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AUR Form 1 – General Contact Information, Taxpayer Identification 
and Affirmations 

1 

APPLICANT NAME 

(legal name, and any 
d/b/a name(s), if 
applicable) 

Permaculture Cooperative Inc. 

APPLICATION 
ZONE# 3         

2 
BUSINESS STREET 
ADDRESS 696 Providence St 

3 CITY, STATE, ZIP 
West Warwick RI 02893 

4 

STREET ADDRESS OF 
PROPOSED 
LICENSED PREMISES 
FOR RETAIL SALES 
OF CANNABIS 

1080 Tiogue Ave 

5 CITY, STATE, ZIP Coventry, RI 02816 

6 

PLAT#/LOT# OF 
PROPOSED 
LICENSED PREMISES 
FOR RETAIL SALES 
OF CANNABIS 

0028-047.001             
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7 

SQUARE FOOTAGE 
OF PROPOSED 
FACILITY FOR 
RETAIL SALES OF 
CANNABIS 

3600 Sq Feet     

8 
FEIN: 

(Federal Employer Identification 
Number)

9 TELEPHONE 
NUMBER 

AREA CODE     NUMBER EXTENSION 

( 401 )   696 - 5592       Ext._N/A___ 

11 
TOLL FREE NUMBER 
(if not applicable, put 
“N/A”) 

AREA CODE     NUMBER EXTENSION 

( N/A - Ext.________

12 

COMPLIANCE 
OFFICER Identification 
and Contact Information 

The Applicant must appoint a Compliance Officer to 
whom information, notices, and documents will be sent.  
The Commission reserves the right to contact and/or 
send notices and other correspondence to the Applicant 
by email and/or post mail. It is the Applicant’s 
responsibility to ensure that the Compliance Officer 
information is correct and up to date at all times 
following application and throughout licensure.   

Name: Jesse Medeiros 

Title: Compliance Officer/Operations Manager 

Mailing Address: 

Email Address: 

Phone Number       Ext._N/A_______

AREA CODE     NUMBER           EXTENSION 
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AFFIRMATIONS 

Applicant hereby understands and affirms the following: 
 
1. The burden of proving an Applicant’s qualifications rests on the party applying for the license. 

2. The Cannabis Control Commission may deny any Application that contains a material 
misstatement, omission, misrepresentation, or untruth. 

3. An Application shall be complete in every material detail. 

4. The Cannabis Control Commission may rescind its approval of an Adult-Use Cannabis Retail 
License if Applicant has not completed the pre-requisites for issuance of the license as described 
in the Regulations within nine (9) months of their approval. 

5. Regarding the location of the licensed premises, Applicant commits to the following: 

a. The premises is in full compliance with local zoning laws and the Applicant is in receipt of 
all required zoning approvals. 

b. The operations of Applicant shall conform to local zoning requirements. 

6. Applicant commits to not acquiring cannabis from anyone other than a licensed cultivator or 
licensed manufacturer in accordance with the Act and the Regulations. 

7. Applicant commits to the limitations set forth in the Act and the Regulations and understands 
that they are limited to possessing cannabis only as permitted in the Act and the Regulations. 

8. Applicant understands that the licensed premises may not be within 500 feet of the property line 
of a preexisting public or private school. 

9. Applicant hereby acknowledges it shall enter into, maintain, and abide by the terms of a labor 
peace agreement, and shall submit to the Commission an attestation by a bona fide labor 
organization stating that the Applicant meets the requirements of Section 21-28.11-12.2 of the 
Cannabis Act. 

10. Applicant understands that an Adult-Use Cannabis Retail licensee and any interest holders/key 
persons thereof may not have any material financial interest or control in Licensed Testing 
Facility or a Licensed Compassion Center and vice versa.   

11. Applicant understands that an Adult-Use Cannabis Retail licensee and any interest holders/key 
persons thereof may not have any material financial interest or control in another Applicant in 
the same zone and vice versa.   

12. Applicant understands that a person shall not be a majority owner in more than one (1) cannabis 
cultivator, cannabis product manufacturer, cannabis retailer, or compassion center. A person 
may invest in multiple licensed cannabis establishments provided that the investment does not 
qualify the person as a controlling person in more than one (1) cannabis establishment. 
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SIGNATURE FOR AUR FORM 1 

The undersigned attests that the Applicant understands and will adhere to all requirements of the Act 
and the Regulations, including but not limited to those listed above, and that the undersigned has the 
authority to bind the Applicant to all such requirements.  

The undersigned Authorized Signatory of the Applicant hereby acknowledges and agrees that the 
Applicant has a continuing obligation to disclose any changes to the entirety of this Application for an 
Adult-Use Cannabis Retail License and shall provide written notice to the Commission within sixty 
(60) days of any change to the information provided herein, including all Forms, Annexes, Exhibits,
Documents and Deliverables submitted in connection with or as part of the application process; each
such notice shall include an updated Form, Annex, Exhibit, Document or Deliverable, as the case may
be.

