Corporation

The applicant corporation’s legal name, trade name, and any other name under which the bidding
entity does bnsiness (if any): |[Bay State Corp.]

Website URL (if applicable): [n/a]

Address:
[366 Broadway|

[ ]

City: [Everett| State: [MA] Zip: [02149]

CEOQ (Chief Execntive Officer)/Executive Director (ED)
First Name: [Sean] Last Name: [Gabriel]

FEIN: [463398121}

Contact Person
First Name: [Sean] Last Name; [Gabriel}]

Title: [Chief Executive Officer}
Telephone: (703) 626-5863 FAX:( ) - E-Mail: [baystatecare@yahoo.com]

Contact Person Address (if different):
{366 Broadway]

[ ]

City: [Everett] State: {MA] Zip: [02149]

Authorized Signature

This application must be signed by an authorized signatory of the non-profit corporation who is listed on the
corporation’s list of authorized signatories (complete and attach exhibit B). The original application must
have an original or “wet” signature in blue ink,

Background Check Authorization

The Department will conduet a background check on!
1. Each member of the applicant’s Executive Management Team (those persons listed in exhibit 2.1);
2. Each member of the Board of Directors (those persons listed in exhibit 1.4);
3. Each Member of the corporation, In the event a Member of the corporation is an organization, the
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Background Check Authorization

The Department will conduct a background check on:

1. Each member of the applicant’s Executive Management Team (those persons listed in exhibit 2.1);

2, Each member of the Board of Directors (those persons listed in exhibit 1.4);

3. Each Member of the corporation. In the event a Member of the corporation is an organization, the
CEO/ED and Board Officers of that entity will be checked (those persons listed in exhibit 1.5);

4. The CEO/ED and Board Officers of any parent corporation, partially or wholly owned subsidiaries, or
related organizations (those persons listed in exhibit 1.8);

5. And each person contributing 5% or more of the initial capital to operate the proposed RMD. In the
event that a contributor is an entity, the CEO/ED and Board Officers of that entity will be checked
(those persons listed in exhibit 4.2).

Each required individual must complete and sign the attached authorization forms (exhibits A1-A4), with a wet
signature in blue ink.

Submit all original signed authorizations (no copies) and list of authorizations (exhibit AS) in one sealed
envelope marked “authorization forms™ and name of corporation? and mclude it with the original application.

Application Fee

Enclose a bank/cashier’s check or money order made payable to the Commonwealth of Massachusetts in the]
amount of $30,000. Personal checks will not be accepted. Failure to include a bank/cashier’s check or money]
order will result in disqualification of the application,

$30,000 bank/cashier’s check attached.

A selection committee established by the Department shall evaluate and score applications for the purpose of
granting registrations. Decisions will be based on the thoroughness and quality of the applicants' responses to the
required criteria, and the applicants' ability to meet the overall health needs of registered qualifying patients and the
safety of the public. :

Required Signatures
Failure to provide original “wet” signatures in blue ink will result in disqualification of the application.
Signed under the pains and penalties of perjury, the authorized signatory (as designated in exhibit B) agrees that

all information included in this application is complete and accurate. The hard original application must have an
original wet SIgnature in blue ink.

W fa ha
Name: Date
Title:

I hereby attest that if the corporation is approved for a provisional RMD certificate of registration, the corporation
is prepared to pay a non-refundable registration fee of $50,000, as specified in 105 CMR 725.000, within two
weeks of being notified that the RMD has been selected for a provisional registration. The hard original
application.n have an orlgmal wet signature in blue ink.
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Enter your response in the gray shaded areas using Microsoft Word,

A note about the text boxes: Type or paste text into the gray areas, Text input is limited to a maximum number of
characters. MS Word will not allow more than this limit. Spaces, commas, line breaks, etc. are counted as characters.
The spell-check feature does not work in a text box,
Example; text input limit 625 characters, 100 words, | paragraph

limit 1,250 characters, approximately 200 words, 2 paragraphs

limit 2,500 characters, approximately 400 words, 4 paragraphs

limit 6,000 characters, approximately 1,000 words, one page

Enter text here: example text limit 1,250 characters

If a question includes a text box, a narrative response in the text box is required.

‘When a question indicates that an exhibit must be included, the response must be included as an attachment, as instructed.
The provided exhibit forms are not optional and must not be left blank.

Tt is the applicant’s responsibility to ensure that all responses are consistent with the requirements of 105 CMR 725.000.
Definitions

EXECUTIVE MANAGEMENT TEAM means the individuals who are responsible for the day-to-day operations of the
RMD, including the chief executive officer (CEQ) or executive director (ED), chief operations officer (COQ) or director
of operations, chief financial officer (CFO) or director of finance, director of human resources, chief medical officer and

any other individuals involved in the oversight and business management of the RMD operatiens,

BOARD OF DIRECTORS means the directors of a corporation, including persons and officers having the powers of
directors, with fiduciary responsibility for the RMD.

BOARD OFFICERS means the board president/chair, vice president/vice chair, treasurer, and clerk/secretary.
MEMBER means an individual having membership rights, whether or not designated as a membet, in a corporation in
accordance with the provisions of its articles of organization or bylaws.
Questions

1. Applicant’s Corporate Background

1.1 Provide the legal name of the applicant’s non-profit corporation/organization and date of incorporation,

[Bay State Care Corp. ("BSC") - Incorporated in the Commonwealth of Massachusetts on August 13,
2013, filing number #201346828910]

1.2 Describe the organization’s mission and vision.

[Tt is our mission and vision at Bay State Care to:
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i) Care for our registered patients by offering a natural alternative to help relieve suffering and improve
patients' quality of life,

it} Support our neighbors and communities by working with healthcare providers, the scientific
researchers, lawmakers, regulators and law enforcement to research, educate, tax and engage in
philanthropic giving,

iii) Respect our environment by utilizing proprictary, state-of-the-art green/environmentally efficient
infrastructure and organic growth methods,

iv)Honor our role as one of the few companies entrusted by the Commonwealth to provide this critical
service to our patients by setting the standard for compliance, compassion and quality. ]

1.3 Provide an organizational chart that ¢learly demonstrates the roles, responsibilities, and relationships of
individuals within the organization, Clearly identify the Executive Management Team and any management
consultants or contractors for the provision of scrvices, and include title, name (if known at the time of
submission), and function for each position,

X| Organizational chart attached as cxhibit 1.3
1.4 Provide the name and contact information of each individual on the applicant’s Board of Directors,

P4 List of Board of Directors attached as exhibit 1.4

1.5 Provide the names and contact information for each Member having membership rights in the applicant
corporation. In the event a Member of the corporation is an organization, provide the names and contact
information of the CEQ/ED and Board Officers of that entity. [f there are no Members of the non-profit
corporation, indicate N/A on the exhibit,

List of members of the applicant corporation attached as exhibit 1.5

1.6 Attach the corporation’s bylaws,

Bylaws attached as exhibit 1.6

1.7 Attach any amendments to the corporation’s arficles of organization made since August 22, 2013, and explain in
the text box the reason(s) for the amendments, IT the articles have not been amended, indicate N/A in the text box
and on the exhibit,

IN/A]
[X] Amended articles of organization attached as exhibit 1.7

1.8 Provide a list of the names and addresses of any parent corporation, any partially or wholly owned subsidiaries,
and any other organizations related to the applicant non-profit corporation, and explain the nature of each

relationship.

[X] List of parent corporation, partially or wholly owned subsidiaries, or related organizations attached as exhibit
1.8 (if not applicable indicate N/A on the exhibit)

1.9 Provide three professional references from among those entities with which the applicant’s CEQ/ED has had

business or employment experience within the last three years, DPH may contact these references and any other
individual or organization, whether or not identified by the applicant.

[X] List of references attached as exhibit 1.9 2 OREGINAL



2, Applicant’s Evidence of Business Management Experience

2.1 Provide a list of the applicant’s Executive Management Team (as defined above) including each person’s name,
business address, email, and role within the organization.

X List of Executive Management Team attached as exhibit 2.1

2.2 Describe the Executive Management Team’s experience with running a non-profit organization or other
business, including the type of business and its performance, Please indicate how this experience will ensure the
success of the proposed registered marijuana dispensary. Attach each Executive Team Member’s current résumé,

[Describe the Executive Management Team’s experience with running a non-profit organization or other
business, including the type of business and its performance. Please indicate how this experience will ensure the
success of the proposed registered marijuana dispensary. Attach each Executive Team Member’s current
résuine,

[Our Executive Management Team has extensive experience in the non-profit sector. This includes
service on the Board of Directors for two of the most successful non-profit Medical Marijuana dispensaries and
cultivation facilities in highly-regulated medical markets. Beginning in March 2013, within three months of
initiating the post provisional license notification project to operate the state-issued licenses, our team designed,
constructed, staffed the dispensary and commenced full scale operations at both of ours. This process included
many components, including:

a) Design, construction and build-out of the facilities (using primarily local tradesmen}

b} Hiring of 10 full-time and 7 part-time employees for each dispensary

¢) Implementation of standardized inventory and accounting protocols, using the MJ FREEWAY
management system

d) Successfully passing all of the reviews and inspections from a variety of state and local
agencies, including Police, Environmental Protection, Narcotics Control, and Mechanical, with no deficiencies.

e) Implementing our comprehensive training program for all employees and managers, focusing
on compliance, anti-diversion awareness, and product knowledge and patient- focused customer service.

f) Selecting and installing a company-provided health insurance program for all employees

g) Developing and implementing robust sales/marketing initiatives, including community
outreach efforts and a discounted pricing program for low-income patients

h) Opening several months ahead of schedule and amongst the very first dispensaries in the state,

Our success has continued, and our dispensaries have thrived. We now treat over 175 patients per day
between our two facilities, seven days a week. Within sixty days of our dispensary openings, both were cash
flow positive. In fact, both the non-profits are generating average sales of several thousand dollars per day. The
dispensaries are self- sustaining and excess revenue has being used to capitalize two affiliated, licensed
cultivation grows, with 25,000 and 35,000 square foot facilities respectively.

Members of Executive Management Team have also served on the Board of Directors for the non-profit
entity engaged by the State of Arizona to structure a Court Appointed Receivership. This was (and continues to
be) the first and only Receivership of its kind (in the medical marijuana industry) in Arizona, and came about
when a legal dispute between the owners jeopardized the viability of the enterprise’s opening, The court
assignment was successfully completed ahead of time and under budget, and the business was officially
transitioned to the court’s Receiver with a perfect score on its application and a license awarded by the State of
Arizona, Even in one of the smallest markets in the state, the dispensary has a team of 8 full time employees
and generates average sales of $1,500 per day.

Sean Gabriel has Executive Management experience in the financial services industry, in which he has
worked since 1993, He has worked with well-known companies such as Fidelity Investments, Goldman Sachs
& Co., ING and currently Pacific Life Asset Management. He has served as a Regional Vice-President since
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2000, and maintains a host of responsibilities, including oversight for sales/marketing, budgeting, business
development and industry compliance,

Nate Nienhuis is a Mechanical Engineer and has developed several hundred thousand square feet of
medical marijuana cultivation space. He and his team have designed and built all of the facilities for each of our
affiliate companies, including two cultivation and one dispensary operation in Washington DC, as well as two
cultivation and two dispensary facilities in Arizona. He has designed innovative, proprietary closed irrigation
systems, which allows us to recapture and recycle 85% of the water we use. He has built a patented lighting
system which reduces energy consumption through more efficient use of light, as well as through a significant
reduction of our heating footprint, Nate vast experience in the medical marijuana industry ensures that our
working capital will be used efficiently, thereby providing us with the ability to effectively control our costs,
which is an essential part of any successful small business.

We believe that our collective experience in the medical marijuana industry in both Arizona and
Washington DC (which will be described in section 2.4, as DC is a for-profit model), as well as the financial
services and construction industries will position Bay State Care to ramp up quickly and successfully provide a
consistently high-level of patient care in a very complicated business marketplace.]

D Current résumé of each Executive Management Team member attached as exhibit 2.2--cleatly labeled on each
page with the individual’s name and title within the applicant’s organization

2.3 Describe the Executive Management Team’s experience, by team member, with providing health care services
or services providing marijuana for medical use.

[Describe the Executive Management Team’s experience, by team member, with providing health care
services or services providing marijuana for medical use.

[ In addition to his responsibilities on the Board of Directors for two non-profit medical marijuana
organizations in Arizona (please see response 2.2 for detailed explanation of activity in Arizona), Sean Gabriel
also serves on the Board of Directors, as well as the ownership team, for the first licensed medical marijuana
dispensary and cultivation facilities in Washington, DC.

Sean was the founding investor in Center City Cultivation in July, 2011 and has been part of every stage
of the company’s planning, development, launch, and growth. He and his partners secured the additional
funding necessary to complete the project and eventually be awarded licenses for both facilities in June, 2013,
The program in Washington DC is among the strictest in the country, including only patients with HIV/ AIDS,
Cancer, Glaucoma and certain spasticity disorders such a Multiple Sclerosis. Despite a relative small potential
client base, Center City Cultivation has done an outstanding job providing the highest quality care and service
to our patients, In fact, as a result of our performance and commitment to excellence, we have received
extremely favorable media coverage from dozens of media outlets such as CNN, all local network affiliates in
DC (NBC, CBS, ABC, FOX), the Washington Post, the Blade and the Huffington Post.

Sean has worked extensively with our sales and operational team, security contractors (Former
Detectives assigned to the Metropolitan Police Department Narcotics Investigative Division), delivery team,
cultivation specialists, as well as our patient counseling advocate, and has developed a thorough base of
knowledge and experience in the medical marijuana industry. As a result of our drive to deliver the best client
experience that we possibly can, the Center City Cultivation Dispensary maintains a 55% market share in the
city.

Nate Nienhuis is a Mechanical Engineer and has developed several hundred thousand square feet of
medical marijuana cultivation space. He and his team have designed and built all of the facilities for each of our
affiliate companies, including two cultivation and one dispensary operation in Washington DC, as well as two
cultivation and two dispensary facilities in Arizona. He has designed innovative, proprietary closed irrigation
systems, which allows us to recapture and recycle 85% of the water we use. He has built a patented lighting
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system which reduces energy consuniption through more efficient use of light, as well as through a significant
reduction of our heating footprint.

Nate has been responsible for the hiring, training and management of our entire cultivation team. He has
outstanding communication skills and is an excellent motivator. Additionally, he has a vast knowledge of
organic farming techniques and his commitment to producing the purest quality medical marijuana is second to
none.

Because of this, Nate maintains oversight of our laboratory testing program. He is responsible for the
procurement and operation of the equipment required to conduct our own in-house testing program, above and
beyond the scope of what is required by local regulations.

|

2.4 Describe the Executive Management Team’s experience, by each individual team member, with running a
financially sound organization/business (including budget size) and indicate which member of the team will be
responsible for the financial management and oversight of the organization.

[ Serving as an Executive in the financial services industry, Sean Gabriel has been responsible for
managing his business unit’s annual budget since 1999. These budgets have ranged from $70,000 to
$250,000, depending on the health and profitability of the parent company. That budget is intended to be
used principally for marketing/sales efforts, technology, local infrastructure and corporate travel, as well as
community outreach and local charitable gifting initatives. As in the case of most small businesses, the
scope of expenses usually far outpaced his available resources, and that is how he quickly gained experience
with effective cost management practices, For example, for the vast majority of his career, if he did go over
budget, he was personally liable for the overage, It would literally be recaptured by the parent company
from his paycheck, and there was a definitive corporate policy of non-forgiveness. As a result, he developed
the discipline necessary to come in at or under budget for 13 out of 14 years, Sean will take principal
responsibility for the financial management and oversight of the company.

Over the past twenty five years Nathan Nienhuis has pursued a diverse range of professional activities
ranging from a licensed tradesman to starting several successful small businesses in the construction,
engineering and R&D industries. Mr. Nienhuis began his career, after completing both a B.S. in
engineering and an A.A. in fire management by successfully running several small businesses involved in
contracting and pest control in California. Although a technically proficient engineer and a talented inventor
of electrical supply components, developed a passion for working with his hands and outdoors during these
years, His interest in horticulture developed from the engineering side of the equation when became aware
of the traditional methods of indoor organic farming and began to work on solutions to reduce producers
costs through proprietary electrical designs that reduce overall emissions and carbon footprints and creating
better filtration systems to reduce the overall amounts of toxins circulating inside these indoor operations.
This work led him to a position with Growlite where Mr. Nienhuis furthered is technical acumen with the
development of lighting grids that greatly decreased the amount of time and energy necessary to produce
organic crops indoors. In addition to holding 12 Underwriter Laboratories accredited patents, Mr, Nichuis is
one of the most prolific inventors in the agricultural industry and based on his passion for ending suffering
Nathan has focused his skills on developing infrastructure and genetics that maximize the medicinal benefit
of Medical Marijuana.]

2,5 Describe the Executive Management Team’s experience, by team member, with managing financial corrective
action measures that they had to undertake as the result of an operational review,

[Sean Gabriel has served as an Executive in the Financial Services Industry for the last 14 years, He has
worked for Goldman Sachs, ING Group and Pacific Life Asset Management. In his role as a Regional Vice-

L) origivyg



President, Sean has demonstrated proven success in such disciplines as marketing, compliance/ legal
(FINRA and State oversight), personnel management, as well budgetary oversight. Sean also serves on the
Board of Directors for a variety of for-profit and not-for-profit companies, including several in the medical
marijuana industry. These include entities in both Washington, DC and Arizona, which are two of the most
strictly regulated programs in the country.

In the medical marijuana industry in particular, a Board Member or Executive must be fully engaged in
the supervisory process at all times. Any breach of established protocols must be self-policed and
remediated immediately, An example of this commitment to this discipline can be seen in one of the
municipalities in which we operate both a licensed RMD and a Cultivation Facility. A member of our staff,
who was also one of the company’s co-founders, committed a clear violation of the local regulations and,
upon discovery of the violation, Bay State Care’s CEO (who was serving as a board member of that
company) and the rest of the Board quickly took action and terminated his relationship with the company.
This violation also raised concerns about his access to and oversight of the company's financial accounts.
An independent forensic audit was immediately commissioned and, within weeks, we discovered that he
had embezzled over two hundred thousand dollars (through forgery and the use of fraudulent accounts) and
misused the company expense account for another thirty thousand dollars. These violations were
immediately turned over to the appropriate law enforcement authorities, who are currently in the process of
preparing an inditement, The Board, our legal team and our new management team are working very closely
with the Prosecutor's Office to ensure full transparency and cooperation with the mvestigation, Despite the
loss of crucial operational capital, as well as countless hours of lost time, the project was still completed on
schedule and successfully launched as both the first RMDD and the first Cultivation facility m that
jurisdiction, garnering highly favorable national and local media coverage.

Nate Neinhius® detail-oriented focus and extensive systems knowledge is directly responsibly for
preventing a case of diversion within one of our licensed cultivation facilities earlier this year. Nate’s hourly
review of our in-house accounting and inventory management system (MJ FREEWAY) raised a series of
red- flags to him, to which he immediately responded and took corrective action. By utilizing our mtegrated
security system (which he helped design), he was able to identify the specific segment of our video
surveillance feed that confirmed that a violation had, in fact, occurred. Our system had categorically proven
that the employee had attempted to divert a small quantity of medical marijuana out of the processing room
and into a non-secured area of the facility, ultimately with the intention of removing it from the premises. If
he had he been successful, the company’s license could certainly have been compromised. Thanks to Nate’s
diligence, the incident was immediately reported using the irrefutable evidence that our system generated,
our policies and procedures guidelines were amended to limit unsupervised access to any sensitive area, and
the employee was terminated, We believe that this is an outstanding example of our team’s commitment to
self-policing.]

3. Applicant’s Evidence of Suitability

3.1 Indicate whether i1s/has been in compliance with all laws of the Commonwealth relating to taxes, child support,
and workers' compensation with regard to any business in which the individual has been involved. In cases in
which an Executive Management Team member is not in compliance with such a law, indicate which team
member is non-compliant and describe the circumstances surrounding that situation, Indicate N/A for each
individual with no history of non-compliance.
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3.2 List and describe any criminal action under the laws of the Commonwealth, or another state, the United States, or
a military, territorial, or Indian tribal authority, whether for a felony or misdemeanor, against any member of the
Executive Management Team and Board of Directors, including Board Officers, including but not limited to
action against any health care facility or facility for providing marijuana for medical purposes in which those
individuals either owned shares of stock or served as executives, and which resulted in conviction, guilty plea,
plea of nolo contendere, or admission of sufficient facts, If no history of such criminal action, indicate N/A.

3.3 List and describe any civil or administrative action under the laws of the Commonwealth, another state, the United

States, or a military, territorial, or Indian tribal authority against any member of the Executive Management
Team and Board of Directors, including Board Officers, including but not limited to actions related to
frandulent billing practices and any attempt to obtain a registration, license, or approval to operate a business by
fraud, misrepresentation, or submission of falsc information. If no history of such civil or administrative action,
indicate N/A.

3.4 Indicate and describe whether any member of the Executive Management Team or Board of Directors,
including Board Officers, has been the subject of any past discipline, or a pending disciplinary action or
unresolved complaint, by the Commonwealth, or a like action or complaint by another state, the United States, or
a military, territorial, or Indian tribal authority, with regard to any professional license or registration.

3.5 Indicate and describe whether any member of the Executive Management Team or Board of Directors,
including Board Officers,, with respect to any business, has filed (or had filed against it) any bankruptey or
insolveney proceeding, whether voluntary or involuntary, or undergone the appointment of a receiver, trustee, or
assignee for the benefit of creditors, If no such history, indicate N/A.,

4, Applicant’s Evidence of Financial Condition

4.1 Provide a one-page statement in the name of the applicant’s non-profit corporation, or in the name of the
Corporation’s CEO/Executive Director or President of the Board of Directors, from an insured financial
institution documenting the available liquid cash balance in a single account ($500,000 for the first application
and $400,000 for each subsequent application, if invited to submit more than one), dated no earlier than 14 days
prior to the response deadline (November 7, 2013). If the Corporation has the required funds in an iudividual
account in the name of the Corporation’s CEQ/Executive Director or President of the Board of Dircctors, said
individual must provide a completed and signed a notarized Letter of Commitment (in exhibit 4.1).

(X Proof of liquid funds in an account in the name of the corporation or, if applicable, in an account in the name

of the Corporation’s CEQ/Executive Director or President of the Board of Directors, plus the Letter of
Commitment attached as cxhibit 4,1

4.2 If applicable, provide the names and addresses of all persons or entities contributing 5% or more of the initial
capital to operate the proposed RMD, by application, and specify the actual percentage contributed by each person
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or entity. Indicate whether the contribution is cagh, in-kind, or land or building, When the contributor {s an entity
include the names and addresses of its CEO/ED and Board Officers.

[X] List of persons/entities/creditors contributing more than 5% and what form that capital takes attached as
exhibit 4.2

4.3 Provide a narrative summary of projected capital expenses to build out both the proposed dispensary and
cultivation or processing facilities, and attach a copy of the proposed capital budget.

[The capital expenditure budget for BSC is estimated at $1,199,200.00. We at BSC formed our company
to provide all of the potential patients in Massachusetts with the best alternative and holistic treatment available.
We believe that the way our company approaches Medical Marijuana - with a patient first mentality - is the only
way to truly be a leader in the Commonwealth's dedicated not-for-profit program. We strive to produce the
purest and most unadulterated product at the most affordable price. To become the MA Medical Marijuana
mdustry leader we have crafted a lean but comprehensive operational and financial plan will allow us to
accomplish all we have set out to do.

Our construction costs take into account a full renovation of our Worcester RMD. Fortunately, our
cultivation facility requires far less work and outside of finishing touches and grow room construction we
anticipate it to be 'plug and play’. To maintain compliance and safety of our patients and staff we have allocated
$145,000 to craft a complete security infrastructure. Additionally, we have budgeted $20,000 for block
beautification and clean-up of our Worcester RMD. Totaling $185,000, the plan to construct an FDA
commercial kitchen that we also plan to certify as Kosher, Ha'llal and vegan MIPs. In addition, we have
designed, based on our 20 years of experience in cultivation, a proprietary, adjustable lighting grid that will
allow us to streamline several cultivation processes and increase yield. We have currently budgeted funds to
pay for the design, contractors, and materials necessary to create a safe, secure, and inviting facility that can
easily manage over 100 patient visits a day. The 45,000 square foot facility will commence compliant
operations within two months of breaking ground. The total anticipated cost for construction is $571,500,
including all construction, electrical upgrades, proprietary watering systems and environmental controls;
however, because of our modular system we will be able to leverage our platform and increase our scope to
meet any increases in market demand without interruption, It is important to recognize MA is a new market -
there are no registered patients. Our affiliates have worked in similar developing markets, for example,
Washington, DC, where the patient population growth required time and resources to develop, We are uniquely
prepared operationally and financially to withstand the constrained market conditions until a sustainable market
develops. Like any other healthcare business, we expect it will take time until we utilize our full capacity.

To insure we operate as green as possible, we have budgeted $36,000 to implement our proprietary
hydroponic redemption system that will allow us to reclaim approximately 80% of the water used in our facility.
We have included two line items of $50,000 to install state of the art fire suppression systems and advanced air
filtration systems to maximize air purity and minimize product odors.

Although construction is our largest single capital expenditure we are equally sensitive to security needs
at our facilities. Our security systems are all-inclusive, fully-integrated, and remotely accessible and have
proven reliable and effective through rigorous, real-world operations at our affiliates in Washington, DC and
AZ. We have allocated a total of $160,000 between our two RMD facilities, Our security protocols, designed
largely by our in-house security experts are inspired by the security measures utilized at American embassies
abroad, and utilize the best available HD cameras to offer fully integrated, remotely accessible and high
resolution imaging inside and out of our facilities, In addition to traditional security cameras and secured vault
rooms (with TL-30 rated safes), all of our facilities rely on the use of biometric locks at all sensitive access
points.

In order to best serve the patients of Massachusetts by producing the safest and highest quality
unadulterated MIPs after we have completed and passed inspection, we have allocated $55,000 to build a FDA
compliant commercial kitchen. This segregated part of our cultivation facility will be able to process Medical
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Marijuana flower, as well as the traditionally unusable products, through SC Fluid CO2 extraction — the only
way to produce extracted Marijuana products safely and compliantly indoors as required by Chapter 369 of the
Acts 105 CMR 725.000. This is expensive unit, at over $50,000 per purchase, but it will insure that we are
always able to produce a consistent and approvable MIP product line suitable for treatment.

We have selected MJ Freeway as our provider of point of sale and inventory tracking software. For
accounting and financial records, we use QuickBooks which can be used in conjunction with MJ Freeway
through modular plug-ins. Together, our IT platform is able to cover every aspect of our business from the
moment we plant a seed to the time the final, refined product is sold to patients. These IT platforms form the
backbone of our compliance and audit infrastructure and have both been tested in medical marijuana markets
throughout the United States for many years. We anticipate our total IT infrastructure build to cost $65,000.

Finally an overlooked aspect of our capital expenditure budget is our uniquely configured lighting and
hydroponic systems that are adjustable to match an individual genetics specific growing needs. Our
horticulturalist designed systems permit us to target specific growing conditions while reducing overall electric
usage by 40% in the production of premium pharmaceutical-grade Marijuana.]

D Capital expenses attached as exhibit 4.3

4.4 Provide a narrative summary of the proposed year-one RMD operating budget, including projected revenues by
sales type, line item operating expenses, and budget assumptions, and include the budget as an attachment.

[BSC anticipates that it will generate approximately $2,391,034 in revenue in the first full year,
produced by $2,034,034 in flower, $305,238 in MIPs, and $50,873 in vaporizers to support alternative methods
of ingestion, Based on a notification date of January 31, 2014, we intend to begin supplying our RMD with
enough products by 8/15/2014 to the estimated 35,000 potential patients in the surrounding area. Using data
from other States that have successful Medical Marijuana programs, as well as our own experience, we project
only a percentage of the initial potential population will register for the program. We also believe that the
quality of our facilities, compliant outreach, products and staff will enable us to become the preferred provider
to a substantial percentage of these patients. In our experience, quality and value drive patient volume. Our
licensed dispensaries boast commanding market shares in their respective areas because of the value and quality
we provide. In our first year of MA operations, we anticipate a patient base of 417 patients, purchasing an
average of two ounces a month, for a total of 300 pounds of Medical Marijuana sold in year one. We have
considerable room to expand and but will only utilize a fraction of our production capability-we know through
experience that the perceived 'green rush’ is unrealistic and leads to undisciplined operations.,

We anticipate our total year-one operational budget to be $1,891,472. We currently assume that over
two-thirds of our annual costs, an estimated at $1,891,472, will go towards acquiring the best possible staff for
our two facilities. This is a high percentage of cost, but we have learned from experience the absolute necessity
of developing a knowledgeable, dedicated, professional team of employees. The production of safe, consistent,
and pure products is labor intensive, and our approach, mandating multiple daily interactions with each
individual plant, requires a large staff of professionals who treat these crucial daily processes with due care and
precision,

BSC has learned that a highly trained staff leads to an informed and satisfied patient. Therefore, we seek
to retain the best possible staff in our facilities. To attract high quality personnel, we will provide a full benefits
plan to all full-time employees that will include a comprehensive health insurance plan for themselves and all of
their dependents as well as a retirement plan. It is our responsibility to ensure diligence, continuity, dedication
and the highest [evels of compliance and customer care from our staff,

BSC allocates significant resources to training and continuing education. Every module is developed to
prepare our personnel to interact professionally with patients in an informed manner. As important as the
intended effects, understanding the chemistry and base input of the product is critical to establishing a high
quality dialogue and level of understanding. There is no substitute for a well-trained and caring staff dedicated
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to improving patient lives. In addition to the supervising staff we have built several layers of support ranging
from compliance officers, research scientists and administrative staff, enhancing our operating to ensure
compliance and stability to support our patient’s needs.

BSC understands that all of our patients, even those with the same qualifying conditions, will have
different needs and desired ways to utilize our product. Diversity is key to our approach, and we believe that
offering a wide variety of products will set us apart and above other RMDs in our industry and in our State, We
currently plan to offer a large selection of MIPs and alternative methods of ingesting Medical Marijuana.
However, we recognize that continuous oversight and technology will be required to ensure that these products
have the same level of quality and consistency as our Medical Marijuana. To accomplish this we have budgeted
for the construction of a commercial grade kitchen, the purchase of a state-of-the-art C02 extractor, and an on-
site testing facility. In addition we have budgeted $100,000 to cover the cost of the highest quality ingredients
(for a variety of different infused products that will be held up to the highest standards of Kosher, Ha'llal, and
Veganism), and adequate resources to test the consistency of the final product. We are creating medical
products for use in alleviating the symptoms and enhancing the quality of life of some of the Commonwealth's
most vulnerable and chronically ill patients, and our patients will come to expeet only the absolute highest
medical quality product that is guaranteed to be safe, pure and unadulterated.

The remainder of our year one operating budget includes all of the ordinary expenses required to run a
small business, and although these items are of “lesser” importance, they are essential to any suceessful
operation. Overall, we anticipate that our annual supplies and support needs will equal approximately $160,000;
this is the area of our budget where we intend to exert inventory control and budget reconciliation to insure that
patient dollars are not wasted. We truly believe in providing our patients with the best product at the best price
and we will endeavor to make sure that our administrative costs are at a minimum to ensure that prices remain
stable over time.]

[l Year-one operating budget attached as cxhibit 4.4

4.5 Provide a detailed summary of a three-year business plan for the proposed RMD, including strategic planning
assumptions, utilization projections, growth projections, and projected revenue and expenses. Note that the
complete business plan will be reviewed as a component of the provisional inspection process. Include projected
revenue and expenses as an attachment,

[Bay State Care’s goal is to be the leading Medical Marijuana products and services provider for
qualified patients in the Commonwealth of Massachusetts in compliance with Chapter 369 of the Acts and 105
CMR725.000, To achieve this, we will focus on delivering the highest quality and safest medical-grade product
alongside industry-leading quality of care and education. We believe it is our responsibility to support our
patients through therapeutic and compassionate care in the most professional and safe facilities while serving as
an active leader in the communities we operate in. Community to us is not just a location, but actively engaging
with organizations such as law enforcement, patient advocacy and health care communities.

Our Products

BSC will produce the highest quality, pharmaceutical-grade Medical Marijuana, a broad assortment of
genetic strains, and extracted products. We will offer these products along a spectrum of price points, dosages
and delivery forms. Our philosophy is not simply to produce Medical Marijuana, but products tailored to the
specific conditions qualified by the State, From manufacturing to harvesting to testing to dispensing, our
affiliate’s experiences in other markets guide our operations and shape our broad assortment of products
offered. Based on our experience treating patients with these symptoms we have tailored our product plan to
offer an appropriate range of inhaled, ingested and topical products to allow patients, even those with the same
qualifying conditions, different ways to approach their treatment.

