Item 6a
City of Hallowell

Application for Marijuana Business Licenses
(License fee of $250 must accompany completed application; fee will be returned if not approved)

PLEASE PRINT CLEARLY: ILLEGIBLE APPLICATIONS WILL NOT BE ACCEPTED.

This application is for a: [0 New License X Renewal — current license expires: _ 09 —27 — 2025
Type of Business:
[ Cultivation Facility X Retail Seller — Medical [} Retail Seller — Adult Use
X Manufacturing Facility O Testing Facility
Corporation Name Business Name (D/B/A)
Hallowell 4Twenty LLC Hallowell 4Twenty
Applicant(s) DOB: Physical Location
Hallowell 4Twenty LLC c/o Gerald Lessard Jr. 31 Water Street
DOB: City/Town State Zip Code
Gerald A Lessard Jr. Manager Hallowell. - ME 04347
Address Mailing Address
31 Water Street - 31 Water Street
City/Town State Zip Code | City/Town State Zip Code
Hallowell ME 04347 Hallowell ME 04347
Telephone Number Fax Number Business Telephone Number Fax Number
(215) 622-7150 N/A (207) 248-6013 N/A
Federal L.D. # Seller Certificate #
7016255 or Sales
Tax #1176-9318
Email Address: Website:
Jlessard780@gmail.com
If business is NEW or under new ownership, indicate starting date: N/A

Requested inspection date: As soon as possible Business hours: ___8 AM -8 PM (Mon-Sat)

Is applicant a corporation, limited liability company or limited partnership? X YES 1 NO
If Yes, please complete the Corporate Information required for Business Entities who are licensees.

Do you own or have any interest in any other businesses related to marijuana? [ YES X NO
If yes, please list License Number, Name, and physical location of any other business related to marijuana.

N/A (Use an additional sheet(s) if necessary.)
License # Name of Business
Physical Location City / Town Type of Business
If manager is to be employed, give name: TBD
Business records are located at: 31 Water Street, Hallowell, ME 04347
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Item 6a
Is/are applicants(s) citizens of the United States? X YES 0 NO

Is/are applicant(s) residents of the State of Maine? [1 YES X NO

List name, date of birth, and place of birth for all applicant(s) and manager(s). Give maiden name, if married: Use a separate
sheet of paper if necessary.

Name in Full (Print Clearly) DOB Place of Birth
Gerald A Lessard Jr., Manager of Hallowell 4Twenty LLC Lansdale, PA

Residence address on all of the above for previous five years (Limit answer to city & state)

Telford, PA

Has/have applicant(s) or manager(s) ever been convicted of any violation of the law, other than minor traffic violations, of
any State of the United States? [J YES X NO

Name: N/A Date of Conviction: N/A
Offense: Location:
Disposition: (use additional sheet(s) if necessary)

Does/do applicant(s) have all the necessary permits / licenses required by the pertinent State licensing department?
X YES 1 NO Applied for (date):

For new applicants, please provide a copy of the state license or application for license.

Does/do applicant(s) own the premises? [0 YES X NO  If No, give name and address of owner:
DSW Holdings, LLC c¢/o Dennis Wheelock, 50 Sewall Street, Portland, ME 04102

Please provide proof of ownership or lease of the premises to be licensed. — See Attached

The City of Hallowell limits the number of retail marijuana business licenses in the Downtown District (DT) to a limit of two
licenses. If the premises is located in Downtown District, have you checked with the City Clerk to see if a license is
available and if a lottery has been scheduled for issuance of a retail marijuana business license?  N/A [J YES [ NO

Describe in detail the premises to be licensed: (Diagram of Premises Required) See Atached,
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Item 6a
Is the lineal distance less than 1,000 feet from the premises to the NEAREST public school, private school, or public
recreational facility (including, but not limited to, public parks, ball fields, playgrounds, or other areas of public active or
passive recreation), measured from the nearest lot line of the premises to the nearest lot line of said school or public
recreational facility? [0 YES X NO

If yes, type of facility: N/A - Distance:

If there are additional facilities listed above that are within 1,000 feet of the proposed premises, please list them here, aléng
with the type and distance:

N/A

The City of Hallowell or its agent is hereby authorized to obtain and examine all books, records and tax returns pertaining to
the business, for which this license is requested, and also such books, records and returns during the year in which any license
is in effect.

Dated at: //;Aé@/ /‘ /4 o 5// 2 /Q \5”_

Town/City, State { { Date
Signature of ApplicanWrate Officer(s) Signature of Applicant or Corporate Officer(s)
Gerald A Lessard Jr.
Printed Name Printed Name

Approved by the City Council on:
. Date

Attest:

City Clerk
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Item 6a
DIAGRAM OF PREMISES

In an effort to clearly define your license premises and the areas in which the cultivation, storage, sale or consumption of

adult-use marijuana is allowed, the City requires all applicants to submit a diagram of the premises to be licensed in addition
to a completed license application.