Under penalty of perjury, the undersigned hereby declares and verifies that all statements and 
information contained in this Application including all Forms, Annexes, Exhibits, Documents and 
Deliverables submitted herewith are complete, true, correct and accurate. 

AUTHORIZED SIGNATORY SIGNATURE 

SIGNATURE: 

__________________________________________________ 

Print Name:   Joseph Bruce     

Print Title:      President 

DATE: 

Docusign Envelope ID: 185C1F84-DA42-4D80-A30D-1ECF0E6909EB

12/20/2025
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AUR FORM 1: Articles of Incorporation filed with RI Secretary of State 
(SOS) 

 
 

Permaculture Cooperative Inc. 
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State of Rhode Island
Department of State  |  Office of the Secretary of State
Gregg M. Amore, Secretary of State

I, GREGG M. AMORE, Secretary of State of the State of Rhode Island, 

hereby certify that this document, duly executed in accordance with the provisions 

of Title 7 of the General Laws of Rhode Island, as amended, has been filed in this

office on this day:

Gregg M. Amore 
Secretary of State

September 11, 2024 05:04 PM

RI SOS   Filing Number: 202459276090     Date: 9/11/2024 5:04:00 PM
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AUR FORM 1: Amended Articles of Incorporation filed with RI Secretary of 
State (SOS) 

 
 

Permaculture Cooperative Inc. 
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State of Rhode Island
Department of State  |  Office of the Secretary of State
Gregg M. Amore, Secretary of State

I, GREGG M. AMORE, Secretary of State of the State of Rhode Island, 

hereby certify that this document, duly executed in accordance with the provisions 

of Title 7 of the General Laws of Rhode Island, as amended, has been filed in this

office on this day:

Gregg M. Amore 
Secretary of State

December 16, 2025 11:00 AM

RI SOS   Filing Number: 202580760110     Date: 12/16/2025 11:00:00 AM
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AUR FORM 1: Certificate of Good Standing from Rhode Island Secretary of 
State 
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​
 

 

Address (residence if person; business address if entity) 
                                                                

City 
                              

State 
                   

ZIP 
                

Phone Number 
 

Name of business this person or entity is associated with (i.e., Applicant, parent 
company or subsidiary)                                                                          
  

Describe the management or operational role or interest 
                                                  

Name of person or entity 
                                                    

SSN/FEIN  
                                                             

DOB 
              

Email 
                    

Address (residence if person; business address if entity) 
                                                                

City 
                              

State 
                   

ZIP 
                

Phone Number 
 

Name of business this person or entity is associated with (i.e., Applicant, parent 
company or subsidiary)                                                                          
  

Describe the management or operational role or interest 
                                                  

Name of person or entity 
                                                    

SSN/FEIN  
                                                             

DOB 
              

Email 
                    

 Address (residence if person; business address if entity) 
                                                                

City 
                              

State 
                   

ZIP 
                

Phone Number 
 

 Name of business this person or entity is associated with (i.e., Applicant, parent 
company or subsidiary)                                                                          
  

Describe the management or operational role or interest 
                                                  

Name of person or entity 
                                                    

SSN/FEIN  
                                                             

DOB 
              

Email 
                    

 Address (residence if person; business address if entity) 
                                                                

City 
                              

State 
                   

ZIP 
                

Phone Number 
 

 Name of business this person or entity is associated with (i.e., Applicant, parent 
company or subsidiary)                                                                          
  

Describe the management or operational role or interest 
                                                  

Name of person or entity 
                                                    

SSN/FEIN  
                                                             

DOB 
              

Email 
                    

 Address (residence if person; business address if entity) 
                                                                

City 
                              

State 
                   

ZIP 
                

Phone Number 
 

 Name of business this person or entity is associated with (i.e., Applicant, parent 
company or subsidiary)                                                                          
  

Describe the management or operational role or interest 
                                                  

Name of person or entity 
                                                    

SSN/FEIN  
                                                             

DOB 
              

Email 
                    

 Address (residence if person; business address if entity) 
                                                                

City 
                              

State 
                   

ZIP 
                

Phone Number 
 

 Name of business this person or entity is associated with (i.e., Applicant, parent 
company or subsidiary)                                                                          
  

Describe the management or operational role or interest 
                                                  

 
Section II: Who, besides the owners and other Interest Holders listed in this Form 2 (including persons, firms, partnerships, 

corporations, limited liability companies, trusts), will loan, give, or otherwise provide money, property interests, equipment, 
inventory, furniture, licensing or other proprietary rights to or for use in this business, or hold a security interest therein; or 
who will receive money, profits, proprietary rights or other interests from this business. Attach a separate sheet if necessary. 
If any such person is an entity, list all persons with any ownership in or control of that entity. 

