the Commission upon
request. The records will be maintained in accordance with generally accepted accounting
principles and maintained for at least 12 months or as specified and required by 935 CMR
500.000.

Nuestra will 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,
except as provided in 935 CMR 500.105(10)(b) or otherwise approved by the Commission. The
deductible for each policy will be no higher than $5,000 per occurrence. If adequate coverage is
unavailable at a reasonable rate, Nuestra will place in escrow at least $250,000 to be expended
for liabilities coverage (or such other amount approved by the Commission). Any withdrawal
from such escrow will be replenished within 10 business days of any expenditure. Nuestra will
keep reports documenting compliance with 935 CMR 500.105(10) in a manner and form
determined by the Commission pursuant to 935 CMR 500.000.

Nuestra will provide adequate lighting, ventilation, temperature, humidity, space, and equipment,
in accordance with applicable provisions of 935 CMR 500.105 and 500.110.

All recyclables and waste, including organic waste composed of or containing finished
marijuana and marijuana products, will be stored, secured, and managed in accordance with
applicable state and local statutes, ordinances, and regulations. Organic material, recyclable
material, solid waste, and liquid waste containing marijuana or by-products of marijuana
processing will be disposed of in compliance with all applicable state and federal requirements.

Nuestra will demonstrate consideration of the factors for Energy Efficiency and Conservation
outlined in 935 CMR 500.105(15) as part of its operating plan and application for licensure.

Prior to commencing operations, Nuestra will provide proof of having obtained a surety bond in
an amount equal to its licensure fee payable to the Marijuana Regulation Fund. The bond will
ensure payment of the cost incurred for the destruction of cannabis goods necessitated by a
violation of St. 2016, c. 334, as amended by St. 2017, c. 55 or 935 CMR 500.000 or the cessation
of operation of Nuestra. If Nuestra is unable to secure a surety bond, it will place in escrow a
sum of no less than $5,000 or such other amount approved by the Commission, to be expended
for coverage of liabilities. The escrow account will be replenished within ten business days of
any expenditure required under 935 CMR 500.105: General Operational Requirements for
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Marijuana Establishments unless Nuestra has ceased operations. Documentation of the
replenishment will be promptly sent to the Commission.

Nuestra and Nuestra agents will comply with all local rules, regulations, ordinances, and bylaws.

Security
Nuestra will contract with a professional security and alarm company to design, implement, and

monitor a comprehensive security plan to ensure that the facility is a safe and secure
environment for employees and the local community.

Nuestra’s state-of-the-art security system will consist of perimeter windows, as well as duress,
panic, and holdup alarms connected to local law enforcement for efficient notification and
response in the event of a security threat. The system will also include a failure notification
system that will immediately alert the executive management team if a system failure occurs. A
redundant alarm system will be installed to ensure that active alarms remain operational if the
primary system is compromised.

Interior and exterior HD video surveillance of all areas that contain marijuana, entrances, exits,
and parking lots will be operational 24/7 and available to the Police Department. These
surveillance cameras will remain operational even in the event of a power outage. The exterior of
the dispensary and surrounding area will be sufficiently lit, and foliage will be minimized to
ensure clear visibility of the area at all times.

Only Nuestra’s registered agents and other authorized visitors (e.g. contractors, vendors) will be
allowed access to the facility, and a visitor log will be maintained in perpetuity. All agents and
visitors will be required to visibly display an ID badge, and Nuestra will maintain a current list
of individuals with access. Nuestra will have security personnel on-site during business hours.

On-site consumption of marijuana by Nuestra’s employees and visitors will be prohibited.

Benefits to Host Communities

Nuestra looks forward to working cooperatively with its host communities to ensure that Nuestra
operates as a responsible, contributing member of those host communities. Nuestra has
established a mutually beneficial relationship with its host communities in exchange for
permitting Nuestra to site and operate.

Nuestra’s host communities stand to benefit in various ways, including but not limited to the
following:

1. Jobs: A Marijuana Establishment facility will add a number of full-time jobs, in addition
to hiring qualified, local contractors and vendors.

2. Monetary Benefits: A Host Community Agreement with significant monetary donations
will provide the host community with additional financial benefits beyond local property
taxes.

3. Access to Quality Product: Nuestra will allow qualified consumers in the
Commonwealth to have access to high quality marijuana and marijuana products that are
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tested for cannabinoid content and contaminants.

4. Control: In addition to the Commission, the Police Department and other municipal
departments will have oversight over Nuestra’s security systems and processes.

5. Responsibility: Nuestra is comprised of experienced professionals who will be
thoroughly background checked and scrutinized by the Commission.

6. Economic Development: Nuestra’s operation of its facilities will help to revitalize its
host communities and contribute to the overall economic development of the local
community.

MARKET RESEARCH

Customers
Nuestra will only sell marijuana and marijuana products to customers ages 21 years and older.

Competitive Advantage

Nuestra possesses several strengths that separate Nuestra from the competition. The industry is
rapidly growing, and customers are scrutinizing the quality of cannabis dispensed, the services
offered, the location of the dispensary, the prices offered for the products, and the branding of

the business.

Regulations

Nuestra is a Massachusetts domestic for-profit corporation. Nuestra will maintain the
corporation in good standing with the Massachusetts Secretary of the Commonwealth, the
Department of Revenue, and the Department of Unemployment Assistance. Nuestra will apply
for all state and local permits and approvals required to build out and operate the facility.

Nuestra will also work cooperatively with various municipal departments to ensure that the
proposed facility complies with all state and local codes, rules and regulations with respect to

design, renovation, operation, and security.

Products & Services

In addition to traditional sativa, indica, and hybrid cannabis flower, Nuestra will offer a wide
range of products that will allow Nuestra to serve customers with a wide variety of needs.
Products Nuestra intends to offer include, but will not be limited to:

1. Concentrates

Inhalation Ready to Use C02 Extracted Hash Oils
Pre-Dosed Oil Vaporizers

2. Topical Salves

3. Creams and Lotions

4. Patches

5. Oral Mucosal and Sublingual Dissolving Tablets
6. Tinctures

7. Sprays

8.

9.
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10. Ingestion Capsules
11. Infused Food and Beverages

Pricing Structure
Nuestra’s pricing structure will vary based on market conditions. Nuestra plans to provide
products of superior quality and will price accordingly.

MARKETING & SALES

Growth Strategy
Nuestra’s plan to grow the company includes:
1. Strong and consistent branding;
2. Intelligent, targeted, and compliant marketing programs;
3. An exemplary customer in-store experience; and
4. A caring and thoughtful staff made of consummate professionals.

Nuestra plans to seek additional, appropriate locations in the surrounding area to expand
business and reach an increased number of customers in the future.

Communication

Nuestra will engage in reasonable marketing, advertising, and branding practices that do not
jeopardize the public health, welfare, or safety of the general public, or promote the diversion of
marijuana or marijuana use in individuals younger than 21 years old. Any such marketing,
advertising, and branding created for viewing by the public will include the statement: “Please
Consume Responsibly,” in a conspicuous manner on the face of the advertisement and will
include a minimum of two of the warnings, located at 935 CMR 500.105(4)(a), in their entirety
in a conspicuous manner on the face of the advertisement.

All marketing, advertising, and branding produced by or on behalf of Nuestra will include the
following warning, including capitalization, in accordance with M.G.L. c. 94G, § 4(a’2)(xxvi):
“This product has not been analyzed or approved by the Food and Drug Administration (FDA).
There is limited information on the side effects of using this product, and there may be
associated health risks. Marijuana use during pregnancy and breast-feeding may pose potential
harms. It is against the law to drive or operate machinery when under the influence of this
product. KEEP THIS PRODUCT AWAY FROM CHILDREN. There may be health risks
associated with consumption of this product. Marijuana can impair concentration, coordination,
and judgment. The impairment effects of edible marijuana may be delayed by two hours or
more. In case of accidental ingestion, contact poison control hotline 1-800-222-1222 or 9-1-1.
This product may be illegal outside of MA.”

Nuestra will seek events where 85% or more of the audience is reasonably expected to be 21
years of age or older, as determined by reliable, current audience composition data. At these
events, Nuestra will market its products and services to reach a wide range of qualified
consumers.
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Nuestra will communicate with customers through:
1. A company run website;
A company blog;
Popular cannabis discovery networks such as WeedMaps and Leafly;
Popular social media platforms such as Instagram, Facebook, Twitter, and SnapChat; and
Opt-in direct communications.

Nk

Nuestra will provide a catalogue and a printed list of the prices and strains of marijuana
available to consumers and will post the same catalogue and list on its website and in the retail
store.

Sales
Nuestra will sell its products and services by engaging customers with knowledgeable personnel.

Nuestra will ensure that all marijuana products that are provided for sale to consumers are sold
in tamper or child-resistant packaging. Packaging for marijuana products sold or displayed for
consumers, including any label or imprint affixed to any packaging containing marijuana
products or any exit packages, will not be attractive to minors.

Packaging for marijuana products sold or displayed for consumers in multiple servings will
allow a consumer to easily perform the division into single servings and include the following
statement on the exterior of the package in a printed font that is no smaller than ten-point Times
New Roman, Helvetica, or Arial, including capitalization: “INCLUDES MULTIPLE
SERVINGS.” Nuestra will not sell multiple serving beverages and each single serving of an
edible marijuana product contained in a multiple-serving package will be marked, stamped, or
otherwise imprinted with the symbol issued by the Commission under 935 CMR 500.105(5) that
indicates that the single serving is a marijuana product. In no instance will an individual serving
size of any marijuana product contain more than five (5) milligrams of delta-nine
tetrahydrocannabinol.