Our aim is to accompany our products with a pricing structure and promotions that incentivize our
patients to use a variety of treatment options at a competitive price. To discourage black market diversion, we
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will price our products in parity to less regulated markets, We plan to offer our patients a loyalty program to
incentivize their loyalty and intend to offer a discount based on the patient's purchasing activity. In addition, we
intend to extend the compassionate need programs that have been successful in our other markets to ensure all
patients needing access to the products their care requires can do so. From veterans to seniors to the terminally
ill to those who demonstrate a financial hardship, BSC’s pledge is to ensure all patients have access to the care
they need.

We believe patients deserve to experience their care in facilities that promote safety, professionalism
and foster an on-going relationship between our patients and our team. We have selected locations that reflect
these principles and satisfy all zoning requirements. We believe our operation is an integral part of the
community we operate and our continued involvement, respect and support of them is our duty. The
communities we operate in have entrusted us and we take our responsibility to be a good neighbor very
seriously.

Our Patients

We have learned that the two largest variables in terms of revenue drivers are the potential patient
population in the State and the rate of adoption amongst doctors and patients (measured by patient registrations)
to embrace the use of Medical Marijuana to treat the various qualifying conditions specified in Chapter 369 of
the Acts and 105 CMR 725.000. BSC estimates that there are roughly 260,000 patients in the State suffering
from one of the qualifying disease states. We performed this analysis by county and arrived at our estimates by
using various sources for incidence and prevalence rates, In the experience of our affiliates in other highly
regulated states, we have found that education, constant communications and transparency help promote
awareness and acceptance by both doctors and patients. Our outreach and public service initiatives will
encompass education for healthcare providers, patients and researchers. BSC will create awareness around the
products and services offered by sharing information through digital, print and outreach efforts. There will be
no direct advertisement of products but rather education and information around Medical Marijuana as a
solution for qualified patients’ needs. The value of the product that will be offered at our dispensary facility will
be apparent in our ability to provide education, including optimal dosing for reproducible medicinal effects, and
appropriate warnings about the safe and effective usage of the product, regardless of formulation.

Financial Outlook

As we have learned in the other jurisdictions where we operate, the potential patient population and the
rate of adoption by physicians and patients constitute the two key elements of the business plan. We have
aligned our operations accordingly and expect to experience negative cash flow in year one. We have
conservatively allocated the entire cost of the cultivation facility to a single RMD though we know that if more
than one application submitted is approved, we would expect breakeven in year one and to be cash flow positive
starting in year 2.

Based on our experience in other market, we know that we should expect approximately 2.5% of the
eligible patient population to obtain recommendations in year one and this grows to 4.5% by year 3, We expect
multiple operations to be licensed and we understand that we will capture our share of the patient population
proportionately. While we have successfully captured leading market shares in all the markets we operate, we
have structured our company with the financial backing and support to withstand the infancy phase of the
market, All revenue earned in excess of our initial capital investment and yearly-operating costs will be used to
support ongoing research and development of Medical Marijuana products and outreach, We will reinvest
within our community to benefit both our patients and the community as a whole and reasonable administrative
costs necessary to support the RMDs.
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The expenses included in our financial exhibits assume a full year of operating expenses; however these
figures are likely overstated for year 1 because we have based our assumptions on hiring the full complement of
staff on day one. In actuality, we will incrementally ramp up our staffing according to volume related needs. As
a result, although revenue is projected to grow at a compound annual growth rate of 45% over the first 3 years
of operations, operating expenses are expected to grow more slowly since the majority of projected annual cost
increases are primarily based on variable costs of production (other than labor) and cost of living raises.]

D Three-year projections attached as exhibit 4.5

4.6 Provide a description of the proposed RMD’s plan to obtain a [iability insurance policy or otherwise meet the
requirements of 105 CMR 725,105(Q).

[BSC has contacted the liability insurance underwriters who currently provide coverage for its affiliates.
BSC has been given assurances by the brokers and underwriter that these insurers are prepared to offer BSC
insurance coverage in accordance with 105 CMR 725.105(Q). BSC will maintain general liability insurance
coverage and product liability insurance coverage for no less than $1,000,000 per occurrence and $2,000,000 in
aggregate, annually. The deductible for such a liability policy shall be no higher than $5,000 per occurrence.
BSC intends to utilize insurance coverage providers with which it currently holds similar policies in other
highly regulated, medically focused jurisdictions where its affiliates operate both RMDs and
cultivation/production facilities.

We expect to be able to bind such an insurance policy with Lloyds of London immediately following the
provisional acceptance of our application by the Commonwealth.

To the extent BSC is unable to bind such a policy, it is prepared to place $250,000 in escrow to be
expended for coverage of liabilities. This escrow account will be replenished within 10 business days of any
expenditure in accordance with 105 CMR 725.105(Q)(2).

BSC will report and provide documentation confirming compliance with 105 CMR 725.105(Q) in a
manner and form determined by the Department pursuant to 105 CMR 725.105(M).]

5. Location and Physical Structure

5.1 Provide the physical address of the proposed RMD dispensary site if'a location has been sccured. If a location has
not been secured, indicate N/A in the text box and exhibit. Attach supporting documents as cvidence of interest in
the property by location. Interest may be demonstrated by (a) a clear legal title to the proposed site; (b) an option
to purchase the proposed site; (c¢) a lease; (d) a legally enforceable agreement to give such title under (a) or (b), or
such lease under (c), in the event the Department determines that the applicant qualifies for registration as a
RMD; or (e) evidence of binding permission to use the premises.

[51 Harding Street, Worcester. 3,600 sf highly visible, convenient, safe location with ample parking, and
handicap access. Easy access for patients across the economic spectrum from Worcester and Worcester County
given proximity to Union Station and Rt 290, Union Station is the main hub for the Worcester Regional Transit
Authority and is serviced by the MBTA rail line, and private bus lines. In addition, there is a 500 space parking
garage right across the street. Located within zone specified by City of Worcester for RMD.}

Evidence of interest attached as exhibit 5.1
5.2 Provide the physical address of the proposed RMD cultivation site if a location has been sccured (the response

must be the same as the location indicated in the response to 5.1 or 5.3). If a location has not been secured,
indicate N/A in the text box and exhibit. Attach supporting documents as evidence of interest in the property by

location (see examples of evidence in 5.1),
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[4 Foundry Square, Lowell MA, 13,000 sf cultivating and processing facility located in warehouse m
industrial zone in Lowell. Location is unobtrusive, non-descript, and will be easy to secure. Building has
sufficient power and water, Facility capable of supporting anticipated volume from dispensary in Worcester
and future growth beyond that. Easy access to the Lowell Connector and Rt 495 for product transport. Suitable
labor pool exists in the immediate and surrounding communities to support our staffing needs. Facility is
located in "by right" zone established by Lowell.]

[{ Evidence of interest attached as exhibit 5.2

5.3 Provide the physical address of the proposed RMD processing site if a location has been secured (the response
must be the same as the location indicated in the response to 5.1 or 5.2). If a location has not been secured,
indicate N/A in the text box and exhibit. Attach supporting documents as evidence of interest in the property by
location (see examples of evidence in 5.1).

[4 Foundry Square, Lowell MA. 13,000 sq.ft. Cultivating and processing facility located in warehouse
in industrial zone in Lowell. Location is unobtrusive, non-descript, and will be easy to secure, Building has
sufficient power and water. Facility capable of supporting anticipated volume from dispensary in Worcester
and future growth beyond that. Easy access to the Lowell Connector and Rt 495 for product transport. Suitable
labor pool exists in the immediate and surrounding communities to support our staffing needs. Facility is
located in "by right” zone established by Lowell.]

I Evidence of interest attached as exhibit 5.3

5.4 Describe efforts to obtain assurances of support or non-opposition from the local municipality(ies) in which the
applicant intends to locate a dispensary, cultivation site, and/or processing site and indicate whether the
municipality expressed any opposition. If the sites are in different municipalities, provide information related to
each community. If available, include a demonstration of support or non-opposition furnished by the local
municipality, by attaching one or more of the following:

* A [etter from the Chief Administrative Officer, as appropriate, for the desired municipality, indicating
support or non-opposition;'

* A letter indicating support or non-opposition by the City Council, Board of Aldermen, or Board of
Selectmen for the desired municipality; or

* A letter indicating support or non-opposition by the Board of Health in the desired municipality.

[ Bay State Care proposes to operate its dispensary facility in the City of Worcester and to operate its'
cultivation and processing facility in the City of Lowell. As soon as Bay State Care received its
approval to proceed to Phase 2, the company notified the Worcester City Manager, Chief of Police and
Sheriff of Worcester County that it intended to open a Registered Marijuana Dispensary (RMD) in the
City. The draft of the new zoning ordinance was approved by the Planning Board on September 4 and
was referred to the City Council's Economic Development Committee on September 17. During this
time, Bay State Care was able to find and secure a dispensary location it felt would exceed the needs of
patients in Worcester and beyond. Despite several attempts to call the City Manager to set up a meeting
to discuss its plans, Bay State Care was unable to arrange such a meeting. In early November, Bay State
Care learned that the City was planning to provide all applicants with the same letter of non-opposition,
which we have attached. The combination of appropriate zoning, lack of any sensitive use areas, and
prevalence of industrial and broad non-opposition confirmation provided BSC affirms the suitability of

! Chief Administrative Officer is the Mayor, Town Manager, Town Administrator, or other municipal office designated to be the chief administrative

officer under the provisions of a local charter.
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this location. BSC intends to continue its outreach efforts to officials, law enforcement and local
charities to maintain this favorable position.

In spite of having reached a tentative agreement on a suitable location, Bay State Care was leftin a
position where it was discovered earlier this week the initial location was within 500" of an adolescent
mathematics tutoring facility with limited signage. After much internal discussion with counsel and our
board, we concluded this was unacceptable and contrary to our business practices. In spite of the
surveyor confirming that there were no sensitive use areas in proximity, we did not feel comfortable
proceeding under those circumstances. Fortunately, due to the extensive search efforts, the company
was able to secure a production facility in Lowell, situated in an industrial zone which is in line with the
City's zoning ordinance, Other applicants have been granted approval in the park where our location is
situated; therefore plenty of precedent exists for the City to support our company's efforts. Because this
came too late for the company to arrange the typical meetings with the city to describe its operations and
seek a letter of support, no letter is forthcoming, The City has indicated its willingness to provide letters
of support and non-opposition to industry participants and we are committed to working with the town
and community to ensure their comfort and support should be selected. We intend to reach out to the
leadership of the communities in which we are seeking to operate since this is part and parcel of how we
approach our business. Through affiliates in other markets we are committed to becoming part of the
fabric of the communities in which we operate. We work in partnership with local leaders, law
enforcement and community groups to ensure that we bring maximum benefit to the patients that need
our help and give back to our community at the same time. ]

X Letter(s), if any, attached as exhibit 5.4

5.5 Provide a summary chart reflecting answers to questions 5.1 -5.4 indicating cvidence of local support or non-
opposition for cultivation, processing or dispensing activities of the proposed RMI,

[X] Summary chart attached as exhibit 5.5

5.6 Provide a description of the applicant’s plans to ensure that the proposed RMD is or will be compliant with local
codes, ordinances, zoning, and bylaws, as well as state requirements for the physical address of the proposed
RMD dispensing site and for the physical address of the additional location, if any, where marijuana will be
cultivated or processed,

[BSC is committed to operating an RMD in compliance with local codes, ordinances and bylaws, as well
as with chapter 369 of the Acts and 105 CMR 725.000.

The proposed RMD’s dispensary operations are located in Worcester and we will cultivate and process
in Lowell. Each facility is properly zoned and located more than 500 feet from any school, daycare center, or
other facility in which children commonly congregate, as required by law. The cities do not require additional
setbacks at this time. In addition, BSC went beyond required regulations and secured properties at least 1,000
feet from the nearest sensitive uses as complies with federal guidelines.

The RMD in Worcester conforms with all local zoning requirements, but the City has requested a site
plan review, which we will provide subject to provisional approval of the application. No Special permits are
required and the letter of non-opposition (referenced above in question 5.4) states the City's position.

The Cultivation and Production facility in Lowell is also fully approved from the City's perspective.

The Town Administrator has provided us with a strong letter of support and no additional actions are required to
proceed.

BSC has wotked exhaustively with Worcester and Lowell town officials to gain support for the
proposed RMD locations. In addition, we have both legal and compliance officer who help guide us to ensure
our actions are always appropriate, responsive and thoughtful.
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Throughout the lead up to the application and post selection, BSC and its team will continually work
closely with municipal officials including elected officials, representatives of law enforcement, and city
planners to ensure compliance with local requirements. Once operational, BSC will communicate regularly with
the Department of Planning and Conservation and City Council. Additionally, in an effort to ensure our
neighbors remain supportive of our RMD, we intend to hold quarterly public comment sessions at an off-site
location, Attendees will have the opportunity to present questions, comments, and concerns associated with the
RMD’s presence,

Based on the efforts already made by BSC to engage local officials m gaining zoning compliance and
community support, our RMD is poised to implement compliant Medical Marijuana operations in both of our
facilities with the full support of the local community]

5.7 Describe the applicant’s plan.to continue to develop and maintain a positive relationship in each community in
which the RMD is/will be located.

[BSC believes that building and maintaining a positive relationship with our host communities must be
grounded in trust and contribution. Trust is built by continuing engagement with local and State officials,
community leaders, residents and patients. We pledge to be available and respond to the concerns of our
neighbors, Contribution means participating in the community not merely as vendors but as members,
supporting research and charitable efforts, lending our skills and resources to enhance the common good.

As a team comprised of MA residents, BSC is committed to serving our community. We pledge to be
responsible corporate citizens, to support our communities and to follow regulations without deviation to ensure
flawless execution of the program. We will abide by and support the regulators, politicians, communities and
members of law enforcement who have trusted us as an RMD.

BSC’s commitment is evidenced by its affiliates’ ongoing community benefits plans and outreach
efforts. In MA, we have offered to engage in Host Community and PILOT agreements in partnership with local
authorities, Furthermore, it is corporate policy to donate up to 15% of profits to local charities and community
support groups to ensure a meaningful local impact, We have already begun to develop and implement a MA
philanthropy plan comprised of financial support, security partnerships with local law enforcement, sponsored
research and community service projects. Some of the charitable organizations we intend to support are: New
England Chapter of the National MS Society, The ALS Association Massachusetts Chapter, The Lasker
Foundation.

The following is a list of research programs that we have agreed to assist and support in conjunction
with another MA program applicant that BSC has forged a relationship since we met after moving forward from
Phase 1, and with whom we share many ideological goals, aims, and values.

The UConn School of Pharmacy/Hartford Hospital Evidence Based Practice Center and the Health
QOutcomes Policy and Economics (HOPE) Collaborative Group- BSC is participating in a proprietary research
project that will iterate over the coming years beginning with the formation of the Improvements in Patient
Ability due to Cannabis Therapy (IMPACT) patient registry. This will be the first such research project in the
US and provide the basis for leading clinical trials. This research will be made available to the public and serve
as one of the major reference points for medical providers and researchers alike, not only locally but also
nationwide,

Further conversation was held about meeting with local community health center leadership in various
towns across Massachusetts. BSC fully intends to hold similar discussions with local community health leaders
in Worcester. In all these meetings across the State, BSC intends to share its knowledge, its experience, and its
commitment to participating in important medical research efforts.

By preemptively engaging with local officials, community groups, healthcare professionals, law
enforcement and our neighbors, and maintaining open and current dialogue with regularly scheduled quarterly
meetings in addition to providing outlets for direct contact (internet, emergency hotline, etc.), we are committed
to developing and maintaining a positive relationship in each community where we locate our RMDs.

L) ORIGINAL
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5.8 Provide a description of the proposed enclosed, locked facility that would be used for the cultivation and/or
processing of marijuana, including steps to ensure that marijuana production is not visible from the street or other
public areas. Note that the security plan will be reviewed as a component of the provisional inspection process.

5.9 Describe how the facility’s security plan will help deter and prevent unauthorized entrance into areas containing
marijuana and/or MIPs and theft of marijuana and/or MIPs at the proposed RMD and the alternate location, if
any, Note that the security plan will be reviewed as a component of the provisional inspection process.







6. Staffing Plan and Development

6.1 Provide a narrative description of the proposed RMD staffing plan including position description, full time
equivalency, and reporting structure. Attach an organizational chart in which you identify all staff and all
reporting relationships, If this level of detail is already included in exhibit 1.3, include the same
organizational chart in exhibit 6.1.

[BSC staffs its facilities and teams primarily with full time employees who receive full benefits, Entry
level-part time employees may participate in the company's benefit programs. All employees participate in the
company incentive programs that are benchmarked against several objective measures such as patient
satisfaction, compliance rates, financial targets and patient feedback, Although there are structural differences
to the way RMD-dispensary and RMD-cultivation/processing are organized and staffed, the reporting structure
is clearly set forth within the attached exhibit 6.1. In general, both facilities utilize a standard pyramid structure
with the General Manger being at the top of the reporting and accountability chain,

The full-time General Manager (“GM™), who reports to the CEO/President, oversees the day-to-day
operations of our facilities, managing the core department managers and overseeing all strategies and tasks
related to facilities, accounting, sales and marketing, and public relations. The GM has financial responsibility
for the P&L and s accountable to the corporate officers. The GM provides leadership throughout the RMD and
keeps tight control of the senior management-approved budget. They are ultimately responsible for overall
compliance, safety and security.

The full-time Dispensary Facility Manager (“DFM”) reports to the GM and oversees the sales
department. The DFM ensures quality patient service by providing medical-grade Marijuana, product
knowledge, accuracy, and compliance in the sales process, The DFM is supported by up to six associates at any
given time. [tis each associate’s responsibility to ensure products are sold only to current registered patients
carrying a valid MA program Registration Card and that all sales are accurately tracked in the POS system. The
sales department is responsible for educating patients on product details (strains, dosage, administration) as they
relate to patient symptoms and conditions.

The full-time Senior Horticulturalist (“SH”) reports to the GM and trains and oversees the cultivation
team. The SH coordinates the activities of cultivation assistants and technicians in the propagating, cultivating,
harvesting, and producing of Medical Marijuana to implement the supply plan and produce a steady, consistent
product line. The cultivation team applies knowledge of environmental-control structures, systems, and
techniques to ensure pure, consistent, unadulterated high-quality products free of mold, mildew and other
contaminants. The cultivation team inspects the plants and the facility for signs of disrepair, infection, disease
and other issues affecting sterility and ideal growing conditions.

The full-time Manufacturing Manager reports to the GM and oversees all manufacturing and processing
activities at the facility and directs the manufacturing department in the safe and secure production of MIPs, the
packaging and labeling of products, and the delivery of inventory to the dispensary operation. The
Manufacturing Manager is also responsible for the maintenance of all facility records and reports required by
the State,

The full-time dispensary associates are responsible for cutstanding patient service by providing
pharmaceutical-grade Medical Marijuana, product knowledge, accuracy and compliance in the sales process led
by the GM. It is the responsibility of each dispensary associate to ensure Medical Marijuana products are sold
only to current registered patients carrying a valid Registration ID card and that all sales are accurately and
comprehensively tracked in the POS system. Additionally, the dispensary associates are responsible for
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educating patients about available forms of medicine, counseling patients on the most appropriate type of
medicine for their symptoms and medicating circumstances, and referring patients to other services if necessary.

The full-time preduction department reports to the Manufacturing Manager and is responsible for the
actual day-to-day activities of manufacturing, packaging, labeling and storage of the RMD’s inventory. Tasks
range from producing MIPs in the commercial kitchen to processing exiracts and concentrates from raw
materials produced within the facility.

The full-time delivery staff reports to the Manufacturing Manager and is responsible for the safe and
secure transportation of Medical Marijuana products to the dispensary operation. They are also responsible for
the safe and secure home-delivery directly to pre-approved patients requiring such personalized services due to
the circumstances of their qualifying condition. Delivery staff must assist in the planning and implementation
of delivery routes to ensure the safety and security of the delivered goods]

X Organizational chart attached as exhibit 6.1

6.2 Explain the hiring plan for the RMD staff by role, including qualifications and experience by position description.
Include a description of the applicant’s process to complete a Criminal Offender Record Information (CORI)
check on each staff member working at the RMD at hire and on an ongoing basis.

[At BSC we hire personnel from all backgrounds based on hiring needs and qualifications. Qur
recruitment policy is designed to engage veterans and foster racial, ethnic, and gender diversity. We seek to
have a team that is as diverse as the communities we serve. Every applicant must provide a resume, a written
expression of interest, at least three references from their previous employment, and pass a background check
conducted by our Security Manager. All employees are also required to undergo a Criminal Offender Record
Information check before commencing employement and also on an ongoing basis. Chief Security Advisor
Thomas Fleming will conduct interviews and supplemental background checks when appropriate to ensure only
candidates with the highest integrity and skill level are hired. Personnel are hired through a process that is
compliant with 105 CMR 725.000.

BSC prefers to employ those from the local communities for a variety of reasons, including maintaining
strong ties to the community, creating a rapport with our patients, and providing the local economy with
increased opportunities. Of course, no matter the employee, they must be well-qualified and willing to undergo
intense company training.

All dispensary management positions are required to have at least 5 years experience managing a retail
store, pharmacy, or other highly regulated business. BSC prefers a health or medical background and
candidates experienced with the proper handling of highly confidential information.

All cultivation/processing management positions are required to have a least 5 years experience
managing an indoor cultivation/horticulture facility and/or food manufacturing business. Since it is unlikely
that local Massachusetts residents may qualify for these positions, BSC will strongly consider hiring on a
probationary basis while training such personnel one-on-one with one of our affiliates' highly experienced staff
members.

Once management positions are filled, such managers will assist BSC in filling out the various roles
within each RMD facility. All hired employees must have at least two years of relevant experience and must
undergo intense orientation training, which includes group educational courses, quizes, one-on-one training, and
compliance training before commencing work for the company. All employees must also continue their
training each year through at least 8 hours of supplemental training/education in an area relevant to their
respective position.]

X Proof of enrollment with Department of Criminal Justice Information Systems (DCJIS) to complete CORI
checks attached as exhibit 6.2
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6.3 Provide a detailed summary of the RMD’s personnel policies, including proposed wages, opportunities for
advancement, the benefits package, and any employment provision required by law that will be offered to
employees. Note that the Department will review the RMD’s personnel policies as a component of the provisional
inspection process.

[We are an equal opportunity employer who will provide a safe, healthy and economically beneficial
working environment for all of our staff, The company has formulated plans to implement workplace safety
and environmental standards, codes of conduct, healthcare benefits, educational benefits, retirement benefits,
and fair wage standards.

INJURY & ILLNESS PREVENTION PROGRAM: The injury and illness prevention program is
administered by the General Manager and department managers accordingly. The General Manager is
responsible for the overall implementation and maintenance of the program, whereas each department manager
is responsible for the implementation and maintenance within their department area. Manager duties include the
following:

HAZARD ASSESSMENT CONTROL PROGRAM: In order to timely identify workplace hazards, our
staff will be trained to spot facility issues, including unsafe conditions or other hazards, and immediately report
them to the proper manager for remediation.

Once a facility hazard has been identified, the General Manager will arrange for the inspection and
investigation of the issue. Appropriate staff members will be notified of the investigation so as to protect
against potential injury before remediation completion. The General Manager will be responsible for
documenting all unsafe conditions and other hazards and the corrective measures taken to address these issues.

All daily checklists are required to be completed by staff will be updated at least twice a year to
accurately reflect any new or on-going safety issues,

COMPENSATION PROGRAM: We know our RMD and cultivation/processing employees are the
backbone of the organization and play an important role in the company’s ability to achieve its strategic goals.
As such, the company will provide appropriate incentives for employees with competitive wages, merit based
increases, and benefits programs. We believe strongly in treating our employees well by looking out for their
health, safety and well-being through our attractive compensation program. All starting salaries are expected to
meet or exceed market averages for comparable roles, For a detailed wage/salary data sce the detailed financial
model in exhibit 4.4,

We view team member base compensation as the basis for each team member’s career with the
company. Our decision to generally pay above market for personnel is based on our interest in hiring the most
competitive candidates and retaining quality personnel over many years. Although not considered direct
compensation, we invest approximately 100% of the annual salary for each incoming employee in registration
fees and training to ensure their preparedness and satisfaction prior to their beginning work. Our continuing
education programs (requiring a minimum of 8 hours of training per year) add to the investment made in each
employee that we believe will yield higher levels of team member satisfaction, work quality and attention to
detail.

OPPORTUNITIES FOR ADVANCEMENT/SALARY INCREASES: Employees have the opportunity
to increase their wages based on overall job performance, particularly when they meet and exceed goals on a
regular basis. Such increases will be at the discretion of management, but will be determined by how the
employee performs in key indicators such as quality, efficiency, attitude, helpfulness, and willingness to take on
more responsibilities,

Merit based raises also include year-end bonuses and discretionary bonuses and promotions that occur
when a team member makes noteworthy contributions and demonstrates an interest in professional
advancement. These could be payments or other gifts (dinners, travel vouchers, extra vacation days, etc.) based
on workplace performance or good citizenship that reflects well upon the company and our team,

Year-end bonuses can take the form of either cash or equity in the company based on tenure and
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BENEFITS PROGRAM: BSC intends to offer several benefit programs to employees, including but not
limited to, paid time off, tuition reimbursement (high school equivalency, trade school, college and graduate
level programs), life insurance, and retirement planning (including bonus plans, equity ownership plans and
eventually, a 401K plan). Additionally, BSC is dedicated to providing comprehensive health insurance to its
employees, Like we have done with our affiliates, we will provide all qualified employees a complete health
insurance package, at no out-of-pocket cost, which includes medical, dental, and vision for themselves and all
of their dependents.

The paid time off program allows employees to balance work and personal time by providing a specified
number of paid days each year to use for scheduled or emergency unscheduled absences from work. Such paid
time off will not be affected by company-observed holidays and provides flexibility in scheduling time off from
work for reasons such as personal vacations, holidays and doctor appointments. Employees who work at least
24 hours a week will earn paid time off after 90 days of employment]

6.4 If kmown at the time of submission, provide the name and the role/title of each dispensary agent that the proposed
RMD intends to employ. If the identity of dispensary agents is unknown at the time of application, indicate N/A.,

Completed list of known RMD staff attached as exhibit 6,4

6.5 Describe the applicant’s staff development plan, including a detailed description of all proposed training(s) for
dispensary agents,

{Every employment candidate will be required to complete our comprehensive training program as part
of a three-month probationary phase. The program will include, but not be limited to, modules on the following
topics:

A) Operational Management - Operational training is led by the General Manager. The module includes
policies and procedures preventing the adulteration of products, proper clean-room policies, general business
policies and procedures, contlict-resolution practices, and the handling of confidential information. Operational
training will include at least one two-hour sessions,

B) Legal Issues - Legal training is led by our Chief Legal Officer who has significant domain expertise
and developed a comprehensive legal training program covering Federal laws related to Marijuana, relevant
case law, proper guidelines regarding patient confidentiality, and best-practices in production facility
operations, Other topics will include the rules and regulations of the RMD, sexual harassment training, effective
interaction with law enforcement personnel and the rights and responsibilities of Medical Marijuana program
participants. Legal training will include at least one two-hour sessions. Additionally, supplemental legal training
specific to MA law, in particular statutes, regulations, and case law as it relates to Medical Marijuana in the
State, will be provided during orientation and on an ongoing basis as the law evolves,

C) Safety/Security - Safety and security training is led by the Thomas Fleming, Chief Security Advisor.
Topics include acceptable currency identification and counterfeit detection, lock and alarm procedures,
including particular focus on the panic and holdup alarms, entrance control, robbery response techniques,
conflict resolution techniques, as well as diversion, theft and loss detection techniques. Safety and security
training will include at least one three-session during orientation training. Additionally, several members of our
security team are retired law enforcement officers, and they will be tasked with provide continuing education
and situational awareness modules on an ongoing basis.

D) MMI Product Training - This module will focus on and the various forms of Medical Marijuana
products currently available. Cannabis genetics and the specific effects of medicinal strains, particularly those
produced by the production facility will be emphasized. This will include at least three one-hour sessions during
orientation training,

E} Inventory/Accounting Software - Employees will be trained in standard retail cash-handling
procedures, tracking of daily reimbursements and expenses, and tracking inventory using GramTracker and MJ
Freeway Software (a seed-to-sale inventory tracking system intended to be utilized by the dispensary facility).
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We will also provide employment specific training. Ideally, all employees will be cross-trained in these
various disciplines within 18 months of hire, but these units will be mandatory for new hires in these roles.

1) Production Training - employees will be trained in safe and effective extraction techniques,
concentrate production, baked goods production, and alternative products production; safe and proper operation
of all cultivation equipment, irrigation methods, measuring tools, plant growth cycles, organic cultivation
methods, pest management and disease control, environmental and genetic issues, quarantine procedures, and
general product and staff safety; company-specific cultivation techniques, seed germination, cloning,
harvesting, trimming, and advanced curing and storage techniques; quarantine procedures, and general product
and staff safety.

2) Transportation - Employees will be trained in the company protocols for loading and unloading
products for delivery to RMDs, procedures for maintaining communication with the production facility during
deliveries, as well as procedures taken in case of traffic accidents, robbery, and other emergencies. Training will
also include the preparation of shipping manifests, the proper use of the locked, safe, | NEGNG
and the security protocol for loading and

Unloading products upon arrival to the RMD, INNNEEEIEIEIENEG@G@EEEEE

3) Advanced Management Techniques - These will be required for the General Manager and
Department Chiefs. '

a) Introduction to Coaching: We will focus time and resources in developing our managers into coaches
through a customized training program, Managers and supervisors become coaches when they use feedback on
an on-going basis to both reinforce positive behavior and to counsel employees to correct actions that are not in
line with the organization's vision or mission, This will benefit the organization by building trust, confidence,
and open lines of communication within the company.

b) Introduction to Counseling - Counseling is a skill used to correct or prevent performance deficiencies
and behavioral problems, It is designed to help an employee examine conditions, attitudes, feelings, perceptions
and behavior patterns that may be a deficiency hindering effective on-the-job performance and/or causing
problems for the employee.]

7. Operations and Programmatic Response Requirements

7.1 Explain the RMD start-up timeline, including evidence that the RMD will be ready to dispense within that
proposed timeline if the RMD receives a provisional cettificate of registration by the Department. The timeline
must detail, by location, the start up period, including key benchmarks, leading up to the Department’s final
inspection.

[As is the case with any project, timelines and budgets are subject to unexpected and unpredictable
circumstances. Our company policy is to create detailed checklists and timelines first with the items that are
statutory or regulatory requirements. This creates the basic framework off of which everything else is based. In
this case, our entire design and development plan must be compliant with the requitements of 105 CMR
725.000, in particular, Chapter 369 of the Acts and105 CMR 725,100 up to and including 105 CMR 725.110,
thereby ensuring the RMD is prepared for and compliant with 105 CMR 725.300 (final inspection).

For example, all RMD registered agents and recruitment efforts must be compliant with 105 CMR
725.030 (Dispensary Agent Requirements)

SUMMARY KEY BENCHMARK OVERVIEW:
Once that design framework is established, all design, development, staffing and operational steps are

incorporated into the master timeline checklist. We assign individuals with the appropriate backgrounds and
skills to their particular roles to ensure accountability and ownership for timelines and budgets. The Project
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Manager assigns a 25% contingency. The Project Manager will also keep track of capital reserves and the
necessary time to finish every task in the plan specifications.

Assuming that BSC is granted a provisional license by January 31, 2014, we intend to begin our retail
operations by the beginning of August 15th 2014. Since our Phase II acceptance, we have been methodically
preparing our budgets, architectural plans, and operating procedures to ensure that we will not be delayed if we
were successful in the Phase II selection process. Our goal is to deliver our infrastructure and operating
structure to the Department for review and fulfill the goal of the program by offering contaminant-free,
medical-grade Marijuana to the patients of Massachusetts in a compliant, safe, secure and professional
environment. Having significant experience completing these processes successfully in other stringent, State run
Medical Marijuana programs for dispensaries and cultivation/processing facilities in other jurisdictions, we are
fully prepared to deliver on our promises ahead of time, under budget and with a perfect score as we have done
in every inspection in our affiliates’ history.