Name of person or 
entity 

Address Date of Birth SSN/FEIN Email Address Phone 
Number 

Interest, 
including 

dollar value 
        All listed above                                                                                                                           

                                               

Cannabis Control Commission           560 Jefferson Boulevard Warwick, RI 02886           
cccinquiry@ccc.ri.gov  
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​
 

 

                                                                                                                                                             
                                               

                                                                                                                                                             
                                               

                                                                                                                                                             
                                               

 
 

Section III: List any persons (including, but not limited to, individuals, firms, partnerships, corporations, limited liability 
companies, trusts) that have entered into any contingent agreement to become an Interest Holder in the Applicant, i.e. an 
agreement that is not yet effective. This includes, but is not limited to, any agreement that is contingent upon licensure, 
Commission approval, or any other condition, as well as any agreement that has an effective date after the expected date of 
licensure. Attach a separate sheet if necessary.  If any such person is an entity, list all persons with any ownership in or 
control of that entity. 

Name of person or 
entity 

Address Date of Birth SSN/FEIN Email Address Phone 
Number 

Describe the 
Interest 

                  N/A                                                                                                                                         
                                               

                                                                                                                                                             
                                               

                                                                                                                                                             
                                               

Section IV:  
 

A.​ Attach all organizational, governance documents, corporate bylaws, contractual agreements or similar 
that evidence the relationship between the Interest Holders listed above and the Applicant. 

 
B.​ Attach an organizational chart that clearly depicts all Interest Holders identified in this Form 2.  ​

 
C.​ Attach a list of all Interest Holders identified in Section I(A) and I(D) of Form 2 that are individual 

persons and include the effective ownership percentage and dollar amount of each Interest Holder’s 
interest with respect to Applicant, its operations, the license and/or licensed facilities. List them in 
order of their effective ownership percentage. 

 
D.​ Attach a list of all Interest Holders identified in Section I(A), I(B), I(C) and I(E) of Form 2 and include 

the dollar amount of annual compensation/remuneration paid/to be paid to such Interest Holders 
with respect to Applicant, its operations, the license and/or licensed facilities for the last five years.    

 
 

 
 

Cannabis Control Commission           560 Jefferson Boulevard Warwick, RI 02886           
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CERTIFICATION AS TO AUR FORM 2 
The undersigned duly authorized signatory of Applicant, in his/her capacity as such, for and on 
behalf of Applicant, after due inquiry, hereby certifies to the Cannabis Control Commission (the 
“Commission”) that it/he/she has disclosed to the Commission in this Form 2:  

(A)​With respect to Applicant, all persons and entities that:  
(i)​ Are owners, members, officers, directors, managers, or agents of Applicant; and 
(ii)​ Have/will have managing or operational control with respect to 

Applicant/Licensee, its operations, the license and/or licensed facilities whether 
they have an ownership interest or not; and 

(iii)​ Are investors or have any other financial interest therein; and 
(iv)​ Hold interest(s) arising under shared management companies, management 

agreements, or other agreements that afford third-party management or 
operational control with respect to Applicant, its operations, the proposed 
license, and/or the licensed facilities (any person or entity in the foregoing (i), (ii) 
and (iii) being herein individually referred to as an “interest holder” and all such 
persons and entities in the foregoing (i), (ii), (iii), and (iv) being collectively 
referred to as the “interest holders”); and 

(B)​To the extent that any interest holder described in (A) above is an entity, all interest holders 
in that entity until all such interest holders are identified and disclosed down to the individual 
person level.  

 
The undersigned hereby acknowledges and agrees that Applicant has a continuing obligation to 
disclose any proposed changes and shall provide written notice to the Commission at least sixty (60) 
days prior to any change of the persons/entities/interest holders described and the certifications 
made in this Form 2 and that each such notice shall include an updated Form 2.  
Under penalty of perjury, I hereby declare and verify that all statements on and information 
submitted with this Form 2 are complete, true, correct, and accurate. 

 
 
                                                                                   ​​    12/20/2025                                              
Signature of Authorized Signatory​ ​ ​ ​ Date 
 
Joseph Bruce 
Printed Name 
Print Title: President                                          
Print Name of Applicant:  Permaculture Cooperative Inc.                                    
 

Cannabis Control Commission           560 Jefferson Boulevard Warwick, RI 02886           
cccinquiry@ccc.ri.gov  

ID 3vW32xrycC72SFhLJBykvaAU
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eSignature Details

Signer ID:
Signed by:
Sent to email:
IP Address:
Signed at:

3vW32xrycC72SFhLJBykvaAU
Joseph Bruce

64.218.148.23
Dec 20 2025, 7:03 pm EST
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AUR FORM 2: Amendment to the Bylaws  
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AUR FORM 2: Member and Board Consent re: Shares to Worker-Owners, 
Investors Deborah Olson and CCN of RI LLC 
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ACTION OF MEMBERS BY UNANIMOUS CONSENT 
Permaculture Cooperative Inc. 