Logo
Nuestra has developed a logo to be used in labeling, signage, and other materials such as

letterhead and distributed materials.

The logo is discreet, unassuming, and does not use marijuana symbols, images of marijuana,
related paraphernalia, or colloquial references to cannabis or marijuana.

FINAL REMARKS

Nuestra has the experience and know-how to safely and efficiently provide high quality,
consistent, laboratory-tested cannabis and derivatives. Nuestra hopes to bring its high-quality
standards to adult-use consumers to provide them with a safe and clean community environment.
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Nuestra’s security systems and comprehensive security measures will also help ensure a safe
and secure environment that will help deter and prevent diversion.

In Massachusetts adult-use sales eclipsed $250 million in the first eight months of 2019, and as
more Marijuana Establishments become operational, the sales growth rate continues to expand
month after month. Nuestra is prepared to position itself well in this market and contribute to
this growth through a highly experienced team of successful operators working under an
established framework of high quality standard operating procedures and growth strategies. In
doing so, Nuestra looks forward to working cooperatively with all the municipalities in which it
is operating to help spread the benefits that this market will yield.
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PLAN FOR OBTAINING LIABILITY INSURANCE

Nuestra, LLC (“Nuestra”) will contract with an insurance provider to maintain general liability
insurance coverage for no less than $1,000,000 per occurrence and $2,000,000 in aggregate
annually and product liability coverage for no less than $1,000,000 per occurrence & $2,000,000
in aggregate annually. The policy deductible will be no higher than $5,000 per occurrence. Nuestra
will consider additional coverage based on availability and cost-benefit analysis.

If adequate coverage is unavailable at a reasonable rate, Nuestra will place in escrow at least
$250,000 to be expended for liabilities coverage (or such other amount approved by the
Commission). Any withdrawal from such escrow will be replenished within 10 business days of
any expenditure. Nuestra will keep reports documenting compliance with 935 CMR 500.105(10)
in a manner and form determined by the Commission pursuant to 935 CMR 500.000.
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PROPOSED TIMELINE

935 CMR 500.101(1)(c)(5)

A proposed timeline for achieving operation of the Marijuana Establishment and evidence that
the Marijuana Establishment will be ready to operate within the proposed timeline after
notification by the Commission that the applicant qualifies for licensure.

Commission Marks Application As Being “Complete”

+60 Days After Commission Marks
Application As Being “Complete”

+90 Days After Commission Marks
Application As Being “Complete”

+120 Days After Commission Marks
Application As Being “Complete”

+150 Days After Commission Marks
Application As Being “Complete”

+160 Days After Commission Marks
Application As Being “Complete”

+175 Days After Commission Marks
Application As Being “Complete”

+ 180 Days After Commission Marks
Application As Being “Complete”

+ 270 Days After Commission Marks
Application As Being “Complete”

+300 Days After Commission Marks

Application As Being “Complete”

+ 325 Days After Commission Marks
Application As Being “Complete”

+326 Days After Commission Marks
Application As Being “Complete”

Commission Receives Confirmation from
Host Community of Compliance with
Zoning Bylaws

Received Provisional Certificate from
Commission; Begin Registering Agents

Receive Special Permit from Municipality

Receive Municipal Building Permit

Submission of Architectural Review to
Commission

Approval of Architectural Review by
Commission

Begin Facility Build Out/Renovation

Finish Facility Build Out/Renovation and
Receive Certificate of Occupancy; Request
Post-Provisional License Inspection of
Facility
Post-Provisional License Inspection of
Facility
Receive Final License from Commission;
Receive/enter adult-use product into Metrc
and complying with all Metrc requirements

Request Post-Final License Inspection



+340 Days After Commission Marks
Application As Being “Complete”

+350 Days After Commission Marks
Application As Being “Complete”

+354 Days After Commission Marks
Application As Being “Complete”

#254-22

Post-Final License Inspection

Receive Commence Operations Designation
from Commission

Begin Sales to Consumers
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DISPENSING PROCEDURES

In accordance with 935 CMR 500.140(3), access to Nuestra, LLC’s (“Nuestra”) facility is
limited to individuals 21 years of age and older. Upon a customer’s entry into Nuestra premises,
a Nuestra agent will immediately inspect the customer’s proof of identification and determine the
individual’s age. An individual will not be admitted to the premises unless the retailer has
verified that the individual is 21 years of age or older by an individual’s proof of identification.
At the door, a designated staff member will collect valid customer identification and confirm a
minimum age of 21 years old, failing the confirmation of 21 years of age or older, an individual
will be prohibited from entering the premises.

Once inside the retail area, customers will enter a queue to obtain individualized service where
they may select any of the products available to them with the help of a Nuestra agent.

Upon checkout, customers will be required to confirm their identities and age a second time.
Check out also activates the seed-to-sale tracking system that is compliant with 935 CMR
500.105(8) and does not allow for transactions in excess of daily sales limitations or potency
level violations. Per M.G.L. c. 94G § 7, sales are limited to one ounce of marijuana flower or its
combined dry weight equivalent in Marijuana concentrate or edible Marijuana Products to a
retail customer per day. One ounce of Marijuana flower shall be equivalent to five grams of
active tetrahydrocannabinol (THC) in Marijuana concentrate, including but not limited to
Tinctures. One ounce of Marijuana flower shall be equivalent to five hundred milligrams of
active tetrahydrocannabinol (THC) in edible Marijuana Products. Topicals and ointments shall
not be subject to a limitation on daily sales. Nuestra will not sell Marijuana or Marijuana
Products in excess of the potency levels established by 935 CMR 500.150(4). All required taxes
will be collected at the point of sale. Nuestra will not sell marijuana products containing nicotine
or alcohol if the sale of such alcohol would require licensure pursuant to M.G.L. c. 138.

Once a customer has selected a product for purchase, a Nuestra agent will collect the chosen
items from the designated product storage area. A Nuestra agent will then scan each product
barcode into the point of sale system. Nuestra will utilize a point-of-sale system approved by the
Commission in consultation with the Department of Revenue and will not utilize software or
other methods to manipulate or alter sales data. In the event of a flower sale, staff will weigh the
chosen amount of flower and then place it in a tamper-resistant/child-resistant, resealable
package that is compliant with 935 CMR 500.105(5). A Nuestra agent will affix a label, as
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generated by the point of sale system, indicating the date, strain name, cannabinoid profile, and
all applicable warnings detailed in 935 CMR 500.105.

In the event a Nuestra agent determines an individual would place themselves or the public at
risk, the agent will refuse to sell any marijuana products to the consumer. This includes, but is
not limited to, a Consumer engaging in daily transactions that exceed the legal possession limits
or that create a risk of diversion. Nuestra will use the point of sale security system to accept
payment and complete sales. The system can back up and securely cache each sale for
inspection.

Nuestra will not acquire or record Consumer personal information, other than information
typically required in a retail transaction, which can include identifying information to determine
the Consumer’s age. Nuestra will not record or retain any additional personal information from
the Consumer without the Consumer’s voluntary written permission.

Pursuant to 935 CMR 500.140(6)(d), Nuestra will 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. If any such malware is found, Nuestra will immediately report the occurrence to
the Commission and assist in any subsequent investigation into the matter. Nuestra will maintain
a record of the monthly analyses and will make it available for inspection by the Commission
upon request. Further, Nuestra will cooperate with the Commission and the Department of
Revenue to ensure compliance with any and all taxes in accordance with the laws of the
Commonwealth and 935 CMR 500.000.

Should Nuestra elect to enter into Delivery Agreements with Delivery-Only Retailers for the
purpose of transacting home deliveries to Consumers under 935 CMR 500.050(9), Nuestra will
establish a Pre-Verification process for Consumers who intend to place orders for delivery with
the Nuestra. To comply with the requirements of pre-verification, the Nuestra shall require the
Consumer to appear in-person at Nuestra to present the Consumer’s valid, unexpired
government-issued photo identification and examine the identification and verify that the
individual Consumer presenting the identification is the individual Consumer that matches the
identification and that the individual Consumer is 21 years of age or older Nuestra will collect
and maintain relevant information about the individual Consumer, for the purpose of transacting
a delivery and ensuring that the recipient of a delivery under 935 CMR 500.145: Additional
Operational Requirements for Delivery of Marijuana and Marijuana Products to Consumers is
legally allowed to receive Marijuana and Marijuana Products, including the individual’s name,
date of birth, address, telephone number, and email address. Any such information collected by
Nuestrashall be used solely for the purpose of transacting a delivery of Marijuana or Marijuana
Products and shall be otherwise maintained confidentially.

Nuestra places a premium on cleanliness, hygiene, and proper product storage to achieve and
maintain the successful operation of the business. In addition to regularly sanitizing surfaces with
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products kept separately and away from marijuana products, Nuestra staff will ensure personal
hygiene including washing hands throughout the day and before handling or dispensing any
marijuana products. All products available for sale and consumption will be tested for impurities
and subjected to Nuestra's policies governing quality control per 935 CMR 500.105.