If awarded a provisional license we will begin construction on our RMD facilities as soon as possible.
Finalizing plan review with local officials will be expedited to the extent possible, and because we selected
locations that are zoned ‘by right” and have letters of non-opposition/support we were granted by the
appropriate officials, we anticipate a reasonably efficient decision making process with the city. We have used
the past few months to prepare a full set of architectural drawings and plans that will allow our local contractors
to begin work as soon as we have city approval. Moreover, we have already designed the millwork and
finishing’s, and have started contacting Massachusetts vendors, with whom we have prior relationships, to
secure the reclaimed wood and recycled products we plan to complete our interiors. While our general
contractor works on our dispensary facility, construction will simultaneously begin on the first phase of our
cultivation facility build-out, With an eye on completing construction as quickly and efficiently as possible, we
have decided to use proprietary, modular interiors that will comprise the bloom, grow, cure, and processing
rooms in our initial build out, This approach will enable us to complete any necessary leasehold improvements
at our Lowell cultivation facility concurrent with the processing areas without losing time while we upgrade the
facility infrastructure (power, water) to accommodate our needs, From the moment we first germinate our seeds,
we will be prepared for sales to patients approximately three months thereafter and will then be capable of
providing a consistent, safe, unadulterated, high quality, pure medical-grade product line perpetually.

Even though Exhibit 7.1 details the basic timelines, the detail underlying the planning process goes
through several reviews that incorporate the requirements and oversight of the fmance, construction, design and
execution teams.

In MA, our first dispensary will be based on a design plan and build out schedule that has proven
successful in highly regulated, State administered Medical Marijuana programs. Our team has completed the
staffing, training, marketing, community outreach and regulatory inspections and reviews in desperate
jurisdictions. We feel comfortable that we have been able to standardize our processes to the point where we
are able to benefit from the cconomies of scale. All of the members of the management team are well versed in
the project management of these facilities. The same can be said for the cultivation and processing facility to be
located in Lowell. Members of our team have built over 30 cultivation facilities in various locations over the
past two decades. Everything is based on habit (a local and State requirements), As usual, our facility design
exceeds State minimum requirements.]

4 Start-up timeline with clear benchmarks and dates attached as exhibit 7.1

7.2 Provide a detailed summary of the year-one operating plan, including key business check-in points over the year
that will inform business practice improvements.

[Based primarily on the experience of its affiliates in other Medical Marijuana jurisdictions, BSC
anticipates modest yet steady growth over the first year of operations. Particularly given the fact that no
Massachusetts patients have been registered at this time, the market is sure to present unique obstacles before
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the program becomes self-sustaining. Fortunately, BSC is well prepared, both operationally and financially, as
it has dealt with this identical scenario in Washington, DC where the company's affiliates were among the first
licensed dispensaries and cultivation center in a nascient program without any patients to support the facilities.
Over time, patients registered with the program and now BSC affiliates have substantial market share in the
District because of the time and effort put forth in establishing a brand associated with health, wellness, caring,
and a patient-first attitude.

Once fully licensed, first year operations will initially focus on the planning and construction of both the
cultivation/processing facility and the dispensary facility. While we are anxious to get off the ground, BSC will
take the time to ensure that the facility layouts are smart, efficient, and pragmatic and that security measures are
integrated into the design. Once built, BSC will have reached its primary goal of commencing cultivation
operations which then lends to commencement of dispensary operations approximately three months thereafter.
Revenue in year one should prove to be humble, so BSC key indicators will not be based solely on fmancial
factors. Patient feedback and overall satisfaction rates will be assessed and analyzed to determine areas of
improvement. Once an area of operations has been designated as weak or unsatisfactory, the General Manager
will be responsible for reconciliation and remediation efforts.

Five months after the commencement of operations, the cultivation facility is expected to be fully
functional and operating at a production capacity correlating to the current market conditions. An internal
review at that time will determine areas in need of improvement. Follow-up internal reviews will be conducted
at the seventh and eleventh month marks unless circumstances dictate more regular reviews.

Two months after the dispensary facility opens, management will conduct an internal review of
operations, taking into consideration patient feedback. Adjustments and improvements will be made when
necessary to ensure a professional, clean, welcoming area focused on patient needs. Follow-up reviews will be
conducted bi-monthly to ensure improvements are integrated and any new issues are addressed quickly and
efficiently.

At the one year anniversary of both operations, an overall company audit and review will be used to
assess the state of the business and make any necessary adjustments, whether minor or major. Patient
satisfaction will drive our improvements in the dispensary, while the contmued steady production of safe, pure,
unadulterated, contaminant-free, medical-grade Marijuana products will drive our improvements in the
cultivation/processing facility.]

7.3 Describe the applicant’s knowledge of (and experience with) growing methods to be used in the cultivation of
medical marijuana. Note that a copy of the marijuana cultivation and management plan will be reviewed as a
component of the provisional inspection process.

[Bay State Care LLC and its affiliates have built an experienced agricultural team with deep ties to the
best and most innovative minds in the organic farming industry to supplement its own expertise in the Medical
Marijuana cultivation industry. The company has assembled a uniquely experienced commercial cultivation and
production team led by its Chief Horticultural Officer (CHO). As a mechanical engineer with over 25 years of
experience in designing, building and managing Medical Marijuana cultivation facilities, our CHO currently
oversees all production operations conducted by ocur, Upon licensure in Massachusetts, the CHO and his team
of over 20 full-time-employees (including researchers, managers, compliance officers, technicians, security and
trimmers with 250 years of collective experience) will execute the proposed design and operational plans,
manage the construction of the production facility, implement the cultivation plan, and oversee the hiring and
training of all facility staff. To date, every harvest in every jurisdiction in which we operate has passed each
safety test performed by regulators and mdependent laboratories. These tests are designed to identify and
measure the presence of any residual pesticides, mold, disease, heavy metals, or other contaminants.
Additionally, we have never had a single mcident of abreach in internal security or compliance. This
impeccable standard for performance will continue with Bay State Care in Massachusetts,
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Our range of experience spans the gamut of growing environments from high quality, indoor organic
hydroponic facilities that utilize highly specialized, proprietary designs to produce genetic replicas to larger
(+35,000 sq. fi.) greenhouse operations that offer Dispensaries high quality, consistent products with a lower
price point, Presently, we operate almost 85,000 square feet of cultivation space dedicated to the cultivation of
pharmaceutical-grade Medical Marijuana. This cultivation footprint is spread out over several facilities in every
imaginable climate (high/low altitude, dry/humid, desert/swamp conditions) in other jurisdictions. Having
successfully adjusted to cultivating in these varied environments is what enables us to have the confidence to
participate in Massachusetts” program as one of its trusted growers,

Our affiliates boast leading market shares in one of the nation’s only for-profit markets and maintains an
excellent record of compliance with Capitol regulations and policing authorities.

In Arizona, we operate SWC Tempe and 203 Organix (Prescott, AZ), which collectively consists of two
RMDs and two registered cultivation/production facilities licensed by the Arizona Medical Marijuana program.
Additionally, we were entrusted with and successfully completed a Court Appointed Receivership to open the
facility in Surprise, AZ.]

7.4 Describe steps that will be taken to ensure the quality of the medical marijuana, including purity and consistency
of dose and the presence of potential contaminants. Include a description of the testing process aud frequency,
quality standards, and plans to engage with a Iab to conduct the testing. Note that a copy of the RMD’s quality
control plan will be reviewed as a component of the provisional inspection process.

[ Bay State Care believes that our most important responsibility is to produce products with the highest
safety and purity standards possible. As such, we have consistently incorporated pharmaceutical- inspired
glements into each of our State and Municipally Licensed Facilities.

Our cultivation platform was designed to manufacture products that are used specifically for medical
purposes. Leveraging our in-house expertise in medicine, mechanical engineering, research and agriculture, we
design everything from nutrients to engineering required for micro-climate controlled rooms. All of this is done
to minimize the risk of patients being exposed to potentially lethal contaminants, while maximizing the
effectiveness of the products we deliver. These self-imposed disciplines are more resource intensive than the
industry standard but yield a consistent, containment-free product that will lead the market in quality, safety and
efficacy.

In our production facility, Bay State Care has designed separate and distinct spaces for the cultivation of
each distinct strain of medical marijuana, a commercial kitchen, as well as our drying/ curing,
production/manufacturing, trimming, quarantine, and storage departments. In this unique design, each room has
its own set of controls for temperature, humidity, simulated wind and other elements, allowing for maximuam
environmental control and limiting the spread of pests and other forms of contamination. Furthermore, each
area is designed with environmental monitoring devices. Should changes occur in humidity or temperature,
alarms will notify the monitoring staff, who in turn will notify the proper employees to commence remediation
procedures.

Plant health will be consistently monitored and evaluated. Specifically, plants will be analyzed for
macronutrients (e.g., nitrogen, phosphorus, potassium, magnesium, sulfur and calcium), trace levels of
pesticides, the presence of pests (e.g., mites, spiders and insects), as well as mycotoxinsg, which are toxic
metabolites produced by some molds. Measures will be taken to eliminate any contaminants and remedy —
using products that carry the USDA National Organic Program seal—any nutritional deficiencies.

The company has also developed an SOP that specifies rigorous and routine analytical evaluation of the
product. Standard analytical instrumentation (e.g., gas chromatography, high performance liquid
chromatography, polymerase chain reaction, and enzyme-linked immunosorbent assay) will routinely analyze
for the presence of microbes, pesticides, contaminants, macronutrients, specific contents of THC, CBD and
CBN. These methods of analysis are used to evaluate ‘consistency’ between parent-daughter plants, inter-
species plants, and “batches™ of plants of the same species.]
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7.5 Describe the applicant’s plan to dispose of excess or damaged plants or products, including security and plans to
avoid diversion. Note that a copy of the RMD’s marijuana disposal plan will be reviewed as a component of the
provisional inspection process.

[Much like its affiliates, BSC will implement its standard damaged plant/product disposal procedure
which is fully compliant with the guidelines set forth in 105 CMR 725.105(]). Safety and security are top
priorities and waste management and disposal is no exception. Our Protocols call for the grinding and
incorporation of the Medical Marijuana waste with solid wastes such that the resulting mixture renders the
product unusable. Once rendered so, the facility will maintain the waste in either the quarantine room or
another designated area within the facility (so as to prevent potential diversion beyond the walls of the
premises) until a scheduled waste pick-up has been arranged with a local solid waste management facility
holding a valid permit issued by the DEP (or the appropriate MA agency within the Commonwealth). Such
pick-up shall be witnessed by two staff members.

When disposing of any waste containing Marijuana or by-products of Marijuana, authorized staff will
adhere to all State regulations and create and maintain a signed written record of the date, type and quantity
disposed as well as the manner of disposal in accordance with 105 CMR 725.105(J)(5). All disposals records
will clearly state the persons present during the disposal. All such records will be kept onsite for no less than
two and a half years and will be made available to State regulators upon request.

When applicable, our disposal team will adhere to the requirements for the disposal of liquid waste
containing Marijuana or by-products of Marijuana by following the procedures set forth in 105 CMR
725.105(7)(2).

To ensure the safety of our employees and to discourage the potential diversion, theft or loss of our
facility's Medical Marijuana, all disposal procedures, including the third-party waste pick-up shall take place
within the view of surveillance cameras recording all activities, Any incidences shall be addressed and
remedied immediately.

BSC will always accept and will never charge for disposal of excess or contaminated Marijuana from
registered qualifying patients and personal caregivers. We will dispose the same by adhering to the same
protocol and requirements as outlined above. We will provide complete, compliant and accurate docuinentation
of this disposal process including the patients’ or personal caregivers’ name if applicable. All documentation
will be made available to State regulators upon request.]

7.6 If the proposed RMD intends to produce MIPs, describe the types and forms of MIPs that the RMD intends to
produce, the methods of production (including sanitation and food protection processes), and procedures for
labeling, storing, disposing, dispensing, and tracking MIPs. Note that a copy of the MIPs production plan will be
reviewed as a component of the provisional inspection process. If the RMD does not plan to produce MIPs,
indicate N/A.,

[The Medical Marijuana program in Massachusetts is being implemented to provide relief to patients
who suffer from a handful of qualifying conditions. Each condition has several debilitating symptoins, many of
which may be alleviated by using Medical Marijuana or derivative products with unique delivery systems and
pathways. We are committed to offering product lines that address every major delivery pathway and symptom
for qualifying conditions.

BSC will offer an array of the highest quality, organic, pharmaceutical-grade Medical Marijuana
products. The intended product line for the first year of operations includes the following:

* Raw Medical Cannabis flowers (i.e. dried Medical Marijuana “buds™), including at least 15 strains
(Sativa, Indica and hybrid variants);

* Concentrated extracts (i.e. bubble hash, tinctures, vaporizer cartridges);

* Pre-rolls (i.e. grounded raw Medical Cannabis flowers prepared in ready-to-consume unbleached
rolling papers);

* Medical Cannabis-infused olive oil and butter for home use; and
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+ Baked goods & edible products (i.e. cookies, brownies, popcorn/kettle corn, and other MIPs)

+ Topical ointments and capsules (THC/CBD and CBD only)

TESTING, PREPARATION AND PACKAGING-BSC will test all of its products internally for quality
control and externally in accordance with State Chapter 369 and 105 CMR 725.000 regulations (by a registered
independent lab). Testing will determine the cannabinoid profile and will identify any contaminants, including
but not limited to mold, mildew, heavy metals, plant-growth regulators, and the presence of non-organic
pesticides. Products found to be contaminated shall be disposed of in a manner compliant with law and in
accordance with BSC policies and procedures, which includes an assessment of the source of contamination and
the destruction of the contaminated product,

Preparation of edibles will be conducted in compliance with the sanitation requirements of 105 CMR
500.000: Good Manufacturing Practices for Food and 105 CMR 300.000: Reportable Diseases, Surveillance,
and Isolation and Quarantine Requirements.

All products will be packaged in opaque, tamper-proof, child-proof packaging made of shatter resistant,
recyclable FDA-approved materials and will contain clearly indicated opening instructions in compliance with
105 CMR 725.105(E)3. Specifically, products will be packaged in unit sizes such that no single unit contains
more than a month supply of Medical Marijuana. Labeling for all products shall contain all information required
under sections 105 CMR 725.105(E)3.2 and 105 CMR 725.105(E)3.3.

PRODUCT DETAILS:

Aside from raw flower buds, BSC will offer at least 6 strains to be pre-packaged as pre-rolls (2 Indica, 2
Sativa, 2 hybrid). The pre-rolls will contain 0.5 grams of ground raw flowers and will be prepared in RAW
brand natural, unbleached cone rolling papers or a similar product (beneficial for patients requiring hasty effects
such as pain relief and appetite stimulation). Rolling papers come with pre-made tips for ease of handling and
are chlorine free, 100% vegan, and less harsh than comparable products on the market.

BSC will offer infused olive oil and butter for home cooking (beneficial for patients with lung irritation
complications). Such oil will consist of extracted Medical Marijuana and olive oil/butter only. Packaging will
include cooking instructions so that patients may ingest their medicine in a number of ways that are suitable to
their specific needs and tastes.

The company will offer at least four types of single-dose, single-use baked goods and edibles including
mini chocolate chip cookies, bite-sized brownies, popcorn and kettle corn (beneficial for patients with lung
irritation complications). Each product will only contain the basic ingredients of the edible foods itself and 60
mg of extracted Medical Marijuana-infused butter or oil. As an alternative to foods, we will offer two types of
infused capsules for ingestion through the mouth, one with THC and one without, in order to balance both
patients’ active and sedative needs.

As a non-smoked alternative, we will offer at least two types of infused topical cintments. Infused
topical ointments can be used to target specific areas where patients are experiencing pain and discomfort
(beneficial for patients with MS, ALS, Parkinson’s, spinal cord nervous tissue damage and acute pain), We
plan on offering two types of topical cintments, one with THC and one without, in order to balance both
patients’ active and sedative needs.

For patients with more serious needs for all-day symptom relief via a small, concentrated dosage
(beneficial for patients undergoing chemotherapy), we will offer at least one individual infused single use
vaporizer cartridge. These cartridges can be used in commercially available vaporizers, and will be the
equivalent of .5 grams of Medical Marijuana flower.

Finally, for patients who desire a more mild effect without smoking or vaporizing (beneficial for many
patient types) will offer at least two types of glycerin-based tinctures (made without alcohol). We plan on
offering two types of tinctures, one with THC and one without (i.e. CBD only) to balance both patients” active
and sedative needs.]



7.7 Describe the applicant’s inventory management prograrn, including seed-to-sale tracking procedures, prevention
of diversion, and storage of marijuana products. Note that a copy of the inventory management program policies
and procedures will be reviewed as a component of the provisional inspection process.

[BSC, as a result of its affiliates’ experiences in other State licensed, highly regulated, medical markets,
has partnered with a leading Medical Marijuana compliance, point-of-sale, CRM and inventory tracking
software platform called MJ FREEWAY (www MJ Freeway.biz). Over the past two years, we have worked in
partnership with MJ FREEWAY to develop a platform that is able to accommeodate and document each process,
procedure and requirement of 105 CMR 725.000. The result of these efforts was our proprietary, integrated
system that will perform all the functions required to maintain compliant inventory seed-to-sale tracking and
related compliance activities (including chain of custody monitoring, plant, personnel and product movements
through vegetation, growth, production, processing, packaging, storage, transport, and retail sale). While aspects
of this system are available on the open market, our proprictary modifications have optimized the operating
system and functionalities for highly regulated Medical Marijuana programs. It is vital to track all Medical
Marijuana from the traditional standpoint of seed-to-sale; however, our systems, processes and procedures
exceed the State’s regulations. The first lines of defense against diversion and mishandling of inventory are our
internal procedures that rely upon constant use of electronic recordkeeping, redundant paper copies of all
interactions with Medical Marijuana and visual verification of handling protocols through 24/7 use of
surveillance camera. We have had the opportunity to reassess the integrity of our processes in several
environments and recognize that the regulations must be supplemented in order for us to meet the expectations
of regulators and law enforcement.

Every plant grown in our RMD Cultivation/Processing center is assigned a barcode at its “birth,” This
unique ID becomes this plant’s batch number and remains with the plant through its entire life cycle, including
its conversion into Medical Marijuana flower, Infused Products and waste. Measured to 1/1000th of a gram,
every plant, item in inventory and every aggregate batch of products are weighed, observed and, in many cases,
photographed, during the daily review process. Each checklist and confirmation sheet must be signed by two
employees to confirm the condition, weight, volume, location of Medical Marijuana and its derivative products.
Every data point collected is recorded, stored and filed electronically and in paper form (with backup scans) and
attached to the original bar-code identifier. As MJ FREEWAY tracks the development of each plant, it also
records environmental conditions, nutrient mix and feeding schedules. The plant history logs detail all of the
actions that occurred with the plant. Furthermore each team member has a unique user ID which enables us to
natch activity, timelines and personnel. Once a plant is harvested and moves from cure to processing (to
become product) and packaging - all of the usable and waste material from the plant is tracked and recorded in
our system to match refined product utilization amounts and waste material — the sum of the patts should equal
the whole- which ensures confirmation of custody integrity.

All weights are confirmed by USB integrated scales that connect directly to M] FREEWAY and record
weights reducing the risk of human error, This rigorous tracking insures that we maintain accuracy in a
searchable and accessible format for internal or external audit, legal confirmation or regulatory review.

During cure, we store our product in sanitized glass containers that are bar-coded appropriately and
placed in the secured cure room, Until the cured product is packaged for sale and delivery, it is placed in long-
term storage (compliant with 105 CMR 725.105) in one pound nitrogen enveloped vacuumed sealed
SmellyProof™ heavy duty plastic bags that protect the product from light and impact damage.

After cure, the bulk units are re-recorded, confirmied by two employees, re-logged into the system and
moved into processing where they are re-weighed and packaged in child-proof, labeled packets based on the
orders that have been placed by the RMD. All packaging, handling and processing are compliant with 105 CMR
725.000 and, in particular 105 CMR 725.105(A) Those packages are then weighed, recorded and kept ina
secured storage container that is marked by the barcode and batch that were assigned at inception along with the
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barcodes that are attached to each individual package. All of our plants, and the products that are derived from
them, are from single batches to insure that we can accurately provide the full history of the product being sold.

All internal builds of raw bulk product into sellable packages are recorded, again, both in handwritten
notes by the processing crew and into MJ FREEWAY to provide a dual audit system so that all bulk product is
being properly accounted for, During packaging, any product that is too small to package, or any damaged
product, is recorded and immediately and disposed of in accordance with 105 CMR 725,000-110, 314 CMR
3.00, 314 CMR 5.00, 314 CMR 7.00, 314 CMR 18.00, 310 CMR 16.02, 310 CMR 16.00 —if applicable.]

7.8 Describe how the applicant will transport marijuana, whether between the cultivation and dispensing site or
between the dispensing site and a patient’s home, including provisions for preventing diversion and tracking
inventory during transport. Include a description of the RMD’s proposed home delivery protocol, including an
identification check of the registered patient or registered personal caregiver and record keeping. Note that a copy

of the transportation program policies and procedures will be reviewed as a component of the provisional
inspection process.




7.9 Define the applicant’s service area and provide an analysis of the projected patient population and projected need
in the service area of the proposed RMD, including the applicant’s strategy for delivering culturally competent
and linguistically appropriate services,

[BSC intends to service the patient population of Worcester County and surrounding areas. According
to research conducted by our team, Worcester County's population is approximately 798,552, of which an
estimated 30,480 people have qualifying conditions under Chapter 369 of the Act 105 CMR 725.000. BSC has
been conservative in its market approach due to its affiliates' experiences in another nascient program whetre a
new prograin was rolled out and has grown at a very moderate pace since its inception. That being said, BSC
has prepared for the future potential by securing a lease in Lowell for a large scale cultivation/processing center
capable of rapid expansion and immediate increase in output capacity; however, upon commencement of
operations, BSC will purposefully use a scaled-down approach until the market becomes self-sustaining.

Once operating, our dispensary facility will cater to the local patient population which is comprised of a
culturally and economically diverse spectrum of people including a significant Hispanic population. To
accommodate our broad local market, BSC will offer educational materials, advertising, and services in
multiple languages dependant on need. If necessary, we will retain the services of an interpreter and/or hire
qualified multilingual employees who are otherwise highly qualified. Furthermore, BSC will offer educational
materials and services for the hearing and visually impaired so that all patients are provided safe, reasonable and
easy access to our medicinal products.]

7.10 Describe the RMD’s procedures for safely dispensing medical marijuana to registered qualifying patients or their
registered personal caregiver, including a process for identifying patients/caregivers, ensuring their safety, and

protecting their privacy.
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7.11 Describe the RMD’s patient record keeping system and planned use of technology to support business
operations, including use of the Department’s electronic registration and dispensing tracking system, Note that a
copy of the patient record keeping policies and procedures will be reviewed as a component of the provisional
inspection process.

[BSC’s patient record keeping system is based on two independent technology platforms working in
concert. For internal compliance, inventory tracking, patient/employee activity, accounting, tax, financial
reporting, EMR (Electronic Medical Record), and POS (Point of Sale), the company utilizes the fully-
integrated, proprietary MJ FREEWAY system that we developed in partnership for use in highly regulated,
state-licensed, Medical Marijuana programs. While MJ FREEWAY enables us to operate our internal
compliance to 105 CMR 725.000 we also concurrently run the Department’s Electronic Registration and
Dispensing Tracking System (MA ELECTRONIC PATIENT DATABASE) at the facility registration/entry
point and on the sales floor at ecach POS terminal.
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The MA ELECTRONIC PATIENT DATABASE is used to register new patients or ensure only
qualified registered patients are permitted in the facility. We also use the Department’s system at the POS to (1)
ensure qualifying patients are limited to their respective 60 day supply, and (2) to input the purchase data,
including the product type and amount purchased, to ensure the State’s system remains up to date and reconciles
with all patient purchases. Such purchase limitations are subject to 105 CRM 725.010 (I).

BSC begins the registration process with traditional printed patient forms, all of which are stored
electronically and in hardcopy. These forms are stored with the security and confidentiality required under
HIPAA, We maintain our permanent, internal records through our fully compliant integrated HTTP Secured MJ
FREEWAY database.

Prior to making any purchases or being given access to limited access areas, every new patient registers
with our RMD Dispensary at reception, After confirming with the MA ELECTRONIC PATIENT DATABASE,
we ask the patient to fill out forms while we complete a confirmatory review of their State-issued Medical
Marijuana Patient Registration Card and another form of State-issued photo ID. These forms of identification
and completed documents are scanned into our system along with our patient intake forms, which become the
basis for the patient’s permanent electronic medical record.

While the new patient is filling out the requisite facility registration paperwork, the employee will verify
that the person is a qualified patient or designated caregiver by looking up their Registration Card information
on the MA ELECTRONIC PATIENT DATABASE, The employee shall also verify that the individual has not
met their purchasing limit set forth by Commonwealth law.

Following verification of the patient or designated caregiver, the receptionist will enter him or her into
the “Queue” in the MJ FREEWAY system, which will ensure sales staff assists patrons on a first-come first-
serve basis and also provide a synopsis of the patient’s history and any notes that may help sales associates
facilitate a positive interaction.

Every aspect of the patient interaction is recorded visually by the surveillance cameras, is time stamped
as patient moves through the different areas of the facility and sales process, which is automatically tracked by
MJ FREEWAY,

At the POS, the patient makes their selection and the items purchased are automatically logged into the
system via the product’s unique ID. Each team member has their own login and user ID with pre-set
permissions. Because every asset in BSC is reflected in the MJ FREEWAY system and each action is tracked
from seed-to-sale and linked directly to the accounting, inventory, medical record and compliance systems,
there is very little opportunity for human error. Furthermore, the redundancy of two concurrent systems
operating sinmltaneously (MJ FREEWAY and the MA ELECTRONIC PATIENT DATABASE) offers us an
ideal system of checks and balances, however, technology and the requisite training on how to use these
systems efficiently and effectively is a core competency that has been built over several years of operations in
similar regulatory environme)]

7.12 Provide a detailed summary of the proposed RMI)»’s policies and procedures for the provision of marijuana to
registered qualifying patients with verified financial hardship at no cost or reduced cost, including a sliding fee
scale, Note that a copy of these policies and procedures will be reviewed as a component of the provisional
ingpection progess,

TAs a licensed dispensary operator for the State's Medical Marijuana program, one of BSC's primary
responsibilities is to ensure that all patients have adequate access to the care, medicine, and health services they
require. To meet this obligation, we will voluntarily implement several reduced cost pricing schedules for senior
citizens, military veterans, the terminally ill and those who can demonstrate a financial need so that they will
have subsidized (and in some cases free) access to Medical Marijuana, its derivative products and all related
services.

COMPASSIONATE NEED PROGRAMS: il @F‘I‘E{ TTRTAY
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Senior Discount, A 12% discount on all purchases by senior citizens (65+)- Qualifies with valid
Massachusetts issued ID

*Military Veteran Discount. A 15% discount on purchases- Qualifies with valid Massachusetts issued ID
and a VA issued ID.

*Terminally Il Discount. A 15% discount on purchases. In some cases, complimentary products-
Qualifies with valid Massachusetts issued ID and signed note from treating physician.

*Low Income Discount. A 10-20% discount on purchases dependent on extent of need- Qualifies with
valid Massachusetts issued ID and either Medicaid Card, SSI letter, or other proof of low-income status,

CRITERIA FOR FINANCIAL ASSISTANCE:

Qualifying patients must meet the following criteria to be eligible for low income discounts or to be
eligible for increased discretionary discounts:

*Possess a valid and current Massachussets-issued qualifying patient registration card

*Be an existing registered patient with BSC

*Be a minimum of 18 years of age

*Have exhausted all external subsidized funding sources first, which include but are not limited to:

1. Group or individual plans and health insurance

2. Medicare or Medicaid programs

3. Other Federal, State, or military programs

4. Worker’s compensation programs

5. Health Reimbursement Accounts (HRAs)

6. Grant or other funds for which the patient may be eligible

BSC staff may require a patient to provide written proof that such patient is not eligible for external
subsidized funding sources or has exhausted all external subsidized funding sources identified in the above list
before providing assistance through the compassionate need program. Decisions are made without regard to
age, race, sex, creed, ethnicity, religion or any other protected class. A letter will be sent to the patient within 7
days of applying notifying the patient whether they have been approved or denied (in other jurisdictions, we
have 99% approval rates). The letter will define the time period for which the assistance will qualify. If the
patient is denied, the letter will inform them as to the reason why and will contain information about appealing
the decision to the facility. Patients will have 30 days from receipt of a denial letter to appeal and provide any
additional information.)

B4 Proposed sliding price scale attached as exhibit 7,12

7.13 Describe the proposed plans to provide counseling and educational materials to registered qualifying patients and
their personal caregivers related to methods of marijuana administration and information about the health effects
of marijuana use,

[BSC intends to offer its patients a wealth of educational resources related to responsible Medical
Marijuana administration and its health effects, available in a several different languages as determined by the
linguistic diversity of our patient pool. We have a network of experts representing all facets of Medical
Marijuana treatment programs including agriculture/indoor horticulture, law enforcement, pharmacy,
healthcare, law, research and developinent, information technology, and communications from which to draw
our information.

Our team is equipped to provide patients access to the best resources related to safe and effective
Medical Marijuana education, research and administration. BSC facilities are equipped with private rooms for
[-on-1 counseling and/or group sessions. Staff are all highly trained and available on site for patient care.

Through its affiliates, BSC operates best-in-class RMDs and has become the market share leaders by
providing leading educational resources and treatment for their patients and by partneting with local leaders,
neighboring communities, state regulators, law enforcement and healthcare professionals.
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BSC expects to set the standards for others in the industry to protect the integrity of the products,
education and service we provide. Through these efforts we will ensure that qualified patients have access to the
information they need.

BSC will be a leading resource for education pertaining te Medical Marijuana and will leverage
professional and compassionate interaction directly along with channels such as websites, forums, and
community events to provide information for qualified patients to make informed decisions. The value of our
services will be apparent in our ability to provide education (including optimal dosing for reproducible medical
effects) and appropriate warnings about the safe and effective usage of all our products.

Dedicated private patient education areas will be imbedded in the RMD design to facilitate the
integration of Medical Marijuana into traditional healthcare standards of care. BSC will offer several
proprietary research programs, including the Integrated Medical Marijuana and Counseling (“IMMAC”)
program designed and overseen by medical professionals and independent institutions to monitor patient
compliance and track measured outcomes data for use in clinical study — with the goal of peer review and
assessment,

Educational materials including books, newsletters, pamphlets, product comparison charts, patient
testimonials and research studies will be available for patients as will electronic tablets providing access to
current digital tools and content. Materials will be linguistically and culturally appropriate, and available in
braille, and produced with a health literacy level appropriate to our patients. Specifically, these educational teols
will include information to help patients through the selection process with details on strains, dosage and
various means of administration. Materials will include warnings regarding associated health risks and will
specify that Marijuana has not been approved by the FDA so there is limited medical information available at
this time. They will state that products must be kept away from children and when under the influence, driving
is prohibited. We will also foster discussion on tolerance, dependence and withdrawal when using our products
and we will be versed in local substance abuse treatment programn options for patients in need.

Additionally, our website will offer a variety of educational resources including patient and physician
networking, access to research studies relating to responsible use of Medical Marijuana, news and information
on events and focus groups as well as the ability to connect with a qualified caregiver 1-on-1 te inquire about
the administration and side of effects of Medical Marijuana.

BSC will support patient advocacy by facilitating patients” ability to share their experiences and educate
other qualified patients. BSC will also give patients the ability to donate, anonymously, their usage/etficacy
information so that research partners can use its patient database to screen for candidates to include in studies or
trials, We will partner with leading doctors, clinics and case workers using a HIPAA compliant IT system. ]

7.14 Describe the RMD’s proposed marketing and advertising plan, including the company logo, printed materials
and flyers, external signage, advertising practices, and outreach and promotional materials. Note that a copy of
the marketing and advertising plan will be reviewed as a component of the provisicnal inspection process. Do
not include reproductions or representations of the logo, printed materials, or flyers.

[We will take a 360° approach to marketing in an effort to empower qualified patients to conveniently
and securely access the education, services, products and resources their treatment requires. All marketing will
be compliant with 105 CMR 725.105 (L).

BSC's logo, as seen on in the headers of the Exhibits attached hereto, will be clean and simple in nature
with a circular, 2-color graphic with 13 stars, The logo accompanied by our name, “BSC” will serve as the
company mark that will be included in all marketing materials including our website, brochures, signage, and
any outreach efforts we put forth. External signage will act solely as wayfinding and will include the company
logo.