 
The undersigned, being all of the Members and the Board of Directors (“Board”) of 
Permaculture Cooperative Inc. (the “Cooperative”), a Rhode Island workers’ cooperative, 
acting in accordance with Rhode Island General Laws Section 7-6.2-7 under the Workers’ 
Cooperative Law and Article XII(4) of the Cooperative’s bylaws, as amended  (the “Bylaws”), 
the Members and Board unanimously agree to the following, such action to have the same force 
and effect as a unanimous vote of the Members and Board at a meeting duly called and held. The 
undersigned constitute all of the Members of the Cooperative and all of the Directors entitled to 
vote on the matters set forth herein, and each hereby consents in their respective capacities. 
 
In consideration of the above, the Members unanimously agree as follows: 
 
VOTED: The Cooperative has authorized the following shares:  
 

(a)​ 40 (forty) Common Stock, only to be held by Members of the Cooperative in accordance 
with the Bylaws; and  

(b)​1,000,000 (one million) Preferred Stock. 
 
VOTED: The following Members shall each receive  of Common Stock. Pursuant 
to the Bylaws, as amended, the below Common Stock represents % of the Cooperative: 
 
Jesse Medeiros 
Joseph Bruce 
Taylor Gallant 
Matthew Smith 
Shara Spelkoman 
 
VOTED: The Members hereby ratify and approve the issuance by the Cooperative of  
( ) shares of Preferred Stock to investor Deborah Olson, 
representing % of economic interests in net profits of the Cooperative as defined in the 
Bylaws, but not voting or governance control, subject in all respects to the terms of the 
Cooperative’s Bylaws, as amended, and subject to a mutually agreeable Stock Purchase 
Agreement(s). Acting in their capacity as Directors of the Cooperative, and pursuant to the 
Cooperative’s Bylaws, as amended, the undersigned Directors hereby authorize the President of 
the Board to execute the Stock Purchase Agreement with investor Deborah Olson once the Stock 
Purchase Agreement has been determined by counsel for the Cooperative to be satisfactory. 
 
VOTED: The Members hereby ratify, approve, and confirm the issuance by the Cooperative of 

 shares of Preferred Stock to investor CCN of RI LLC, representing % of economic 
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interests in net profits of the Cooperative as defined in the Bylaws, but not voting or governance 
control, subject in all respects to the terms of the Cooperative’s Bylaws, as amended, and the 
applicable Stock Purchase Agreement(s), which agreements are hereby ratified and approved by 
the Members and the Board of Directors.  
 
VOTED: The Members hereby approve the issuance and transfer of the remaining Preferred 
Shares to the Members as “Non-FMV Preferred Shares,” in the respective amounts set forth 
below, in accordance with and subject to the Cooperative’s Bylaws, including the Restated First 
Amendment thereto. Each Member acknowledges and agrees that such issuance constitutes 
adequate and sufficient consideration for the rescission and termination of any prior stock 
purchase agreement or similar equity agreement previously entered into between such Member 
and the Cooperative, and all such prior agreements are hereby mutually rescinded, terminated, 
and released in their entirety, with no further force or effect. Each Member and the Cooperative 
hereby irrevocably release and discharge one another from any and all claims, obligations, or 
liabilities arising under or relating to any such prior agreements, except to the extent expressly 
preserved in the Bylaws, as amended. 
 
Jesse Medeiros  
Joseph Bruce  
Taylor Gallant  
Matthew Smith  
Shara Spelkoman  
 
VOTED: The Members hereby amend the Cooperative’s Bylaws to provide that the Board of 
Directors shall consist of not fewer than three (3) Directors, and the prior requirement of a 
minimum of five (5) Directors is hereby repealed, although the Members may elect more than 
three (3) Directors should the Members decide to do so. 
 
VOTED: The following Members shall comprise the Board of Directors:  
 
Jesse Medeiros 
Joseph Bruce 
Taylor Gallant 
Matthew Smith 
Shara Spelkoman 
 
VOTED: Acting in their capacity as Directors of the Cooperative, and pursuant to the 
Cooperative’s Bylaws, as amended, the undersigned Directors hereby elect the following 
individuals to serve as officers of the Cooperative, to hold the offices set forth opposite their 
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respective names, until their successors are duly elected or appointed or until their earlier 
resignation or removal: 
 
Joseph Bruce, President 
Jesse Medeiros, Treasurer 
Matthew Smith, Secretary 

 
VOTED: Counsel, acting on behalf of the Cooperative, shall file any amendments to the Articles 
of Organization to effectuate the decisions of the Members in this consent. 
 