Diagrams should be submitted either as a sketch on this form or as a computer-generated drawing attached to it. The diagram
should be as accurate as possible. Be sure to label the areas of your diagram including entrances, office area, kitchen, storage
areas, dining rooms, lounges, function rooms, restrooms, decks and all areas for which you are requesting approval.
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Dispensary (Medical) Manufacturing Facility
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K Item 6a
Corporate Information Required for Business Entities Who Are Licensees

Questions 1 to 4 must match information on file with the Maine Secretary of State’s office. If you have questions regarding
this information, please call the Secretary of State’s office at (207) 624-7752. '

Please clearly complete this form in its entirety.

1. Exact legal name: Hallowell 4Twenty LLC

2. Doing Business As, if any:

3. Date of filing with Secretary of State: 05/26/2020 State in which you are formed: __ME

4. Ifnot a Maine business entity, date on which you were authorized to transact business in the State of Maine:

5. List the name and addresses for previous 5 years, birth dates, titles of officers, directors and list the percentage
ownership: (attach additional sheets as needed)

NAME ADDRESS (5 YEARS) DOB TITLE % OWNERSHIP
26 Ridge Road, Telford, PA 18969 Owner through
Gerald A Lessard Jr. (same residence for past 22 years) I Manager Leaf Lion
[nvestments INC.

See attachment for information regarding ‘
Leaf Lion Investments, Inc. Ownership of Leaf Lion Investments Inc | N/A Member 100%

(Stock ownership in non-publicly traded companies must add up to 100%.)

6. If Co-Op, number of members: N/A (list primary officers in the boxes above)

7. Ts any principal person involved with the entity a law enforcement official?

O YES X NO If Yes, Name: N/A Agency: N/A

8. Has any principal person involved in the entity ever been convicted of any violation of the law, other than minor traffic
violations, in the United States? 0 YES X NO '

9. If Yes to Question 8, please complete the following: (attached additional sheets as needed)

Name: N/A

Date of Conviction:

Offense:

Location of Conviction:

Disposition:

Signature:

g
Signatufe of Duly Authorized Person Date

08 — 12 -- 2025

Gerald A Lessard Jr.

Print Name of Duly Authorized Person
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Item 6a

Resale Certificate

This Certificate is issued to
HALLOWELL 4TWENTY LLC
HALLOWELL 4TWENTY LLC

HALLOWELL 4TWENTY LLC v Certificate Number: 7016255
31 WATER ST Date Effective: January 31, 2024
HALLOWELL ME 04347-1440 Valid Through: December 31, 2028

Business Description: Medical Cannabis Caregiver

This is to certify that the above named business is authorized to purchase during the period indicated on this
certificate: (1) tangible personal property to be resold in the form of tangible personal property, or (2) a taxable
service to be resold as the same taxable service. This certificate cannot be reassigned or t ferred and can
only be the above business or its authorized emplo This certificate is void if the business ha

ing or if the certifi 1

I understand that if the items purchased for resale are not resold but are instead used by the purchaser for its own
purpose, the purchaser will be held liable for Use Tax.

Purchase Description:

Presented to: (Inéert name of seller) Date: Presented By: (Purchaser) Date:

*This certificate is non-transferable and must be returned to Maine Revenue Services when operations cease.*

Go Papetless - Visit the Maine Tax Portal at revenue.maine.gov to file and pay today.
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Item 6a

Retailer Certificate

This Certificate is issued to
HALLOWELL 4TWENTY LLC
HALLOWELL 4TWENTY LLC

HALLOWELL 4TWENTY LLC Account Number: 1176-9318
26 RIDGE RD Date Effective: January 31, 2024
TELFORD PA 18969-1326 _ Filing Frequency: Monthly

Business Description: Medical Cannabis Caregiver

This certificate is issued under the provisions of 36 M.R.S. § 1754(B).