In compliance with 935 CMR 5001.140(8), Nuestra will make educational materials available to
consumers (in adequate supply) in commonly spoken languages, which will include but not be
limited to appropriate materials for the visually and hearing impaired designed to assist in the
selection of marijuana and marijuana products. Nuestra's educational materials will describe the
varying types of products available at Nuestra, as well as the types and methods of consumption.
The materials will offer education on cannabis titration: the method of using the smallest amount
of a given marijuana product necessary to bring about the desired effect. Additional topics
discussed in consumer materials will include potency; proper dosage; information to assist in the
selection of marijuana; the delayed effects of edible marijuana products; and facts regarding
substance abuse signs and symptoms and related treatment programs, marijuana tolerance,
dependence, and withdrawal. Consumers will be provided a material that will enable them to
track the strains used and the associated effects. Nuestra agents will be available to discuss the
associated effects of specific strains and products at the dispensary, by telephone and via email.
The consumer education materials will include the following:

e A warning that marijuana has not been analyzed or approved by the FDA, that there is
limited information on side effects, that there may be health risks associated with using
marijuana, and that it should be kept away from children;

e A warning that when under the influence of marijuana, driving is prohibited by
M.G.L. c. 90, § 24, and machinery should not be operated;

e A statement that consumers may not sell marijuana to any other individual; and

¢ Information regarding penalties for possession or distribution of marijuana in violation
of Massachusetts law.
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DIVERSITY PLAN

Nuestra, LLC (“Nuestra”) believes in creating and sustaining a robust policy of inclusivity and
diversity. Nuestra recognizes that diversity in the workforce is key to the integrity of a
company’s commitment to its community. Nuestra is dedicated to promoting equity in its
operations for diverse populations, which the Commission has identified as the following:

Minorities;

Women;

Veterans;

People with disabilities; and
People who identify as LGBTQ+.

kv =

To support such populations, Nuestra has created the following Diversity
Plan (the “Plan”) and has identified and created goals/programs to promote equity in
Nuestra’s operations.

Goals

In order for Nuestra to promote equity for the above-listed groups in its operations, Nuestra
has established a goal of increasing the number of individuals falling into the above- listed
demographics working in the establishment through thoughtful recruitment initiatives and
retaining employees by providing tools to ensure upward growth in the organization.

Diversity Recruitment and Sourcing

Nuestra's recruitment efforts are designed to maintain a steady flow of qualified diverse
applicants and includes the following steps:

* Advertising employment opportunities and career fairs in diverse publications or other
mediums, including bilingual newspapers, networking groups for those who identify as
minorities, women, veterans, people with disabilities, and people who identify as LGBTQ+,
and posting job options on public boards. At least one (1) advertisement will occur
whenever a job becomes available;

* Advertising employment opportunities and career fairs with organizations serving
minorities, women, people who identify as LGBTQ+, veterans, and persons with disabilities
for employment referrals. At least one (1) advertisement will occur whenever a job becomes
available;

* Providing at least one (1) briefing to representatives from recruitment sources concerning
current and future job openings whenever a job opening becomes available;

* Encouraging employees from diverse groups to refer applicants for employment;
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» Participating in career day programs by sending at least (2) Nuestra's employees to
career day programs and encouraging Nuestra's diverse employees to participate
whenever possible; and

* Nuestra hopes to host at least one (1) job fair annually with at least 25% of all open
positions filled with applicants hired from the fair, subject to the suitability of the
applicants, and will specifically make best efforts to hire at least 50% employees that are
women, 20% candidates that are minorities and 10% employees that identify as veterans,
LGBTQ, and with a disability.!

Measuring Progress

The Director of Human Resources at Nuestra will be responsible for
auditing the Diversity Plan annually prior to license renewal. The audit report setting
forth the Company’s performance in fulfilling the goals of the Plan will contain:

Whether Nuestra hired at least 50% employees that are women, 20% candidates
that are minorities and 10% employees that identify as veterans, LGBTQ+, or with a
disability.

» A comprehensive description of all efforts made by Nuestra to monitor and enforce
the Diversity Plan;

* Number of individuals from the above-referenced demographic groups who were
hired and retained after the issuance of a license;

* Number of promotions of people falling into the above-listed demographics since
initial licensure;

* Number of positions created since initial licensure;

* Number of and type of information sessions held or participated in with supporting

documentation.

Acknowledgements

* Nuestra will adhere to the requirements set forth in 935 CMR 500.105(4) which
provides the permitted and prohibited advertising, branding, marketing, and
sponsorship practices of every Marijuana Establishment.

* Any actions taken, or programs instituted, by Nuestra will not violate the
Commission’s regulations with respect to limitations on ownership or control or
other applicable state laws.

1 The above goals and percentages were provided at the Commission’s request. Any documentation evidencing such hiring goals
will be collected in accordance with applicable employment law standards. These percentages are intended to represent the
company's efforts for hiring a diverse workforce; however, the company is limited in its ability to confirm the ultimate
percentages of these demographics in its workforce due to applicable employment and labor laws.
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ENERGY COMPLIANCE PLAN

Nuestra, LLC (“Nuestra”) is currently exploring potential energy-use reduction opportunities
such as natural lighting and energy efficiency measures and a plan for implementation of such
opportunities.

Nuestra is also in the process of considering opportunities for renewable energy generation.
Nuestra will consult with its architects and engineers when designing the facility to determine the
building’s capacity for renewable energy options. Nevertheless, our team is dedicated to
consistently striving for sustainability and emissions reduction. Nuestra is pursuing multiple
strategies to reduce electric demand. Programs may include lighting schedules, active load
management, and energy storage programs. Nuestra will create an energy efficient lighting plan
including the usage of energy saving light bulbs.

Nuestra also plans on engaging with energy efficiency programs offered by Mass Save and will
coordinate with municipal officials to identify other potential energy saving programs and
initiatives. Nuestra will also coordinate with its utility companies to explore any energy
efficiency options available to Nuestra.

1
NORTHEAST ALTERNATIVES, INC. — ENERGY COMPLIANCE PLAN
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INVENTORY PROCEDURES

Nuestra, LLC (“Nuestra”) will maintain real-time inventory in compliance with 935 CMR
500.105(8), including, at a minimum, maintaining inventory marijuana ready for dispensing; all
marijuana products; and all damaged, defective, expired, or contaminated marijuana and
marijuana products awaiting disposal. All marijuana products will be tracked within Nuestra’s
seed-to-sale tracking system.

Nuestra will utilize a real-time seed-to-sale tracking system, which will provide the electronic
tracking of marijuana products and final sale.

Nuestra will:

e Establish inventory controls and procedures for the conduct of inventory reviews, and
comprehensive inventories of finished and stored marijuana;
Conduct a monthly inventory of finished and stored marijuana;
Conduct a comprehensive annual inventory at least once every year after the date of the
previous comprehensive inventory; and

e Promptly transcribe inventories if taken by use of an oral recording device.

The record of each inventory will include, at a minimum, the date of the inventory, a summary of
the inventory findings, and the names, signatures, and titles of the individuals who conducted the
inventory. All inventory records will be kept in accordance with Nuestra’s record-keeping
procedures. Nuestra’s agents will document and Nuestra will report any unusual discrepancy in
weight or inventory to the Commission and law enforcement authorities not more than 24 hours
after the discovery of such a discrepancy.

Nuestra will only sell and market inventory that is capable of being tested by Independent
Testing Laboratories, except as allowed under 935 CMR 500.000.

Waste Disposal

Any inventory that becomes outdated, spoiled, damaged, deteriorated, mislabeled, or
contaminated will be segregated from other products and destroyed in accordance with the
provisions of 935 CMR 500.105(12), and any such waste will be stored, secured, and managed in
accordance with applicable state and local statutes, ordinances, and regulations. Specifically,
liquid waste containing marijuana or by-products of marijuana processing will be disposed of in
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compliance with all applicable state and federal requirements, including but not limited to, for
discharge of pollutants into surface water or groundwater (Massachusetts Clean Waters Act,
M.G.L. c. 21 §§ 26-53; 314 CMR 3.00: Surface Water Discharge Permit Program; 314 CMR
5.00: Groundwater Discharge Program; 314 CMR 12.00: Operation Maintenance and
Pretreatment Standards for Wastewater Treatment Works and Indirect Dischargers; the Federal
Clean Water Act, 33 U.S.C. 1251 et seq., the National Pollutant Discharge Elimination System
Permit Regulations at 40 CFR Part 122, 314 CMR 7.00: Sewer System Extension and
Connection Permit Program), or stored pending disposal in an industrial wastewater holding tank
in accordance with 314 CMR 18.00: Industrial Wastewater Holding Tanks and Containers.

Organic material, recyclable material, and solid waste generated at a marijuana establishment
will be redirected or disposed of as follows:
1. Organic material and recyclable material will be redirected from disposal in accordance
with the waste disposal bans described at 310 CMR 19.017: Waste Bans.
2. To the greatest extent feasible:
a. Any recyclable material as defined in 310 CMR 16.02: Definitions will be
recycled in a manner approved by the Commission; and
b. Any remaining marijuana waste will be ground and mixed with other organic
material as defined in 310 CMR 16.02: Definitions such that the resulting mixture
renders the marijuana unusable for its original purpose. Once such marijuana
waste has been rendered unusable, the mixture may be composted or digested at
an aerobic or anaerobic digester at an operation that is in compliance with the
requirements of 310 CMR 16.00: Site Assignment Regulations for Solid Waste
Facilities.
3. Solid waste containing marijuana waste will be ground up and mixed with solid wastes
such that the resulting mixture renders the marijuana unusable for its original purposes.
Once such marijuana waste has been rendered unusable, it will be brought to a solid
waste transfer facility or a solid waste disposal facility (e.g., landfill or incinerator) that
holds a valid permit issued by the Department of Environmental Protection or by the
appropriate state agency in the state in which the facility is located.