VOTED: Counsel, acting on behalf of the Cooperative, shall amend the Articles of Organization 
with the language included in Exhibit A to this consent, consistent with the Bylaws of the 
Cooperative, as amended. 
 
VOTED: All prior actions taken by Members, Directors, or counsel consistent with these 
resolutions are hereby ratified and approved. 
 
The undersigned direct that this Consent shall be effective as of the first date on which it has 
been executed by all Members and Directors and delivered to the Cooperative. The undersigned 
further directs that this Consent shall be filed in the minute book of the Cooperative with the 
minutes. This written consent may be executed in one or more counterparts. 
 
Executed under seal: 
 
 
__________________________________​ ​ ​ ​ Date: ___________ 
Jesse Medeiros 
As Member and Director 
 
 
__________________________________​ ​ ​ ​ Date: ___________ 
Joseph Bruce 
As Member and Director 
 
 
__________________________________​ ​ ​ ​ Date: ___________ 
Taylor Gallant 
As Member and Director 
 
 

ID ojaHgF2Z2EVS2tMSTrpUY8Vv 12/16/2025

ID V49qmVmoijos2ue2a9oQjFvW
12/16/2025

ID yU7k9U7nNzkbqPcYK5Gx2ZyE
12/17/2025
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__________________________________​ ​ ​ ​ Date: ___________ 
Matthew Smith 
As Member and Director 
 
 
__________________________________​ ​ ​ ​ Date: ___________ 
Shara Spelkoman 
As Member and Director 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Shara J Spelkoman
ID exeZ1BwqgKcQGr1JwV8LZTWN

12/16/2025

ID ANkeXDNtGBWWbnoQRTAQumhD
12/16/2025
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EXHIBIT A- AMENDMENT TO THE ARTICLES OF ORGANIZATION 

 
 

1.​ The Cooperative is organized as a workers’ cooperative pursuant to R.I. Gen. Laws § 
7-6.2 and shall be operated on a cooperative basis for the mutual benefit of its 
worker-owner Members. The Cooperative may engage in any lawful business or activity 
for which a workers’ cooperative may be organized under the laws of the State of Rhode 
Island, including, without limitation, activities permitted under applicable Rhode Island 
cannabis laws and regulations, subject at all times to compliance with such laws and 
regulations. 
 

2.​ The Cooperative is authorized to issue shares of stock as follows: 
a.​ Common Stock (Membership Shares): Forty (40) shares of Common Stock, 

which shall constitute the Cooperative’s Membership Shares. 
b.​ Preferred Stock: One Million (1,000,000) shares of Preferred Stock. 

 
3.​ The number of authorized shares of each class is set forth in these Articles of 

Organization. The consideration for which such shares may be issued shall be determined 
by the Board of Directors, subject to applicable law. 

 
4.​ Voting Rights. 

a.​ Each issued and outstanding share of Common Stock shall entitle the holder to 
one (1) vote on all matters submitted to the Members, except as otherwise 
provided by law. 

b.​ Shares of Preferred Stock shall be non-voting, except to the limited extent voting 
rights are required under the Rhode Island Business Corporation Act, as 
applicable to workers’ cooperatives, including without limitation R.I. Gen. Laws 
§ 7-1.2-904, or other applicable law. 

 
5.​ The designations, powers, preferences, rights, qualifications, limitations, and restrictions 

of the Preferred Stock, including, without limitation, rights relating to distributions or 
allocations of profits, return of capital, redemption or repurchase, transfer restrictions, 
and protective provisions, shall be as expressly set forth in the Cooperative’s bylaws, as 
adopted and amended by the Members in accordance with applicable law, and in any 
stock purchase agreement or other written instrument approved by the Board of Directors 
that is consistent with and subordinate to the bylaws and these Articles of Organization. 
No such bylaw amendment or written instrument shall be effective to the extent it would 
materially and adversely alter or change the rights or preferences of Preferred Stock 
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except as permitted by applicable law, including any class approval required under R.I. 
Gen. Laws § 7-1.2-904. 
 

6.​ The Cooperative is organized as a workers’ cooperative, and accordingly, ownership and 
voting control of the Cooperative shall at all times remain with holders of Common Stock 
who are worker-owner Members of the Cooperative; and the rights of holders of 
Preferred Stock are subordinate to the Cooperative’s statutory purpose as a workers’ 
cooperative and to the rights of Members as provided under R.I. Gen. Laws § 7-6.2. 

 
7.​ The rights and obligations of holders of Common Stock and Preferred Stock shall be 

further governed by the Cooperative’s bylaws and by any agreements approved by the 
Board of Directors, provided that in the event of any inconsistency, these Articles of 
Organization shall control.  
 