This certificate must be available for inspection by the State Tax Assessor, the Assessor's representatives and
agents and authorized municipal officials. This retailer's certificate verifies that this retailer and this retail location
hold a valid Maine sales tax account and is authorized to collect and remit the sales tax on behalf of the State of
Maine. This certificate has no expiration date. If you cease to do business in Maine please return this certificate to
Maine Revenue Services. ‘

*This certificate is non-transferable and must be returned to Maine Revenue Services when operations cease.*

Go Papetless - Visit the Maine Tax Portal at revenue.maine.gov to file and pay today.
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MAINE MEDICAL USE OF CANNABIS PROGRAM

THIS CERTIFIES THAT

HALLOWELL 4TWENTY, LLC

DISPENSARY AND MANUFACTURING LOCATION
31 WATER STREET
HALLOWELL, ME 04347

has met the Registration requirements of 22 M.R.S. §558-C to act as a Dispensary for furnishing and
manufacturing cannabis for medical use to Qualifying Patients, Registered Caregivers and Registered
Dispensaries.

CERTIFICATE OF REGISTRATION DSP126
ISSUED ON FEBRUARY 11, 2025 AND EXPIRES ON FEBRUARY 10, 2026

Loz O W | DISPENSARY OFFICERS

GERALD ARTHUR LESSARD, JR.

Elisa C. Ellis, Esq.
Director of Licensing
Office of Cannabis Policy



ASSIGNMENT AND ASSUMPTION OF, AND
FIRST AMENDMENT TO, COMMERCIAL LEASE

THIS ASSIGNMENT AND ASSUMPTION OF, AND FIRST AMENDMENT TO,
COMMERCIAL LEASE (this “Assignment”) is dated as of August 16, 2023 (“Effective Date”),
by and among EASTERN RETAIL BROKERAGE LLC, a Maine limited liability company
(“Assignor”), DSW HOLDINGS, LLC, a Maine limited liability Company (“Landlord”), and
HALLOWELL 4TWENTY LLC, a Maine limited liability company (“Tenant”).

RECITALS:

WHEREAS, Landlord as lessor and Assignor as lessee entered into that certain
Commercial Lease dated June 1, 2020, regarding the real property located at 31 Water Street,
Hallowell, Maine, as amended most recently by that certain Addendum 2 to Agreement, dated
March 19, 2020 (as so amended, the “Lease”) ;

WHEREAS, Assignor’s affiliate, the Tenant, currently operates its business at the Leased
'Premises, with the consent of Landlord;

WHEREAS, Assignor wishes to assign its interest under the Lease (as amended) to Tenant;
and

WHEREAS, in connection with the foregoing, Landlord and Tenant mutually desire to
amend the Lease in certain particulars,

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

1. Recitals; Defined Terms. The foregoing recitals are hereby incorporated into this
Assignment by reference, as if fully set forth in this first paragraph. Capitalized terms not otherwise
defined hetein shall have the same meaning as set forth in the Lease. As of the Effective Date, the
term “Lease” shall mean the Lease, as amended by this Assignment.

2. Assignment and Assumption of Lease; Landlord Consent.

2.1 Assignment of Lease. Assignor hereby contributes, conveys, transfers, assigns and
delivers to Tenant all of Assignor’s right, title and interest in and to the Lease and the Leased
Premises described therein as of the Effective Date, The parties hereto acknowledge and agree that
the Landlord is not in possession of any security deposit in connection with the lease, including
the security deposit referenced in Section 6 of the Lease, and no such security deposit was provided
by Tenant during the term of the Lease.

2.2 Assumption of Lease. By execution hereof, Tenant hereby (i) accepts such
assignment, (ii) assumes the Lease and all of the obligations and duties of Assignor incurred under M)

»S
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the Lease arising from and after the Effective Date; and (iv) and agrees to pay, perfotm and observe
all of the covenants, terms, promises, agreements and conditions contained within the Lease on
Assignor’s part to be paid, performed and observed, from and after the Effective Date.

2.3 Consent to Assignment. Release. Landlord hereby consents to Assignor’s
assignment of all of its right, title and interest under the Lease to Tenant. Landlord hereby releases

Assignor from all liabilities, covenants, terms, promises, agreements and conditions under the
Lease first arising or accruing on or after the Effective Date.

3. Amendment to Lease. Section 3 of the Lease is hereby amended by deleting the
same in its entirety and substituting the following in its place:

The term of this lease shall be for five (5) years, unless sooner terminated as herein
provided, commending on June 1, 2020 (the “Commencement Date”) and ending on May 31,
2025, Landlord shall deliver possession of the leased premises to Tenant on or before June 1,
2020 which is prior to the Commencement Date; provided, however, that all of Tenant’s
obligations under the Lease shall commence upon delivery of possession, except for those
obligations that expressly commence on the Commencement Date,

4. No Defaults, Etc, Landlord represents and warrants to Tenant, as of the Effective Date,
that: (i) the Lease is in full force and effect and (ii) except for rent arrears as of the date hereof in
the amount set forth on Exhibit A, Assignor has timely paid all rent, additional rent, and other
sums due under the Lease, (iii) Landlord has not delivered to Assignor any notice of default under
the Lease, and (iv) to Landlord’s knowledge, no condition or fact exists which, with the giving of
notice, the passage of time, or both, would result in a breach of the Lease by Assignor. Tenant
and/or Assignor agrees to pay Landlord the total amount of rent arrears past due on the closing of
the purchase and sale of Tenant’s equity.