No fewer than two Nuestra agents will witness and document how the marijuana waste is
disposed or otherwise handled (recycled, composted, etc.) in accordance with 935 CMR
500.105(12). When marijuana products or waste is disposed or handled, Nuestra will create and
maintain a written or electronic record of the date, the type and quantity disposed or handled, the
manner of disposal or other handling, the location of disposal or other handling, and the names of
the two Nuestra agents will be present during the disposal or other handling, with their
signatures. Nuestra will keep these records for at least three years. Nuestra understands that this
period will automatically be extended for the duration of any enforcement action and may be
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extended by an order of the Commission. Nuestra will ensure all exterior waste located on the
Nuestra premises will be locked and secured as to prevent unauthorized access.
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MAINTAINING OF FINANCIAL RECORDS

Nuestra, LLC's (“Nuestra’) operating policies and procedures ensure financial records are
accurate and maintained in compliance with the Commission’s Adult Use of Marijuana
regulations (935 CMR 500). Financial records maintenance measures include policies
and procedures requiring that:

e Confidential information will be maintained in a secure location, kept separate
from all other records, and will not be disclosed without the written consent of the
individual to whom the information applies, or as required under law or pursuant
to an order from a court of competent jurisdiction; provided however, the
Commission may access this information to carry out its official duties.

All recordkeeping requirements under 935 CMR 500.105(9) are followed,

including:

o Keeping written business records, available for inspection, and in
accordance with generally accepted accounting principles, which will
include manual or computerized records of:

Assets and liabilities;

Monetary transactions;

Books of accounts, which will 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, or stipend, executive
compensation, bonus, benefit, or item of value paid to any persons
having direct or indirect control over Nuestra.

e All sales recording requirements under 935 CMR 500.140(5) are followed,

including:

o Utilizing a point-of-sale (POS) system approved by the Commission, in
consultation with the DOR, and a sales recording module approved by

DOR;

o Prohibiting the use of software or other methods to manipulate or alter
sales data;

o Conducting a monthly analysis of its equipment and sales date, and
maintaining records, available to the Commission upon request, that the
monthly analysis has been performed;

If Nuestra 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: 1. it
shall immediately disclose the information to the Commission; 2. it
shall cooperate with the Commission in any investigation
regarding manipulation or alteration of sales data; and 3. take such
other action directed by the Commission to comply with 935 CMR
500.105.

o Complying with 830 CMR 62C.25.1: Record Retention and DOR
Directive 16-1 regarding recordkeeping requirements;

1
NUESTRA, LLC — MAINTAINING OF FINANCIAL RECORDS
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Adopting separate accounting practices at the point-of-sale for marijuana
and marijuana product sales, and non-marijuana sales;

Maintaining such records that would allow for the Commission and the
DOR to audit and examine the point-of-sale system used in order to ensure
compliance with Massachusetts tax laws and 935 CMR 500

Additional written business records will be kept, including, but not limited
to, records of:

Compliance with liability insurance coverage or maintenance of escrow
requirements under 935 CMR 500.105(10) and all bond or escrow
requirements under 935 CMR 500.105(16);

Fees paid under 935 CMR 500.005 or any other section of the
Commission’s regulations; and

Fines or penalties, if any, paid under 935 CMR 500.360 or any other
section of the Commission’s regulations.

o License Renewal Records

o

Nuestra shall keep and submit as a component of the renewal application
documentation that the establishment requested from its Host Community
the records of any cost to a city or town reasonably related to the operation
of the establishment, which would include the city’s or town’s anticipated
and actual expenses resulting from the operation of the establishment in its
community. The applicant shall provide a copy of the electronic or written
request, which should include the date of the request, and either the
substantive response(s) received or an attestation that no response was
received from the city or town. The request should state that, in
accordance with M.G.L. c. 94G, § 3(d), any cost to a city or town imposed
by the operation of a Marijuana Establishment or MTC shall be
documented and considered a public record as defined by M.G.L. c. 4, § 7,
cl. 26

2
NUESTRA, LLC — MAINTAINING OF FINANCIAL RECORDS
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PERSONNEL POLICIES INCLUDING BACKGROUND CHECKS

Nuestra, LLC (“Nuestra”) will securely maintain personnel records, including registration status
and background check records. Nuestra will keep, at a minimum, the following personnel
records:

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

A personnel record for each marijuana establishment agent;

A staffing plan that will demonstrate accessible business hours;

Personnel policies and procedures; and

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

Agent Personnel Records

In compliance with 935 CMR 500.105(9), personnel records for each agent will be maintained
for at least twelve (12) months after termination of the agent’s affiliation with Nuestra and will
include, at a minimum, the following:

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

The job description or employment contract that includes 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, time, and 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;

Notice of completed responsible vendor and eight-hour related duty training; and
Results of initial background investigation, including CORI reports.

Personnel records will be kept in a secure location to maintain confidentiality and be only
accessible to the agent’s manager or members of the executive management team.

Agent Background Checks

In addition to completing the Commission’s agent registration process, all agents hired to
work for Nuestra will undergo a detailed background investigation prior to being granted
access to a Nuestra facility or beginning work duties.

Background checks will be conducted on all agents in their capacity as employees or
volunteers for Nuestra pursuant to 935 CMR 500.030 and will be used by the Director of
Security, who will be registered with the Department of Criminal Justice Information
Systems pursuant to 803 CMR 2.04: iCORI Registration and the Commission for
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purposes of determining the suitability of individuals for registration as a marijuana
establishment agent with the licensee.

e For purposes of determining suitability based on background checks performed in
accordance with 935 CMR 500.030, Nuestra will consider:

a.

All conditions, offenses, and violations are construed to include Massachusetts
law or like or similar law(s) of another state, the United States or foreign
jurisdiction, a military, territorial or Native American tribal authority, or any other
jurisdiction.

All criminal disqualifying conditions, offenses, and violations include the crimes
of attempt, accessory, conspiracy, and solicitation. Juvenile dispositions will not
be considered as a factor for determining suitability.

Where applicable, all look-back periods for criminal conditions, offenses, and
violations included in 935 CMR 500.802 commence upon the date of disposition;
provided, however, that if disposition results in incarceration in any institution,
the look-back period will commence upon release from incarceration.

e Suitability determinations will be made in accordance with the procedures set forth in
935 CMR 500.800. In addition to the requirements established in 935 CMR 500.800,
Nuestra will:

a.

Comply with all guidance provided by the Commission and 935 CMR 500.802:
Tables B through D to determine if the results of the background are grounds for
Mandatory Disqualification or Presumptive Negative Suitability Determination.
Consider whether offense(s) or information that would result in a Presumptive
Negative Suitability Determination under 935 CMR 500.802. In the event a
Presumptive Negative Suitability Determination is made, Nuestra will consider
the following factors:

1.  Time since the offense or incident;

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

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

iv.  Sentence imposed and length, if any, of incarceration, if criminal;

v.  Penalty or discipline imposed, including damages awarded, if civil
or administrative;

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

vii.  Number of offenses or incidents;

viil. ~ Whether offenses or incidents were committed in association with
dependence on drugs or alcohol from which the subject has since
recovered;

ix.  If criminal, any relevant evidence of rehabilitation or lack thereof,
such as information about compliance with conditions of parole or
probation, including orders of no contact with victims and
witnesses, and the subject’s conduct and experience since the time
of the offense including, but not limited to, professional or
educational certifications obtained; and

X.  Any other relevant information, including information submitted
by the subject.
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c. Consider appeals 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: Adverse Employment Decision Based on CORI or
Other Types of Criminal History Information Received from a Source Other than
the DCIIS.

All suitability determinations will be documented in compliance with all requirements set
forth in 935 CMR 500 et seq. and guidance provided by the Commission.

Background screening will be conducted by an investigative firm holding the National
Association of Professional Background Screeners (NAPBS®) Background Screening
Credentialing Council (BSCC) accreditation and capable of performing the searches
required by the regulations and guidance provided by the Commission.

References provided by the agent will be verified at the time of hire.

As a condition of their continued employment, agents, volunteers, contractors, and
subcontractors are required to renew their Program ID cards annually and submit to other
background screening as may be required by Nuestra or the Commission.

Personnel Policies and Training

As outlined in Nuestra’s Record Keeping Procedures, a staffing plan and staffing records will be
maintained in compliance with 935 CMR 500.105(9) and will be made available to the
Commission, upon request. All Nuestra agents are required to complete training as detailed in
Nuestra’s Qualifications and Training plan which includes but is not limited to the Nuestra’s
strict alcohol, smoke and drug-free workplace policy, job-specific training, Responsible Vendor
Training Program, confidentiality training including how confidential information is maintained
at the marijuana establishment and a comprehensive discussion regarding the marijuana
establishment’s policy for immediate dismissal. All training will be documented in accordance
with 935 CMR 105(9)(d)(2)(d).

Nuestra will have a policy for the immediate dismissal of any dispensary agent who has:

Diverted marijuana, which will be reported to the Police Department and to the
Commission,;

Engaged in unsafe practices with regard to Nuestra operations, which will be reported to
the Commission; or

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.



#254-22

ol

PLAN FOR OBTAINING MARIJUANA OR MARIJUANA PRODUCTS

Nuestra, LLC (“Nuestra”) is currently not affiliated with any entity holding a license to cultivate
marijuana or manufacture marijuana products in the Commonwealth of Massachusetts pursuant
to 935 CMR 500.000 et seq. As such, Nuestra plans to purchase marijuana and marijuana
products from those entities licensed to cultivate and manufacture marijuana and marijuana
products under 935 CMR 500.000 et seq. Nuestra will ensure that all marijuana and marijuana
products purchased from licensed marijuana cultivators and product manufacturers are in
compliance with 935 CMR 500.160(9), requiring marijuana and marijuana products be tested by
an Independent Testing Laboratory and deemed to comply with the standards required under 935
CMR 500.160 prior to the sale or marketing for adult use of any such marijuana or marijuana
product.
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PREVENTION OF DIVERSION

Nuestra, LLC’s (“Nuestra”) operating policies and procedures ensure prevention of diversion,
theft, and illegal or unauthorized conduct pursuant to the Commission’s Adult Use of Marijuana
regulations codified in 935 CMR 500. Considerations regarding diversion prevention measures
include, but are not limited to, marijuana establishment agent and consumer accountability, and

identifying, recording, and reporting diversion, theft, or loss. Marijuana in the process of

transport, analysis, or retail sale is to be stored and tracked in a manner that prevents diversion,

theft, or loss.