8.​ No amendment to these Articles or the bylaws, and no corporate action, shall be effective 
to the extent it would materially and adversely alter or change the rights or preferences of 
Preferred Stock, unless such amendment or action is approved as required by applicable 
law, including any class vote required under R.I. Gen. Laws § 7-1.2-904. 
 

9.​ The Cooperative shall determine its patronage income and allocation of patronage 
income for each Member in accordance with the Bylaws, as amended from time to time 
in accordance with the Bylaws and Rhode Island law. 
 

10.​A Written Notice of Allocation shall mean a written instrument issued by the Cooperative 
in accordance with the Bylaws, as amended from time to time in accordance with the 
Bylaws and Rhode Island law. 
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eSignature Details

Signer ID:
Signed by:
Sent to email:
IP Address:
Signed at:

ojaHgF2Z2EVS2tMSTrpUY8Vv
Joseph Bruce

100.10.67.164
Dec 16 2025, 3:46 pm EST

Signer ID:
Signed by:
Sent to email:
IP Address:
Signed at:

exeZ1BwqgKcQGr1JwV8LZTWN
Shara Jill Spelkoman

108.34.255.136
Dec 16 2025, 3:59 pm EST

Signer ID:
Signed by:
Sent to email:
IP Address:
Signed at:

V49qmVmoijos2ue2a9oQjFvW
Jesse Joseph Medeiros

104.28.76.176
Dec 16 2025, 4:22 pm EST

Signer ID:
Signed by:
Sent to email:
IP Address:
Signed at:

ANkeXDNtGBWWbnoQRTAQumhD
Matthew Smith

172.56.115.129
Dec 16 2025, 5:06 pm EST

Signer ID:
Signed by:
Sent to email:
IP Address:
Signed at:

yU7k9U7nNzkbqPcYK5Gx2ZyE
Taylor Allen Gallant

100.10.70.91
Dec 17 2025, 8:44 am EST
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NOTE PURCHASE AGREEMENT 

This Note Purchase Agreement (“Agreement”) is entered into as the date of execution by all 
Parties (the “Effective Date”), by and between: CCN of RI, a Rhode Island limited liability 
company with an address of 243 Transit Street, Providence, RI 02906 (“Lender”) and 
Permaculture Cooperative Inc., a Rhode Island workers’ cooperative with principal place of 
business at 696 Providence St, Apt A, West Warwick, RI 02893 (“Borrower”). Lender and 
Borrower may be referred to individually as a “Party” and collectively as the “Parties.” 

1. PURPOSE AND CONTINGENCY

1.1 Purpose. Borrower intends to apply for a Rhode Island adult-use Cannabis Retail License 
under R.I. Gen. Laws §21-28.11 et seq. (the “RI Cannabis Act”) as a workers’ cooperative 
(“Cooperative”). Lender desires to provide debt financing, subject to the terms of this 
Agreement.  

1.2 Contingency. Lender’s obligation to lend any funds to Borrower is strictly contingent upon 
Borrower being selected by the Rhode Island Cannabis Control Commission (“CCC”) for a retail 
establishment license (the “License”) in the lottery (the “Lottery”) held by the CCC, as outlined 
in 560-RICR-10-10-1.6(H), as well as any other conditions precedent contained herein. 

1.3 No Equity / No Ownership. The Parties acknowledge and agree that the financing 
contemplated herein is solely a debt transaction. Lender, as Lender, shall not receive, and has no 
expectation of receiving, equity, profits interests, voting rights, management rights, board seats, 
patronage allocations, cannabis ownership, or any other benefit inconsistent with Rhode Island 
cannabis laws or regulations. The Parties understand and agree that the Lender also holds 
preferred shares in the Borrower, and any rights or obligations associated with said Lender shares 
are in no way expanded or limited as a result of this separate loan agreement. 

2. COMMITMENT; PURCHASE AND SALE OF NOTE

2.1 Commitment. Subject to Section 1.2, Lender agrees to lend to Borrower up to  
(  (the “Committed Amount”). 

2.2 Note. Each advance shall be evidenced by a promissory note in substantially the form 
attached as Exhibit A (each a “Note”). 

2.3 Borrower’s Discretion. Borrower may request advances in its sole discretion, up to the 
Committed Amount. Lender shall have no right to condition, delay, alter, or influence 
Borrower’s business operations or regulatory filings.  

2.4 Use of Proceeds. Proceeds shall be used for any expenses related to the Borrower start-up 
and operations of the retail cannabis operations under the License, including but not limited to: 
general working capital, build-out, and operating expenses related to the License. 
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2.5 Loan Notice. Borrower must provide written notice (“Loan Notice”) to the Lender at the 
address listed in the execution block of this agreement within 60 (sixty) days after Borrower is 
selected for a worker-cooperative cannabis retail license in the State of Rhode Island. The Loan 
Notice must be sent both via USPS mail and via email to the Borrower. The Loan Notice shall 
contain the specific amount requested by the Borrower, which shall not exceed the Committed 
Amount. Should the Borrower fail to provide the written Loan Notice to the Lender within the 
prescribed time frame, the Lender shall have no further obligation to loan any funds to Borrower. 
 