Our marketing and communications plans will position us as the leading provider of Medical Marijuana
services and products in Massachusetts, Additionally, the plan will position BSC as the following:

1. Leading resource for awareness and education around responsible use of Medical Marijuana
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2. Responsible community member and contributing partner to relevant organizations including
healthcare, law enforcement, and patient advocacy groups

3. Industry leader in compliance, safety, quality and professionalism

BSC will create awareness around the products and services offered by sharing information through
digital, print and outreach efforts, There will be no direct advertisement but rather education and information
around Medical Marijuana as a solution for qualified patients. Awareness will primarily happen naturally
through the partnerships maintained with members of the local healthcare and advocacy groups.

Based on the range of our product offering we will be able to consistently offer our patients a broad
spectrum of pricing which will be communicated through our website and retail marketing materials. We will
NOT advertise pricing or promotions in any traditional print advertising channels. Pricing, as done in our
affiliates' markets, will approximate the local market rate for non-medicinal (illegal) Marijuana to discourage
any incentive for black market diversion. We will offer our patients frequent promotions to help incentivize
trial of new strains and product offerings. BSC will offer discounts to qualified patients in need including low
income, senior citizens, terminally ill patients and veterans.

BSC will hire and train the most qualified dispensary facility staff to ensure the most comprehensive and
highest quality one-on-one patient care and follow up. The initial patient consult will consist of a complete
medication therapy management program looking to capture patients' medication history, problem history,
allergies, primary care provider, etc. The follow-up consult will consist of documentation on past refill
prescription strain and outcome. We will monitor for side effects from patients' medication list. We will also
address concerns relating to costs of medications. Using RX software, we can price shop for patients to find
cheapest prices on non-Marijuana medications. In addition to this 1-on-1 service, we will provide onsite tools
for patients to access including product comparison charts, detailed product brochures, signs communicating
news and events related to responsible use and networking, tablets for patient access.

We will foster an ongoing relationship with our patients in order to offer them continued education and
resources around responsible use of Medical Marijuana throughout their treatment program. We will do this
with tools such as email, direct mail, and ongoing outreach to ensure their patients and caregivers have the most
secure and accurate information and resources available, We will also provide patients with a mobile
application to enable the most convenient access to dispensary facility services.

]

7.15 Describe the RMD’s emergency preparedness procedures, including a disaster plan with procedures to be
followed in case of fire or other emergency. Note that a copy of the safety and security procedures will be
reviewed as a component of the provisional inspection process.

; i
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7,16 Describe the RMD’s employee security policies, such as an employee [D/badge system and personal safety, Note
that a copy of employee security policies will be reviewed as a component of the provisional inspection process.




7.17 Describe the RMD’s incident management prograrm, including policies and procedures to document, report, and
manage adverse incidents, consumer complaints, operational concerns, and issues that will be reported to law
enforcement aud/or the Department, Note that a copy of the incident management program policics will be
reviewed as a component of the provisional inspection process.

[BSC is committed to implementing a strict and confidential incident report policy which will ensure
compliance with 105 CMR 725.110(F). Dispensary agents shall be required to make a written report of any of
the following incidents to his or her manager, who will then be required to create a written report of the incident
to the General Manager of BSC immediately: (a) discrepancies identified during inventory, diversion, theft,
loss, and any criminal action involving the RMD or a dispensary agent; (b) any suspicious act involving the
sale, cultivation, distribution, processing, or production of Marijuana by any person; (¢) unauthorized
destruction of Marijuana;(d) any loss or unauthorized alteration of records related to Marijuana, registered
qualifying patients, personal caregivers, or dispensary agents; {e) an alarm activation or other event that requires
response by public safety personnel; (f) the failure of any security alarm system due to a loss of electrical power
or mechanical malfunction that is expected to last longer; (g) any other breach of security.

The General Manager of BSC shall be required to immediately notify appropriate law enforcement
authorities and the Department within 24 hours after discovering an incident involving any of the above
circumstances. The General Manager, within ten (10} calendar days, shall also be required to file a written
report to the Department of any incident described in 105 CMR 725.110(F)(1), by submitting an incident report
in the form and manner determined by the Department which details the circumstances of the event, any
corrective actions taken, and confirmation that the appropriate law enforcement authorities were notified.

All documentation related to an incident that is reportable pursuant to 105 CMR 725.110(F)(1) shall be
maintained by BSC for at least two (2) years and will be made available to the Department and to law
enforcement authorities acting within their lawful jurisdiction upon request.

Any other adverse incidents, consumer complaints, or operational concerns which are not required to be
reported fo law enforcement or the Department pursuant to the regulations which arise in the course of
operating the RMD will be taken seriously and acted upon within an appropriate time frame under the
circumstances. BSC recognizes that the health and safety of its employees and the public are of paramount
concern, Any report of an adverse incident, consumer complaint, or operational concern which implicates the
health and safety of either BSC’s employees or the public will be acted upon immediately by the Executive
Director.

Any dispensary agent or manager who fails to comply with the incident report policy will be subject to
suspension of their duties without pay or termination of their employment with BSC.]

i
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| APPLICATION RESPONSE FORM SUBMISSION PAGE

CERTIFICATION OF ASSURANCE OF COMPLIANCE:
ADA and NON-DISCRIMINATION BASED ON DISABILITY

Applicants must certify that they will comply with all state and federal requirements regarding equal employment
opportunity, nondiscrimination, and civil rights for persons with disabilities. The Applicant must complete a Certification
of Assurance of Compliance: ADA and Non-Discrimination based on Disability. By signing, the Applicant formally
notifies the Department that the Applicant is in compliance and shall maintain compliance with all applicable
requirements.

* I certify, that the Applicant is in compliance and shall maintain compliance with all applicable federal and state laws
protecting the rights of persons with disabilities, including but not limited to the Americans with Disabilities Act
(“ADA™), 42 U.S.C. §§ 12131-12134; Article CXIV of the Massachusetts Constitution; and; Chapter 93, § 103;
Chapter 151B; and Chapter 272, §§ 98 and 98A of the Massachusetts General Laws.

* I understand that federal and state laws prohibit discrimination in public accoinmodations and employment based
solely on disability. I recognize that to make goods, services, facilities, privileges, advantages, or accommodations
readily accessible to and usable by persons with disabilities, the Applicant, under the ADA, must:

remove architectural and communication batriers in existing facilities, when readily acliievable and,
if not readily achievable, must use alternative methods;

o

purchase accessible equipment or modify equipment;

L]

modify policies and practices; and

L]

furnish appropriate auxiliary aids and services where necessary to ensure effective communication.

I understand that reasonable accommodation is required in both program services and employment, except where to
do so would cause an undue hardship or burden. I also understand that the Massachusetts Constitution Article CXIV
provides that no otherwise qualified individual shall, solely by reason of disability, be excluded from the participation
in, denied the benefits of, or be subject to discrimination under any program or activity within the Commonwealth.

 1agree that the Applicant shall cooperate in any compliance review and shall provide reasonable access to the
premises of all places of business and employment and to records, files, information, and employees therein for
reviewing compliance with the ADA, the Massachusetts Constitution, other applicable state and federal laws, and this
Contractual Agreement.

I agree that any violation of the specific provisions and terms of this Assurance or of the ADA, and/or of any
Corrective Action Plan shall be deemed a breach of a material provision of the Registered Facility registration
between DPH and the Registered Facility. Such a breacli shall be grounds for cancellation, termination, or suspension,
in whole or in part, of the registration by the Department.

[ affirm that I will comply with the requirements of this proposal.

uthorized Signatory (as designated in exhibit B):  {Authorized Signature for the Applicant Organization
irst Name: [ .. | Last Name: {{ 4 .} 1 (in blueink): =~

itle: [{BD 1

P} ORIGINAL
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Assemble the required items for each individual application in the following order, If an exhibit is not applicable,
indicate N/A on the exhibit form and submit it in order.

X Package Label (attached to the front or side of banker’s box) — exhibit C
D<) Package Label (with original only) — exhibit C

(X Bank/cashier’s check for $30,000 (with original only)

™ 2 CDs (with original only)

™ Sealed envelope with signed background check authorization forms and list—exhibits A1-AS (with
original only)

< List of authorized signatories—exhibit B

B Application Response Form (cover page on top)—original signed in blue ink by authorized signatory
™ Organizational chart—exhibit 1.3

X List of Board of Directors (as defined on the Application Response Form)—exhibit 1.4

[X] List of Members of the corporation (as defined on the Application Response Form), if any—exhibit 1.5
X Corporation bylaws—exhibit 1.6

X Amended articles of organization (if applicable)—exhibit 1,7

[X] List of parent or subsidiary corporations, if any—exhibit 1,8

B4 List of references—exhibit 1.9

B List of Executive Management Team (as defined on the Application Response Form)—exhibit 2.1

X Resumes for Executive Management Team—exhibit 2.2

DX One-page statement dentonstrating liquid funds in an account in the name of the corporation; or in an
account in the name of the Corporation’s CEQ/Executive Director or President of the Board of Directors, with
Letter of Commitment —exhibit 4.1

X List of individuals/entities contributing 5% or more of the RMD’s initial capital—exhibit 4.2

X Capital expenses—exhibit 4.3

D{ Year-one operating budget—exhibit 4,4

X 3-year budget projections—exhibit 4.5
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D3 Bvidence of interest in dispensary site—exhibit 5.1

<} Evidence of interest in cultivation site—exhibit 5.2

<] Evidence of interest in processing site—exhibit 5.3

DX Evidence of local support or non-opposition—exhibit 5.4

I Summary chart of responses to questions 5.1 to 5.4—exhibit 5.5

D RMD organizational chart—exhibit 6,1

P4 Proof of enrollment with the Department of Criminal Justice Information Services (DCIIS)—exhibit 6.2
I List of RMD staff, if known—exhibit 6.4

[X] RMD start-up timeline—exhibit 7.1

D Proposed sliding price scale—exhibit 7.12

D4 Certification of Assurance of Compliance: ADA and Non-Discrimination Based on Disability (original

signed in blue ink)—part of Application Response Form

Addendums or attachments not specifically requested in this document or on Comm-PASS will not be reviewed.
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Bav State Carc Com. Exhibit B

LIST OF AUTHORIZED SIGNATORIES
(EXHIBIT B)

This exhibit must be completed and submitted as part of the application.

Corporation Name: Bay State Care Corp
Application # (if more than one): 1
Name Role within the Corporation
1 | Sean D. Gabrie! CEO, President, Treasurer, Clerk
2 | Nate Nienhuis Director

RMD Phase 2 application- October 7, 2013
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Bay State Care Cbrp, Exhibit 1.3

ORGANIZATIONAL CHART
(Exhibit 1.3)

This exhibit must be completed and attached to a required document and submitted as part of the
application.

Corporation Name: Bay State Care Corp

Application # (if more than one}: 1

Attach organizational chart.

RMD Phase 2 application- October 7, 2013
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Bay State Cére Corp, Exhibit 1.3

Bay State Corp plans to segregate its dispensary operations from its cultivation and processing
operations by locating each in distinct facilities. Accordingly, each facility-type has its own
organizational structure, as described below in greater detail.

Bay State Corp RMD (dispensary operations) Oxganizational Chart

RMD Phase 2 application- October 7, 2013




Bay State Care Corp. Exhibit 1.3

Bay State Corp RMD (cultivation/processing operations) Organizational Chart

RMD Phase 2 application- October 7, 2013
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Bay State Caré Corg, Exhibit 1.3

POSITION DESCRIPTIONS
Board of Directors

Formulates and oversees the implementation of the strategic goals, vision and mission of Bay
State Corp Board Members generally govern the organization, ensure compliance with the
company’s bylaws, establish broad policies and objectives, ensure the availability of adequate
financial resources, approve annual budgets, and set the compensation packages for the
company’s management.

Names & Positions

» Sean Gabriel — Chief Executive Officer, President, Treasurer, Clerk, Member
« Nate Nienhuis — Director Member
Board of Advisors

Provides advice and counsel to the Board of Directors with regards to the strategic goals, vision
and mission of the organization. Board of Advisor Members, which includes the Scientific
Advisory Board, offer opinions on the establishment of broad policies and objectices, and advise
on the various transactions of the organization.

Names & Positions
« Thomas A. Fleming — Chief Security Advisor
» Seth Herring — Chief Horticulturalist

General Manager

Oversces both the dispensary operations and the cultivation/processing operations of the RMD,
This position acts as a liaison between all staff and the Board of Directors, between the company
and local law enforcement, between the company and the DPH, and between the company and
the local community at large. This position also ensures overall compliance with Commonwealth
law, rules and regulations governing the Medical Marijuana program. The General Manager is
responsible for safely and securely maintaining all required records, as well as ensuring all
employees are proper]y trained and educated. The General Manager reports directly to the Board
of Directors. The initial proposed General Manager is:

+ James Sinclair — General Manager

RMD Phase 2 application- October 7, 2013




Bav State Care Corn‘ Exhibit 1.3

Dispensary Facility Manager

Oversees the entire dispensary operation and ensures that the RMD successfully delivers on its
mission and business objectives. This position also oversees proper registration and training of
all dispensary employees, oversees record management and refention, and maintains physical
security of Medical Marijuana. The Dispensary Facility Manager reports directly to the General
Manager.

Privacy Officer

HIPAA requires that every pharmacy, and likely the dispensary facility as well, appomt a
Privacy Officer who must develop and regularly update the organization’s privacy policies and
procedures. At Bay State Corp, the Dispensary Facility Manager will serve as the Privacy
Officer who will also be responsible for all information security requirements, including the
requirement that paticnt information remamm confidential. The Privacy Officer will draft and
implement the appropriate policies and procedures, keep such documents on file, and collaborate
with other personnel to ensure strict compliance. The Privacy Officer reports directly to the
General Manager,

Dispensary Associates

Assists patients by dispensing the Medical Marijuana, facilitating the setection of the appropriate
Medical Marijuana products from the available inventory, affixes compliant labels to contamers,
and provides instructions regarding the use of Medical Marijuana. The dispensary associates
report directly to the Dispensary Facility Manager.

Inventory Manager

Oversees procurement and proper storage of medicinal products from the cultivation/processing
operations and ensures all deliveries are accurate. The position will also oversee any changes to
the product line to reflect patient demand. The Inventory Manager reports directly to the General
Manager.

Senior Horticulturalist

Overssees all cultivation operations and acitvitics from plant genetic selection to nutrient feeding
schedule to the harvest and curing process. This position ensures the sterility of the facility and
cleanroom cultivation process is implemented according to protocol, and free of any pests,

RMD Phase 2 application- October 7, 2013
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Bay State Care Corp, Exhibit 1.3

molds, mildews, disease, non-organic products and the like. The position necessitates an innate
understanding of what a plant requires — whether it be nutrients, less/more light, or even sound
and human connection — bascd on a plant’s then-current expression, posture, color, and scent.

The Senior Horticulturist will ensure that all RMD employees under his management will be
properly trained and knowledgeable in Bay State Corp’s policics and procedures, advanced
organic cultivation methods, and the Medical Marijuana production parameters set forth by
Commonwealth law. This position reports directly to the General Manager. The initial proposed
Senior Horticulturalist is:

« Seth Herring — Chief Horticulturalist

Cultivation Technicians

This position supports the activities of the Senior Horticulturalist, particularly with activities
related to maintaining a sterile working environment, a cleanroom cultivation process, and all
measures to prevent the adulteration of products including keeping plants free of pests, mold, and
other contaminants. This position also assists in the administration of the nutrient feeds,
watering, pruning, and other hands-on cultivation procedures. The cultivation technicians report
directly to the Senior Horticulfuralist.

Cultivation Assistants

Generally assists the Senior Horticulturalist and Cultivation Technicians in all their activities.
This position is also responsible for the intense labor related to the harvest and trimming of
cultivated plants. The cultivation assistants report directly to the Senior Horticulturalist.
Manufacturing Manager

Oversees the activities of the Senior Chemist, the Alternative Products Technicians, and the
Inventory Control Supervisor, and ensures all final products are safe, secure and ready for sale to
our patients. This position serves as the liaison to the General Manager. This position also
oversees the maintainence and storage of all cultivation/processing RMD records, and oversees

the staging and loading of delivery vehicles. The Manufacturing Manager reports directly to the
General Manager.

Sertior Chemist

RMD Phase 2 application- October 7, 2013
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Bay State Care Corp, Exhibit 1.3

Oversees all internal testing of raw flowers, concenfrates and alternative Medical Marijuana
products, and provides for the accuracy of all packaging and labels in conformance with Bay
State Corp’s quality assurance protocols and Commonwealth law. This position works closely
with the Alternative Products Technician. The Senior Chemist reports directly to the
Manufactaring Manager.

Alternative Products Techrnicians

Oversees all processing of concentrates and processing of all alternative Medical Marijuana
products, including MIPs. This position is also oversees the safety and quality control of the
kitchen and the manufacturing of these products, and assures these products are produced in
accordance with the Medical Marijuana program’s rules and regulations. The alternative
products technicians report directly to the Manufacturing Manager.

Production Assistants

Generally assists the activities of the Altemative Products Technicians, including handling
extractions, infusing butter and oil for the manufacturing of MIPs, cooking/baking, packaging
and labeling, and proper storage. The production assistants report directly to the Manufacturing
Manager.

Inventory Control Supervisor

Oversees the inventory, disposition and order fulfillment of our Mcdical Marijuana after harvest,
and our MIPs, to ensure that all of our protocols for product safety, packaging, bulk storage,
retail packaging, and labeling are being followed. Responsible for generating and auditing all
inventory control data input and report generation. The Inventory Control Supervisor reports
directly to the Manufacturing Manager.

Delivery Staff
Handles the transportation and delivery of all products to the dispensary arm of the RMD for sale
to our patients. This position is responsible for the safc and secure transition of the products and

must follow company protocol and Commonwealth law governing transportation. The delivery
staff report directly to the Manufacturing Manager.

RMD Phase 2 application- October 7, 2013
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Bay State Care Corp, Exhibit 1.6

CORPORATE BYLAWS
{Exhibit 1.6)

This exhibit must be completed and attached to a required document and submitted as part of the

application.
Corporation Name: Bay State Care Corp
Application # (if more than one): 1

Attach bylaws.

RMD Phase 2 application- October 7, 2013
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BAY STATE CARE CORP.
Exhibit 1.6

BYLAWS OF BAY STATE CARE CORP
A Massachusetts Nonprofit Corporation
Article I. PURPOSE

Bay State Care Corp is a Massachusetts nonprofit corporation organized for any valid purpose
for which a nonprofit corporation may be formed pursuant to Massachusetts General Laws Chap-
ter 180, Section 4.

Article II. SEAL AND FISCAL YEAR

The seal shall be circular in form with the name of the corporation around the periphery and the
year and state of the incorporation within. The fiscal year shall commence on the first day of
January of each year or such other date as the directors may determine. )

Article III. ~ MEMBERSHIP

Section 1. Enumeration. The initial members of the corporation shall be Sean D. Gabriel and
Nathan Nienhuis. Members shall thereafter be elected at the annual meeting of the members. The
members may, by a majority vote of the interests held by its members, elect from time to time
additional members of the corporation. Except as hereinafter provided, the members shall hold
office until the next annual meeting of the members and until their respective successors are
elected and qualified.

Section 2. Additional Members and Substitution. Bay State Care Corp. may issue additional
Membership interests to, or admit any other Person as, a Member only upon a majority vote.of
the interests held by its members.

Section 3. Resignation. Any member may resign at any time by giving notice of his or her resig-
nation in writing to any officer or director of the corporation.

Section 4. Removal. Members may be removed from membership at any time with or without
cause by a majority vote of the interests held by its members.

Article IV.  MEETINGS OF THE MEMBERS

Section 1. Place. All meetings of the members shall be held at such place within the United
States of America as is named in the call.

Section 2. Annual Meeting. The annual meeting of the members shall be held on the 1st Monday
in May and shall be called by the president, treasurer, clerk or any director. In the event the an-
nual meeting is not held on such date, a special meeting in lieu of the annual meeting may be
held with all the force and effect of an annual meeting.

Section 3. Special Meetings. Special meetings of the members may be called by the president
and shall be called by the clerk, or in the case of the death, absence, incapacity or refusal of the
clerk, by any other officer, upon written application of any member or members entitled to vote
thereat.

ORIGINAL
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Section 4. Notice. All meetings of the members shall be called by giving at least seven days no-
tice to each member stating the place, day and hour for the meetings and the purpose thereof.
Notices shall be mailed postpaid to, delivered at the address of the members as they appear on
the books of the corporation, or sent by electronic mail. Whenever notice of a meeting is required
to be given a member under applicable law, the articles of organization or these bylaws, a written
waiver thereof, executed before or after the meeting by such member or his attorney thereunto
authorized and filed with the records of the meeting, shall be deemed equivalent to such notice.
Notwithstanding the foregoing, notice of any change of the date fixed in the bylaws for the annu-
al meeting shall be given to all members at least twenty (20) days before the new date fixed for
such meeting.

Section 5. Quorum. Members holding a majority membership interest in person or by proxy
shall constitute a quorum, but a smaller number may adjourn from time to time without further
notice until a quorum is present.

Section 6. Membership Interests. Sean D. Gabriel shall have a ninety (90) percent membership
interest and Nathan Nienhuis shall have a ten (10) percent membership interest.

Section 7. Votmg. At all meetings of the members every member shall be entitled to one vote of
his membership interest. When a quorum is present at any meeting, the vote of a majority of in-
terests held by the members represented thereat shall, except where a larger vote may be required
by law, the articles of organization or these bylaws, decide any question brought before the meet-
ing. Members may vote by written proxy dated not more than. six months before the meeting
named therein, which shall be filed with the clerk of the meeting, or any adjournment thereof,
before being voted.

Section 8. Action by Consent. Any action required or permitted to be taken at any meeting of the
members may be taken without a meeting if all the members consent to the action in writing and
the written consents are filed with the records of the meetings of the members. Such consents
shall be treated for all purposes as a vote at a meeting.

Article V. OFFICERS AND DIRECTORS

Section 1. Enumeration. The corporation shall have a board consisting of directors who shall
have the powers and duties of a board of directors under Massachusetts law. The officers of the
corporation shall be a president, treasurer, clerk and such other officers as the board shall elect.
The board of directors may designate persons or groups of persons as sponsors, benefactors, con-
tributors, advisors or friends of the corporation or such other title as they deem appropriate.

Section 2. Qualifications. No officer need be a director or member. Two or more offices may be
held by the same person. The clerk shall be a resident of Massachusetts unless a resident agent
shall have been appointed pursuant to Massachusetts law.

Section 3. Directors. The initial directors shall be those persons named as directors in the articles
of organization. Thereafter, the directors shall be elected biannually at the annual meeting of the
members, The members may, by vote of a majority of the membership interests, elect from time
to time additional directors of the corporation. Except as hereinafter provided, the directors shall
hold office until the next biannual meeting of the members and until their respective successors
are elected and qualified.

ORIGINAL
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Section 4. Officers. The initial officers shall be those persons named as officers in the articles of
organization. Biannually, the directors at their annual meeting shall elect a president, treasurer
and clerk, who shall hold office until the date fixed by these bylaws for the next biannual meet-
ing of directors and until their respective successors are elected and qualified. The directors also
may at any time elect such other officers as they shall determine. Officers may be removed from
their respective offices with or without cause by vote of a majority of the directors then in office.

Section 5. Sponsors, Benefactors, Contributors, Advisors, Friends of the Corporation. Persons or
groups of persons designated by the board as sponsors, benefactors, contributors, advisors or
friends of the corporation or such other title as the board deems appropriate shall, except as the
board shall otherwise determine, serve in an honorary capacity. In such capacity they shall have
no right to notice of or to vote at any meeting, shall not be considered for purposes of establish-
ing a quorum and shall have no other rights or responsibilities.

Section 6. Resignation. Any director or officer may resign at any time by giving his or her resig-
nation in writing to the president, treasurer, clerk or any other officer or director of the corpora-
tion.

Section 7. Removal of Directors. Directors may be removed from office at any time with or
without cause by a majority vote of the directors then in office or by a majority vote of the mem-
bers.

Section 8. No Right to Compensation. Unless the directors in their discretion provide for com-
pensation, no director or officer resigning, and (except where a right to receive compensation
shall be expressly provided in a duly authorized written agreement with the corporation) no di-
rector or officer removed, shall have any right to any compensation as such director or officer for
any period following his resignation or removal, or any right to damages on account of such re-
moval, whether his compensation be by the month or by the year or otherwise.

Section 9. Vacancies, Continuing directors may act despite a vacancy or vacancies in the board
and shall for this purpose be deemed to constitute the full board. Any vacancy in the board of
directors, however occurring, including a vacancy resulting from the enlargement of the board,
may be filled by the directors, unless previously filled by the members in the elec‘uon of the di-
rectors. Vacancies in any office may be filled by the directors.

Article VI.  MEETINGS OF THE BOARD OF DIRECTORS

Section 1. Place. Meetings of the board of directors shall be held at such place within or without
Massachusetts as may be named in the notice of such meeting.

Section 2. Annual and Regular Mectings. The annual meeting of the board of directors shall be
held each year immediately after and at the place of the annual meeting of the members. In the
event the annual meeting is not held on such date, a special meeting in lieu of the annual meeting
may be held with all the force and effect of an annual meeting. Regular meetings may be held at
such times as the directors may fix.

president at other times throughout the year.
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Section 4. Notice. No notice need be given for a regular or annual meeting. Forty-eight hours’
notice by mail, telegraph, telephone or word of mouth shall be given for a special meeting unless
shorter notice is adequate under the circumstances. A notice or waiver of notice need not specify
the purpose of any special meeting. Notice of a meeting need not be given to any director if a
written waiver of notice, executed by him before or after the meeting, is filed with the records of
the meeting, or to any director who attends the meeting without protesting prior thereto or at its
commencement the lack of notice to him or her.

Section 5. Quorum. A majority of the directors then in office shall constitute a quorum, but a
smaller number may adjourn finally or from time to time without further notice until a quorum is
present. If a quorum is present, a majority of the directors present may take any action on behalf
.of the board except to the extent that a larger number is required by law, the articles or organiza-
tion or these bylaws.

Section 6. Action by Consent; Telephone Conference Meetings. Any action required or permit-
ted to be taken at any meeting of the directors may be taken without a meeting if all the directors
consent to the action in writing and the written consents are filed with the records of the meet-
ings of the directors. Such consents shall be treated for all purposes as a vote at a meeting. Mem-
bers of the board of directors of the corporation or any committee designated thereby may partic-
ipate in a meeting of such board or committee by means of a conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear
each other at the same time and participation by such means shall constitute presence in person at
a meeting.

Section 7. Vote of Interested Directors. A director who is a member, stockholder, trustee, direc-
tor, officer or employee of any firm, corporation or association with which the corporation con-

templates contracting or transacting business shall disclose his or her relationship or interest to

the other directors acting upon or in reference to such contract or transaction. No director so in-

terested shall vote on such contract or transaction, but he or she may be counted for purpose of
determining a quorum, The affirmative vote of a majority of the disinterested directors shall be

required before the corporation may enter into such contract or transaction.

In case the corporation enters into a contract or transacts business with any firm, corporation or
association of which one or more of its directors is a member, stockholder, trustee, director, of-
ficer, or employee, such contract or transaction shall not be invalidated or in any way affected by
the fact that such director or directors have or may have interests therein that are or might be ad-
verse to the interests of the corporation. No director or directors having disclosed such adverse
interest shall be liable to the corporation or to any creditor of the corporation or to any other per-
son for any loss incurred by it under or by reason of any such contract or transaction, nor shall
any such director or directors be accountable for any gains or profits to be realized thereon.

Notwithstanding the foregoing, nothing in this section shall require a director who is a member,
stockholder, trustee, director, officer or employee of an affiliate of the corporation to disclose his
or her relationship with such affiliate in connection with a discussion of, or vote on, any matter
dealing with such affiliate and such relationship shall not be deemed a conflict of interest for any
purpose, unless otherwise expressly determined by an affirmative vote of a majority of all the
directors then in office. For purposes of this section, an affiliate shall mean any entity under the
common contro] of the corporation.
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Article VII.  POWERS AND DUTIES OF DIRECTORS AND OFFICERS

Section 1. Directors. The directors shall be responsible for the general management and supervi-
sion of the business and affairs of the corporation except with respect to those powers reserved to
the members by law, the articles of organization or these bylaws. The board of directors may
from time to time, to the extent permitted by law, delegate any of its powers to managers or
committees, subject to such limitations as the board of directors may impose.

Section 2. President. The initial president of the corporation is Sean D. Gabriel. The president
shall be the chief executive officer of the corporation and as such shall have charge of the affairs
of the corporation subject to the supervision of the board of directors and shall preside at all
meetings at which he or she is present. The president shall also have such other powers and du-
ties as customarily belong to the office of president or as may be designated from time to time by
the board of directors. '

Section 3. Treasurer. The initial treasurer of the corporation is Sean D. Gabriel. The treasurer
shall also have-such powers and duties as customarily belong to the office of treasurer or as may
be designated from tinie to time by the president or the board of directors.

Section 4. Clerk. The initial clerk of the corporation is Sean D. Gabriel. The clerk shall record
all proceedings of the member and directors in a book or books to be kept therefor and shall have
custody of the seal of the corporation.

Section 5. Other Officers. Other officers shall have such powers as may be designated from time
to time by the board of directors.

Article VIIl. INDEMNIFICATION OF DIRECTORS AND OFFICERS

The corporation shall, to the extent legally permissible, indemnify each person who may serve or
who has served at any time as a director or officer of the corporation or of any of its subsidiaries,
or who at the request of the corporation may serve or at any time has served as a director, officer
or director of, or in a similar capacity with, another organization, against all expenses and liabili-
ties (including counsel fees, judgments, fines, excise taxes, penalties and amounts payable in set-
tlements) reasonably incurred by or imposed upon such person in connection with any threat-
ened, pending or completed action, suit or other proceeding, whether civil, criminal, administra-
tive or investigative, in which he or she may become involved by reason of his or her serving or
having served in such capacity (other than a proceeding voluntarily initiated by such person un-
less he or she is successful on the merits, the proceeding was authorized by the corporation or the
proceeding seeks a declaratory judgment regarding his or her own conduct); provided that no in-
demnification shall be provided for any such person with respect to any matter as to which he or
she shall have been finally adjudicated in any proceeding not to have acted in good faith in the
reasonable belief that his or her action was in the best interests of the corporation; and provided,
further, that as to any matter disposed of by a compromise payment by such person, pursuant to a
consent decree or otherwise, the payment and indemnification thereof have been approved by the
corporation, which approval shall not unreasonably be withheld, or by a court of competent ju-
risdiction. Such indemnification shall include payment by the corporation of expenses incurred
in defending a civil or criminal action or proceeding in advance of the final disposition of such
action or proceeding, upon receipt of an undertaking by the person indemnified to repay such
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payment if he or she shall be adjudicated to be not entitled to indemnification under this article,
which undertaking may be accepted without regard to the financial ability of such person to
make repayment.

A person entitled to indemnification hereunder whose duties include service or responsibilities as
a fiduciary with respect to a subsidiary or other organization shall be deemed to have acted in
good faith in the reasonable belief that his or her action was in the best interests of the corpora-
tion if he or she acted m good faith in the reasonable belief that his or her action was in the best
interests of such subsidiary or organization or of the participants or beneficiaries of, or other per-
sons with interests in, such subsidiary or organization to whom he or she had a fiduciary duty.

Where indemnification hereunder requires authorization or approval by the corporation, such au-
thorization or approval shall be conclusively deemed to have been obtained, and in any case
where a director of the corporation approves the payment of indemnification, such director shall
be wholly protected, if: '

(i) ~ the payment has been approved or ratified (1) by a majority vote of a quorum of the di-
rectors consisting of persons who are not at that time parties to the proceeding, (2) by a
majority vote of a committee of two or more directors who are not at that time parties to
the proceedings and are selected for this purpose by the full board (in which selection di-
rectors who are parties may participate), or (3) by the members of the corporation if dis-
interested; or '

(i)  the action is taken in reliance upon the opinion of independent legal counsel (who may be
counsel to the corporation) appointed for the purpose by vote of the directors or in the
- manner specified in clauses (1), (2) or (3) of subparagraph (i); or

(it1)  the payment is approved by a court of competent jurisdiction; or

(iv)  the directors may have otherwise acted in accordance with the standard of conduct set
forth in Chapter 180 of the Massachusetts General Laws.