More specifically, diversion measures include policies and procedures requiring that:

Identification is verified on the premises to ensure that only individuals 21 years or older
are permitted in Nuestra’s adult-use marijuana establishment.

Providing samples or giving away marijuana to consumers is prohibited.

Employees are made aware of crime prevention techniques pursuant to 935 CMR
500.105(1)(b).

Any marijuana establishment agent who has diverted marijuana is immediately
dismissed, and this is reported to law enforcement and to the Commission pursuant to
935 CMR 500.105(1)(m).

All employees involved in the handling and sale of marijuana for adult use complete a
responsible vendor training program with a curriculum covering diversion prevention and
prevention of sales to minors and comply with all other marijuana establishment agent
training requirements under 935 CMR 500.105(2).

Display samples of each product offered for sale are displayed in secure, locked cases,
subject to the requirements of 935 CMR 500.110.

Nuestra only engages in reasonable marketing, advertising, and branding practices that do
not promote the diversion of marijuana and comply with all other marketing and
advertising requirements under 935 CMR 500.105(4).

Warning statements required by the Commission’s regulations are affixed to all
applicable products, and that Nuestra’s labels comply with all other labeling of marijuana
and marijuana products requirements under 935 CMR 500.105(5).

Tamper or child-resistant packaging is used for applicable marijuana products, and that
Nuestra’s products comply with all other packaging of marijuana and marijuana products
requirements under 935 CMR 500.105(6).

Nuestra maintain real-time inventory, using a seed-to-sale methodology in a form and
manner to be approved by the Commission.
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Records are kept for inventory, seed-to-sale tracking for all marijuana products,
personnel (including documentation of the completion of required training), and waste
disposal, and that Nuestra comply with all other record keeping requirements under 935
CMR 500.105(9).

Marijuana that is outdated, damaged, deteriorated, mislabeled, or contaminated, or whose
containers or packaging have been opened or breached, is stored in a separate area, until
such products are destroyed; and that Nuestra comply with all other storage requirements
under 935 CMR 500.105(11).

Two or more marijuana establishment agents witness and document how the marijuana
waste is disposed or otherwise handled, and that Nuestra comply with all other waste
disposal requirements under 935 CMR 500.105(12).

All transported marijuana products are linked to the seed-to-sale tracking program, that
all vehicles transporting marijuana are staffed with a minimum of two marijuana
establishment agents, and that any vehicle accidents, diversions, or other reportable
incidents that occur during transport are reported to the Commission and law enforcement
within 24 hours, and that Nuestra comply with all other transportation requirements under
935 CMR 500.105(13).

All security requirements under 935 CMR 500.110 are followed, including:

o Implementing sufficient safety measures to deter theft of marijuana and marijuana
products and prevent unauthorized entrance into areas containing marijuana and
marijuana products at Nuestra’s adult-use marijuana retail location to protect the
premises, employees, Nuestra’s agents, consumers and the general public;

o Adopting procedures to prevent loitering and to ensure that only individuals
engaging in activity expressly or by necessary implication permitted by the
Commission’s regulations and its enabling statute are allowed to remain on the
premises;

o Storing all finished marijuana products in a secure, locked safe or vault in such a
manner as to prevent diversion, theft, and loss;

o Restricting access to employees, agents or volunteers specifically permitted by
Nuestra, agents of the Commission, state and local law enforcement and
emergency personnel, and all other limited access areas requirements under 935
CMR 500.110(4);

o Implementing an adequate security system to prevent and detect diversion, theft
or loss of marijuana, notifying law enforcement and the Commission within 24
hours of a diversion, theft or loss of any marijuana product, and all other security
and alarm requirements under 935 CMR 500.110(5); and

o Obtaining, at Nuestra’s own expense, a security system audit by a vendor
approved by the Commission, and all other security audits requirements under
935 CMR 500.110(10).
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e All other additional operating requirements for retail sale under 935 CMR 500.140 are
followed, including:

o Limiting sales to one ounce of marijuana or five grams of marijuana concentrate
to a consumer per day;

o Utilization of a point-of-sale (POS) system approved by the Commission, in
consultation with the DOR;

o Providing educational materials to consumers stating that they may not sell
marijuana to any other individual and which include information regarding
penalties for possession and distribution of marijuana in violation of
Massachusetts law, as well as any other information required by the Commission.
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QUALIFICATIONS AND TRAINING

Nuestra, LLC (“Nuestra”) will ensure that all employees hired to work at a Nuestra facility will
be qualified to work as a marijuana establishment agent and properly trained to serve in their
respective roles in a compliant manner.

Qualifications

In accordance with 935 CMR 500.030, a candidate for employment as a marijuana establishment
agent must be 21 years of age or older. In addition, the candidate cannot have been convicted of
a criminal 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 foreign jurisdiction,
or a military, territorial, or Native American tribal authority.

Nuestra will also ensure that its employees are suitable for registration consistent with the
provisions of 935 CMR 500.802. In the event that Nuestra discovers any of its agents are not
suitable for registration as a marijuana establishment agent, the agent’s employment will be
terminated, and Nuestra will notify the Commission within one (1) business day that the agent is
no longer associated with the establishment.

Training

As required by 935 CMR 500.105(2), and prior to performing job functions, each of Nuestra’s
agents will successfully complete a comprehensive training program that is tailored to the roles
and responsibilities of the agent’s job function. Agent training will at least include the
Responsible Vendor Training Program and eight (8) hours of on-going training annually.

All of Nuestra’s current Owners, managers, and employees that are involved in the handling and
sale of marijuana at the time of licensure or renewal of licensure will have attended and
successfully completed the mandatory Responsible Vendor Training Program operated by an
education provider accredited by the Commission to provide the annual minimum of three (3)
hours of required training to marijuana establishment agents to be designated a “Responsible
Vendor”. Once Nuestra is designated a “Responsible Vendor”, all new employees involved in
the handling and sale of marijuana will successfully complete a Responsible Vendor Training
Program within 90 days of the date they are hired. After initial successful completion of a
Response Vendor Training Program, each Owner, manager, and employee involved in the
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handling and sale of marijuana will successfully complete the program once every year thereafter
to maintain designation as a “Responsible Vendor”.

Nuestra will also encourage administrative employees who do not handle or sell marijuana to
take the “Responsible Vendor” program on a voluntary basis to help ensure compliance.
Nuestra’s records of Responsible Vendor Training Program compliance will be maintained for at
least four (4) years and made available during normal business hours for inspection by the
Commission and any other applicable licensing authority on request.

As part of the Responsible Vendor Training Program, Nuestra’s agents will receive training on a
variety of topics relevant to marijuana establishment operations, including but not limited to the
following:

1. Marijuana’s effect on the human body, including:
e Scientifically based evidence on the physical and mental health effects based on the
type of Marijuana Product;
e The amount of time to feel impairment;
¢ Visible signs of impairment; and
e Recognizing signs of impairment
2. Diversion prevention and prevention of sales to minors, including best practices;
Compliance with all tracking requirements;
Acceptable forms of identification, including:

>

e How to check identification;
e Spotting false identification; and
e Common mistakes made in verification
5. Other key state laws and rules affecting Owners, managers, and employees, including:
e Local and state licensing and enforcement;
¢ Incident and notification requirements;
¢ Administrative and criminal liability;
e License sanctions;
e Waste disposal,
e Health and safety standards;
e Patrons prohibited from bringing marijuana onto licensed premises;
e Permitted hours of sale;
e Conduct of establishment;
e Permitting inspections by state and local licensing and enforcement authorities;
¢ Licensee responsibilities for activities occurring within licensed premises;
e Maintenance of records;
e Privacy issues; and
¢ Prohibited purchases and practices.
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QUALITY CONTROL AND TESTING

Quality Control

Nuestra, LLC (“Nuestra”) will comply with the following sanitary requirements:

1.

Any Nuestra agent whose job includes contact with marijuana or nonedible marijuana
products is subject to the requirements for food handlers specified in 105 CMR 300.000,
and all edible marijuana products will be prepared, handled, and stored in compliance
with the sanitation requirements in 105 CMR 590.000, and with the requirements for
food handlers specified in 105 CMR 300.000.
Any Nuestra agent working in direct contact with preparation of marijuana or nonedible
marijuana products will conform to sanitary practices while on duty, including:

a. Maintaining adequate personal cleanliness; and

b. Washing hands thoroughly in an adequate hand-washing area before starting

work, and at any other time when hands may have become soiled or
contaminated.