3. CONDITIONS PRECEDENT TO FUNDING 
 
3.1 Borrower Conditions. Borrower’s conditions for funding shall be: (a) Borrower’s selection in 
the Lottery; and (b) Borrower’s execution of a Note for each disbursement requested. 
 
3.2 Lender Compliance with Cannabis Laws. Lender shall comply with all requirements under 
the RI Cannabis Act and all regulations promulgated thereunder, which may include full 
disclosure of financial interests, beneficial ownership information, and submission to and 
successful completion of a criminal background check. Lender shall timely provide all 
information requested by Borrower or the Rhode Island CCC necessary to maintain Borrower’s 
eligibility for licensure. 
 
3.3 Lender Financial Capacity; Evidence of Funds. During the term of this Agreement, Lender 
shall within 10 (ten) days of execution of this Agreement, but no later than December 17, 2025, 
provide Borrower with a current bank statements, investment account statements, or other 
third-party financial records evidencing that Lender (or financier of Lender) has readily available 
liquid funds sufficient to satisfy the advance requested. Lender and Borrower both agree and 
understand that said statements shall be supplied to the CCC as part of Borrower’s application 
(the “Application”) for the License. Borrower shall redact bank accounts numbers for any 
version of the Application that the Borrower reasonably believes will be made available for the 
public, and in accordance with CCC regulations and application instructions. Borrower shall be 
entitled to rely on such documentation without obligation to independently verify Lender’s 
financial condition. 
 
4. LOAN TERMS 
 
4.1 Interest. Each Note shall accrue interest at 18% (eighteen percent) APR. 
 
4.2 Compounding; Survival After Maturity and Judgment. Interest on all amounts advanced 
pursuant to this Agreement and evidenced by any Note shall accrue at the applicable rate set 
forth in such Note and shall be calculated on the basis of a 365-day year and the actual number 
of days elapsed, and shall compound monthly. All outstanding principal and accrued but unpaid 
interest shall continue to accrue interest after the Maturity Date of any Note, after the 
acceleration of any obligations, and after the entry of any judgment, and shall continue to accrue 
until paid in full, at the applicable non-default or default rate then in effect, as applicable. The 
Parties expressly agree that interest accruing after maturity or judgment constitutes part of the 
indebtedness evidenced by the Notes and shall not merge into any judgment. 
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4.3 Maturity. Each Note shall mature three (3)  years from the date of issuance (the “Maturity 
Date”), at which time all interest and principal shall be due and payable to the Lender.  
 
4.4 Prepayment. Borrower may prepay all or any portion of the outstanding principal under any 
Note prior to its stated Maturity Date; provided, however, that any such prepayment shall be 
subject to the provisions of this Section. Notwithstanding any prepayment, Borrower shall in all 
events pay to Lender an amount of interest equal to not less than eighteen (18) months of interest 
on the principal amount prepaid (the “Minimum Interest Amount”). In addition, if any Note is 
prepaid in whole or in part prior to its Maturity Date, Borrower shall pay to Lender, concurrently 
with such prepayment, a prepayment premium equal to three percent (3%) of the principal 
amount so prepaid. All prepayments shall be applied first to accrued but unpaid interest, then to 
the Minimum Interest Amount and any applicable prepayment premium, and thereafter to 
principal. The provisions of this Section shall survive any prepayment and shall not be deemed 
waived except by a written agreement executed by Lender. The Minimum Interest Amount and 
prepayment premium are agreed liquidated amounts representing bargained-for yield and are not 
penalties. 
 
4.5 Priority of Obligations and Restrictions on Additional Debt. The obligations of Borrower 
under this Agreement and each Note shall constitute senior unsecured indebtedness of Borrower 
and shall rank pari passu with no other indebtedness and senior in right of payment to all other 
present and future indebtedness of Borrower, whether now existing or hereafter incurred, 
including without limitation indebtedness to members, affiliates, insiders, or related parties. 
Borrower shall not incur, create, assume, or permit to exist any indebtedness for borrowed 
money or credit support obligations that is senior to or pari passu with the obligations evidenced 
by the Notes, nor shall Borrower grant any lien or security interest that would have the effect of 
priming or impairing Lender’s priority, without the prior written consent of Lender. Any 
indebtedness incurred in violation of this Section shall be subordinated by operation of this 
Agreement to the obligations evidenced by the Notes. 
 
5. REPRESENTATIONS AND COVENANTS 
 
5.1 Borrower Representations. Borrower represents that it is duly formed, has authority to enter 
this Agreement, and intends to apply for the License. 
 