5. Other Terms And Provisions.

5.1  Conflicts. If any provision of this Assignment conflicts with the Lease, the
provisions of this Assignment shall control.

5.2 Ratification. Except as otherwise expressly modified by the terms of this
Assignment, the Lease shall remain unchanged and continue in full force and effect, All terms,
covenants and conditions of the Lease not expressly modified herein are hereby confirmed and
ratified and remain in full force and effect, and, as further amended hereby, constitute valid and
binding obligations of the parties hereto enforceable according to the terms thereof,

53  Binding Effect. All of the covenants contained in this Assignment, including, but
not limited to, all covenants of the Lease as modified hereby, shall be binding upon and shall inure
to the benefit of the parties hereto and their respective heirs, legal representatives and permitted
successors and assigns.

54  Invalid Provision. If any provision of this Assignment is held to be illegal, invalid
or unenforceable under present or future laws, such provision shall be fully severable; this
Assignment shall be construed and enforced as if such illegal, invalid or uncnforceable provision

cW
2 | 2&0
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had never comprised a part of this Assignment and the remaining provisions of this Assignment
shall remain in full force and effect and shall not be affected by such illegal, invalid or
unenforceable provision or by its severance from this Assignment,

56  Counterparts. This Assignment may be executed in multiple counterparts, each of
which shall be an original, but all of which shall constitute one and the same Assignment. This
Assignment may be executed by electronic signature.

[SIGNATURE PAGE BELOW]

W,
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Item 6a

IN WITNESS WHEREOF, Assignor, Landlord and Tenant have executed this Assignment
as of the Effective Date,

ASSIGNOR:

EASTERN RETAIL BROKERAGE LLC

Byt - a’;/a\/,{y

Name: Eddie DuG&

fts: Manager
LANDLORD:

DSW HOLDINGS, LLC

Lo WM Y f2n3

Name Dennis Wheelock
Its: pp Bt BE R

TENANT:

HALLOWELL 4TWENTY LLC

Name Eddie DuG
Its: Manager

(Signature Page to Assignment and Assumption of, and First Amendment to, Commercial Lease)




AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT
OF
HALLOWELL 4TWENTY LLC

THIS AMENDED AND RESTATED LIMITED LIABILITY COMPANY
AGREEMENT (from time to time amended, this “Agreement”) of HALLOWELL
4TWENTY LLC, a Maine limited liability company, is made and entered into as of the
Effective Date (as defined below), by and between Leaf Lion Investments, Inc., a Delaware
corporation, being the sole member (the “Member”™).

RECITALS:

WHEREAS, the Company was formed on May 26, 2020 pursuant to and in accordance
with the Maine Limited Liability Company Act, 31 M.R.S.A. Sections 1501 et seq. (the “Act”);

WHEREAS, the Member and Manager desire to amend and restate in its entirety any
limited liability company agreement of the Company entered into prior to the Effective Date to
set forth the respective rights, powers, duties and obligations of the Member and the Manager
and the management, operations and activities of the Company, in accordance with the terms
provided herein; and

WHEREAS, this Agreement shall be effective upon the date which the Office of

Cannabis Policy of the State of Maine has approved changes in the Company’s ownership and
management (the “Effective Date”).

NOW, THEREFORE, the Member and the Manager, by execution of this Agreement,
hereby agrees as follows:

1. Name. The name of the limited liability company formed hereby is “Hallowell
4Twenty LLC.” '
2. Purposes. The purpose of the Company is to engage in any activity for which

limited liability companies may be formed in the State of Maine, including the operation of a
registered dispensary or any other licensed cannabis business. The Company shall possess and
may exercise all of the powers and privileges granted by the Act or by any other law or by this
Agreement, together with any powers incidental thereto, so far as such powers and privileges are
necessary or convenient to the conduct, promotion or attainment of the business purposes or
activities of the Company.

3. Principal Business Office. The prineipal business office of the Company shall be
located in Hallowell, Maine, or such other location as may hereafter be determined by the
Manager.
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4. Registered Agent. The name and address of the registered agent of the Company
for service of process on the Company in the State of Maine is set forth in the Certificate of
Formation of the Company or other filings with the Secretary of State of the State of Maine.