Any indemnification or advance of expenses under this article shall be paid promptly, and in any
event within 30 days, after the receipt by the corporation of a written request therefor from the
person to be indemnified, unless with respect to a claim for indemnification the corporation shall
have determined that the person is not entitled to indemnification. If the corporation denies the
request or if payment is not made within such 30-day period, the person seeking to be indemni-
fied may at any time thereafter seek to enforce his or her rights hereunder in a court of competent
jurisdiction and, if successful in whole or in part, he or she shall be entitled also to indemnifica-
tion for the expenses of prosecuting such action. Unless otherwise provided by law, the burden
of proving that the person is not entitled to indemnification shall be on the corporation.

The right of indemnification under this article shall be a contract right inuring to the benefit of
the directors, officers and other persons entitled to be indemnified hereunder and no amendment
or repeal of this article shall adversely affect any right of such director, officer or other person
existing at the time of such amendment or repeal.

The indemnification provided hereunder shall inure to the benefit of the heirs, executors and ad-
ministrators of a director, officer or other person entitled to indemnification hereunder. The in-
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demnification provided hereunder may, to the extent authorized by the corporation, apply to the

-directors, officers and other persons associated with constituent corporations that have been
merged into or consolidated with the corporation who would have been entitled to indemnifica-
tion hereunder had they served in such capacity with or at the request of the corporation.

The right of indemnification under this article shall be in addition to and not exclusive of all oth-
er rights to which such director or officer or other persons may be entitled. Nothing contained in
this article shall affect any rights to indemnification to which corporation employees or agents
other than directors and officers and other persons entitled to indemnification hereunder may be
entitled by contract or otherwise under law.

Article IX.  AMENDMENT

These bylaws may be altered, amended or repealed, in whole or in part, by the affirmative major-
ity vote of the interests held by its members present and voting at any meeting, the notice of
which contains a statement of the proposed alteration or amendinent. The directors may also
make, amend or repeal these bylaws in whole or in part and shall give written notice of such ac-
tion to the membership before the next meeting of members. Any such alteration, amendment or
repeal by the directors may then be altered, amended or repealed, in whole or in part, by the af-
firmative vote of a majority of the membership entitled to vote thereon. Notwithstanding the
above provisions of this Article IX, any amendment, alteration or repeal of a bylaw by the direc-
tors as provided for in this Article shall be valid and given full force and effect unless and until
acted upon by the membership.

[ hereby attest that the foregoing represents the bylaws of Bay State Care Corp and such bylaws
were duly adopted by the Board of Directors on August 13, 2013.

Sean D. Gabriel, Clerk

Dated: August 13, 2013
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AMENDED ARTICLES OF ORGANIZATION
(Exhibit 1.7)

This exhibit must be compieted and attached to a required document {if applicable) and submitted as

part of the application.

Corporation Name: Bay State Care Corp

Application # (if more than one): 1

Please check box if articles have changed since Phase 1:

[ Jves XN

RMD Phase 2 application- Gctober 7, 2013
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Bay State Care Corp, Exhibit 2.2

RESUMES FOR EXECUTIVE MANAGEMENT TEAM
(Exhibit2.2)

This exhibit must be completed and attached to the required documents and submitted as part of the

application.

Corporation Name:

Bay State Care Corp

Application # {if more than one}:

List the réesumés attached:

Title Name
Chief Executive
. Sean D, iel
1 Officer/President/Treasurer/Clerk ean D. Gabrie
2 | Director Nate Nienhuis

RMD Phase 2 application- October 7, 2013
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Sean Gabriel: CEQ, President, Treasurer, Clerk

:BAY STATE CARE. Exhibit 2.2

Sean Gabriel

PROFILE

Sean has established a proven track record of success over the last 20 years in the Financial Services Industry, as well
as the Medical Marijuana Industry. His management styie is driven by strict adhetence to the principles of integrity,
attention to detail, compliance and sound fiseal judgement.

FINANCIAL SERVICES EXPERIENCE

Pacific Life Asset Management, Regional Vice-President — 2010 to Present

Sean is responsible for business development, sales/marketing, legal and industry compliance, as well as maintaining
budget accountability and oversight. He has consistently been among the company’s elite performance ieaders, and has
spoken on many industry refated panels,

ING, Regional Vice-President — 2000-2010

Sean was responsible for managing one ING’s Retirement Solutions Division’s most successful divisions for over a
decade. He has consistently been among the company’s leaders, and bas served as a trusted resource for the company’s
highest levels of management.

Goldman, Sachs & Co., Analyst — 19992000
Sean was responsible for business development and sales/marketing efforts in GS’s Asset Management Division,
focusing on it’s successful mutual fund and 401 (k) retirement plan product lines,

Fidelity Investments, Associate — 1993-1999
Sean served in a variety of toles during his tenure at Fidelity. He was promotcd within one year to one of the firm’s
satellite offices in the Washington, DC area, where he served as a Registered Principal.

FINANCIAL SERVICES EXPERIENCE

Capital City Care/Capital City Cultivation, Board of Directors, co-founder — July, 2011-Present

Sean is the co-foundet/co-owner of the first licensed medical marijuana dispensary and cultivation facilities in
Washington, DC. The company has received highly favorable national and local media coverage as a result of it’s
patient-driven customer service, reputation for cooperation with local and federal law enforcement officials, and
dominate market share position (55%+).

SWC/Tempe, Board of Directors/co-owner — 2013-Present
Sean maintains oversight of 1l aspects of the business, located in Tempe, AZ, but is primarily focused on budgetary
and comnpliance issues. This dispensary was licensed, opened and cash flow positive within 5 months of it’s acquisition.

Organix 203, Board of Directors/co-owner — 2013-Present
Sean maintains strict oversight of all aspects of this non-profit entity, located in Prescott, AZ. This dispensary was
licensed, opened and cash flow positive within 6 months,

All-Greens, Board of Directors — 2013

Scan served on the Board of Directors for the first and onty Court Appointed Receivership in the Medical Marijuana
industry in Arizona. His team successfully completed the license process (with no deficiencies), opened the dispensary
and turned it back over to the Receiver aheud of schedule and under budget.

EDUCATION
Boston College, Newton, MA — B.S. in Accounting, 1994
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NATHAN N I E N H U IS Nate Nienhuis: Director
|

Profiie

Veteran Horticulturist and Product Engineer, challenging and leading the industry with innovative product and building
designs, leading cultivation and manufacturing processes and exceptional safety and security practices.

Areas of Expertise
s Innovative designs s Safety and security program implementation
« Over 12 patented, UL approved designs » Cultivation, manufacturing and product development
+ Training program implementation s Renewable and altemative enengy expert
« Specialist in lighting, air purification, nutrient
application, irrigation systems, environmental
controls
Professional Experience
Chief Horticulture Officer 09/2012 to Current
Holistic Remedies Washinton, DC

-head of operations

~responsible for building design and facility infrastructure

-lead educator and enforcement officer in cultivation processes, manufacturing and product development
-meets and exceeds all industry standards for health, safety and security compliance

-partners with local health and law enforcement to assist in community safety and protection

Chief Horticulture Officer 09/2012 to Current
Capital City Cultivation Washington, DC
-head of operations

-responsible for building design and facility infrastructure

-ead educator and enforcement officer in cultivation processes, manufacturing and product development
-meets and exceeds all industry standards for heaith, safety and security compliance

-partners with local health and law enforcement to assist in community safety and protection

Chief Horticulture Officer 09/2012 to Current
SWC Tempe, AZ
-head of operations

-fesponsible for building design and facility infrastructure

-lead educator and enforcernent officer in cultivation processes, manufacturing and product development

-meets and exceeds all industry standards for health, safety and security compliance

-partners with local heailth and law enforcement to assist in community safety and protection

Chief Horticulture Officer 09/2012 to Current
203 Organix Prescott, AZ
-head of operations

-responsible for building design and facility infrastructure

-lead educator and enforcement officer in cultivation processes, manufacturing and product development
-meets and exceeds all industry standards for heaith, safety and security compliance

-partners with local health and law enforcement to assist in community safety and protection

Head engineer 0372010 to 08/2012
Growlite Whittier, CA
-designed first, patented and exclusive concealed airflow technology light fixture

-designed fixtures to incorporate both horizontal and vertical bulb placement and maximize all applicable HID bulb
platforms available on the market

ORIGINAL




-led a team with vision and innovation constantly challenging existing lighting technology and presenting new, innovative
designs

Owner/Operator 051999 to 11/2009
Bug Masters Mission Diejo, CA
-Licensed Branch 3 operator

-Owner and founder of premier choice of homeowners, property managers, and real estate agents for all wood
destroying pests, organisms, fungus and mold controf services.

-Knowledge of wood destroying pests' and organisms’ biology and habitats

-Safe, organic and effective methods of pests' treatments

-Employee education and training

-Customer Satisfaction

-Warranties and guarantees that are among the best in the business.

Education
Bachelor of Science: Mechanical Engineering 1999
Callifornia State Fullerton Fullerton, CA
Associate of Arts: Fire Technology ‘ 1998
Rancho Santiago Santa Ana, CA

Nate Nienhuis: Director
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EVIDENCE OF CAPITAL
{Exhibit4.1)

This exhibit must be completed and attached to a required document and submitted as part of the application.

A

Corporation Name: Bay State Care Corp

Application # (if more than one): 1

Total Capital needed for this application: $ 900,000 total

Attach one-page bank statement.

RMD Phase 2 application- October 7, 2013
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BAY STATE CARE CORP.
Exhibit 4.1

Letter of Commitment ——]

This letter must be completed when the Corporation has its liquid operating capital in an
individual account in the name of the Corporation’s CEO/Executive Director or President
of the Board of Directors instead of in the name of the Corporation. If this letter is not
applicable, indicate N/A.

Date: 11/16/2013
Name of the Corporation: Bay State Care Corp
Name of CEQ/Executive Director of the Corporation: Sean Gabriel

Name of Account Holder: Sean Gabriel

e o e e A e L Lk}l Sl e o Bt ot B Bt T B St TR PR TR R e o ) ey el i o e e T Ty T O PR YT TR PP S P o S o o o o B

This Letter of Commitment is to ensure access to the required ligquid capital to support the
operations of BAY STATE CARE CORP if so approved by the Department of Public Health. The
total required capital needed for this application equals $900,000.00.

As Chief Executive Officer/Executive Director or President of the Board of Directors of BAY
STATE CARE CORP, | affirm that these funds will remain in ACCOUNT #X38-057371 with
Fidelity Investments for the sole purpose of supporting the operations of the Corporation.

Exhibit 4.1 of this application includes a one-page copy of the bank statement referenced here.
) P Ny T

oExecutive}Director or President of the Board of Directors:

Print Name %ﬁm@xﬁm&k
Date: _\Y _j\%fk"ﬁ

Notary Public

Onthis (/¥ ) day of ( %éf?fﬁz’& ), 20 /-%before me, the undersigned notary public,
personally appeared SEAN GABRIEL, proved to me through satisfactory evidence of
identification, which was a state issued DRIVER’S_LICENSE, to be the person whose name is

* signed on the preceding or attached document, and acknowledged to me that he signed it
voluntarily for its stated purpose.

' _ NILDA M. sanT)
) - SANTIAGO
Z&%/ %"@ﬁ’@* PUBLIC-STATE OF e yop
Sign/ature of Notéry Public ©. 01546120435

.Quc!lﬁed in Bronx
mmission Expires Dece

County
mber 2q, 208

RMD Phase 2 application- October 7, 2013 ORIGINAL
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CAPITAL EXPENSES
(Exhibit 4.3)

This exhibit must be completed and submitted as part of the application.

Corporation Name: Bay State Care Corp Application # {if more than one):
Expense Type Costs Explanation of Expense
Planning and Development
1 Architect and design fees | $6,500 Initial Design and Blueprints
2 Environmental survey | 52,700 Site Survey of Worcester/Lowell
3 Permits and Fees | $1,500 Local Filing & Permit Fees- projection
4 Security assessment | SN/A
5 Land/building cost | $
6 Site clean-up and preparation | $5,000 Demoalition & Carting costs
7 Other- describe | $22,500 RMD Cuitivation- Trench/Heavy up Power Enhancement
8 $
S S
Build-out Costs
1 3,600 sq. ft Full Renovation (building is a shell) + 13,000 sq.
Construction expenses | $539,000 ft Cultivation Center
2 Painting and finishes | $

Security system | $145,000

Finishing Building/Sandblast/Block Beautification and trash
Landscape work | $20,000 removal.

5 Parking facifity | $
6 Other- describe | §
7 $
8 s
2 $
Equipment Costs
1 Vehicles and transportation | $12,000 Transport Vehicle -- Disp, <> Cult. Product transport
2 Cultivation equipment | $85,000 Adjustable light grid & Planting Bays (Pots/Medium/Tools)
3 Furniture and storage needs | $15,000
4 POS Systems/MJ Freeway License and Equipment/Office
Computer equipment | 565,000 Computers
5 HVAC | $45,000 (2) 12 Ton AC install/Oil to Gas Conversion
6 Kitchen/food prep equipment | $100,000 Full MIP Commercial Kitchen Installation
7 QOther- describe | §
8 6 1/100 Integrated Scales — to work with POS/Compliance
Scale | $20,000 system
9 Misc Supplies | $115,000

TOTAL | $1,199,200

RMD Phase 2 application- October 7, 2013
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Bav State Care Corb, Exhibit 4.4

VEAR-ONE OPERATING BUDGET
(Exhibit 4.4)

This exhibit must be completed and submitted as part of the application.

Corporation Name: Bay State Care Corp Application # (if more than one}: 1

Budget Period: Aug 2014 to Jul2014
Projected Number of Patients: 417 and Number of Visits: __ 10000
Y;:]:i:!:E Budget Notes '
REVENUE
1 Medical Marijuana sales (RMD} 51,891,472 313 Lbs @ 6.5K Per Lhs
2 Vaporizer Revenue 550,873 3% Gross Revenue.
3 Marijuana Infused Products (MiPs) $305,238 15% Gross Revenue
A | TOTAL REVENUE: $2,391,034
PAYROLL EXPENSES
Personnel Category #FTE
1 | Director — Bay State Care Corp 1 100,000
2 | Chief Cultivation Officer 1 $80,000
3 RMD General Manager 1 565,000
4 | Cultivation Assistant Managers 2 $110,000
5 RMD Assistant Managers 2 590,000
6 | RMD Sales Associates 2 $52,000
7 | Manufacturing Manager 1 545,000
8 | Cultivation Facility Administrator |1 538,500
9 | RMD Security Officers 2 576,000
10 | Kitchen Executive - MIPS 1 538,000
11 | Comptroller 1 542,000
12 | Front Desk Clerk - Dispensary 2 $52,000
13 | Part-Time Dispensary Staff 99,600
14 | Kitchen Team - MIPS 4 562,400
15 | Processing Staff $246,900
16 | Flower Tech’'s $150,000
B | TOTAL SALARIES 21 51,197,400
C Fringe Rate and Total 12% | 5143,6388
D | TOTAL SALARIES PLUS FRINGE {B+(} $1,341,088
OTHER EXPENSES
Consultants 512,000 Security consultants
Equipment 58,000 Misc. Equipment Upgrades and supplies

ORIGINAL




Bay State Care Corp, Exhibit 4.4

3| supplies 100000 | £ s oversht
4 | Office Expenses $10,000 Office supplies.
5 Utilities $97,000 Utilities Estimated (All-In).
Liability & Business interruption (RMD

6 | Insurance 548,000 Dispenia;&ry/ RMD Cu:civatiopr:). t
7 | Interest S0
8 | Depreciation/Amortization S0
9 | Leasehold Expenses $102,384 Total rent and property tax Lowell, Worcester
10 | Bad Debt $0
11 | Packaging Supplies/Adt. COGS $50,000
12 | HR Benefit Packages 5149,675%
13 | Compliance and POS system $9,000
14 | Advertising $24,000
15 | Outside Testing $15,000 Product Consistency & THC Testing
16 | Plant Supplies $75,000
£ | TOTAL OQTHER EXPENSES $550,384

TOTAL EXPENSES: {D+E} $1,891,472

DIFFERENCE $<499,562>

T Enter short explanation of expenses

ORIGINAL




€107 ‘£ 429010 -uoneddde 7 aseyd AWy

JedA |eosy ajeldoidde Jaiug,

‘SS9 SQI8L Y Q109§ Aojuaauj euenfuey |eaipay paialold
EIE Va4 EFERr4 ETER ¥4 Buigels ur 314 2101
%1t %EE %0 Aljenuue ajed Yymois jo 9, patalold
¥8L'8T SOEET 8T0°0T S1SIA JUBned Jo Jagunn
£E8L 125 LT siualled jo Jagwny
£ST'625°CS LSSTSTTS <785'6YI>S TIvLoL
ZTLT6E'TS E6T'SLT TS TLY'T68'T sasuadx3 payoaloid
696TZ6'VS 0SL'LEE'ES rETETS anuaaay paloaiold
~0Z SNOILIroNd T 0Z SNOILY3roYdd T, 0T SNOILI3IroY¥d
YV3IA TVISIH TINd YIHL HVYIA T¥OSHH 1T1Nd ANOD3S YV A TvISId 11Nd 15414

L1oZInT

1lE@A |BISIH ||N4 15414 By 404 318 1elS paldelald

T :(auo ueyy aiow J1}  uoned)ddy

¥TOC 8Ny

dlo) ale) 21e15 ABg :awep uonelodion

-uoned|dde ay; jo 1ed se pajwigns pue pa12|dwod agq IShw NQIYXa Sy

polad Wi JEDA €514

(5% 3quuxs)
SNOLLDAI0Md 139040g NVTd SSANISNE YVIA-TIHHL

Sy HQIUXH 10 91e) Aels Aeg

ORIGINAL



€107 ‘7 1290100 ~uanen|dde 7 952Ud dIAY

ORIGINAL

FO9TO VIN “491S82I0M
9sea pawndaxy | AUNO) J31Sa0I0M 1sa115 SUIpIEy 1S
payseisy asuapiag jo adAL Auno) ssalppy jeatsAyd

:auweN uoelodion

T :{auo ueyy aiow J) ¢ uoneaddy di10) =1e7) 9181S ABg

‘uonenjdde ay3 o Jed se payugns pue susWNICp palinbalz o) paydelle pue y/N pajiew Jo parajdwod aq Isnw NqIYyxa siyj

{1'5 nawuxy)
ALIS ATYSNAASIA NI LSTHALNI 40 IINIGIAT

TS BIquyxy "dio)) a1 ajeIs Aeg




Bay State Care Corp.
Exhibit 5.1

Novembet _EK, 2013

Neil Smith
Jennifer G, Smith
41 Batty Road
Worcester, MA 01609

To Bay State Care Corp, the Massachusetts Department of Public Health, and the Phase II
Registered Matijuana Dispensary Application Review Committee:

We are the co-owners and landlord of the propetty located at 51 Harding Street, Worcester,
Massachusetts 01604 (the “Premises™). As the co-owners and landlord of the Premises, we fully
suppott Bay State Care Corp’s business plan to operate, if licensed, a Massachusetts registered
marijuana dispensary in full compliance with Massachusetts law, including Chapter 369 of the Acts
of 2012, An_Act to Implement the Humanitarian Medical Use of Marijwana, and 105 CMR 725.000 et seq.:
Implementation of an et for the Humanitarian Medical Use of Marginana of the Code of Massachusetts
Regulations.

As co-owners and landlord of the Premises, we consent to Bay State Care Corp’s use of the
Premises to opetate a dispensary facility upon the successful award of a registered martjuana
dispensary license from the Department of Public Health.

Please contact us at yout convenience with any questions or concerns.

Best regards,
A ~ -
Necil Smith

4

Jennifer G. Smith

{Client Files/31353/0004/01355673.DOCX }
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Bay State Care Corp.
Exhibit 5.1

“Execution Copy

LEASE

THIS INDENTURE OF LEASE made as of the Execution Date as stated between
the Landlord and the Tenant named in Section 1.

WITNESSETH:

That Landlord, for and in consideration of the Basic Rent, Basic Annual Rent, and
any Additional Rent hereinafter reserved and payable by Tenant, and of the covenants,
agreements and conditions to be performed and observed by Tenant, does hereby demise
and lease to Tenant, and Tenant does hereby hire and take from Landlord the Demised
Premises hereinafter described subject to mortgages and other matters of record and upon
and subject to the covenants, agreements and conditions of this Lease for the term
hereinafter stated:

1. REFERENCE DATA

Each reference in this Lease to any of the following terms and/or titles shall
incorporate the data stated in this Section for that term or title.

1.1 Execution Date: , 2013

1.2 Landlord: Neil Smith and Jennifer G. Smith

1.3 Landlord’s Address: 41 Barry Road, Worcester, Massachusetts 01609

1.4  Tenant: Bay State Care Corp., a Massachusetts nonprofit
corporation

1.5 Tenant’s Address: 366 Broadway, Everett, Massachusetts 02149

1.6 Demised Premises:  The approximately 3,600 ft* building located at 51
Harding Street, Worcester, Massachusetts (the “Building”) and that portion of the real
property on which the building is located (the “Appurtenant Areas™) including but not
limited to the driveways, parking areas, and loading areas.

1.7  Lease Term: The period from the Commencement Date through
the Termination Date.

1.8  Option Terms: Two (2) options at Five (5) years each

1.9 Commencement Date: The earlier of: (i} January 1, 2014 or (ii) when

- Tenant receives its Phase 2 license approval for the Permitted Use from the
Commonwealth of Massachusetts (upon its submission of an application for such license
on November 21, 2013 and for no other application submission.)

ORIGINAL
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Bay State Care Corp
Exhibit 5.1

1.10  Termination Date:  The later of (i) Five (5) years and two (2) months
from the Commencement Date, or (ii) the expiration of a properly exercised Option
‘Term, unless earlier terminated as provided herein pursuant to the various rights of the
parties, including Tenant’s termination rights as provided in Section 27.9 herein, in which
event that date of earlier termination shall be the Termination Date.

1.11  Basic Annual Rent:

For the period commencing with the Commencement Date and continuing for two
(2) months thereafter, there shall be no Basic Annual Rent Due (the “Basic
Annual Rent Free Period™).

For the period commencing with the first month after the Basic Annual Rent Free
Period (i.e. the third month of the Lease) and continuing for the one year period”
thereafter (“Year One™), Basic Annual Rent shall be $18,000.00;

For the period commencing with the end of Year One and continuing for the two
year period thereafter (*Years Two and Three™), Basic Annual Rent shall be
$28,800.00; and

For the period commencing with the end of Years Two and Three and continuing

for the two year period thereafter (“Years Four and Five™), Basic Annual Rent
shall be $32,400.00.

During the First Option Term, the Basic Annual Rent will be:

For the period commencing from the end of Years Four and Five and
continuing for the one year period thereafter (“First Option Year One™),
Basic Annual Rent will be $32,400.00;

For the period commencing from the end of First Option Year One and
continuing for the one year period thereafter (“First Option Year Two™),
Basic Annual Rent will be $33,048.00;

For the period commencing from the end of First Option Year Two and
continuing for the one year period thereafter (“First Option Year Three™),
Basic Annual Rent will be $33,708.96;

For the period commencing from the end of First Option Year Three and
continuing for the one year period thereafter (“First Option Year Four™),
Basic Annual Rent will be $34,383.14; and

For the period commencing from the end of First Option Year Four and
continuing for the one year period thereafter (“First Option Term End™),
Basic Annual Rent will be $35,070.80.

) ORIGINAL
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Bay State Care Corp
Exhibit 5.1

During the Second Option Term, the Basic Annual Rent will be:

For the period commencing one year from the end of the First Option
Term End and continuing for the one year period thereafter “Second
Option Year One™), Basic Annual Rent will be $36,000.00;

For the period commencing from the end of Second QOption Year One and
continuing for the one year period thereafter (“Second Option Year
Two™), Basic Annual Rent will be $36,720.00;

For the period commencing from the end of First Option Year Two and
continuing for the one year period thereafter (“Second Option Year
Three™), Basic Annual Rent will be $37,454.40;

For the period commencing from the end of First Option Year Three and
continuing for the one year period thereafter (“Second Option Year
Four”), Basic Annual Rent will be $38,203.49; and

For the period commencing from the end of First Option Year Four and
continuing for the one year period thereafter (“Second Option Term

End”), Basic Annual Rent will be $38,967.56.

1.12  Security Deposit: $2,700.00 (to be paid upon execution of this Lease).

1,13 Broker: Worcester Commercial Properties Real Estate, 475 Pleasant
Street, Worcester, Massachusetts,

2. DEMISED PREMISES

2.1 Demised Premises, Landlord hereby leases to Tenant, and Tenant hereby
leases from Landlord, subject to and with the benefit of the terms and provisions of this
‘Lease, the Demised Premises described in Section 1.6.

22  Parking and Loading. Landlord has designated areas to be used by Tenant
for access and/or loading and unloading purposes and for parking purposes and loading
purposes, all of which shall be exclusive to the Tenant as to third parties but which shall
be in common with the Landlord, its agents and invitees in the event Landlord is required
to access the Demised Premises to comply with its obligations under this Lease.

Landlord shall not be liable to Tenant if the foregoing access privileges are impaired by
reason of any moratorium, regulation or other governmental decree or action. Any
govermnmental charges or surcharges or other monetary obligations imposed relative to
access or loading rights with respect to the Demised Premises shall be deemed to be real
eslate taxes. :

3. TERM

ORIGINAL
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Tenant shall have and hold the Demised Premises for a term of years commencing
on the Commencement Date and ending on the Termination Date as stated in Section
1.10 or on such earlier date upon which the Lease Term may expire or to be terminated
pursuant to any conditions or other provisions of this T.ease or pursuant to law. The
“Commencement Date” shall be the date certain agreed upon by the parties at the time of
execution of this Lease and set forth in Section 1.9.

4. OPTION TERMS

4.1 Exercise of Option, Provided Tenant shall not be in default hereunder,
Tenant shall have the option to extend the Lease Term set forth in Section 1.7,
commencing the day after the Termination Date, or in case of more than one Option
Term, the first Option Term commencing the day after said Termination Date and each
additional Option Term commencing the day after the prior Option Term. Tenant may
exercise said option by giving Landlord written notice not less than nine (9) months prior
to the Termination Date of the original Lease Term or the then current Option Term, as
the case may be, and, notwithstanding anything to the contrary contained herein, the
Tenant’s right to extend any Term or Option Term hereunder shall expire or the date
provided herein. Unless otherwise provided, the monthly installment of Basic Annual
Rent during each year of the Option Term shall be 1/12™ of the amount determined in
accordance with Section 1.11.

42  Provisions of Lease for Option Term. Except for the provisions of this
Section 4, all other provisions of this Lease shall apply to each and every Option Term
and no further document need be executed.

3. BASIC RENT

5.1 General. All sums of money or charges required to be paid by Tenant
under this Lease, whether or not the same are designated “Basic Rent”, “Basic Annual
Rent” or “Additional Rent” or otherwise shall for all purposes hereunder be deemed and
shall be paid by Tenant as rent,

5.2 Basic Annual Rent. Tenant shall pay to Landlord or, if Landlord shall so
direct in writing, to Landlord’s agent or nominee throughout the Term at Landlord’s
address or at such place as Landlord may by notice in writing to Tenant from time to time
direct Basic Annual Rent at the annual rate as specified in Section 1.11, payable without
set-off or deduction, except only as may hereinafter be provided, in monthly installments
in advance on the first day of each calendar month {(and pro rata for any portion of a
month at the commenceinent or termination of this Lease), subject to adjustment as
hereinafter provided. One month’s Basic Annual Rent (representing the first month after
the Basic Annual Free Rent Period) shall be paid on the Commencement Date. However,
if Tenant exercises any of its termination rights pursuant to Section 27.9 prior to the end
of the Basic Annual Free Rent Period, Landlord shall return the amount paid pursuant to
the preceding sentence to Tenant, provided Tenant shall have fully vacated the Demised
Premises on or before the last day of the Basic Annual Free Rent Period.

. | ORIGINAL

{Client Files/31353/0004/01355873.DOC }



Bay State Care Corp.
Exhibit 5.1

5.3 Holding Period Payments. Commencing October 1, 2013, the Tenant’s
costs to “hold” the Demised Premises shall be $1,300.00 per month until the
Commencement Date (the “Holding Period™). The Holding Period shall not exceed three
(3) months, as the same may be extended by agreement of the Landlord and Tenant.

6. ADDITIONAL RENT
6.1 Taxes.

6.1.1 Tax Payment. Tenant shall pay to the Landlord as Additional Rent
the entire amount of Taxes upon the Demised Premises for any Tax Period during the
Term or any Option Term of this Lease. The phrase “Tax Period” means the real estate
tax period (now July 1 to June 30) from time to time in effect as applicable to the
municipality in which the Demised Premises are located. Payments on account of Taxes
as Additional Rent shall be made by Tenant to Landlord monthly on the days on which
the Basic Annual Rent is payable, in amounts reasonably estimated by Landlord (or as
otherwise billed by Landlord), so that Landlord shall have received from Tenant, at least
one month prior to the due date of the same the entire amount of any installment of
Taxes. When the actual amount of Taxes for a Tax Period is known, Landlord shall
provide Tenant with a copy of the applicable tax bills for all such Taxes and Tenant shall
pay the amount of any required excess within ten (10) days after Landlord’s billing
therefor, or Tenant shall be credited against Basic Annual Rent for any excess tax
payments, as the case may be. No interest shall be payable to Tenant with respect to such
periodic tax payments. The Tenant’s obligation to pay Additional Rent shall commence
on the Commencement Date notwithstanding the Basic Annual Rent Free Period.

6.1.2  Taxes Defined. The term “Taxes” means all real estate taxes;
assessments; license fees; water assessments, rents and use charges; sewer assessments
and use charges; vault rents or charges; and all other governmental charges and
impositions of every kind or nature, general and special, ordinary and extraordinary,
unforeseen as well as foreseen, including without limitation assessments for public
improvements or benefits, which shall, with respect to the Term be laid, assessed, levied,
confirmed or imposed upon or become due or payable or a lien upon the Demised -
Premises or any part thereof or the interest of either the Landlord or the Tenant in the
Demised Premises, or any part thereof, or the business being conducted thereon, or the
improvements or personal property or fixtures on the Demised Premises or on the owners
or occupants thereof, including without limitation, Tenant’s signs (but excluding income,
estate and inheritance taxes). Without limiting the generality of the foregoing, if during
the Term or Option Term the present system of taxation of real property is changed so
that there is assessed on Landlord a capital levy or other tax on the gross rents received
with respect to the Demised Premises or the Buildimg, or however measured, or a
governmental, or other local income, franchise, excise or similar tax, assessment, levy or
charge (distinct from any now in effect) measured by or based, in whole or in part, upon
any such gross rents, or however otherwise measured, or is a so-called sales or excise tax
is payable on rentals, then all of such taxes, assessments, levies or charges shall be
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deemed to be included within the term “Taxes”. Tenant’s liability with respect to Taxes
shall apply to Taxes assessed or which become a lien upon the Demised Premises during
the Term or Option Term, prorated for the Tax Period in which the Term or Option Term
begins or expires. With respect to betterment assessments, Landlord shall be deemed to
have elected to pay the same over the longest period permitted by law, and Tenant’s
obligation with regard to betterment assessments shall be based upon each such current
installment of assessment during the Term and pro rata for the portion of a year, together
with interest thereon charged by the municipality or other taxing authority.

6.1.3 Abatements. Tenant may, at its expense, apply for an abatement of
any Taxes and retain any abatement received, and Landlord agrees to cooperate in the

sdImne.

6.2 Operating Costs.

6.2.1 Operating Costs Payment. Tenant shall pay to Landlord as
Additional Rent Landlord’s Operating Costs, as defined in Section 6.2.2 (or at Landlord’s
option Tenant shall pay any or all of said Operating Costs, directly, whether contracted
for by Landlord or Tenant), during the Term or any Option Term of this Lease. The
Tenant’s obligation to pay Additional Rent shall commence on the Commencement Date
notwithstanding the Basic Annual Rent Free Period.

6.2.2 Operating Costs Defined. As used herein, Operating costs shall
mean all costs and expenses incurred by Landlord (and not assumed by Landlord herein)
in connection with the operation, maintenance and management of the Demised Premises
(not otherwise provided for heremn), including, without limitation, repairs, replacements,
maintenance, lighting, water, heat, maintenance of grounds, snow and ice removal from
all areas including all parking areas and areas of access and egress, rubbish removal,
landscaping, and other services; insurance with respect to the Demised Premises
including but not limited to fire insurance, which may include “special coverage” or “all
risk” endorsements (including with Tenant’s consent “differences in condition”, flood
and earthquake coverage and “change in building code requirements” endorsements) in
an amount not less than the full replacement cost thereof, sprinkler leakage insurance and
such other insurance as is customarily carried on comparable types of property or may
from time to time be required by lending institutions. Operating Costs shall not include
maintenance or replacement of the roof or structural repairs to the Building.