Nuestra’s hand-washing facilities will be adequate and convenient and will be furnished
with running water at a suitable temperature. Hand-washing facilities will be located in
Nuestra’s production areas and where good sanitary practices require employees to wash
and sanitize their hands, and will provide effective hand-cleaning and sanitizing
preparations and sanitary towel service or suitable drying devices;
Nuestra’s facility will have sufficient space for placement of equipment and storage of
materials as is necessary for the maintenance of sanitary operations;
Nuestra will ensure that litter and waste is properly removed and disposed of so as to
minimize the development of odor and minimize the potential for the waste attracting and
harboring pests. The operating systems for waste disposal will be maintained in an
adequate manner pursuant to 935 CMR 500.105(12);
Nuestra’s floors, walls, and ceilings will be constructed in such a manner that they may
be adequately kept clean and in good repair;
Nuestra’s facility will have adequate safety lighting in all processing and storage areas, as
well as areas where equipment or utensils are cleaned;
Nuestra’s buildings, fixtures, and other physical facilities will be maintained in a sanitary
condition;
Nuestra will ensure that all contact surfaces, including utensils and equipment, will be
maintained in a clean and sanitary condition. Such surfaces will be cleaned and sanitized
as frequently as necessary to protect against contamination, using a sanitizing agent
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registered by the US Environmental Protection Agency (EPA), in accordance with
labeled instructions. Equipment and utensils will be so designed and of such material and
workmanship as to be adequately cleanable;

10. All toxic items will be identified, held, and stored in a manner that protects against
contamination of marijuana products. Nuestra acknowledges and understands that the
Commission may require Nuestra to demonstrate the intended and actual use of any toxic
items found on Nuestra’s premises;

11. Nuestra will ensure that its water supply is sufficient for necessary operations, and that
any private water source will be capable of providing a safe, potable, and adequate supply
of water to meet Nuestra’s needs;

12. Nuestra’s plumbing will be of adequate size and design, and adequately installed and
maintained to carry sufficient quantities of water to required locations throughout the
marijuana establishment. Plumbing will properly convey sewage and liquid disposable
waste from the marijuana establishment. There will be no cross-connections between the
potable and wastewater lines;

13. Nuestra will provide its employees with adequate, readily accessible toilet facilities that
are maintained in a sanitary condition and in good repair;

14. Nuestra will hold all products that can support the rapid growth of undesirable
microorganisms in a manner that prevents the growth of these microorganisms; and

15. Nuestra will store and transport finished products under conditions that will protect them
against physical, chemical, and microbial contamination, as well as against deterioration
of finished products or their containers.

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

Nuestra will ensure that Nuestra’s facility is always maintained in a sanitary fashion and will
comply with all applicable sanitary requirements.

Nuestra will follow established policies and procedures for handling voluntary and mandatory
recalls of marijuana products. Such procedures are sufficient to deal with recalls due to any
action initiated at the request or order of the Commission, and any voluntary action by Nuestra to
remove defective or potentially defective marijuana products from the market, as well as any
action undertaken to promote public health and safety.

Any inventory that becomes outdated, spoiled, damaged, deteriorated, mislabeled, or
contaminated will be disposed of in accordance with the provisions of 935 CMR 500.105(12),
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and any such waste will be stored, secured, and managed in accordance with applicable state and
local statutes, ordinances, and regulations.

Testing

Nuestra will not sell or otherwise market marijuana or marijuana products that are not capable of
being tested by Independent Testing Laboratories, except as allowed under 935 CMR 500.000.
No marijuana product will be sold or otherwise marketed for adult use that has not first been

tested by an Independent Testing Laboratory and deemed to comply with the standards required
under 935 CMR 500.160.

Any Independent Testing Laboratory relied upon by Nuestra for testing will be licensed or
registered by the Commission and (i) currently and validly licensed under 935 CMR 500.101:
Application Requirements, or formerly and validly registered by the Commission; (ii) accredited
to ISO 17025:2017 or the most current International Organization for Standardization 17025 by a
third-party accrediting body that is a signatory to the International Laboratory Accreditation
Accrediting Cooperation mutual recognition arrangement or that is otherwise approved by the
Commission; (iii) independent financially from any Medical Marijuana Treatment Center,
Marijuana Establishment or Licensee; and (iv) qualified to test marijuana and marijuana
products, including marijuana-infused products, in compliance with M.G.L. c. 94C, § 34; M.G.L
c. 94G, § 15; 935 CMR 500.000: Adult Use of Marijuana; 935 CMR 501.000: Medical Use of
Marijuana; and Commission protocol(s).

Testing of Nuestra’s marijuana products will be performed by an Independent Testing
Laboratory in compliance with a protocol(s) established in accordance with M.G.L. c. 94G, § 15
and in a form and manner determined by the Commission, including but not limited to, the
Protocol for Sampling and Analysis of Finished Medical Marijuana Products and Marijuana-
infused Products. Testing of Nuestra’s environmental media will be performed in compliance
with the Protocol for Sampling and Analysis of Environmental Media for Massachusetts
Registered Medical Marijuana Dispensaries published by the Commission.

Nuestra’s marijuana will be tested for the cannabinoid profile and for contaminants as specified
by the Commission including, but not limited to, mold, mildew, heavy metals, plant-growth
regulators, and the presence of pesticides. Nuestra acknowledges and understands that the
Commission may require additional testing.

Nuestra’s policy of responding to laboratory results that indicate contaminant levels are above
acceptable limits established in the protocols identified in 935 CMR 500.160(1) will include
notifying the Commission (1) within 72 hours of any laboratory testing results indicating that the
contamination cannot be remediated and disposing of the production batch and (ii) of any
information regarding contamination as specified by the Commission immediately upon request
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by the Commission. Such notification will be from both Nuestra and the Independent Testing
Laboratory, separately and directly, and will describe a proposed plan of action for both the
destruction of the contaminated product and the assessment of the source of contamination.

Nuestra will maintain testing results in compliance with 935 CMR 500.000 et seq and the record
keeping policies described herein and will maintain the results of all testing for no less than one
year. Nuestra acknowledges and understands that testing results will be valid for a period of one
year, and that marijuana or marijuana products with testing dates in excess of one year shall be
deemed expired and may not be dispensed, sold, transferred or otherwise conveyed until retested.

All transportation of marijuana to and from Independent Testing Laboratories providing
marijuana testing services will comply with 935 CMR 500.105(13). All storage of Nuestra’s
marijuana at a laboratory providing marijuana testing services will comply with 935 CMR
500.105(11). All excess marijuana will be disposed of in compliance with 935 CMR
500.105(12), either by the Independent Testing Laboratory returning excess marijuana to Nuestra
for disposal or by the Independent Testing Laboratory disposing of it directly. All Single-
servings of marijuana products will be tested for potency in accordance with 935 CMR
500.150(4)(a) and subject to a potency variance of no greater than plus/minus ten percent (+/-
10%). Any marijuana or marijuana products submitted for retesting prior to remediation will be
submitted to an Independent Testing Laboratory other than the laboratory which provided the
initial failed result. Marijuana submitted for retesting after documented remediation may be
submitted to the same Independent Testing Laboratory that produced the initial failed testing
result prior to remediation.
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RECORDKEEPING PROCEDURES

Nuestra, LLC (“Nuestra”) has established policies regarding recordkeeping and record-retention
in order to ensure the maintenance, safe keeping, and accessibility of critical documents.
Electronic and wet signatures are accepted forms of execution of Nuestra documents. Records
will be stored at Nuestra in a locked room designated for record retention. All written records
will be available for inspection by the Commission upon request.

Recordkeeping

To ensure that Nuestra is keeping and retaining all records as noted in this policy, reviewing
Corporate Records, Business Records, and Personnel Records to ensure completeness, accuracy,
and timeliness of such documents will occur as part of Nuestra’s quarter-end closing procedures.
In addition, Nuestra’s operating procedures will be updated on an ongoing basis as needed and
undergo a review by the executive management team on an annual basis.

e Corporate Records: are defined as those records that require, at a minimum, annual

reviews, updates, and renewals, including:

o Insurance Coverage:
m Directors & Officers Policy

Product Liability Policy
General Liability Policy
Umbrella Policy
Workers Compensation Policy

m Employer Professional Liability Policy
Third-Party Laboratory Contracts
Commission Requirements:

m  Annual Agent Registration
m  Annual Marijuana Establishment Registration
o Local Compliance:
m Certificate of Occupancy
Special Permits
Variances
Site Plan Approvals
As-Built Drawings
o Corporate Governance:
m Annual Report
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m Secretary of Commonwealth Filings

e Business Records: Records that require ongoing maintenance and updates. These records

can be electronic or hard copy (preferably electronic) and at minimum include:

o
o
O

Assets and liabilities;

Monetary transactions;

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

Sales records including the quantity, form, and cost of marijuana products;
Salary and wages paid to each employee, or stipend, executive compensation,
bonus, benefit, or item of value paid to any persons having direct or indirect
control over Nuestra.

o Personnel Records: At a minimum will include:

o

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

A personnel record for each marijuana establishment agent. Such records will be
maintained for at least twelve (12) months after termination of the agent’s
affiliation with Nuestra and will include, at a minimum, the following:

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

m Documentation of verification of references;

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

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

m  Documentation of periodic performance evaluations; and

m A record of any disciplinary action taken.

m Notice of completed responsible vendor and eight-hour related duty
training.