5. Member. The Member shall be the sole member of the Company and shall own
one hundred percent (100%) of the membership interest of the Company. The name, mailing
address and percentage interest of the Member is set forth on Schedule A attached hereto.

6. Capital Contributions. The Member has contributed the amount of cash or property
set forth in the records of the Company.

7. Additional Contributions. The Member is not required to make any capital
contribution to the Company. However, the Member may at any time make capital contributions
to the Company in its discretion. Following the approval of the other members of the Company, if
any, a member of the Company shall be entitled to make capital contributions to the Company by
providing services to the Company. '

8. Tax Characterization. Until such time as the Company shall have more than one
member, it is the intention of the Member that the Company be disregarded for federal and all
relevant state and local tax purposes and that the activities of the Company be deemed to be
activities of the Member for such purposes. All provisions of the Certificate of Formation and this
Agreement are to be construed so as to preserve that tax status. The Manager is hereby authorized
to file any necessary elections with any tax authorities and shall be required to file any necessary
tax returns on behalf of the Company with any such tax authorities.

0. Management of the Company.

(@)  Exceptas otherwise expressly provided or restricted in this Agreement, and subject
in all instances to the terms and provisions hereof, the Manager(s) (the “Managers” and each a
“Manager”) shall have full and exclusive right, power and authority to conduct the business and
manage the affairs of the Company in accordance with the terms and conditions of this Agreement
without any further act, vote or approval of the Member. The Members may appoint additional or
substitute Managers at any time; provided, however, that any Manager appointments shall be
subject to regulatory approval, including any required state or local approvals. The initial
Manager of the Company shall be Gerald A. Lessard, Jr. The number of Managers shall be
determined by resolution or vote of the Member, but there shall be no less than one (1) and no
more than five (5) Manager(s). The number of Managers of the Company may be increased or
decreased from time to time in accordance with the Act by the affirmative vote of the Member,
but in no instance shall there be less than one Manager. The Manager has the authority to make
any decision binding upon the Company’s business, and the actions of the Manager taken in
accordance with such powers set forth in this Agreement shall bind the Company. Notwithstanding
any other provision of this Agreement, the Manager is authorized to execute and deliver any
document on behalf of the Company. The Manager shall continue to serve in its capacity as
Manager unless and until the Manager resigns as such, dies or is declared incompetent by a court
or a physician selected by the Manager’s spouse or is removed under this Section 9.
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(b)  Except as otherwise provided by the Act, a Manager may be removed, with or
without cause, by an affirmative vote of the Member. A Manager may also be removed if such
Manager fails to satisfy any local or state licensing or renewal criteria.

10.  Officers. The Company may have one or more of the following officers as deter-
mined by the Manager from time to time: President, Secretary, Treasurer, and other officers the
Manager may appoint from time to time. Any officers may be appointed and removed at the will
of the Manager. If any officers are appointed by the Manager, they shall perform those functions
specified by the Manager. Notwithstanding the foregoing in this Section 10, any officer
appointments shall be subject to regulatory approval, including any required state or local
approvals.

11.  Limited Liability. Except as otherwise provided by the Act, the debts, obligations
and liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the
debts, obligations and liabilities of the Company, and none of the Member, Managers or Officers
shall be obligated personally for any such debt, obligation or liability of the Company solely by
reason of being a member of the Company.

12, Appointment of Authorized Signatories. Subject to the provisions of the Act, the
Manager may appoint, from time-to-time, pursuant to a written document executed by the
Manager, one or more individuals, each of whom shall be termed an Authorized Signatory of
the Company. The Manager may grant, from time-to-time, to each Authorized Signatory such
authority as the Manager, in his discretion, deems necessary, appropriate or desirable. Such grants
of authority may, but need not, (a) include authorization to execute and deliver, on behalf of the
Company, any and all instruments which the Manager is authorized to execute and deliver on
behalf of the Company, including, but not limited to, (i) checks, wire transfer authorizations and
other documents required for the Company or any entity in which the Company owns a direct or
indirect interest to make payments or transfers of funds or (ii) authorizing resolutions, consents
and other approvals of actions to be taken by the Company or any entity in which the Company
owns a direct or indirect interest or (b) include authorization to execute and deliver, on behalf of
the Company, authorizing resolutions, agreements, documents and other instruments (including,
but not limited to, checks, wire transfer authorizations and other documents required for the
Company or any entity in which the Company owns a direct or indirect interest to make payments
or transfers of funds) relating solely to one or more specific transactions or types of transactions.
Grants so made may be of limited or unlimited duration. Each Authorized Signatory shall hold
his/her respective position at the pleasure of the Manager, and the Manager may revoke or modify
the authority granted to any such individual at any time upon notice to such individual.
Notwithstanding the foregoing, the appointment of one or more Authorized Signatories pursuant
to this Section 12 shall not, in any way, diminish the rights, powers and authorities of the Manager.