6.2.3 Payments. Tenant shall pay all Operating Costs to Landlord
within thirty (30) days after Landlord’s billing therefore. In the case of Operating Costs
paid directly by Tenant, Tenant shall pay the same on or before the due date thereof,
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7. SERVICES AND UTILITIES

Commencing with the Commencement Date, Tenant shall, at its sole cost and
expense, make all arrangements for and pay for all utilities and services furnished to the
Demised Premises, whether or not used by Tenant, including without limitation, gas,
electricity, telephone and similar services, and for all connection charges, and Tenant
shall make its own arrangements for such utilities without obligation of Landlord to do
S0,

8. USE AND MAINTENANCE

8.1 Permitted Use. Tenant shall use the Demised Premises, pursuant to 105
CMR 725.000 ef seq. and to the extent permitted by applicable state and local law, solely
for the operation of a marijuana dispensary, including all of the services and functions
mcident thereto, including, but not limited to, a kitchen, laboratory, research or office
area and such ancillary businesses which Tenant may license on the Demised Premises,
all in accordance with applicable state and municipal laws, rules and regulations. Tenant
shall provide full time responsible employees to supervise the conduct of Tenant’s

business.

8.2 Maintenance and Repair by Tenant. Tenant covenants throughout the
term of this Lease, at Tenant’s sole cost and expense, to maintain the Demised Premises
in good clean order, repair and condition, including interior and exterior portions of the
Building but excluding all structural portions of the building and the roof, and all
appurtenances thereto. When used in this Article, the term “repairs” shall include
replacements or renewals when necessary, and all such repairs made by the Tenant shall
be at least equal in quality and class to the original work. Tenant shall also replace any
glass which may be damaged or broken with glass of the same quality, Tenant
acknowledges that Landlord shall have no maintenance, repair or service obligations of
any kind with respect to the Demised Premises, except as provided in Section 8.3 and
Section 12.1 below. Tenant shall store all trash and garbage in securely closed containers
within the Demised Premises; and shall be responsible for the regular (and reasonably
frequent) removal thereof. Tenant shall not burn any trash of any kind in or about the
Demised Premises. Tenant shall take whatever measures are necessary to insure that
floor load limitations are not exceeded in the Demised Premises. Proper placement of all
machines and equipment in the Demised Premises and on the roof shall be Tenant’s
responsibility.

Notwithstanding the above, in the event the Tenant installs, stores or places any
equipment, machinery or other items on the roof, the Tenant shall be solely responsible
for the maintenance, repair, condition and replacement of the roof at Tenant’s sole cost
and expense.

8.3 Maintenance by Landlord. When notified by Tenant of need, Landlord
shall repair the roof and, when necessary, replace the same. When notified by Tenant of
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need, Landlord shall be responsible for structural repairs to the Building when and if
reasonably necessary during the Term or any extended term of this Lease, except to the
extent said structural defects were caused by the gross negligence, willful misconduct or
omission of Tenant, its agents, representatives, employees, invitees or customers.

8.4  Interruption of Services. In no event shall Landlord be liable for any
interruption of or failure in the supply of any utilities or services to the Demised
Premises, nor shall any such interruption or failure entitle Tenant to an abatement of rent,
reduction of any other payments hereunder or a right to terminate this Lease, unless such
interruption is caused by the gross negligence of the Landlord, its agents, representatives,
employees, invitees, servants or contractors,

8.5  Compliance with [.aws. Tenant covenants throughout the Term, at
Tenant’s expense, to comply with, and cause the Demised Premises to be maintained and
the Permitted Use of the Demised Premises to be and remain in conformity with, and not
in violation of, all laws and ordinances and the orders, rules, regulations and requirements
of the federal, state and local governments and appropriate departments, commissions,
boards, bureaus, agencies and offices thereof, and the orders, rules, regulations and
requirements of the water, sewer, electrical or other inspection departments of the
municipality in which the Demised Premises are located, or the Board of Fire
Underwriters (or any other body now or thereafter constituted exercising similar
functions), excepting therefrom federal laws concerning narijuana enforcement
including, but not limited to, the Controlled Substances Act, 21 U.S.C. §801 ef seq. (the
“CSA”). Tenant shall observe and comply with the requirements of all policies of public
liability, fire and all other policies of insurance at any time enforced with reference to the
Demised Premises. Without limiting the generality of the foregoing, Tenant shall make
all repairs, alterations, additions or replacements to the Demised Premises required by
any law or ordinance or any order or regulation of any public authority because of
Tenant’s use of the Demised Premises (the Permitted Use or otherwise), including but not
limited to zoning, building safety, fire codes and architectural barriers, keep the Demised
Premises equipped with all safety appliances so required because of such use; and pay all
state, federal and local taxes assessed against the personal property of any kind owned by
or placed in the Demised Premises by the Tenant. The Tenant, at its sole expense, shall
obtain all licenses or permits which may be required for the conduct of the Permitted Use
and any other business within the terms of this Lease, or for the making of repairs,
alterations, improvements or additions, and the Landlord, where necessary, will join with
the Tenant in applying for all such permits or licenses. The Tenant shall pay all costs,
expenses, claims, fines, penalties, and damages that may be imposed because of its
failure to comply with this section and shall indemnify the Landlord from all liability
arising from each noncompliance. If Tenant receives notice of any violation of law,
ordinance, order or regulation applicable to the Demised Premises, it shall give prompt
notice thereof to the Landlord. '

8.6  Hazardous Materials. Except in accordance with all applicable laws and
regulations, Tenant shall not use, maintain, store, generate, allow or bring on the Demised
Premises, or transport or dispose of on or from the Demised Premises (whether through
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the septic, sewer or other waste disposal system serving the Demised Premises or into the
ground by removal off-site or otherwise) any Hazardous Waste, Hazardous Material, Oil
or radioactive waterial. Without limiting said obligations of Tenant, Tenant shall save
the Landlord, and any successor, assign, representative, personal representative and heirs
of Landlord, harmless and indemnified with respect to any loss, cost, damage or expense
(including reasonable attorneys fees) arising from Tenant’s failure to comply with said
obligations during the Term or Option Term hereof and during any period when the
Tenant or any of its assigns or sublessee or any of those claiming under it is occupying
the Demised Premises or any part thereof, including without limitation the costs of all
fines or penalties imposed by any governmental authority and the costs of any clean-up
activities on the Demised Premises or the Demised Premises required by any
governmental authority in connection therewith. The provisions of this Section shall
survive any termination of this L.ease. As used in this Section 8, the terms “Hazardous
Waste”, Hazardous Material” and “Oil” shall be defined as provided in Section 2 of
Chapter 21C, Section 2 of Chapter 21D, and Section 2 of Chapter 21E of the General
Laws of Massachusetts, and the regulations promulgated thereunder, as such laws and
regulations may be amended from time to time. Landlord represents to the best of its
knowledge that it has no knowledge of any Hazardous Material contained on or about the
Demised Premises, and, if such Hazardous Material is later discovered to have existed
prior to Tenant’s occupation of the Demised Premises, Landlord agrees to bear all costs
and-expenses for removing and remediating such Hazardous Material in accordance with
applicable law as well as indemnify and hold Tenant and its successors harmless from
any and all claims, actions, or proceedings commenced against Tenant which arise from
or relate to such Hazardous Material, including without limitation all awards of damages,
fines or penalties.

8.7  Alteration or Additions. Except as permitted under Section 9.3, Tenant
shall not make any structural alterations or additions on or to the Demised Premises
(except only the installation of fixtures in the Building necessary for the conduct of its
business) , the cost of which will exceed Ten Thousand Dollars ($10,000.00) without on
each occasion obtaining the prior written consent of Landlord, which consent shall not be
unreasonably withheld and then only pursuant to plans and specifications approved by
Landlord in advance. Tenant agrees that, at Landlord’s election, all installations,
alterations and additions shall be deemed to be part of the Demised Premises.

8.8 Nuisance; Waste or Overloading. Tenant shall not use nor suffer or permit
the use of any person of the Demised Premises and its appurtenant rights for any purpose
or in any manner, which may constitute a nuisance or be offensive or which could cause
injury or damage to the Demised Premises. However, Tenant’s Permitted Use of the
Demised Premises pursuant to 105 CMR 725.000 et seq. and to the extent permitted by
state and local applicable law, on its own, shall not be considered a violation of any of the
obligations contained in this Section.. Tenant agrees not to injure, overload, deface or
otherwise harm the Demised Premises; not commit any nuisance; nor burn any trash or
refuse within the Demised Premises nor make any use of the Demised Premises which is
improper, offensive or contrary to any federal law (excepting the CSA and other similar
federal laws concerning marijuana enforcement), nor any state or local law or ordinance
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or which will invalidate or increase the cost of any of Landlord's (or Tenant's} insurance
(Tenant to pay the cost of any such increased insurance premiumy); nor conduct any
auction, fire, "going-out-of-business" or bankruptcy sales; nor discriminate upon the basis
of race, color, religion, sex or national origin in the transfer, lease or rental (if permitted
hereby) or in the use and occupancy of the Demised Premises; nor use any advertising
medium that may constitute a nuisance, such as loud-speakers, sound amplifiers,
phonographs or radio or television broadcasts in a manner to be heard outside the
Building; nor sell or display merchandise on, or store or dispose of trash or refuse on, or
solicit in or otherwise obstruct the driveways, walks, parking areas and other areas on the
Demised Premises; nor make, allow or suffer any waste.

9. CONDITION OF DEMISED PREMISES

9.1 As Is. The Demised Premises are demised herewith “as is” in their
condition as of the date of this Lease, without any representation or warranty of any kind
or nature from Landlord to Tenant. T.andlord shall deliver the Demised Premises in
broom clean condition with all utilities fully functional.

92 Comm_é_gcement Date Agreement. By occupying the Demised Premises,
Tenant shall be deemed to accept the same. If the Commencement Date is other than as
set forth in Section 1.9, Tenant agrees to execute in a form for recording a suitable

instrument memorializing the Commencement Date.

9.3 Tenant’s Work.

9.3.1 Standards. Any and all remodeling and installation work required
by Tenant (“Tenant’s Work™), shall be non-structural interior work and be undertaken
and completed by Tenant at its own expense, but only in accordance with plans and
specifications which have been approved in writing by Landlord, which approval shall
not be unreasonably withheld. Subsequent to May 1, 2014, all interior remodeling or
installations shall only require the approval of the Landlord if the cost of such work will
exceed Ten Thousand Dollars ($10,000.00). Tenant shall provide all necessary safety
appliances in connection with Tenant’s Work. All building materials installed by Tenant
in the Demised Premises shall be new or otherwise of good quality and shall at
Landlord’s election be deemed a part of the Demised Premises. All trade fixtures
installed in the Demised Premises by Tenant shall remain the property of Tenant. All of
Tenant’s Work shall be done only in accordance with all applicable municipal regulations
and ordinances and such work shall not weaken the safety or structure of the Building.
Tenant shall have the right, in its sole discretion, to install any and all security systems or
devices deemed appropriate for Tenant’s Permitted Use of the Demised Premises,
provided that Tenant notify Landlord of the same prior to installation and further that
Tenant allows access to Landlord for entry upon the Demises Premises as provided in this
Lease. Tenant shall in no way restrict access to the fire hydrant servicing the Demised
Premises.
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9.3.2 Costs and Insurance. Tenant shall pay promptly when due the
entire cost of any work to the Demised Premises undertaken by Tenant and to bond
against or discharge any liens for labor or materials within fifteen (15) days after written
request by Landlord; if Tenant fails to so discharge any lien and Landlord does so at its
expense, Tenant shall reimburse Landlord for said expenses within fifteen (15) days after
rendition of a bill therefor; to procure all necessary permits before undertaking such
work; and to do all such work in a good and workmanlike manner, employing materials
of good quality and complying with all governmental requirements; and to indemnify and
hold harmless the Landlord from all injury, loss or damage to any person or property
occasioned by or growing out of such work. Tenant shall require contractors employed
by the Tenant to carry Workers’ Compensation insurance in accordance with statutory
requirements and comprehensive public liability insurance and property damage
insurance covering such contractors on or about the Demises Premises in amounts in no
event less than, with regard to public liability insurance, Two Million Dollars
($2,000,000.00) and with regard to property damage insurance, Two Million Dollars
($2,000,000.00) (all such insurance to insure Landlord and Tenant as well as contractors)
and in such other reasonable amounts as Landlord shall require, and to subinit certificates
evidencmg such coverage to Landlord prior to commencement of such work.

10.  INDEMNIFICATION

10.1  Property At Tenant’s Risk. Tenant agrees that all of the furnishings,
fixtures, equipment, effects and property of Tenant and of all persons claiming by,
through or under Tenant on the Demised Premises shall be at the sole risk and hazard of
Tenant, and if the whole or any part thereof shall be destroyed or damaged by fire, water
or otherwise, or by the leakage or bursting of water pipes, steam pipes, or other pipes, by
theft or from any other cause, no part of said loss or damage is to be charged to or be
borne by Landlord, except if such destruction, damage or theft is caused by the gross
negligence of the Landlord.

10.2  Indemnity and Insurance. Tenant shall save Landlord harmless, and will
exonerate, defend and indemnify Landlord, from and against any and all claims, suits,
damages, liabilities or penalties, including reasonable attorney’s fees (“Losses™) asserted
by or on behalf of any person, firm, corporation or public authority except Losses caused
by the negligence of Landlord or its agents or Losses waived pursuant to Section 10.3:

(a) On account of or based upon any injury to person, or loss of or damage to
property, sustained or occurring on the Demised Premises on account of or based upon
the act, omission, fault, negligence or misconduct of any person whomsoever;

(b) On account of or based upon (including monies due on account of) any
work, except for Landlord’s work in repairing or replacing the roof or structural repairs,
whatsoever done on the Demised Premises during the Term of this Lease and during the
period of time, if any, prior to the Commencement Date that Tenant may have been given
access to the Demised Premises.
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Tenant shall procure and maintain in responsible companies qualified to do
business in Massachusetts and in good standing therein, insuring Landlord as well as
Tenant, and covering the Demised Premises, comprehensive general liability and
property damage insurance with limits of not less than Two Million Dollars
(52,000,000.00) combined single limit, Workers’ Compensation Insurance or insurance
required by similar emiployee benefit acts as well as employer’s liability insurance having
a minimum per occurrence limit of One Million Dollars ($1,000,000.00) against all
claims which may be brought for personal injury or death of Tenant’s employees, and fire
and casualty insurance with extended coverage endorsements (including vandalism and
malicious mischief) shall be procured on all of Tenant’s equipment, fixtures and other
property and Tenant shall deposit promptly with Landlord certificates for such insurance,
and all renewals thereof, bearing the endorsement that the policies will not be cancelled
or coverage reduced until after ten (10) days written notice to Landlord,

10.2.1 Landlord’s Indemnification. T.andlord will save Tenant harmless, and will
exonerate, defend and indemnify Tenant, from and against any and all Losses arising out
of any failure by Landlord to perform, fulfill, or observe any obligation or liability of
Landlord set forth in this Lease, or any negligent act or omission by Landlord, or any
condition of any kind, class, or description, however and whenever caused or occurring,
in any portion of the Premises Landlord is obligated to construct, alter, improve, restore,
repair, replace, or renovate, except for such Losses waived pursuant to Section 10.3.

10.3  Waiver of Subrogation. Landlord and Tenant hereby waive any and all
rights of recovery which they might otherwise have against each other, their agents,
employees, and other persons for whom Landlord and Tenant may be responsible for any
loss or damage to Landlord’s or Tenant’s property or improvements in the Demised
Premises which are covered by any policy of insurance maintained or required to be
maintained by Landlord or Tenant (or, if Landlord or Tenant does not maintain insurance
and is not required to maintain insurance, then from casualties covered by fire and broad
form extended coverage, including vandalism and malicious mischief) even though the
loss or damage results from the negligence, willful act or default under the terms of this
Lease by the other party, its agents, employees, contractors, invitees or other persons for
whom the other party may be responsible. Each policy of insurance maintained by
Landlord or Tenant with respect to the Demised Premises or with respect to Landlord’s or
Tenant’s property or improvements therein shall include provisions by which the
insurance carrier(s) (a) waive(s) all the rights of subrogation against the other party (and
against all those for whom the other party may be legally responsible) on account of any
loss payable under the policy and (b) agree(s) that the policy will not be invalidated
because the insured (in writing and prior the occurrence of any loss under the policy) has
waived part or all of its right(s) of recovery against any party on account of any loss or
damage covered by the policy. If Landlord or Tenant is unable to procure the including
of either of the clauses described in the next preceding sentence, it shall name the other as
an additional insurance in the policy.

104 Cost of Enforcement. Landlord and Tenant shall pay on demand each
other’s expenses, including attorneys’ fees, incurred in successfully enforcing any
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obligation under this Lease or in curing any default under this Lease, and if any payment
of rent is made more than five (5) days after the date the same is due, Tenant shall pay
interest thercon at the prime lending rate (“Default Interest™) form the due date thereof,
which interest shall be immediately due and payable as further Additional Rent.

11.  ASSIGNMENTS; SUBLETTING

Tenant agrees, except as otherwise permitted herein, not to assign this Lease or
sublet all or any part of the Demised Premises or permit occupation of the whole or any
part thereof by another, without first notifying Landlord of all of the terms thereof and
requesting Landlord’s approval, which consent shall not be unreasonably withheld.
Notwithstanding the foregoing, Tenant shall have the right to assign or sublet all or a
portion of the Demised Premises to a subsidiary or affiliate of Tenant without the consent
of the Landlord, provided however, Tenant must provide Landlord with prior written
notice of such assignment or subletting. Tenant agrees to reimburse Landlord promptly
for reasonable legal and other expenses incurred by Landlord in connection with any
request by Tenant for consent to assignment or subletting. No permitted assignment shall
in any event be effective unless such assignee shall agree, by written agreement directed
to the Landlord, to assume and perform all the Tenant’s obligations under this Lease in
accordance with the terms hereof, and no sublease shall be effective until such sublessece
shall agree, by written agreement directed to the Landlord, not to violate the terms of this
Lease. Notwithstanding the foregoing, in the event the Landlord consents to any
assignment of this Lease or a subletting of all or any part of the Demised Premises except
a part described in the last sentence of this section, Tenant shall pay over to Landlord at
Landlord’s option, and the same shall be considered Additional Rent, the amount by
which the Rent, Basic Annual Rent, Additional Rent, or other amounts payable to Tenant
under the assignment or sublease (whether or not designated as Rent) exceeds Tenant’s
obligations to pay Rent, Basic Annual Rent, Additional Rent or other charges to Landlord
under this Lease (computed on a pro-rata basis with respect to a sublease of less than all
of the Demised Premises). Such Additional Rent payments shall be paid to Landlord in a
lump sum if received by Tenant im a lump sum, or, if not, at the same time as Tenant is
required to make its monthly installment of Basic Annual Rent. Landlord’s consent to an
assignment or sublease shall not be deemed a consent to any subsequent assignment or
sublease. Notwithstanding any assignment or subletting, Tenant shall remain fully and
primarily liable hereunder. Landlord’s consent to an assignment or sublease shall not
operate as a waiver in any subsequent instance.

12. CASUALTY AND TAKING

12.1 Casualty and Taking. Ifthe Demised Premises are damaged by fire or
other casualty or taken by eminent domain, L.andlord shall put the Demised Premises, or
in case of a taking, what may remain thereof into proper condition for use and occupancy,
subject to applicable zoning and building laws or ordinances then in existence; provided
that Landlord’s obligation to restore shall be limited to an amount equal to the net
proceeds of insurance recovered or damages awarded for such taking, destruction or
damage (“net proceeds of insurance recovered or damages awarded” meaning for
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purposes of this Section 12.1 the gross amount of such insurance or damages less the
reasonable expenses of Landlord in connection with the collection of the same, including
without limitation fees and expenses for legal and appraisal services) to the extent that
such proceeds are made available to Landlord for purposes of restoration and are not
applied by any holder of a mortgage affecting the Building in satisfaction of the
indebtedness secured by such mortgage, and provided further that Landlord shall not be
responsible for any delay in such repair or reconstruction which may result from any
cause beyond its control. In addition to its right to seek compliance with the Landlord’s
obligation to restore, Tenant shall have the right to terminate this Lease if Landlord fails
to commence to restore the structural portion of the Demised Premises within one
hundred twenty (120) days following such fire, casualty or taking, and thereafter
prosecute the same to completion with due diligence, such termination right to be
exercised by written notice to Landlord within thirty (30) days after such right accrues.
There shall be no abatement of rent payable during the time in which the Demised
Prémises are untenantable and Tenant shall procure and maintain at its expense so-called
“Business Interruption Insurance” in order to pay the rent in case of such a loss or
damage to the Dermised Premises. In case of a taking which permanently reduces the area
of the Demised Premises, a just proportion of the Basic Annual Rent shall be abated for
the remainder of the Term or Option Term. Tenant shall, at its own expense, repair or
replace such of its fixtures, furniture, improvements and equipment as may be required as
a result of such damage or taking. (As used herein “substantial portion” means in excess
of twenty-five percent (25%) thereof).

12.2  Landlord Reserves Award. Landlord reserves and excepts all rights to
awards for damages to the Demised Premises and the leasehold hereby created, or
hereafter accruing by reason of any exercise of the right of eminent domain, or by reason
of anything lawfully done in pursuance of any public or other authority. In order to
confirm the same, Tenant grants to Landlord all of Tenant’s rights to such awards and
shall execute and deliver such further instruments of assignment thereof as Landlord may
from time to time request, Notwithstanding the foregoing, Tenant reserves the right to
any separate award, if any, payable directly to Tenant for Tenant’s moving expenses and
for damages to Tenant’s trade fixtures, provided the same does not diminish Landlord’s
award.

13.  ACCESS TO LANDLORD

Upon twenty four (24) hours notice and when accompanied by the Tenant or its
authorized agents at a mutually agreeable time, the Landlord or its representatives may
enter the Demised Premises during Tenant’s usual business hours for purposes of
inspecting the Demised Premises, performing any work which the Landlord elects to
undertake or made necessary by reason of the Tenant’s default under the terms of this
Lease, exhibiting the leased premises for sale, lease, or mortgage financing, or posting
notices of non-responsibility under any mechanic’s lien laws. Landlord or Landlord’s
agents may in an emergency enter by a master key or may forcibly enter the same,
without rendering Landlord or such agent liable therefore, if during such entry Landlord
or Landlord’s agents shall accord reasonable care to Tenant’s property and without in any
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manner affecting the obligations and covenants of this Lease. In the event of such
emergency entry, Landlord understands the Demised Premises will be alarmed and
Tenant indemnifies Landlord from any and all claims, damages, liabilities or penalties
associated with Landlord’s emergency. Notwithstanding the above, prior to such
emergency entry, Landlord shall attempt to contact Tenant’s facility manager at a phone
number to be provided and updated as necessary.

14, COVENANT OF QUIET ENJOYMENT

The Tenant, upon the payment of the rent herein reserved and upon the
performance of all the terms and conditions of this Lease, shall at all times during the
Term or Option Term of this Lease peaceably enjoy the Demised Premises without
interference from the Landlord or from any person claiming under Landlord, except for
matters now of record and except for covenants, agreements, terms, provisions and
conditions of this Lease.

15,  DEFAULT

15.1 Events of Defauli.

15.1.1 In the event that (a) Tenant shall default in the payment of any
installment of rent or other sum herein specified and such default shall continue for ten
(10) days from the due date thereof; or (b) Tenant shall default in the observance or
performance of any other of Tenant’s covenants, agreements or obligations hereunder and
such default shall not be corrected (or be actively in the process of being corrected),
within ten (10) days of written notice thereof; or (c) a receiver, trustee, assignee or any
other or similar officer or person shall be appointed to take charge of all or any part of the
property of Tenant or the property of any guarantor hereunder: or (d) any assignment
shall be made by Tenant or such guarantor for the benefit of Tenant’s or such guarantor’s
creditors; or (e) if any dissolution, liquidation, composition, financial reorganization or
recapitalization with creditors is proposed by Tenant; or (f) Tenant’s leasehold interest
shall be taken on execution or other process of law; or (g) a petition is filed by Tenant or
such guarantor for an order for relief or for reorganization under any provision of the
Bankruptcy Code as then in force and effect; or (h) an involuntary petition under any of
the provisions of said Bankruptcy Code is filed against Tenant or any guarantor of Tenant
and such involuntary petition is not dismissed within ninety (90) days thereafter; or (i) the
Demised Premises are abandoned, then, and in any of such events, Landlord lawfully
may, in addition to and not in derogation of any remedies for any preceding breach of
covenant, immediately or at any time thereafter and without demand or notice and with or
without process of law enter into and upon the Demised Premises or any part thereof in
the name of the whole or mail a notice of termination addressed to Tenant and expel
Tenant and those claiming through or under Tenant and remove its and their effects
(forcibly, if necessary) without being deemed guilty of any manner of trespass, but
subject to Tenant’s obligations pursuant to 105 CMR 725.000 e/ seq. for the legal storage
and transport of marijuana, and without prejudice to any remedies for arrears of rent or
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any other preceding breach of covenant, and upon such entry or mailing as aforesaid this
Lease shall terminate.

15.1.2 If there is more than one individual or entity named as Tenant, the
word “Tenant™ as used in this Section shall mean any of such individuals or entities,

15.2 Current Damages. No termination or repossession provided for in Section
15.1 shall relieve Tenant (or any guarantor of Tenant’s obligations hereunder) of its
liabilities and obligations hereunder or under any separate instrument of guarantee, all of
which shall survive such termination or repossession. In the event of any such
termination or repossession, Tenant shall pay Landlord, in advance, on the first day of
each month (and pro rata for the fraction of any month) for what would have been the
entire balance of the Term, one-twelfth of the Annual Rental (defined below) for the
Demised Premises, less the proceeds (if any) or any reletting of the Demised Premises
which remain after deducting Landlord’s expenses in connection with such reletting.
Such expenses shall include, without limitation, removal, storage and remodeling costs,
the cost of painting, repairing and refurbishing the Demised Premises, and attorneys’ and
brokers’ fees. The Annual Rental for the Demised Premises shall be the total of (i) the
applicable Basic Annual Rent, (ii) the applicable Additional Rent (iii) any additional
insurance coverage maintained with respect to the Demised Premises, while the Demised
Premises remain vacant, if the increases are attributable to the vacancy of the Demised
Premises, (iv) the cost of any repairs to the Demised Premises which become necessary
during the vacancy of the Demised Premises and which would have been required of
Tenant under this Lease if this Lease had not been terminated, (v) the cost of any repairs
to the Demised Premises which, notwithstanding they become necessary because of the
acts of some other person(s), would probably not have become necessary if the Demised
Premises had not been vacant, and (vi) the value of all other obligations of Tenant
hereunder not otherwise provided for herein.

15.3 Final Damages. At any time after any such termmation or repossession,
whether or not Landlord has collected any Current Damages, Landlord shall be entitled to
recover from Tenant and Tenant shall pay to Landlord, on demand, as liquidated Final
Damages in lieu of all accrued, unpaid Current Damages and all Current Damages
accruing beyond the date of the demand (or, if earlier, the date to which Tenant shall have
paid Current Damages) a sum equal to the amount by which the annual Rental (as defined
in Section 15.2 above) payable from the date of such demand for what would have been
the balance of the Term shall exceed the fair net rental value of the Demised Premises for
the same period, determined as at the beginning of that period.

15.4 Remedies Cumulative. Any and all rights and remedics which Landlord
may have under this .ease, and at law and equity, shall be cumulative and shall not be
deemed inconsistent with each other, and any two or more or all such rights and remedies
may be exercised at the same time insofar as permitted by law. In addition to the other
remedies provided in this Lease, Landlord shall be entitled to the restraint by injunction
of the violation or attempted or threatened violation of any of the covenants, conditions
or provisions of this Lease, or to a decree compelling specific performance of any such
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covenants, conditions or provisions. All money payments due from Tenant hereunder
and not deemed to be Basic Annual Rent shall be deemed to be Additional Rent for all
purposes of this Lease including without limitation this Section 15 and Section 16.1, and
Landlord’s right with respect to nonpayment of Additional Rent shall be the same as with
respect to nonpayment of Basic Annual Rent. Tenant shall remain liable for its share of
all expenses hereunder relating to the last calendar or fiscal year or part thereof
notwithstanding that the Term has expired and Tenant has vacated the Demised Premises
prior to the determination of the amount so payable.

155 Landlord’s Right to Cure. Following thirty (30) days prior written notice
to Tenant, Landlord shall have the right, but not the obligation, to cure any default by
Tenant under this Lease, including the right to make any payment of money or perform
any other act. Whenever Landlord so elects, all costs and expenses incurred by Landlord,
including reasonable attorneys’ fees, in curing a default shall be paid by Tenant to
Landlord on demand together with Default Interest; provided however that no notice to
Tenant shall be required in cases of emergency or to protect the real estate or Landlord’s
interest therein or prevent injury to persons or property. Landlord may exercise the
foregoing rights without waiving any other of its rights or releasing Tenant from any of
its obligations under this Lease.

15.6  Waivers of Breach. The failure of Landlord to seek redress for violation
of, or to insist upon the strict performance of, any covenant or condition of this Iease,
shall not be deemed a waiver of such violation. No consent or waiver, express or
implied, by Landlord to or of any breach of any agreement or duty shall be construed as a
waiver of, or consent to any other breach of the same or any other agreement or duty. No
provision of this Lease shall be deemed to have been waived by Landlord unless such
waiver be in writing signed by Landlord,

15.7 Tenant’s Right to Cure. Landlord shall not be in default unless it fails to
perform the obligations required of Landlord by this Lease within thirty (30) days after
written notice by Tenant to Landlord specifying which obligation(s) Landlord has failed
to perform. Provided, however, that if the nature of the specified obligation(s) is such that
more than thirty (30) days are required for performance, then Landlord shall not be in
default if' it commences performance within such thirty (30) day period and thereafter
diligently prosecutes the same to completion. If Landlord has not cured or commenced to
cure the default set forth in said notice within said thirty (30) day period, Tenant may
elect to cure such default and, if Tenant so elects, all costs and expenses incurred by
Tenant in curing a default shall be paid by Landlord to Tenant on demand.

16. SURRENDER

16.1 Yield-up. Tenant shall at the expiration of the Term, Option Term or
earlier termination of this Lease remove all trade fixtures and personal property and, if
requested by Landlord, all partitions and improvements made or installed by Tenant, this
covenant to survive the expiration or other termination of this Lease; repair any damage
caused by such removal; and remove all Tenant’s signs wherever located and to surrender
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all keys to the Demised Premises and yield up the Demised Premises (except for such
partitions and improvements as Landlord shall request Tenant to remove), broom-clean
and in the same good order and repair in which Tenant is obligated to keep and maintain
the Demised Premises by applicable provisions of this Lease. Any property not so
removed shall be deemed abandoned and after ten (10) days notice to Tenant may be
removed and disposed of by Landlord in such manner as Landlord shall determine, and
Tenant shall pay Landlord the entire cost and expense incurred by Landlord in effecting
such removal and disposition and in making any incidental repairs and replacements to
the Demised Premises. Tenant shall further indemnify Landlord against all loss, cost and
damage resulting from Tenant’s failure and delay in surrendering the Demised Premises
as above provided. ‘

16.2  Surrender; Keys. No act or thing done by Landlord during the term
hereby demised shall be deemed an acceptance of a surrender of the Demised Premises,
and no agreement to accept such surrender shall be valid unless in writing signed by
Landlord. No employee of Landlord or of Landlord’s agents shall have any power to
accept the keys of the Demised Premises prior to the termination of this Lease. The
delivery of keys to any employee of Landlord or of Landlord’s agents shall not operate as
a termination of this Lease or a surrender of the Demised Premises.

16.3  Holdover. Inthe event that Tenant remains in occupancy of the Demised
Premises after the expiration of the Term of this Lease, Tenant shall be a Tenant at
~ sufferance bound by all terms and conditions of this Lease and shall be liable to Landlord
for rent equal to 125% of the Basic Annual Rent in effect at the end of the Term during
the period of holding over, and also for all damages sustained by Landlord on account of
such holding over. The provisions of this Section shall not operate as a waiver of any
right of re-entry provided for in this Iease.