A staffing plan that will demonstrate accessible business hours;

Personnel policies and procedures; and

All background check reports obtained in accordance with, 935 CMR 500.030:
Registration of Marijuana Establishment Agents 803 CMR 2.00: Criminal
Offender Record Information (CORI).

o Handling and Testing of Marijuana Records

o

Nuestra will maintain the results of all testing for a minimum of one (1) year.
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e Inventory Records

o The record of each inventory will include, at a minimum, the date of the
inventory, a summary of the inventory findings, and the names, signatures, and
titles of the agents who conducted the inventory.

e Seced-to-Sale Tracking Records

o Nuestra will use seed-to-sale tracking software to maintain real-time inventory.
The seed-to-sale tracking software inventory reporting will meet the requirements
specified by the Commission and 935 CMR 500.105(8)(e), including, at a
minimum, an inventory of marijuana ready for dispensing; all marijuana products;
and all damaged, defective, expired, or contaminated marijuana and marijuana
products awaiting disposal.
e Sales Records for Marijuana Retailer
o Nuestra shall maintain records that is has performed 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 the sales data and produce such records on
request to the Commission.
e Incident Reporting Records

o Within ten (10) calendar days, Nuestra will provide notice to the Commission of
any incident described in 935 CMR 500.110(9)(a), by submitting an incident
report in the form and manner determined by the Commission which details the
circumstances of the event, any corrective action taken, and confirmation that the
appropriate law enforcement authorities were notified within twenty-four (24)
hours of discovering the breach or incident.

o All documentation related to an incident that is reportable pursuant to 935 CMR
500.110(9)(a) will be maintained by Nuestra for no less than one year or the
duration of an open investigation, whichever is longer, and made available to the
Commission and law enforcement authorities within Nuestra’s jurisdiction on
request.

e Visitor Records

o A visitor sign-in and sign-out log will be maintained at the security office. The
log will include the visitor’s name, address, organization or firm, date, time in and
out, and the name of the authorized agent who will be escorting the visitor.

e Waste Disposal Records

©  When marijuana or marijuana products are disposed of, Nuestra will create and
maintain an electronic record of the date, the type and quantity disposed of or
handled, the manner of disposal or other handling, the location of disposal or
other handling, and the names of the two Nuestra agents present during the
disposal or other handling, with their signatures. Nuestra will keep disposal
records for at least three (3) years. This period will automatically be extended for
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the duration of any enforcement action and may be extended by an order of the
Commission.
e Security Records

o A current list of authorized agents and service personnel that have access to the
surveillance room will be available to the Commission upon request.

o Recordings from all video cameras which shall be enabled to record twenty-four
(24) hours each day shall be available for immediate viewing by the Commission
on request for at least the preceding ninety (90) calendar days or the duration of a
request to preserve the recordings for a specified period of time made by the
Commission, whichever is longer.

o Recordings shall not be destroyed or altered and shall be retained as long as

necessary if Nuestra is aware of pending criminal, civil or administrative
investigation or legal proceeding for which the recording may contain relevant
information.
e Transportation Records
o Nuestra will retain all transportation manifests for a minimum of one (1) year and
make them available to the Commission upon request.
e Vehicle Records
o Records that Nuestra’s vehicle is properly registered, inspected, and insured in the
Commonwealth and shall be made available to the Commission on request.
o Agent Training Records

o Documentation of all required training, including training regarding privacy and
confidentiality requirements, and a signed statement of the individual indicating
the date, time, and place he or she received the training, the topics discussed and
the name and title of the presenter(s).

e Responsible Vendor Training

o0 Nuestra shall maintain records of Responsible Vendor Training Program
compliance for four (4) years and make them available to inspection by the
Commission and any other applicable licensing authority on request during
normal business hours.

e (losure

o In the event Nuestra closes, all records will be kept for at least two (2) years at
Nuestra’s expense in a form (electronic, hard copies, etc.) and location acceptable
to the Commission. In addition, Nuestra will communicate with the Commission
during the closure process and accommodate any additional requests the
Commission or other agencies may have.

e Written Operating Policies and Procedures: Policies and Procedures related to Nuestra’s
operations will be updated on an ongoing basis as needed and undergo a review by the
executive management team on an annual basis. Policies and Procedures will include the
following:
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Security measures in compliance with 935 CMR 500.110;
Employee security policies, including personal safety and crime prevention
techniques;
A description of Nuestra’s hours of operation and after-hours contact information,
which will be provided to the Commission, made available to law enforcement
officials upon request, and updated pursuant to 935 CMR 500.000.
Storage of marijuana in compliance with 935 CMR 500.105(11);
Description of the various strains of marijuana to be sold, as applicable, and the
form(s) in which marijuana will be sold;
Price list for Marijuana and Marijuana Products, and alternate price lists for
patients with documented Verified Financial Hardship as defined in 501.002:
Definitions, as required by 935 CMR 501.100(1)(f);
Procedures to ensure accurate recordkeeping, including inventory protocols in
compliance with 935 CMR 500.105(8) and (9);
Plans for quality control, including product testing for contaminants in
compliance with 935 CMR 500.160;
A staffing plan and staffing records in compliance with 935 CMR 500.105(9)(d);
Emergency procedures, including a disaster plan with procedures to be followed
in case of fire or other emergencies;
Alcohol, smoke, and drug-free workplace policies;
A plan describing how confidential information will be maintained;
Policy for the immediate dismissal of any dispensary agent who has:
m Diverted marijuana, which will be reported to Law Enforcement
Authorities and to the Commission;
m Engaged in unsafe practices with regard to Nuestra operations, which will
be reported to the Commission; or
m 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.
A list of all board of directors, members, and executives of Nuestra, and
members, if any, of the licensee must be made available upon request by any
individual. This requirement may be fulfilled by placing this information on
Nuestra’s website.
Policies and procedures for the handling of cash on Nuestra premises including
but not limited to storage, collection frequency and transport to financial
institution(s), to be available upon inspection.
Policies and procedures to prevent the diversion of marijuana to individuals
younger than 21 years old.
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o Policies and procedures for energy efficiency and conservation that will include:

m Identification of potential energy use reduction opportunities (including
but not limited to natural lighting, heat recovery ventilation and energy
efficiency measures), and a plan for implementation of such opportunities;

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

m Strategies to reduce electric demand (such as lighting schedules, active
load management and energy storage); and

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

o Policies and procedures to promote workplace safety consistent with applicable
standards set by the Occupational Safety and Health Administration, including
plans to identify and address any biological, chemical or physical hazards. Such
policies and procedures shall include, at a minimum, a hazard communication
plan, personal protective equipment assessment, a fire protection plan, and an
emergency action plan.

e Application Renewal Records

o Nuestra shall keep and submit as a component of the renewal application
documentation that the establishment requested from its Host Community the
records of any cost to a city or town reasonably related to the operation of the
establishment, which would include the city’s or town’s anticipated and actual
expenses resulting from the operation of the establishment in its community. The
applicant shall provide a copy of the electronic or written request, which should
include the date of the request, and either the substantive response(s) received or
an attestation that no response was received from the city or town. The request
should state that, in accordance with M.G.L. c. 94G, § 3(d), any cost to a city or
town imposed by the operation of Nuestra shall be documented and considered a
public record as defined by M.G.L. c. 4, § 7, cl. 26.

Record-Retention

Nuestra will meet Commission recordkeeping requirements and retain a copy of all records for
two (2) years, unless otherwise specified in the regulations.
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PLAN FOR RESTRICTING ACCESS TO AGE 21 AND OLDER

Pursuant to 935 CMR 500.050(8)(b), Nuestra, LLC (“Nuestra”) will only be accessible to
consumers 21 years of age or older with a verified and valid government-issued photo ID. Upon
entry into the premises of the marijuana establishment by an individual, a Nuestra agent will
immediately inspect the individual’s proof of identification and determine the individual’s age, in
accordance with 935 CMR 500.140(2). All employees and registered agents will be 21 or older.

In the event Nuestra discovers any of its agents intentionally or negligently sold marijuana to an
individual under the age of 21, the agent will be immediately terminated, and the Commission
will be promptly notified, pursuant to 935 CMR 500.105(1)(m). Nuestra will not hire any
individuals who are under the age of 21 or who have been convicted of distribution of controlled
substances to minors in the Commonwealth or a like violation of the laws in other jurisdictions,
pursuant to 935 CMR 500.030(1).

Pursuant to 935 CMR 500.105(4), Nuestra will not engage in any marketing, advertising or
branding practices that are targeted to, deemed to appeal to or portray minors under the age of
21. Nuestra will not engage in any advertising, marketing and branding by means of television,
radio, internet, mobile applications, social media, or other electronic communication, billboard or
other outdoor advertising, including sponsorship of charitable, sporting or similar events, unless
at least 85% of the audience is reasonably expected to be 21 years of age or older as determined
by reliable and current audience composition data. Nuestra will not manufacture or sell any
edible products that resemble a realistic or fictional human, animal or fruit, including artistic,
caricature or cartoon renderings, pursuant to 935 CMR 500.150(1)(b). In accordance with 935
CMR 500.105(4)(a)(5), any marketing, advertising and branding materials for public viewing
will include a warning stating, “For use only by adults 21 years of age or older. Keep out of
the reach of children. Marijuana can impair concentration, coordination and judgment. Do
not operate a vehicle or machinery under the influence of marijuana. Please Consume
Responsibly.” In accordance with 935 CMR 500.105(4)(a)(6), the additional warning is
required, “This product has not been analyzed or approved by the Food and Drug Administration
(FDA). There is limited information on the side effects of using this product, and there may be
associated health risks. Marijuana use during pregnancy and breast-feeding may pose potential
harms. It is against the law to drive or operate machinery when under the influence of this
product. KEEP THIS PRODUCT AWAY FROMCHILDREN. There may be health risks
associated with consumption of this product. Marijuana can impair concentration, coordination,
and judgment. The impairment effects of Edible Marijuana Products may be delayed by two
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hours or more. In case of accidental ingestion, contact poison control hotline 1-800-222- 1222 or
9-1-1. This product may be illegal outside of MA.” Pursuant to 935 CMR 500.105(6)(b), Nuestra
packaging for any marijuana or marijuana products will not use bright colors, resemble existing
branded products, feature cartoons or celebrities commonly used to market products to minors,
feature images of minors or other words that refer to products commonly associated with minors
or otherwise be attractive to minors. Nuestra’s website will require all online visitors to verify
they are 21 years of age or older prior to accessing the website, in accordance with 935 CMR
500.105(4)(b)(13).
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STORAGE OF MARIJUANA

Nuestra, LLC (“Nuestra’) will ensure that all marijuana and marijuana products are stored in
compliance with 935 CMR 500.105(11). Specifically, Nuestra will ensure the following:

e The facility will have adequate lighting, ventilation, temperature, humidity, space, and
equipment, in accordance with applicable provisions of 935 CMR 500.105: General
Operational Requirements for Marijuana Establishments and 500.110: Security
Requirements for Marijuana Establishments;

e The facility will have separate areas for storage of marijuana that is outdated, damaged,
deteriorated, mislabeled, or contaminated, or whose containers or packaging have been
opened or breached, until such products are destroyed,

All storage areas will be maintained in a clean and orderly condition;
All storage areas will be free from infestation by insects, rodents, birds, and pests of any
kind; and

e All storage areas will be maintained in accordance with the security requirements of 935
CMR 500.110 Security Requirements for Marijuana Establishments.