13. Distributions; Allocations.

(a)  Distributions of net cash flow (i.e., after deducting expenses, capital and ordinary,
and reserves) in such amounts and at such times as may be determined by the Manager, in his
sole discretion, shall be made to the Member. Notwithstanding any provision to the contrary
contained in this Agreement, the Company shall not make a distribution to the Member on
account of its interest in the Company if such distribution would violate the Act or other
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applicable law.

(b)  If the Company has more than one Member, (i) the Company is authorized to
allocate profits to a Member in consideration of services performed for the Company by such
Member and (ii) after the allocation described in clause(i), the Company’s profits and losses shall
be allocated in accordance with such Member’s percentage interests without the need for any
resolution of the members of the Company

14, Other Business. To the fullest extent permitted by law, any Covered Person (as
defined below) may engage in or possess an interest in other profit-seeking or business ventures
of any kind, nature or description, independently or with others, whether or not such ventures are
competitive with the Company and the doctrine of corporate opportunity, or any analogous
doctrine, shall not apply to any Covered Person who acquires knowledge of a potential
transaction, agreement, arrangement or other matter that may be an opportunity for the Company
shall have any duty to communicate or offer such opportunity to the Company, and such Covered
Person shall not be liable to the Company or to the other Covered Person bound by this Agreement
for breach of any fiduciary or other duty by reason of the fact that such Covered Person pursues
or acquires for, or directs such opportunity to another person or entity or does not communicate
suchopportunity or information to the Company notwithstanding anything to the contrary at law
or in equity. Neither the Company nor any Member nor any other Covered Person bound by this
Agreement shall have any rights or obligations by virtue of this Agreement or the relationship
created hereby in or to such independent ventures or the income or profits or losses derived
therefrom, and the pursuit of such ventures, even if competitive with the activities of the
Company, shall not be deemed wrongful or improper. To the extent that, at law or in equity, a
Covered Person has duties (including fiduciary duties) and liabilities relating thereto to the
Company or to any Member, the Covered Person acting under this Agreement shall not be liable
to Company or to any Member for its good faith reliance onthe provisions of this Agreement. The

provisions of this Agreement, to the extent that they restrict the duties and liabilities of a Covered -

Person otherwise existing at law or in equity, are agreed by the parties hereto to replace such other
duties and liabilities of the Covered Person.

15.  Exculpation and Indemnification. Neither the Member, the Manager nor any
Officer nor any affiliate of the Company or the foregoing (each a “Covered Person”) shall be liable
to the Company or any other person or entity who is bound by this Agreement for any loss, damage
or claim incurred by reason of any act or omission performed or omitted by such Covered Person
in good faith on behalf of the Company and in a manner reasonably believed to be within the scope
of the authority conferred on such Covered Person by this Agreement, except that the Covered
Person shall be liable for any such loss, damage or claim incurred by reason of such Covered
Person’s gross negligence or willful misconduct. To the full extent permitted by applicable law,
the Covered Persons shall be entitled to indemnification from the Company for any loss, damage
or claim incurred by such Covered Person by reason of any act or omission performed or omitted
by such Covered Person in good faith on behalf of the Company and in a manner reasonably
believed to be within the scope of the authority conferred on such Covered Person by this
Agreement, except that the Covered Person shall not be entitled to be indemnified in respect of
any loss, damage or claim incurred by such Covered Person by reason of its gross negligence or
willful misconduct with respect to such acts or omissions; provided, however, that any indemnity
under this Section 15 shall be provided out of and to the extent of Company assets only, and the
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Member shall not have personal liability on account thereof.

16.  Assignments. Each assignment in whole or in part of a limited liability company
interest in the Company shall require the approval of the members of the Company, but where
there is only one member of the Company, such approval shall be deemed granted if an
assighment is made. In connection with each permitted assignment, each assignee shall be admitted
to the Company upon its execution of an instrument signifying its agreement to be bound by the
terms and conditions of this Agreement. Such admission shall be deemed effective immediately
prior to such assignment, and, immediately following such admission, the transferor member shall
cease to be a member of the Company if the transferor member has assigned all of its limited
liability company interest in the Company.

17.  Admission of Additional Members. One or more additional members of the
Company may be admitted to the Company with the written consent of the Member; provided,
however, that the admission of any additional members of the Company is subject to regulatory
approval, including any required state or local approvals.