17. NET LEASFE.

This Lease shall be deemed and construed to be “net lease” and Tenant shall pay
to Landlord, absolutely net throughout the term of this Lease, the rent and all other
charges described in this Lease, free of any charges, assessments, impositions or
deductions of any kind and without abatement or set off and, except as Landlord has
undertaken under this Lease, Tenant shall do and perform all things connected with this
Lease or the Demised Premises or arising out of any occupation of the Demand Premises
or any part thereof and under no circumstances or conditions, whether now existing or
hereafter arising, or whether beyond the present contemplation of the parties, shall
Landlord be expected or required to do or perform any act or any action or to make any
payment of any kind whatsoever or be under any other obligation or liability hereunder
except as herein otherwise expressly set forth, all so that this Lease shall yicld completely
net to Landlord (except for Landlord’s mortgage payments) the rental herein specified in
this Lease.
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18.  NOTICE OF LEASE

Landlord and Tenant agree that this Lease shall not be recorded, but at the request
of either party, the parties will execute a statutory notice of lease setting forth the names
of the parties, the description of the Demised Premises and a statement of the Term of
this Lease.

19.  ESTOPPEL CERTIFICATES

Tenant agrees from time to time, within five (5) days after written request by
Landlord, to execute, acknowledge and deliver to Landlord and/or to any mortgagee or
prospective purchaser a statement in writing certifying that this Lease is unmodified and
in full force and effect (or, if there have been any modifications that the same is in full
force and effect as modified and stating the modifications and, if there are any defenses,
offsets or counterclaims, setting them forth in reasonable detail), and that Tenant has no
defenses, offsets or counterclaims against its obligations to pay the Basic Annual Rent
and any Additional Rent and to perform its other covenants under this Lease, and that
there are no uncured defaults of Landlord or Tenant under this Lease, and the dates to
which the Basic Annual Rent and any Additional Rent have been paid. Any such
statement delivered pursuant to this Section may be relied upon by any prospective
purchaser or mortgagee of the Demised Premises or any prospective assignee of any such
mortgagee,

20.  RIGHTS OF MORTGAGEE AND SUBORDINATION

This Lease shall, subject to the non-disturbance agreement referred to below, be
subordinate to any mortgage (at the option of the holder of the applicable mortgage)
placed upon the Demised Premises or any part thereof, regardless of the time when any
such mortgage is placed.

No holder of a mortgage shall be liable either as mortgagee or as assignee to
perform, or be liable in damages for failure to perform, any of the obligations of Landlord
unless and until such holder shall have acquired indefeasible title to the Demised
- Premises and then only subject to and with the benefit of the provisions of Section 27.8
(the word “mortgage”, as used herein, includes mortgages, deeds of trust and all similar
instruments, and modifications, extensions, renewals and replacements thereof, and any
and all assignments of the Landlord’s interest in this Lease given as collateral security for
any obligations of Landlord). If in connection with financing for the Demised Premises,
a bank or other institutional lender shall request reasonable modifications in this Lease as
a condition to such financing, Tenant will not unreasonably withhold, delay or condition
its consent thereto, provided that such modifications do not increase the obligations of
Tenant hereunder or adversely affect the leasehold interest hereby created. In the event
Landlord requests Tenant to modify this Lease in connection with the above, Landlord
shall reimburse Tenant for its reasonable legal expenses related thereto, not to exceed
$1,500. Notwithstanding the foregoing, Tenant shall, within ten (10) days after request of
Landlord, execute such subordination or attornment and subordination agreements as
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Landlord designates in confirmation of such subordination and in such form as may be
required by Landlord or Landlord’s mortgagee, however, the ten (10) day period shall be
extended until such date that the form of such agreement is provided to Tenant.

Without limitation of any of the provisions of this Lease, if any mortgagee shall
succeed to the interest of Landlord by reason of the exercise of its rights under such
mortgage (or the acceptance of voluntary conveyance in lieu thereof) then such successor
shall, consistent with the non-disturbance agreement referred to below, succeed to the
mterest of Landlord under this Lease; and in such event, the Tenant shall attorn to such
successor and shall ipso facto be and become bound directly to such successor in interest
- to Landlord to perform and observe all the Tenant’s obligations under this Lease without
the necessity of the execution of any further instrument. Nevertheless, Tenant agrees at
any time and from time to time during the term hereof to execute a sujtable instrument in
confirmation of Tenant’s agreement to attorn, as aforesaid. Provided, however, that
Tenant’s agreement to subordinate to any mortgage except any existing mortgage is
conditioned upon Landlord’s obtaining from each mortgagee a “non disturbance”
agreement which in substance shall provide that in the event the mortgagee were to
acquire title to the Demised Premises, Tenant, on keeping and observing all of the terms
and conditions of this Lease, would be entitled to continue to hold the Demised Premises
and exercise all rights hereunder, including rights of first refusal and option to purchase,
subject to the terms hereof. Any non-disturbance agreement must be in a form
reasonably acceptable to Tenant and Landlord’s mortgagee.

21. NOTICES

21.1  Landlord and Tenant. Any notice from Landlord to Tenant or from
Tenant to Landlord shall be deemed duly served if actually delivered or if mailed by
registered or certified mail, return receipt requested, addressed, if to Tenant, at the
Demised Premises or such other address as Tenant shall have last designated by notice in
writing to Landlord, and, if to Landlord, to Landlord’s Address or to such other address
as Landlord shall have last designated by notice in writing to Tenant. Notwithstanding
the foregoing, notice to Tenant of default shall be deemed duly served in mailed as
aforesaid, such service to be complete upon acceptance of said letter by Tenant or on the
date the post office shows that the letter was refused by Tenant, or if served by a
- Constable or Deputy Sheriff in the same manner in which service of process is made.
Until further notice to Tenant, rent payments hereunder shall be made at Landlord’s
Address,

. 21.2  Mortgagee. At any time after Landlord gives notice to Tenant of the
imposition of this Section 21.2, no claim by Tenant of any default by Landlord hereunder
shall be valid unless Tenant shall, simultaneously with notice to Landlord thereof, send a
copy of such notice to Landlord’s mortgagee and afford such mortgagee a reasonable
opportunity to cure such alleged default (provided that Landlord shall have furnished
Tenant with the name and address of Landlord’s mortgagee), and Landlord shall never be
deemed to be in default under this Lease unless Landlord fails to commence to cure a
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claimed failure of performance within thirty (30) days after written notice from Tenant,
setting forth the claimed failure of performance,

22.  RIGHT OF FIRST REFUSAL TO PURCHASE

Provided Tenant is not in default under this Lease, Tenant shall have the right of
first refusal to purchase the Demised Premises at the price and on the same terms and
conditions upon which Landlord has a bona fide offer to purchase said Demised
Premises, Landlord or Landlord’s attorney shall notify Tenant in writing by delivering or
mailing registered or certified mail, return receipt requested, addressed to the Tenant at
the Demised Premises, notice of Landlord’s offer including materials terms of such offer,
and Tenant shall have twenty (20) days from the earlier of the date of delivery of such
notification to the Tenant or, if notice is given by registered or certified mail and such
registered or certified mail is returned by the Post Office to the sender, from the date of
mailing of such notification, to inform Landlord in writing that Tenant wishes to purchase
the Demised Premises at the stated price, terms and conditions. If Tenant does elect to so
purchase the property, Tenant must enter into a real estate agreement within twenty (20)
days of Tenant’s giving of such notice. In the event the Landlord does not sell the
Demised Premises upon the terms contained in the notice to Tenant within six (6) months
of Landlord’s notification to Tenant, the Tenant’s right of first refusal shall be reinstated
and Landlord shall not thereafter sell the Demised Premises without complying with the
provisions hereof. An affidavit under the penaltics of perjury recorded with the
Worcester District Registry of Deeds by the Landlord or any person owning an interest in
the Demised Premises or their attorney stating that the notice of offer to sell was made to
Tenant, the date on which said notice was mailed or delivered, and further stating that the
conveyance in connection with which the affidavit is recorded is made to the person
identified in the notice given by Landlord or Landlord’s attorney and is made upon the
same terms and conditions as stated therein shall be conclusive evidence of the
compliance with the requirements of this right of first refusal.

23. MECHANIC’S LIENS

Notice is hereby given that Landlord shall not be liable for any labor or materials
fumished, or to be furnished, to the Tenant and that no mechanic's liens or other liens for
any such labor or materials shall attach to or affect the reversionary or other estate or
interest of Landlord in and to the Demised Premises. Tenant further agrees to indemnify
and hold harmless Landlord against any and all costs it may suffer on account of the
same.

24.  RULES AND REGULATIONS

24.1 Tenant shall conform to all uniform rules and regulations which the
Landlord may reasonably make in the management and use of the Demised Premises and
which are not inconsistent with the rights granted to Tenant herein.
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24.2  Tenant acknowledges that the Demised Premises, are non-smoking per
local regulations and Landlord’s rules and regulations. Any and all smoking must be
conducted outside the building in the area to be designated as the “Smoking Area”.

25. SIGNS

25.1  Allinterior and exterior signage will be the sole responsibility of the
Tenant. No signs, billboards or posters of any type or description shall be erected or kept
on or in the Demised Premises without the prior written consent and approval of
Landlord which shall not be unreasonably withheld, provided, however, that the same
conform with all applicable laws and regulations.

25.2  Any and all interior and exterior signage shall be completed by Tenant in
accordance with Section 9.3 hereof and at Tenant’s sole cost and expense, said expenses
including but not limited to the permitting process, installation and maintenance costs.

25.3  Tenant shall remove all signs currently on or in the Building and the
Demised Premises, including any and all references to “Goldstein Scrap Metal” and or
“Goldstein” in accordance with Section 9.3 hereof at Tenant’s sole cost and expense prior
to the commencement of Tenant’s Work on of the Demised Premises.

26. ASSENTS

No assent, express or implied, by one party to any breach of any covenant or
condition herein contained on the part of the other to be performed or observed, and no
waiver, express or implied, of or failure by one party to insist on the other’s prompt
performance or observance of any such covenant or condition, shall be deemed to be a
waiver of or assent to any succeeding breach of the same, or any other covenant or
condition, and, except as provided herein, any party may assert its rights and remedies
hereunder without any prior or additional notice to the other that it proposes to do so.
The payment by Tenant, and acceptance by Landlord of rent or other payment hereunder
or silence by either party as to any breach shall not be construed as waiving any of such
party’s rights hereunder unless such waiver is in writing. No payment by Tenant or
acceptance by Landlord of a lesser amount than shall be due Landlord from Tenant shall
be deemed to be anything but payment on account, and the acceptance by Landlord of a
check for a lesser ainount with an endorsement or statement thereon or upon a letter
accompanying said check shall not be deemed an accord and satisfaction, and Landlord
may accept said check without prejudice to recover the balance due or pursue any other
remedy which may be available to it.

27.  MISCELLANEOUS PROVISIONS

27.1 No Accord and Satisfaction. No acceptance by Landlord of a less sum
than the Basic Annual Rent, Additional Rent, or any other charge then due shall be
deemed to be other than on account of the earliest installment of such rent or charge due,
nor shall any endorsement or statement on any check or any letter accompanying any
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check or payment as rent or other charge be deemed an accord and satisfaction, and
Landlord may accept such check or payment without prejudice to Landlord’s right to
recover the balance of such installment or pursue any other remedy in this Lease
provided.

272  Brokerage. Tenant warrants that, except for the broker named in Section
1.13, it has had no dealings with any broker or agent in connection with this Lease.
Landlord shall be responsible for any commissions or monetary obligations due any
broker or agent in connection with this Lease.

273 Acts of God. Inany case where either party hereto is required to do any
act (other than Tenant’s obligation to make money payments), delays caused by or
resulting from Acts of God, war, civil commotion, fire or other casualty, labor
difficulties, shortages of labor, materials or equipment, government regulations, or other
causes beyond such party’s reasonable control shall not be counted in determining the
time during which such act shall be completed, whether such time be designated by a
fixed date, a fixed time or a “reasonable time”. Such time shall be deemed to be
extended by the period of such delay.

274  Warranties. . It is agreed that no warranties or representations, either
express or implied in law or in fact, have been made by Landlord, except only as
specifically herein stated.

27.5  Submission of Lease. The submission of this Lease or a summary of some
or all of its provisions for examination does not constitute a reservation of or option for
the Demised Premises, or an offer to lease, it being understood and agreed that this Lease
shall not bind Landlord in any manner whatsoever until it has been delivered to and
executed by Tenant and approved and executed by Landlord. Employees and agents of
the Landlord have no authority to make or agree to make a lease or any other agreement
in connection herewith.

27.6  Standard of Landlord’s Consent. Wherever any consent of Landlord is
required under this Lease, unless a different standard is specifically recited, such consent
shall not be unreasonably withheld or delayed.

277  Bind and Inure; Limitation of Landlord’s Liability. The obligations of this
Lease shall run with the land, and this Lease shall be binding upon and inure to the
benefit of the parties hereto and their respective heirs, executors, administrators,
successors and assigns (but, with respect to Tenant, subject to applicable prohibition
against assignment and subletting) except that only the original Landlord named herein
shall be liable for any obligations (if any) accruing before the beginning of the Term.
The following provisions shall apply to the original Landlord named herein and each
successive owner of the Demised Premises: each shall be liable only for obligations
accruing during the period of its ownership; each shall have the right to transfer any
Security Deposit to its grantee or transferee, and upon any such transfer, the transferor
shall be deemed released; the obligations of each shall be binding only upon the assets

23 ORIGINAL

{Client Files/31353/0004/01355873,DOC }




Bay State Care Corp
Exhibit 5.1

which comprise the Demised Premises and not upon any other assets; none shall ever be
personally liable for any claim, obligation or judgment or ever be liable for consequential
or exemplary damages.

27.8  Applicable Law and Construction. This Lease shall be governed by and
construed in accordance with the laws of the Commonwealth of Massachusetts. If any
term of this Lease, or the application thereof to any person or circumstance, shall to any
extent be invalid or unenforceable, the remainder of this Lease or the application of such
terms to persons or circumstances other than those as to which it is invalid or
unenforceable, shall not be affected thereby, and each term of this T,ease shall be valid
and enforceable to the fullest extent permitted by law. There are no oral or written
agreements between Landlord and Tenant affecting this Lease. This Lease may be
amended only by instruments in writing executed by Landlord and Tenant. This Iease
supersedes any and all agreements, either oral or in writing, between the parties hereto
with regard to the Demised Premises and contains all the covenants, agreements, other
obligations between the said parties with regard to the Demised Premises. Landlord shall
not be deemed, in any way or for any purpose, to have become, by the execution of this
Lease or any action taken hercunder, a partner of Tenant in its business or otherwise a
joint venturer or a member of any entetprise with Tenant. The titles of the Section
contained herein are for convenience only and shall not be considered in construing this
Lease. If there be more than one Tenant, the obligations imposed by this Lease upon
Tenant shall be joint and several. This Lease shall not be construed against one party as
having been prepared by such a party.

27.9  Tenant’s Right to Terminate. Tenant shall have the right to terminate this
Lease solely in the event that Tenant is unable to obtain its Phase 2 license from the
Commonwealth of Massachusetts and all permits and approvals from the City of
Worcester required for the Tenant’s Permitted Use and operation of the Demised
Premises. Tenant shall make best efforts to apply for and obtain any and all necessary
licenses, permits and approvals from all governmental authorities and shall do so in a
timely manner. In the event Tenant is unable obtain all permits and approvals required
for the Tenant’s Permitted Use and operation of the Demised Premises, Tenant shall
provide Landlord with thirty (30) days prior written notice of the same and of Tenant’s
exercise of its right of termination pursuant to this Section 27.9. Upon termination of this
Lease by Tenant pursuant to this Section 27.9, (i) the I.ease shall terminate, the Security
Deposit referenced in Section 1.12 shall be returned, provided, however, that Landlord
may use the Security Deposit to repair or restore any alterations or damage to the
Demised Premises caused by Tenant occurring during the Holding Period (as hereinafter
defined) and from the Commencement Date through the date Tenant vacates the Demised
Premises after termination pursuant to Section 27.9; (1i) the Right of First Refusal shall
terminate and the Tenant shall execute a Termination of Right of First Refusal in
recordable format; and (iii) the obligations of the Tenant and Landlord shall cease except
for those that expressly survive termination of the T.ease.

[ This space intentionally left blank; signature page to follow.]
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WITNESS the execution hereof in two or more counterparts and under seal as of

the i@%fdayof &m&m@g , 2013.

LANDLORD:

, y
Neil Smith

{{}gli.,;\f‘"_;‘ !r"u,__ H '{I -‘."55.‘_” E’ B )(fé . /:‘\1 _,'If".:“-.\ ;\M f\ ‘Eg’ 'ﬁ‘-..,)
Jennifer G, Bmith

TENANT:

Bay State Care Corp

- By:
Witness Sean D. Gabriel, President and
Treasurer
Duly Authorized
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WITNESS the execution hereof in two or more counterparts and under seal as of

the — day of | ,2013.
LANDLORD:
Witness Neil Smith
Witness Jennifer G. Smith
TENANT:

Bay State Care Corp

/ Zf“""—\ - By:

Witness é Sean D. Gabril, Pf;sidgﬁf' and
 Treasurer
Duly Authorized
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1. PARTIES

2. PREMISES

3. TERM

4. RENT

5.8ECURITY
DEPOSIT

6. RENT
ADJUSTMENT

Lease Foundry bay state care corp 11 20 13

BAY STATE CARE CORP.
Exhibit 5.2

COMMERCIAL LEASE

FOUNDRY INDUSTRIAL PARK TRUST, a Massachusetts trust established under declaration of

Trust dated July8,1970 recorded in Middlesex North District of the Land Court in Book 90 page 199
LESSOR, which expression shall include his heirs, successors and assigns where the context so admits,
does hereby lease to Bay State Care Corp., A Massachusetts Non-Profit Corporation with a usual place of
business at ” LESSEE, which expression shall
include his successors, executors, administrators, and assigns where the context so admits, and the LESSEE
hereby leases the following described premises:

Premises located in Foundry Industrial Park, Foundry St. Lowell, MA known as Space #1A a diagram
of the premises marked as exhibit A attached and incorporated hereto.

Thi term of this lease shall be for Five Years commencing on February 1, 2014, and ending on January
30" 2019.

LESSEE shall have the right to extend the Term for one additional term of five years to commence

on the date following the Expiratior Date upon the same terms and conditions as contained in the Lease.
The terms shall automatically extend unless LESSEE gives Landlord written notice of its intention not to
exercise its options no earlier than January 31, 2018 and no later than Tuly31, 2018, Time is of the

essence with respect to such dates. In order for Lessee’s exercise of this option to be effective, at the time
the extended term is to commence, this Lease inust be in full force and effect. The Lease shall not be in
default at either time of any of the terms, covenants or conditions of this Lease. Lessee shall have
possession of the premises upon execution hereof.

The LESSEE shall pay to the LESSOR rent at the rate of Seventy Eight Thousand ($78,000)
Dollars per year NNN payable in advance, (prior to the first day of the month) in monthly installments of
six thousand five hundred dollars ($6,500.) NNN.

In the event the LESSEE shall be late for the payment of any installment of rent, or other payment,. not
received by LESSOR within five (5) days of said due date , the LESSEE shall pay interest at the rate of
eighteen (18%) per cent, per annum (1-1/2%/mo.) compounded until such time as said rent and charges
due, plus interest have been paid in full.

Upon the execution of this lease, the LESSEE shall pay to the LESSOR the amount of nine

thousand seven hundred fifty dollars ($9,750.00) which shall be held as a security for the LESSEE’S
performance as herein provided and refunded to the LESSEE at the end of this lease subject to the
LLESSEE’S satisfactory compliance with the conditions hereof.

The LESSEE shall pay to the LESSCOR, as additicnal rent hereunder, when and as designated by notice in
writing by LESSOR (14%) per cent of “Operating Expenses” incurred during its tenancy.

“Operating Expenses™ are defined for the purpose of this Agreement as: Taxes and betterments assessed
against the whole of the premises of which the leased premises are a part; hazard and liability insurance on
the whole of the premises of which the leased premises are a part; water and sewer charges; scheduled
maintenance charges, including, but not limited to removal of snow and ice, sanding, sweeping, re-striping,
fawn, shrub and tree care, common area lighting, parking lot lighting, and the like.

LESSEE agrees to pay its proportionate share of “Operating Expenses” above on a monthly basis, 1/12th of
the annual charge for Insurance and Taxes to be paid together with the rent prior to the first day of each

and every month.

LESSEE agrees that in the event the “Consumer Price Index for Urban Wage Eammers and Clerical Workers
U. 8. City Average, all items (1967 = 100} (hereinatter referred to as the “Price Index™) published by the
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7. UTILITIES
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9. COMPLIANCE
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A. LESSEE’S
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BAY STATE CARE CORP.
Exhibit 5.2

Bureau of Labor Statistics of the United states Department of Labor, or any comparable successor or
substitute index designated by the LESSOR appropriately adjusted, reflects an increase in the cost of living
over and above the cost of living as reflected by the Price Index for the month of November, 2014
(hereinafter called the “Base Price Index™), the Basic Rent shall be adjusted in accordance with the
following paragraph:

Commencing as of the first ammiversary of the Term Commencement Date, there shall be an adjustment
(hereinafter refetred to as “Adjustment”) in the Basic Rent calculated by multiplying the Basic Rent set
forth in Article 4 of the lease by a fraction, the numerator of which shall be the Price Index for the month of
November 2014, and subsequently November 2015, 2016, 2017 and the denominator of which (for each
such fraction) shall be the Base Price Index;

PROVIDED, HOWEVER, NO adjustment shall reduce the Basic Rent as previously payable in accordance
with the Article or in Article 4 of this lease. In the event the increase in the CPI in any year is less than 3%,
the increase will be deered to be 3% per aunumn,

The LESSEE shall pay, as they become due, afl separately metered bills for electricity, gas and other
utilities {whether they are used for furnishing heat or other purposes) that are fumnished to the leased
premises. LESSEE shall maintain adequate heat, minimum of fifty degrees (50°) Fahrenheit to prevent
pipes and equipment from freczing. LESSEE shall activate and maintain exterior lighting attached to the
leased premises during hours of darkness.

LESSEE shall activate and maintain exterior lighting attached to the leased premises during hours of
darkness.

LESSOR shall have no obligation to provide utilities or equipment other than the utilities and equipment
within the premises as of the commencement date of this lease. In the event LESSEE requires additional
utilities or equipment, the installation and maintenance thereof shall be the LESSEE’S sole obligation,
provided that such installation shall be subject to the written consent to the LESSOR.

The LESSEE shall use the leased premises for the purpose of growing, cultivating, and harvesting and
sale of marijuana for medical use.

The LESSEE acknowledges that no trade or occupation shall be'conducted in the leased premises or use
made thereof which will be unlawful, improper, noisy or offensive, or contrary to any law or any municipal
by-law or ordinance in force in the ¢ity or town in which the premises are situated.

The LESSEE shall not permit any use of the leased premises which will make voidable any insurance on
the property of which the leased premises are a part, or on the contents of said property or which shall be
contrary to any law or regulation from time to time established by the New England Fire Insurance Rating
Association, or any similar body succeeding to its powers. The LESSEE shall on deinand reimburse the
LESSOR, and all other tenants, all extra insurance prewmiums caused by the LESSEE’S use of the premises,

The LESSEE agrees to maintain the leased premises in good condition, damage by fire and other casualty
only excepted, and whenever necessary, to replace, repair and maintain heating, air conditioning,
ventilating, plumbing and electrical systems, to replace plate glass and other glass therein, acknowledging
that the leased premises are now in good order and the glass whole. The LESSEE shall not permit the
leased premises to be overloaded, damaged, stripped, or defaced, nor suffer any waste. LESSEE shall
obtain written consent of LESSOR before erecting any sign on the premises.

The LESSOR agrees to wnaintain the structure of the building of which the leased premises are a part in
the same condition as it is at the commencement of the term or as it may be put in during the term of this
lease, reasonable wear and tear, damage by fire and other casualty only excepted, unless such maintenance
is required because of the LESSEE or those for whose conduct the LESSEE is legally responsible.
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The LESSEE shall not make structural alterations or additions to the leased premises, but may make non-
structural alterations provided the LESSOR consents thereto in writing, which consent shall not be
unreasonably withheld or delayed. All such allowed alterations shall be at LESSEE’S expense and shall be
in quality at least equal to the present construction. LESSEE shall not permit any nechanics’ liens, or
similar liens, to remain upon the leased premises for labor and material furnished to LESSEE or claimed to
have been furnished to LESSEE in connection with work of any character performed or claimed to have
been performed at the direction of LESSEE and shall cause any such lien to be released of record forthwith
without cost to LESSOR. Any permitted alterations or improvements made to the physical structure of the
building by the LESSEE shall become the property of the LESSOR at the termination of occupancy as
provided herein.

The LESSEE shall not assign or sublet the whole or any part of the leased premises without LESSOR’S
prior written consent which shall not be unreasonably withheld. Notwithstanding such consent, LESSEE
shall remain liable to LESSOR for the payment of all rent and for the full performance of the covenants and
conditions of this lease.

This lease shall be subject and subordinate to any and all mortgages, deeds of trust and other instruments in
the nature of a meortgage, now or at any tilne hereafter, a fien or liens on the property of which the leased
premises are a part and the LESSEE shall, when requested, promptly execute and deliver such written
instruments as shall be necessary to show the subordination of this lease to said mortgages, deeds of trust or
other such instruments in the nature of a mortgage so long as a non disturbance agreement is
simultaneously executed by the mortgagee.

The LESSOR or agents of the LESSOR may, during normal business hours, and witb prior notice to
LESSEE, enter to view the leased premises and may remove placards and signs not approved and affixed
as herein provided, and malke repairs and alterations as LESSOR should elect to do, at LESSOR’S expense,
and may show the leased premises to others, and at any time within three (3) months before the expiration
of the term, may affix to any suitable part of the leased premises a notice for letting or selling the leased
premises or property of which the leased premises are a part and keep the same so affixed without
hindrance or molestation.

The LESSEE shall save the LESSOR harmless from all loss and damage occasioned by the use or escape
of water or by the bursting of pipes, as well as from any claim or damage resulting from neglect in not re-
moving snow and ice from the roof of the buildiug or from the sidewalks bordering upon the premises so
leased, or by any nuisance made or suffered on the leased premises, unless such foss is caused by the
neglect of the LESSOR. The removal of snow and ice from the sidewalks bordering upon the leased
premises shall be LESSEE’S responsibility, including approachways, and trash removal is LESSEE"S
responsibility,

The LESSEE shall maintain with respect to the leased premises and the property of which the leased
premises are a part comprehensive public liability insurance in the amount of $1,000,000/$2,000,000 with
property damage insurance in limits of $500,000 in responsible companies qualified to do business in
Massachusetts and in good standing therein insuring the LESSOR as well as the LESSEE against injury to
persons or damage to property as provided. The LESSEE shall deposit with the LESSOR certificates for
such insurance at or prior to the commencement of the term, and thereafter within thirty (30) days prior to
the expiration of any such policies. All such insurance certificates shall provide that such policies shall not
be canceled without at least ten (1¢) days prior written notice to each assured named therem.

Should a substantial portion of the leased pretnises, or of the property of which they are a part, be
substantially damaged by fire or other casualty, or be taken by eminent domain, the LESSOR may elect
to terminate this lease. When such fire, casualty, or taking renders the leased premises substantially
unsuitable for their intended use, a just and proportionate abatement of rent shall be made, and the LESSEE
may elect to terminate this lease if:
(2) The LESSOR fails to give written notice within thirty (30) days of intention to restore the
leased premises, or

ORIGINAL 7 3///«2/'/ ;

P

s



19. DEFAULT AND
BANKRUPTCY

20, NOTICE

21. SURRENDER
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Exhibit 5.2

(b) The LESSOR fails to restore the leased premises to a condition substantially suitable for their
intended use within ninety (90) days of said fire, casualty or taking,
The LESSOR reserves, and the LESSEE grants to the LESSOR, all rights which the LESSEE ay have
for damages or injury to the leased premises for any taking by eminent domain, except for damage to the
LESSEE’S fixtures, property, or equipment,

In the event that;
{a) The LESSEE shali default in the payment of any installment of rent or other sum herein
specified and such default shall continue for ten (10) days after written notice thereof; or
(b) The LESSEE shall default in the observance or performance of any other of the LESSEE’S
covenants, agreements, or obligations hereunder and such default shafl not be corrected within
thirty (30) days after written notice thereof; or
(c) The LESSEE shall be declared bankrupt or insolvent according to law, or, if any assignment
shall be made of LESSEE’S property for the benefit of creditars,
then the LESSOR shall have the right thereafter, while such default continues, to reenter and take complete
possession of the leased premises, to declare the term of this lease ended, and remove the LESSEE’S
effects, without prejudice to any remedies which might be otherwise used for arrears of rent or
other default. The LESSEE shall indemnify the LESSOR against all loss of rent and other payments which
the LESSOR tnay incur by reason of such termination during the residue of the term. If the LESSEE shall
default, after reasonable notice thereof, in the observance or performance of any conditions or covenants on
LESSEE’S part to be observed or performed nnder or by virtue of any of the provisions in any article of
this lease, the LESSOR, without being under any obligation to do so and without thereby waiving such
default, inay remedy such defanlt for the account and at the expense of the LESSEE. If the LESSOR
makes any expenditures or incurs any obligations for the payment of money in connection therewith,
including but not

limited to, reasonable attorney’s fees in instituting, prosecuting or defending any action or proceeding, such
sums paid or obligations insured, with interest at the rate of eighteen (18%) per cent per annum and costs,
shall be paid to the LESSOR. by the LESSEE as additional rent.

Any notice from the LESSOR to the LESSEE relating to the leased premises or to the occupancy thereof,
shall be deemed duly served, if left at the leased premises addressed to the LESSEE, or if mailed to the
leased premises, registered or certified mail, return receipt requested, postage prepaid, and addressed to the
LESSEE. At . Any notice from the LESSEE to
the LESSOR relating to the leased preinises or to the occupancy thereof, shall be deemed duly served, if
mailed to the LESSOR by registered or certified mail, return receipt requested, postage prepaid, addressed
to the LESSOR at such address as the LESSOR may from time to tine advise in writing. All rent and
notices shall be paid and sent to the LESSOR at LAA REALTY TRUST, C/o FRONTIER
DEVELOPMENT CORP,, FOUNDRY STREET, LOWELL, MA 01852,

The LESSEE shall at the cxpiration or other termination of this lease remove all LESSEE’S goods and
effects fromn the leased premises, (including, without hereby limiting the generality of the foregoing, all
signs and lettering affixed or painted by the LESSEE, either inside or outside the leased premises). It is
expressly understood that LESSEE shall not remove any electrical or mechanical equipment without
LESSOR’s written pernission; upon LESSOR’s direction, LESSEE shall properly remove specific
electrical aud tnechanical items. LESSEE shall deliver to the LESSOR the leased premises and all keys,
locks thereto, and other fixtures connected therewith and all alterations and additions made to or upon the
leased premises, iu good condition, damage by fire or other casualty only excepted. In the event of the
LESSEE’S failure to remove any of LESSEE’S property from the premises, LESSOR is hereby authorized,
without liability to LESSEE for loss or damage thereto, and at the sole risk of LESSEE, to remove and
store any of the property at LESSEE’S expense, or to retain same under LESSOR’S control or to sell at
public or private sale, without notice any or all of the property not so removed and to apply the net
proceeds of such sale to the payment of any suin due hereunder, or to destroy such property.

If LESSEE remains in possession of the Demised Premises after the expiration of the term of this Iease,
then all the provisions of this lease that are applicable during the final year of the lease term will continue
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to apply, except that Tenant will pay, as fixed rent, an amount equal to 200% of the monthly fixed rental
payment due for the last month of the lease term immediately preceding the hold over and Landlord and
Tenant will each bave the right to terminate this Tease by giving written notice of termination. The
effective date of termination wili be 60 days after the termination notice is received by Landlord or Tenant,
as applicable. Tenant will be in defanlt if Tenant fails to vacate and surrender the Demised Premises to
Landlord by the end of the 60" day after receiving Landlord’s notice of termination. If Landlord desires
that Tenant vacate the Demised Premises without holding over, Landlord may notify Tenant during the last
year of the lease term {at least 60 days prior to the last day of the lease term) that no holding over will be
permitted, and if after recciving that notice, Tenant fails to vacate the Demiged Premises on or before the
last day of the lease term, then Tenant will be in default. If Tenant is holding over and Tenant fails to
vacate the Detnised Premises within 60 days after Tenant's receipt of written notice to vacate from
Landlord, then Tenant will pay, as liquidated damages, an amount equal to 200% of the monthly fixed
rental payment due for the last month of the lease terim immediately preceding the holding over, for as long
as Tenant remains in possession of the Demised Premises.