Per the requirements of 935 CMR 500.110, all finished marijuana products will be stored in a
secure, locked safe or vault in such a manner as to prevent diversion, theft, and loss.

Furthermore, all safes, vaults, and any other equipment or areas used for the storage of marijuana
or marijuana products, including prior to disposal, will be securely locked and protected from
entry, except for the actual time required to remove or replace marijuana.

The storage of finished products will be under conditions that will protect them against physical,
chemical, and microbial contamination as well as against deterioration of finished products or
their containers, per the requirements of 935 CMR 500.105(3)(b)(15).

In accordance with 935 CMR 500.105(3)(c), Nuestra will comply with sanitary requirements. All
edible products will be prepared, handled and stored in compliance with the sanitation
requirements in 105 CMR 590.000: State sanitary code chapter X: Minimum Sanitation
Standards for Food Establishments.
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TRANSPORTATION OF MARIJUANA

Nuestra, LLC (“Nuestra”) will ensure that all transported marijuana and products are properly
tracked through seed-to-sale tracking software. Nuestra will only transport marijuana to and from
licensed Marijuana Establishments as permitted by Nuestra’s license.

There will be no advertising, marketing or branding, including, but not limited to, vinyl-wrapped
vehicles, signs, logos or markings, indicating that the vehicle is being used to transport marijuana
on transportation vehicles or company cars.

All vehicles will be equipped with a video system that includes one or more video cameras in the
storage area of the vehicle ad one or more video cameras in the driver area of the vehicle and
which shall remain operational at all times during the entire transportation process and which
shall have the ability to produce a clear color still photo whether live or recorded and a date and
time stamp embedded in all recordings which shall always be synchronized and set correctly and
shall not significantly obscure the picture.

In the event that any marijuana product is undeliverable or refused by the destination, Nuestra
will ensure that it will be transported back to Nuestra’s originating facility.

Nuestra will staff all vehicles transporting marijuana and marijuana products with at least two
Nuestra agents, one of whom will remain in the vehicle at all times that the vehicle contains
marijuana or marijuana products. Prior to departing the premises to transport marijuana products,
Nuestra will make a video record of weighing, inventorying, and accounting for all marijuana
products to be transported.

When receiving transported marijuana, within eight hours after arrival, Nuestra will re-weigh, re-
inventory, and account for, on video, all marijuana and marijuana products received. When
videotaping the weighing, inventorying, and accounting of marijuana and marijuana products
before transportation or after receipt, Nuestra will ensure that the video shows each product
being weighed, the weight, and the manifest.

Prior to departure from its facility, Nuestra will package marijuana and marijuana products in
sealed, labeled, and tamper-resistant or child-resistant packaging, and ensure that marijuana and
marijuana products remain as such during transportation.
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All vehicles and transportation equipment used in the transportation of marijuana products
requiring temperature control for safety must be designed, maintained, and equipped as
necessary to provide adequate temperature control to prevent the marijuana or marijuana
products from becoming unsafe during transportation, consistent with applicable requirements
pursuant to 21 CFR 1.908(c). Any vehicle used to transport marijuana or marijuana products will
be owned or leased by Nuestra or a marijuana transporter, will be properly registered, inspected
and insured in the Commonwealth, and equipped with an alarm system.

In the case of an emergency stop during the transportation of marijuana or marijuana products,
Nuestra will maintain a log describing the reason for the stop, the duration of the stop, the

location of the stop, and any activities of its personnel exiting the vehicle.

Nuestra will ensure that all routes used for the transportation of marijuana or marijuana products
are randomized and remain within the Commonwealth.

Storage Requirements

Marijuana and marijuana products will be transported in secure, locked storage compartments
that are a part of the vehicle transporting the marijuana products and cannot be easily removed.
Storage and transportation of finished products will be under conditions that will protect them
against physical, chemical, and microbial contamination, while also protecting against
deterioration of finished products or their containers. Marijuana and marijuana products will not
be visible from the outside of the vehicle.

If Nuestra transports marijuana or marijuana products to more than one Marijuana Establishment
at a time, the marijuana and marijuana products for each marijuana establishment will be kept in
a separate locked storage compartment during transportation, and separate manifests will be
maintained for each marijuana establishment. If Nuestra is transporting marijuana and marijuana
products to multiple marijuana establishments, Nuestra will obtain permission from the
Commission to adopt reasonable alternative safeguards. When transporting marijuana and
marijuana products, no other products will be transported or stored in the vehicle nor will
firearms be located in the vehicle or on transporting agents.

Communications

Any vehicle used to transport marijuana and marijuana products will contain a global positioning
system (GPS) monitoring device that is: 1) not a mobile device that is easily removable; 2)
attached to the vehicle at all times that the vehicle contains marijuana and marijuana products;
and 3) monitored during transport of marijuana and marijuana products. Transportation vehicles
will be subject to inspection from the Commission prior to initial transportation of marijuana and
marijuana products and after any alteration to the locked storage compartment.



#254-22

Each agent transporting marijuana products will have access to a secure form of communication
with personnel at the originating marijuana establishment at all times that the vehicle contains
marijuana and marijuana products. Agents will utilize either two-way digital or analog radio,
cellular phones, or satellite phones for these purposes dependent upon the transportation area,
base capabilities, cellular signal coverage, antenna coverage, and frequency of transportation.

Prior to and immediately after leaving the originating facility, transporting agents will be
required to use a secure form of communication to contact agents at the originating facility to test
communications and GPS operability. In the event that communications or the GPS system fail
while on route, agents transporting marijuana or marijuana products must return to the
originating location until the communication system or GPS system is once again operational.

Marijuana establishment agents transporting marijuana or marijuana products will be required to
contact the originating facility when stopping at and leaving any scheduled location, and
regularly throughout the trip, at least every 30 minutes.

Nuestra will ensure that there is an agent assigned to monitoring the GPS unit and secure form of
communication, who will be required to log all official communications with marijuana
establishment agents transporting marijuana products. All manifests used in the transportation of
marijuana will be filled out by agents in triplicate, with the original manifest remaining with the
originating facility, a second copy provided to the Nuestra upon arrival, and a copy to be kept
with the Nuestra agent during transportation and returned to the marijuana establishment or
marijuana transporter upon completion of the transportation. The originating facility will
securely transmit the manifest to the destination marijuana establishment via facsimile or email
prior to departure.

Upon arrival at Nuestra, Nuestra's agents will compare the manifest produced by the transporting
agent and the copy transmitted by facsimile or email to the destination marijuana establishment.
Each manifest will include, at a minimum, the originating marijuana establishment name,
address, and registration number; the names and registration numbers of the agents who
transported the marijuana products; the name and registration number of the marijuana
establishment agent who prepared the manifest; the destination marijuana establishment name,
address, and registration number; a description of the marijuana and marijuana products being
transported, including the weight and form or type of the product; the mileage of the transporting
vehicle at departure from the originating facility and mileage upon arrival at destination
marijuana establishment, as well as mileage upon return; the date and time of departure the
originating facility and arrival at destination marijuana establishment for each transportation; a
signature line for the marijuana establishment agent who receives the marijuana products; the
weight and inventory before departure and upon receipt; the date and time that the transported
products were re-weighed and re-inventoried; the name of the marijuana establishment agent at
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the destination marijuana establishment who re-weighed and re-inventoried products; and the
vehicle make, model, and license plate number.

The manifest will be maintained inside of its vehicle throughout the entire transportation process
until delivery is complete. All transportation manifests will be retained by Nuestra for a
minimum of one year and will be available for inspection by the Commission upon request.

Should any unusual discrepancy occur in weight or inventory, Nuestra agents will document and
report the discrepancy to the Commission and law enforcement authorities not more than 24
hours after the discovery of such a discrepancy. Nuestra agents will report to the Commission
and law enforcement authorities any vehicle accidents, diversions, losses, or other reportable
incidents that occur during transport, not more than 24 hours after such accidents, diversions,
losses, or other reportable incidents.

Each agent transporting or otherwise handling marijuana or marijuana products for Nuestra will
be registered as a marijuana establishment agent and have a driver’s license in good standing
issued by the Massachusetts Registry of Motor Vehicles for all classes of vehicle the marijuana
establishment agent will operate for Nuestra prior to transporting or otherwise handling
Nuestra’s marijuana or marijuana products.

All agents will carry their registration cards at all times when transporting marijuana or
marijuana products for Nuestra and will produce their registration card to the Commission or law
enforcement officials upon request. Nuestra will use best management practices to reduce energy
and water usage, engage in energy conservation, and mitigate other environmental impacts
wherever possible.

Representatives of the Commission, other Commonwealth agencies, and emergency responders
responding in the course of an emergency will have access to all Nuestra transportation vehicles
as necessary.
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