18.  Term: Dissolution.

(@)  The term of the Company commenced on the date the initial Certificate of
Formation was filed with the Office of the Secretary of State of the State of Maine, and the term
of the Company shall continue until the dissolution of the Company pursuant to this Section 18.
The existence of the Company as a separate legal entity shall continue until the cancellation of
the Certificate of Formation pursuant to the Act and this Agreement.

(b)  The Company shall dissolve and its affairs shall be wound upon the first to occur
of the following: (i) the decision of the Member, (ii) at any time there are no members of the
Company unless the Company is continued in accordance with the Act, or (iii) an event of
dissolution of the Company under the Act; provided, however, that within ninety (90) days
following any event terminating the continued membership of the Member, if the personal
representative (as defined in the Act) of the Member agrees in writing to continue the Company
and to admit itself or some other person, trust or entity as a member of the Company effective as
of the date of the occurrence of the event that terminated the continued membership of the
Member, then the Company shall not be dissolved and its affairs shall not be wound up.

(¢)  The bankruptcy of the Member shall not cause the Member to cease to be a
member of the Company and upon the occurrence of such an event, the business of the Company
shall continue without dissolution.

(d)  In the event of dissolution, the Company shall conduct only such activities as
are necessary to wind up its affairs in an orderly manner (includingthe liquidation of the assets
of the Company in an orderly manner), and the Manager shall not take any action that is
inconsistent with, or not necessary to or appropriate for, the winding up of the Company's
business and affairs, provided that all covenants contained in this Agreement and obligations
provided for in thisAgreement shall continue to be fully binding upon the Member until such
time as the property of the Company has been distributed pursuant to this Section 18(d) and
the Certificate of Formation has been cancelled pursuant to the Act and this Agreement. The
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Manager shall be responsible for overseeing the winding up and dissolution of the Company.
Upon the dissolution of the Company pursuant to this Section 18, the Manager shall take full
account of the Company's liabilities and assets and shall cause the assets or the proceeds from
the sale thereof, to the extent sufficient therefor, to be applied and distributed, to the maximum
extent permitted by law, to the Member, after paying or making reasonable provision for all of
the Company's creditors to the extent required by the Act,

(e)  Upon completion of the winding up and liquidation of the Company in accordance
with Section 18(d), the Manager shall promptly cause to be executed and filed a Certificate of
Cancellation in accordance with the Act and the laws of any other jurisdictions in which the
Manager deems such filing necessary or advisable.

19.  Reserves. The Manager may, in its discretion, make reserves for current and future
funding obligations of the Company.

20.  Severability, Each provision of this Agreement shall be considered separable, and
if for any reason any provision or provisions herein are determined to be invalid, unenforceable or
illegal under any existing or future law, such invalidity, unenforceability or illegality shall not
impair the operation of or affect those portions of this Agreement that are valid, enforceable and
legal.

21.  Entire Agreement. This Agreement constitutes the entire agreement of the Member
and the Manager with respect to the subject matter hereof,

22.  Governing Law. This Agreement shall be governed by, and construed under, the
laws of the State of Maine (without regard to conflict of laws principles), all rights and remedies
being governed by said laws.

23.  Amendments. This Agreement may not be modified, altered, supplemented or
amended except pursuant to a written agreement executed and delivered by the Member and the
Manager.

24.  Benefit of Member and Manager. Except as expressly provided in Sections 14 and
15, the provisions of this Agreement (including Section 7) are intended to benefit the Member and
the Manager and, to the fullest extent permitted by applicable law, shall not be construed as
conferring any benefit upon any creditor of the Company (and no such creditor shall be a third-
party beneficiary of this Agreement), and no Member or Manager shall have any duty or obligation
to any creditor of the Company to make any contributions or payments to the Company.

25.  Consent to Jurisdiction/Service of Process. The Member and the Manager hereby
(i) irrevocably submits to the non-exclusive jurisdiction of any Maine state court or federal court
sitting in Portland, Maine in any action arising out of this Agreement, and (ii) consents to the
service of process by mail. Nothing herein shall affect the right of any party to serve legal process
- in any manner permitted by law or affect its right to bring any action in any other court.

26.  Relationship between the Agreement and the Act. Regardless of whether any
provision of this Agreement specifically refers to particular Default Rules, (a) if any provision of
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this Agreement conflicts with a Default Rule, the provision of this Agreement controls and the
Default Rule is modified or negated accordingly, and (b) if it is necessary to construe a Default
Rule as modified or negated in order to effectuate any provision of this Agreement, the Default
Rule is modified or negated accordingly. For purposes of this Section 26, “Default Rule” shall
mean a rule stated in the Act that applies except to the extent it is negated or modified through the
provisions of a limited liability company's certificate of formation or limited liability company
agreement, '

27.  Effectiveness of this Agreement. This Agreement shall be effective upon the date
that the Office of Cannabis Policy of the State of Maine has approved changes in the Company’s
ownership and management.