This lease is contingent upon the lessee receiving any and all necessary permits from the Commonwealth of
Massachusetts and/or the City of Lowell for the operation of a Registered Marijuana Dispensary, including,
but not limited to, a cultivation site. In the event that the lessee is unsuccessful in obtaming the necessary
permits, then this lease is void and any and all deposits and/or pre-paid rent shall be refunded by the Lessor
forthwith.

IN WITNESS WHEREQF, the said parties hereunto set their hands and seals this 20th day of November, 2013

LESSEE: Bay State Care Corp. LESSOR: FOUNDRY INDUSTRIAL PARK TRUST
/' /,~ ““““ A / b /25:«"{ P ks /
By: Sean Gabriel ,/b{ Toseph W. «P’/ﬂzy as Tl"ustee and not individially
//
f'/ /’ 7 o &

[

by:

Lease Foundry bay state care corp 11 20 13

ORIGINAL

7



BAY STATE CARE CORP.
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to apply, except that Tenant will pay, as fixed rent, an amount equal to 200% of the monthly fixed rental
payment due for the last month of the lease term immediately preceding the hold over and Landlord and
Tenant will each have the right to terminate this Lease by giving written notice of termination. The
effective date of terinination will be 60 days after the termination notice is received by Landlord or Tenant,
as applicable. Tenant will be in default if Tenant fails to vacate and surrender the Detnised Premises to
Landlord by the end of the 60" day after receiving Landlord’s notice of termination. If Landlord desires
that Tenant vacate the Demised Premises without holding over, Landlord may notify Tenant during the last
year of the lease term (at Jeast 60 days prior to the last day of the lease term) that no holding over will be
permitted, and if after receiving that notice, Tenant fails to vacate the Demised Premises on or before the
last day of the leasc term, then Tenant will be in default, If Tenant is holding over and Tenant fails to
vacate the Demised Premises within 60 days after Tenant's receipt of written notice to vacate from
Landlord, then Tenant will pay, as liquidated damages, an amount equal to 200% of the monthly fixed
rental payment due for the last month of the lease term immediately preceding the holding over, for as long
as Tenant remains in possession of the Demised Premises.

23. OTHER
PROVISIONS This lease is contingent upon the lessee receiving any and all necessary permits from the Commonwealth of
Massachusetts and/or the City of Lowell for the operation of a Registered Marijuana Dispensary, including,
but not limited to, a cultivation site. In the event that the lessee is unsuccessful in obtaining the necessary

permits, then this lease is void and any and alt deposits and/or pre-paid rent shall be refunded by the Lessor
Torthwith.

IN WITNESS WHEREOF, the said parties hereunto set their hands and seals this 20th day of November, 2013

LESSEE: Bay State Care Corp. LESSOR: FOUNDRY INDUSTRIAL PARK TRUST
p 7 . o
BN - { itz !%;//’/&/ T X /4/1-‘—( e ¥ W “;?)
By: Sean Gabrigt—-: e /iaf: Joseph W.Piley as Trustee and not individually
------- ////:;" .;-J,,-ﬁv-'/’ &t it /l)

by:
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COMMERCIAL LEASE

FOUNDRY INDUSTRIAL PARK TRUST, a Massachusetts trust established under declaration of

Trust dated July8,1970 recorded in Middlesex North District of the Land Court in Book 90 page 199
LESSOR, which expression shali include his heirs, successors and assigns where the context so admits,
does hereby lease to Bay State Care Covp., A Massachusetts Non-Profit Corporation with a usual place of
business at * LESSEE, which expression shall
include his suceessors, executors, administrators, and assigns where the context so admits, and the LESSEE
hereby leases the following described premises:

Premises located in Foundry Industrial Park, Foundry 8t. Lowell, MA known as Space #1A a diagram
of the premises marked as exhibit A attached and incorporated hereto.

The term of this lease shall be for Five Years comimencing on February 1, 2014, and ending on January
30 2019,

LESSEE shall have the right to extend the Terin for one additional term of five years to commence

on the date following the Expiration Date npon the same terms and conditions as contained in the Lease.
The terms shall automatically extend unless LESSER gives Landlord written notice of its intention not to
exercise its options no earlier than January 31, 2018 and no later than July31,2018. Time is of the

essence with respect to such dates. In order for Lessee’s exercise of this option to be effective, at the time
the extended term js to commience, this Lease must be in full force and effect. The Lease shall not be in
default at either time of any of the terms, covenants or conditions of this Leasc. Lessee shall have
possession of the pretmises upon exceution hereof,

The LESSEE shall pay to the LESSOR reut at the rate of Seventy Eight Thousand ($78,000)
Dollars per year NNN payable in advance, (prior to the first day of the month) in monthly instalhments of
six thousand five hundred dollars (56,500.) NNN,

In the ovent the LESSEE shall be late for the payment of any installment of rent, or other payment,. not
received by LESSOR within five (5) days of said due date » the LESSEE shall pay interest at the rate of
eighteen (18%) per cent, per annum (1-1/2%%/mo.) compounded until such time as said rent and charges
due, plus interest have been paid in full.

Upon the execution of this lease, the LESSEE shall pay to the LESSOR the amount of nine

thousand seven hundred fifty dolizrs ($9,750.00) which shall be held as a security for the LESSEE'S
performance as herein provided and refunded to the LESSEE at the end of this lease subject to the
LESSEE’S satisfactory compliance with the conditions hereof.

The LESSEE shall pay to the LESS0R, as additional rent hereunder, when and as designated by notice in
writing by LESSOR (14%) per cent of “Operating Expenses” incured during its tenancy.

“Operating Expenses” are defined for the purpose of this Agreement as: Taxes and betterments assessed
against the whole of the premises of which the leased premises are a part; hazard and liability insurance on
the whole of the premises of whicli the leased premises are a part; water and sewer charges; scheduled
maintenance charges, including, but not limited to removal of snow and ice, sanding, sweeping, re-stripiug,
lawn, shrub and tree care, common area lighting, parking lot lighting, and the like,

LESSEE agrees to pay its proportionate sbare of “Operating Expenses” above on a inonthly basis, 1/12th of
the annual charge for Insurance and Taxes to be paid together with the rent prior to the first day of each
and every month.

LESSEE agrees that in the event the “Consu:mner Price Index for Urban Wage Earners and Clerical Workers
U. 8. City Average, all itens (1967 = 100) (hereinafter referred to as the “Price Index™) published by the
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Bureau of Labor Statistics of the United states Department of Labor, or any comparable successor or
substitute index designated by the LESSOR. appropriately adjusted, reflects an increase in the cost of living
over and above the cost of living as reflected by the Price Index for the month of November, 2014
(hereinafler called the “Base Price Index™), the Basic Rent shall be adjusted in accordance with the
following paragraph:

Commencing as of the first anniversary of the Term Commencement Date, there shall be an adjustment
(hereinafter referred to as “Adjustment™) in the Basic Rent calculated by multiptying the Basic Rent set
forth in Article 4 of the lease by a fraction, the numerator of which shail be the Price Tndex for the month of
November 2014, and subsequently November 2015, 2016, 2017 and the denominator of which (for each
such fraction) shall be the Base Price Index;

PROVIDED, HOWEVER, NO adjustment shall reduce the Basic Rent as previously payahle in accordance
with the Article or in Article 4 of this lease. In the event the increase in the CPT in any year Is less than 3%,
the increase will be deemed to be 3% per annum.

7. UTILITIES The LESSEE shall pay, as they bacome due, all separately metered bills for electricity, gas and other
utilities (whether they are used for futnishing heat or other purposes) that are furnished to the leased
premnises. LESSEE shall maintain adequate heat, minimum of fifty degrees (50°) Fahrenheit to prevent

pipes and equipment from freczing. LESSEE shall activate and maintain exteriof lighting attached to the
leased premises during hours of darkness.

LESSEE shall activate and mainiain exterior lighting attached to the leased premises during hours of
darkness.

LESSOR shall have no obligation to provide utilities or equipment other than the utilities and equipment
within the premises as of the commencement date of this lease. In the event LESSEE requires additional
utilities or equipment, the installation and maintenance thereof shall be the LESSEE’S sole obligation,
provided that such installation shall be subject to the written consent to the LESSOR.

8. USEOFLEASED  The LESSEE shall use the leased premises for the purpose of growing, cuitivating, and harvesting and
PREMISES sale of marijuana for medical use.

9. COMPLIANCE The LESSEE acknowledges that no trade or occupation shall be‘conducted in the leased premises or use
WITH LAWS made thereof which will be unlawful, improper, noisy or offensive, or contrary to any law or any municipal
by-law or ordinance in force in the city or town in which the premises are situated.

10. FIRE INSURANCE  The LESSEE shall not permit any use of the leased premises which will make voidahle any insurance on
the property of which the leased prewnises are a part, or on the contents of said property or which shall be
contrary to any law or regulation from time to time established by the New England Fire Insurance Rating
Association, or any similar bedy succeeding to its powers. The LESSEE shall on demand reimburse the
LESSOR, and al! other tenants, all extra insurance premiums caused by the LESSEE’S use of the premises.

11. MAINTENANCE The LESSEE agrees to maintain the leased premises in good condition, damage by fire and other casuzlty
A. LESSEE’S only excepted, and whenever nceessary, to replace, repair and maintain heating, air conditioning,
OBLIGATIONS ventilating, plumbing and elecirical systems, to replace plate glass and other glass therein, acknowledging
that the leased premises are now in good order and the glass whole. The LESSEE shall not permit the
leased premises to be overlozded, damaged, stripped, or defaced, nor suffer any waste. LESSEE shall
obtain written consent of LESSOR before erecting any sign on the premises.

B. LESSOR’S The LESSOR agrees to maintain the structure of the building of which the leased premises are a part in
OBLIGATIONS the same condition as if is at the commencement of the term or as it may be put in during the term of this
lease, reasonable wear and tesr, damage by fire and other casualty only excepted, unless such maintenance
is required because of the LESSEE or those for whose conduct the LESSEE is legally 1‘esp0n§ible.

px
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The LESSEE shall not make structur&l alterations or additions to the leased premises, but nay make non-

structural alterations provided thc LESSOR consents thereto in writing, which consent shafl not be
unreasonably withheid or delayed. Alll such allowed alterations shall be at LESSER’S expense and shall be
in quality at least equal to the present construction. LESSEE shall not permit any mechanics” bens, or
similar liens, to remain upon the leased premises for labor and material furnished to LESSEE or claimed to
have been furnished to LESSEE in comnection with work of any character performed or claimed to have
been performed at the direction of LESSEE and shall cause any such lien to be refeased of record forthwith
without cost to LESSOR. Any peraiitted alterations or improvements made to the physical structure of the

building by the LESSEE shall become the property of the LESSOR at the termination of 0CCUpANcy as
provided herein.

The LESSEE shall not assign or sublet the whole or any part of the leased premises without LESSOR’S
prior written consent which shall 1oy be unreasonably withheld. Notwithstanding such consent, LESSEE

shall remain lable to LESSOR for the payment of all vent and for the full performance of the covenants and
conditions of this {ease. i

|
This lease shall be subject and subordinate to any and all mortgages, deeds of trust and other instraments in
the nature of a morlgage, now or at dny time hereafter, a lien or licns on the property of which the leased
preimises are a part and the LESSET shall, when requested, promptly execute and deliver such written
instruinents as shall be necessary to show the subordination of this lease to said mortgages, deeds of trust or
other such instruinents in the natfﬁre of a mortgage so leng as a non disturbance agreement is
simultaneously executed by the mortgages.

The LESSOR or agents of the LESSOR may, during normal business hours, and with prior notice to
LESSEE, enter to view the lcased premises and may remove Pplacards and signs not approved and affixed
as herein provided, and make repairs &nd alterations as LESSOR should elect to do, at LESSOR’S expense,
and may show the leascd premises tojothers, and st any time within three (3) months before the expiration
of the term, may affix lo any suitable part of the leased premises a notice for letting or selling the leased
premises or property of which the Jeased premises are a part and keep the same so affixed withont
hindrance or molestation, |

|
The LESSEE shall save the LESSGR harmless from all loss and damage occasioned by the use or escape
of water or by the bursting of pipes, as well as from any claim or damnage resulting from neglect in not re-
moying snow and ice from the rocl of the building or from the sidewalks bordering upon the premises so
leased, or by any nuisance made or suffered on the leased premises, unless such loss is caused by the
neglect of the LESSOR. The rtemoval of snow and ice from the sidewalks bordering upon the leased

premises shall be LESSEE’S responlsibilit.y, including approachways, and trash removal is 1 ESSEE"S
responsibility.

The LESSEE shall maintain with respgct to the leased premises and the property of which the leased
premises are a part comprehensive public linbility insurance in e amount of $1,000,000/$2,000,000 with
property damage insurance in limits|of $500,000 in responsible companies qualified to do business in
Massachusetts and in good standing tterein insuring the LESSOR as well as the LESSEE against injury to
persons or damage to property as proyided. The LESSEE shall deposit with the LESSOR certificates for
such insurance at or prior to the comrencement of the term, and thereafter within thirty (30) days prior to
the expiration of any such policies. Allf such insurance certificates shall provide that such policies shall net
be canceled without at least ten (10) days prior written notice to each assured named therein,

Shonld a substantial portion of the jea
substantially damaged by fire or other
to terminate this lease. When such
unsuitable for their intended vse, a jus
may elect to terminate this lease if:

ed premises, or of the property of which they are a part, be

casualty, or be taken by eminent dowmain, the LESSOR may elect
fire, casualty, or taking renders the leased premises substantially
 and proportionate abatement of rent shall be made, and the LESSEE

(a) The LESSOR fuils to pive
leased premises, or
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ere

{b) The 1.LESSOR fails to resitore the leased premises to a condition substantially suitable for their
intended use within ninety (90) days of said fire, casualty or taking,
The LESSOR reserves, and the LESSEE grants to the LESSOR, all rights which the LESSEE may have
for damages or injury to the leased premises for any taking by eminent domain, except for damage to the
LESSEE’S fixtures, property, or equipment,

In the event that:
{a} The LESSEE shall defs
specified and such default sh;
{(b) The LESSEE shall defmﬁ
covenants, agreements, or o
thirty (30) days after written
{(c) The LESSEE shall be dg
sbail be made of LESSEE’S

then the LESSOR shall have the right

possession of the leased premises, t

effects, without prejudice to any reme

other default. The LESSEE shalf inds
the LESSOR may incur by reason of

ult in the payment of any installment of rent or other sum herein
all continue for ten (14) days after written notice thereof: or

t in the observance or performance of any other of the LESSEE’S
bligations hereunder and such default shall not be corrected within
otice thereof; or

clared bankrupt or insolvent according to law, or, if any assignment
property for the benefit of creditors,

thereaftcr, while such defanlt continues, to reenter and take complete
b declare the term of this lease ended, and remove the LESSEE’S
dies which might be otherwise used for arrears of rent or

mnify the LESSOR against all loss of rent and other payments which
such termination during the residue of the term, Ifthe LESSEE shall

default, after reasonable notice thereof, in the observance or performance of any conditions or covenants on

LESSEE’S part to be observed or pe
this lease, the LESSOR, without bei
default, may remedy such default fo

formed under or by virtue of any of the provisions in any article of
g under any obligation to do so and without thereby waiving such
" the account and at the expense of the LESSEE. If the LESSOR

makes any expenditures or incurs any obligations for the payment of money in counnection therewith,

including hut not

limited to, reasonabie attorney’s fees in instituting, prosecuting or defending any action or proceeding, such
sums paid or obligations insured, with interest at the rate of eighteen (18%) per cent per annum and costs,
shall be paid to the LESSOR by the LESSEE as additional rent.

Any notice from the LIESSOR to the

LESSEE relating to the leased premises or to the occupancy thereof,

shall be deemed duly scrved, if left at the leased premises addressed to the LESSEE, or if mailed to the
leased premises, registercd or certified mail, refurn receipt requested, postage prepaid, and addressed to the
LESSEE, At . Any notice from the LESSEE to
the LESSOR relating to the leased piemises or to the occupancy thereof, shall be deemed duly served, if
mailed to the LESSOR by regisiered br certified mail, retiwn receipt requested, postage prepaid, addressed
to the LESSOR at such address as the LESSOR may from time to time advise in writing,  All rent and
notices shall be paid and sent to the LESSOR at LAA REALTY TRUST, C/o FRONTIER
DEVELOPMENT CORP., FOUNDRY STREET, LOWELL, MA 01852,

The LESSEE shall at the oxpiration or other termination of this lease remove all LESSEE'S goods and
effects from the leased premises, (in¢luding, without hereby limiting the generality of the foregoing, all
signs and lettering affixed or painted by the 1.ESSEE, either inside or outside the leased premises), It is
expressly understocd that LESSEE shall not remove any electrical of mechanical equipment without
LESSOR’s written permission; upop LESSOR’s direction, LESSEE shall properly reinove specific
electrical and mechanical items, LESSEE shall deliver to the LESSOR the leased premises and af] keys,
locks thereto, and other fixturcs connéeted therewith and all afterations and additions made to or npon the
leased premises, in good condition, damage by fire or other casualty only cxcepted. In the event of the
LESSEE’S failure to remove any of Lc,}ESSEE‘S property from the premises, LESSOR is hereby authorized,
without liability to LESSEX for loss por damage thereto, and at the sole risk of LESSEE, to remove and
store any of the properly at LESSEE]S expense, or to retain same under LESSOR’S control or to sell at
public or private sale, without notice any or ail of the property not so removed and to apply the net
proceeds of such salc to the payment 0|f any sum due hereunder, or to destroy such property.

If LESSEE remains in possession or:' the Demised Premises after the expiration of the term of this lease,
then all the provisions of this Leuse thfat are applicable during the final year of the lease term will continue
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to apply, except that Tenant will pay, as fixed rent, an amount equal to 200% of the monthly fixed rental
payment due for the last month of the lease term iminediately preceding the hold over and Landlord and
Tenant will each have the right to ferminate this Lease by giving written notice of termination. The
effective date of termination will be 60 days after the termination notice is received by Landlord or Tenant,
as applicable. Tenaat will be in default if Tenant fails to vacate and surrender the Demised Premises to
Landlord by the end of the 60 day afier receiving Landlord’s notice of termtination. If Landiord desires
that Tenant vacate the Demised Premibes withour helding over, Landlord may notify Tenant during the last
year of the lease term (at least 60 dayg prior to the last day of the lease term) that no helding over will be
permitted, and if after receiving that dotice, Tenant fails to vacate the Demised Premises on or hefore the
last day of the lease term, then Tenant will be in default. If Tenant js holding over and Tenant fails to
vacate the Demised Premises within' 60 days after Tenant's receipt of written notice to vacate from
Landiord, then Tenant will pay, as li‘ﬂuidated damages, an amount equal to 200% of the monthly fixed
rental payment due for the last month of the lease term Immediately preceding the holding over, for as fong
as Tenant remains in possession of the iDemised Premises.
{

4
i

23. OTHER

PROVISIONS This lease is contingent upon the lessee receiving any and all necessaly permits from the Coimmonwealth of
Massachusetis and/or the City of Lowell for the operation of a Registered Marijuana Dispensary, including,
but not limited to, a cultivation site. In the event that the lessee is uusuecessful in obtaining the necessary

permits, then this lease is void ang any|and all deposits and/or pre-paid rent shall be refunded by the Lessor
forthwith.

IN WITNESS WHEREQF, the said parties hercunto set their hands and seals this 20th day of November, 2013

LESSEE: Bay State Care Corp. LESSOR: FOUNDRY INDUSTRIAL PARK TRUST
(ﬁ—\\ ) 7 T
T S /,’:; :”(‘://EA ’F,/z__s ) ;E'::'—‘-f am e &.‘-,',»"j
By: Sean Gabrigt_" S ¥+ Toseph W.PRley as Trustee and not individially
e A e ) e 2,
1
<j

by:
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Michael V. O'Brlen

Clty Manager CITY OF WORCESTER

November 12, 2013

Cheryl Bartlett, Commissioner
Commonwealth of Massachusetts
Department of Public Health

250 Washington Street

Boston, MA 02108

Re:  Bay State Care LI.C
Dear Commissioner Bartlett:

I write at the request of representatives of Bay State Care LLC, who have informed me that they
are applying for a State license to operate a medical marijuana dispensary in Worcester.

In support of laws and regulations recently promulgated by the Commonwealth of
Massachusetts, including Department of Public Health regulations found at 165 CMR 725,000,
the City of Worcester is in the process of adopting certain zoning ordinance amendments to
accommodate the siting of medical matijuana dispensaries and cultivation facilities within the
city. Thesec amendments would allow Registered Marijuana Dispensaries (RMDs) and related
cultivation facilities to locate in most commercial, manofacturing, and institutional zones in
Worcester, subject only to certain buffer requirements. We expect to complete this ordination
process by January 2014, If licensed, we anticipate working with Bay State Care LLC, and any
other interested RMDs and cultivation facilities, to identify appropriaie sites within designated
areas of tlie city and assist with local permitting,

We appreciate the efforts of you and your team to carefully teview each application and consider
local impacts as we welcome this new industry in Massachusetts.

Sincerely,

cl V. O’Brien
City Manager

m IR OFFICE OF THE GITY MANAGER, GITY HALL, WORCESTER, MA 01608 Worcester
¢ TELERPHONE (508) 788-1176 | FAX (508} 799-1208 'mf‘amu?
@ { EMAIL: cltymanager@worcesterma.gov Hﬂ! A

ORIGINAL
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RMD ORGANIZATIONAL CHART
(Exhibit 6.1)

This exhibit must be completed and attached to a required document and submitted as part of the
application.

Corporation Name: Bay State Care Corp

Application # (if more than one): 1

Attach organizational chart.

RMD Phase 2 application- October 7, 2013
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Bay State Corp plans to segregate its dispensary operations from its cultivation and processing
operations by locating each in distinet facilities. Accordingly, each facility-type has its own
organizational structure, as described below in greater detail.

Bay State Corp RMD (dispensary operations) Organizational Chart

RMD Phase 2 application- October 7, 2013
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Bay State Corp RMD (cultivation/processing operations) Organizational Chart

RMD Phase 2 application- October 7, 2013
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POSITION DESCRIPTIONS
Board of Directors

Formulates and oversces the implementation of the strategic goals, vision and mission of Bay
State Corp Board Members generally govern the organization, ensure compliance with the
company’s bylaws, establish broad policies and objectives, ensure the availability of adequate
financial resources, approve annual budgets, and sct the compensation packages for the
company’s management,

Names & Positions

« Sean Gabriel — Chief Executive QOfficer, President, Treasurer, Clerk, Member

» Nate Nienhuis — Director Member
Board of Advisors
Provides advice and counsel to the Board of Directors with regards to the strategic goals, vision
and mission of the organization. Board of Advisor Members, which includes the Scientific

Advisory Board, offer opinions on the establishment of broad policies and objectices, and advise
on the various transactions of the organization.

Names & Positions

- Thomas A, Fleming — Chief Security Advisor
+ Scth Herring — Chief Horticulturalist

General Manager

Oversees both the dispensary operations and the cultivation/processing operations of the RMD.
This position acts as a liaison between all staff and the Board of Directors, between the company
and local law enforcement, between the company and the DPH, and between the company and
the local community at large. This position also ensures overall compliance with Commonwealth
law, rules and regulations governing the Medical Marijuana program. The General Manager is
responsible for safcly and securely maintaining all required records, as well as ensuring all
employees are properly trained and educated. The General Manager reports directly to the Board
of Directors. The initial proposed General Manager is:

+ James Sinclair — General Manager

RMD Phase 2 application- Qctober 7, 2013
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Dispensary Facility Manager

Oversees the entire dispensary operation and ensures that the RMD successfully delivers on its
mission and business objectives. This position also oversees proper registration and training of
all dispensary employees, oversees record management and retention, and maintains physical
security of Medical Marijuana. The Dispensary Facility Manager reports directly to the General
Manager,

Privacy Officer

HIPAA requires that every pharmacy, and likely the dispensary facihty as well, appoint a
Privacy Officer who must develop and regularly update the organization’s privacy policies and
procedures. At Bay State Corp, the Dispensary Facility Manager will serve as the Privacy
Officer who will also be responsible for all information security requirements, including the
requirement that patient information remain confidential. The Privacy Officer will draft and
implement the appropriate policies and procedures, keep such documents on file, and collaborate
with other personnel to ensure strict compliance. The Privacy Officer reports directly to the
General Manager.

Dispensary Associates

Assists patients by dispensing the Medical Marijuana, facilitating the selection of the appropriate
Medical Marijuana products from the available inventory, affixes compliant labels to containers,
and provides instructions rcgarding the use of Medical Marijuana. The dispensary associates
report directly to the Dispensary Facility Manager.

Inventory Manager

Oversees procurement and propet storage of medicinal products from the cultivation/processing
operations and ensures all deliveries are accurate. The position will also oversee any changes to
the product line to reflect patient demand. The Inventory Manager reports directly to the General
Manager.

Senior Horticulturalist

Overssees all cultivation operations and acitvities from plant genetic selection to nutrient feeding
schedule to the harvest and curing process. This position ensures the sterility of the facility and
cleanroom cultivation process is implemented according to protocol, and free of any pests,

RMD Phase 2 application- October 7, 2013
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molds, mildews, disease, non-organic products and the like. The position necessitates an innate
understanding of what a plant requires — whether it be nutrients, less/more light, or even sound
and human connection — based on a plant’s then-current expression, posture, color, and scent.

The Senior Horticulturist will ensure that all RMD employees under his management will be
properly trained and knowledgeable in Bay State Corp’s policies and procedures, advanced
organic cultivation methods, and the Medical Marijuana production parameters set forth by
Commonwealth law. This position reports directly to the General Manager. The initial proposed
Senior Horticulturalist is:

»  Seth Herring — Chief Horticulturalist

Cultivation Technicians

This position supports the activities of the Senior Horticulturahst, particularly with activities
related to maintaining a sterile working environment, a cleanroom cultivation process, and all
measures to prevent the adulteration of products including keeping plants free of pests, mold, and
other contaminants. This position also assists in the administration of the nutrient feeds,
watering, pruning, and other hands-on cultivation procedures. The cultivation technicians report
directly to the Senior Horticulturalist.

Cultivation Assistants

Generally assists the Senior Horticulturalist and Cultivation Technicians in all their activities.
This position is also responsible for the intense labor related to the harvest and trimming of
cultivated plants. The cultivation assistants report directly to the Senior Horticulturalist,
Manufacturing Manager

Oversees the activities of the Senior Chemist, the Alternative Products Technicians, and the
Inventory Control Supervisor, and ensures all final products are safe, secure and ready for sale to
our patients. This position serves as the liaison to the Gencral Manager. This position also
oversees the maintainence and storage of all cultivation/processing RMD records, and oversees

the staging and loading of delivery vehicles. The Manufacturing Manager reports directly to the
General Manager.

Senior Chemist

RMOD Phase 2 application- October 7, 2013
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Oversees all internal testing of raw flowers, concentrates and alternative Medical Marijuana
products, and provides for the accuracy of all packaging and labels in conformance with Bay
State Corp’s quality assurance protocols and Commonwealth law. This position works closely
with the Alternative Products Technician. The Senior Chemist reports directly to the
Manufacturing Manager.

Alternative Products Technicians

Oversees all processing of concentrates and processing of all alternative Medical Marijuana
products, including MIPs. This position is also oversees the safety and quality control of the
kitchen and the manufacturing of these products, and assures these products are produced in
accordance with the Medical Marijuana program’s rules and regulations. The alternative
products technicians report directly to the Manufacturing Manager.

Production Assistants

Generally assists the activities of the Alternative Products Technicians, including handiing
extractions, infusing butter and oil for the manufacturing of MIPs, cooking/baking, packaging
and labeling, and proper storage. The production assistants report directly to the Manufacturing
Manager.

Inventory Control Supervisor

Oversees the inventory, disposition and order fulfillment of our Medical Marijuana after harvest,
and our MIPs, to ensure that all of our protocols for product safety, packaging, bulk storage,
retail packaging, and labeling are being followed. Responsible for generating and auditing all
inventory control data input and report generation. The Inventory Control Supcrvisor reports
directly to the Manufacturing Manager.

Delivery Staff

Handles the transportation and delivery of all products to the dispensary arm of the RMD for sale
to our patients. This position is responsiblc for the safe and secure transition of the products and
must follow company protocol and Commonwealth law governing transportation. The delivery
staff report directly to the Manufacturing Manager.

RMD Phase 2 application- October 7, 2013
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Security Manager

Oversees security guards and security operations of the respective facility. Monitors all areas of
operations to ensure the safety of patients, plants, products, staft and neighbors, and compliance
with all Commonwealth [aws and regulations. Ensures the proper training of security staff and
acts as liaison between the company and local law enforcement & the DPH. The Security
Manager reports directly to the General Manager. The initial proposed Security Manager is:

« Thomas A. Fleming — Chief Security Advisor

Security Guards

Monitor all areas of operations to ensure the safety of patients, plants, products, staff and
neighbors, and compliance with all Commonwealth laws and regulations. This position also
cnsures that only authorized patients, primary caregivers and staff members have access to the
limited-access areas of the facility. The security guards report directly to the Security Manager.
An initia] proposed security team member is:

« Donald A. Lenzie — Security Team Member

Accountant

Oversecs payroll matters, tax matters, and all banking matters for the dispensary facility. This
position reports directly to the General Manager.

Humanrn Resources

Oversees all hiring and fraining of RMD employees, addresses any patient complaints or issues,

and addresses any staff issues that are not resolved by nanagement directly. This position reports
directly to the General Manager.

RMD Phase 2 application- October 7, 2013
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EVIDENCE OF ENROLLMENT WITH DEPARTMENT OF CRIMINAL JUSTICE
INFORMATION SERVICES (DCJIS)
(Exhibit 6.2)

This exhibit must be completed and attached to a required document and submitted as part of the
application.

Corporation Name: Bay State Care Corp.

Application # (if more than one): 1

Attach evidence of enroliment.
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Bay State Care Corp. Exhibit 6.2

FERLUIIL LY wub b B b LT

Home ; Add Request View CORI Results Manage Account 3

iCORICart (0} .

. .Sla_ms': Active

Bay _sta_te_Care_- . ke Acécum'Type(s}: Employer.

. Account

Accousit Betalls - |

Accpunﬁ Details

§Acco|._|nt Staws ., . S

Account Status: Active
Date First Registered: 1112012013

-Or'ganizatidn_De'tfails :
Account Type{s) Employer
Address: 366 Broadway, Fverett, MA 02149

Phona ko 617-307-1141
Website:

Organization Mame: Bay State Care ]
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Bay State Care Com, Exhibit 6.4

RMD STAFF
{Exhibit 6.4)

This exhibit must be completed or marked N/A and submitted as part of the application.

Name

Role/Title

1 Thomas A. Fleming

Chief Security Officer, Security Manager-
Oversee RMD security team and ensure
compliance with facility security plan and
Commonwealth law, liaison with tocal law
enforcement and DPH, and oversee proper
training of security personnel.

2 Seth Herring

Chief Horticulturalist, Senior
Horticulturalist- Oversee RMD cultivation
plan and ensure the safe, sterile,
consistent production of unadulterated
medical-grade Marijuana, and oversee
proper training of cultivation department
personnel

3 James Sinclair

General Manager- Oversee RMD
operations, ensure staff is properly
trained, address and resolve all
operational issues, report to Board of
Directors, liaison with |ocal law
enforcement and DPH, ensure compliance
with Commonweaith law, rules,
regulations and guidelines, and oversee
proper training of all RMD personnel

4 Donald A. Lenzie

Security Personnel- Assist Security
Manager in security all security matters,
ensure only authorized personnel have
access to limited-access areas, ensure the
procedures are followed by staff regarding
the proper identification and verification
of patients, address and remediate any
security issues on site, monitor all areas of
facility for suspicious activity
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Bay State Care Corp, Exhibit 7.12

PROPOSED SLIDING PRICE SCALE
(Exhibit 7.12)

This exhibit must be completed and attached to a required document and submitted as part of the
application.

Corporation Name: Bay State Care Corp.

Application # (if more than one}: 1

Attach sliding price scale.

RMD Phase 2 application- Octaber 7, 2013
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Selor Citizens

Military Veterans

Terminally HI

Low Income

“Care Beyond”

10%

10%

10-20%

Case by Case

Valid State ID and VA issued ID

Valid State ID and signed note
from Doctor

Valid State ID and either
Medicaid Card, SS! letter, or
other proof of status

Valid State ID and in discretion
of team member

ORIGINAL