28.  Electronic Execution. This Agreement shall be binding when signatures are
exchanged in portable digital format as attachments to electronic mail messages, or when
signatures are affixed through DocuSign or by electronic signature, and original signatures shall
not be required for the enforcement of this Agreement.

[SIGNATURES APPEARS ON FOLLOWING PAGE]
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IN WITNESS WHEREOQF, the undersigned have duly executed this Amended and

Restated Limited LiabilityCompany Agreement of Hallowell 4Twenty LLC, as of the date first
set forth above,

MEMBER:

LEAF LION INVESTMENTS, INC.

By: %C////ﬁ/

Name: Gerald Ssard, Jr.
Title: Presiden

MANAGER:

[
Gerald A. Lessm;%./

{Exhibit A to the Limited Liability Company Agreement of Hallowell 4Twenty LLC]
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SCHEDULE A

HALLOWELL 4TWENTY LLC
Sole Members and Percentage Interests as of the Effective Date

Member Name Member Address Percentage
Interest
Leaf Lion Investments, Inc. 26 Ridge Road 100%

Telford, Pennsylvania 18969




Leaf Lion Investments, Inc.

Stock Ledger

Class A Voting Common Stock (10 Vetes per Share)

- Shareholder - Shares

. Date of
Issuance

- Lessard Business - 178.00
' Holdings, LLC |
. Pelick-Rudloff - 178.00
' Holdings, LLC
' Rajiv Rohit Shah ~ 178.00

Total 53400

. From | To Whom

' Whom  Transferred | Date

' Acquired |

| Original

Issue

- Original
Issue

- Original

: Issue

- Transfer | No. of

Class B Voting Common Stock (1 Vote per Share)

- Date of
; Issuance

Shareholder | Shares
.~ Pelick-Rudloff 1 500.00
' Holdings, LLC
. DPelick-Holdings, ' 500.00
LLC i
' Total ' 1,000.00

Shareholder

. Lessard Business Holdings,
' LLC

Pelick-Rudloff Holdings, LLC

 Rajiv Rohit Shah
- DPelick-Holdings, LLC
~ Totals:

ClassA
; Shares

178,00

178.00
17800
10,00

53400

' From - To Whom

Whom  Transferred | Date

~Acquired
' Original
| Issue

. Original

+ Issue

RECAP

Class B Total Shares
- Shares ' Owned

000 | 178.00

1500.00  678.00
000 17800
150000 500.00
1,00000  1,534.00

. Shares

" Transferred

. Transfer = No. of

Percent
' Voting

28.08%

35.97%
1 28.08%
7.89%
100%

. Shares

| Transferred

' Total
- Ownership %

11.60%
44.20%
11.60%
32.60%
100%
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CITY OF HALLOWELL
City Clerk’s Office

1 Winthrop Street
HALLOWELL, MAINE 04347

TEL: (207) 623-4021 FAX: (207) 621-8317
Lisa J. Gilliam, City Clerk

TO: Chief of Police

FROM: City Clerk

RE: Marijuana Business License Renewal
DATE: August 15, 2025

Hallowell 4Twenty LLC

at 31 Water Street has/have applied for renewal of a Marijuana Business

License. Pursuant to the City Council’s Protocol on Marijuana Business License Applications,

please provide your recommendation on this application.

Please fill out this memo as soon as possible and return it to me, thank you.

Mis Department recommends approval of this application without comment.

0 This Department recommends approval of this application with the following comment:

[0 This Department recommends denial of this application for the following reason(s):

7

g ChrisGiles 2}//\ 2_5‘

Chief of Police Date
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CITY OF HALLOWELL
City Clerk’s Office

1 Winthrop Street
HALLOWELL, MAINE 04347

TEL: (207) 623-4021  FAX: (207) 621-8317
Lisa]. Gilliam, City Clerk

TO: Code Enforcement Officer

FROM: City Clerk

RE: Marijuana Business License Renewal
DATE: August 15, 2025

Hallowell 4Twenty LLC

at 31 Water Street has/have applied for renewal of a Marijuana Business

License. Pursuant to the City Council’s Protocol on Marijuana Business License Applications,

please provide your recommendation on this application.

Please fill out this memo as soon as possible and return it to me, thank you.

U1 This Department recommends approval of this application without comment.

[0 This Department recommends approval of this application with the following comment:

[0 This Department recommends denial of this application for the following reason(s):

;l/

S Sarah Moore Og/{ﬁ/g\j

Code Enforcl/ement Officer Date