5.2 Lender Representations. Lender represents and covenants that: 
(a) It is authorized to execute this Agreement, and does not require the approval or authorization 
of any third party who is not a party to this Agreement. 
(b) It will comply fully with the RI Cannabis Act and all associated regulatory requirements. 
(c) It will not seek or request any ownership, profits interest, voting rights, management rights, 
control rights, or other benefits prohibited under cannabis law. 
 
5.3 Non-Interference. Lender shall have no right to participate in, influence, supervise, or 
interfere with Borrower’s management or operations. 
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5.4  Information Rights; Notices. Borrower shall provide Lender with the following information 
and notices, which shall be for monitoring and credit purposes only and shall not be construed to 
grant Lender any right to participate in or control Borrower’s management or operations: 
 
(a) Financial Information. 
Within ninety (90) days after the end of each fiscal year, Borrower shall deliver to Lender 
unaudited annual financial statements of Borrower, including a balance sheet and income 
statement, prepared in accordance with consistently applied accounting principles. 
 
(b) License and Regulatory Status. 
Borrower shall promptly notify Lender in writing of (i) the issuance, denial, suspension, 
revocation, lapse, or material modification of the License, and (ii) any written notice received 
from the Rhode Island Cannabis Control Commission that could reasonably be expected to 
materially impair Borrower’s ability to operate its licensed cannabis business or to perform its 
obligations under this Agreement. 
 
(c) Defaults and Material Events. 
Borrower shall provide Lender with written notice within ten (10) days after becoming aware of 
(i) the occurrence of any Event of Default or any event that, with notice or passage of time, 
would constitute an Event of Default, (ii) any default under any Permitted Senior Indebtedness, 
or (iii) any material litigation, enforcement action, or governmental proceeding commenced 
against Borrower that could reasonably be expected to impair Borrower’s financial condition or 
its ability to repay the obligations evidenced by the Notes. 
 
(d) Additional Information. 
Upon reasonable written request, Borrower shall furnish Lender with such additional financial or 
operational information as Lender may reasonably request from time to time for the purpose of 
monitoring Borrower’s ability to perform its payment obligations under this Agreement and the 
Notes. 
 
5.5 Restrictions on Distributions; Payments on Subordinated Indebtedness. Borrower shall not, 
directly or indirectly, declare, make, or pay any distributions, dividends, patronage allocations, 
redemptions, or other payments or transfers of value to its members, equity holders, affiliates, 
insiders, or related parties, nor shall Borrower repay, prepay, or otherwise make any payment on 
account of any indebtedness that is subordinated to the obligations evidenced by this Agreement 
or any Note, in each case during the continuance of any Event of Default or if such payment 
would result in an Event of Default. Any payment made in violation of this provision shall be 
deemed to have been made in trust for the benefit of Lender and shall be promptly turned over to 
Lender upon demand to be applied to the obligations evidenced by the Notes. 
 
6. DEFAULT; REMEDIES  
 
6.1 Events of Default. Each of the following shall constitute an “Event of Default” under this 
Agreement and each Note: 
 
(a) Payment Default. 
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Borrower fails to pay any principal, interest, fees, premiums, or other amounts due under this 
Agreement or any Note within thirty (30) days after written notice from Lender. 
 
(b) License Failure or Loss. 
Borrower’s application for the License is denied, withdrawn, materially conditioned in a manner 
that reasonably impairs Borrower’s ability to operate its contemplated cannabis business, or not 
issued by the Rhode Island Cannabis Control Commission, or Borrower’s License is suspended, 
revoked, surrendered, allowed to lapse, or otherwise ceases to be in full force and effect for any 
reason. 
 
(c) Insolvency; Receivership. 
Borrower (i) becomes insolvent, admits in writing its inability to pay its debts as they become 
due, or makes a general assignment for the benefit of creditors; (ii) files or has filed against it 
any petition for receivership that is not dismissed within sixty (60) days; or (iii) seeks the 
appointment of, or has appointed, a receiver, trustee, or custodian for a material portion of its 
assets. 
 
(d) Dissolution or Winding Up. 
Borrower commences dissolution, liquidation, or winding up of its affairs, whether voluntary or 
involuntary, or takes any action toward the termination of its existence as a Rhode Island 
workers’ cooperative, except as permitted in writing by Lender. 
 
(e) Material Misrepresentation. 
Any representation, warranty, or statement made by Borrower in this Agreement, any Note, or in 
connection with the License application or ongoing regulatory compliance is materially false or 
misleading when made or deemed made, and such misrepresentation is not cured (to the extent 
capable of cure) within thirty (30) days after written notice from Lender. 
 
(f) Illegality; Regulatory Prohibition. 
The performance of this Agreement or any Note becomes unlawful, prohibited, or unenforceable 
under applicable law or cannabis regulations, including due to a change in law or regulatory 
interpretation, in a manner that materially impairs Lender’s ability to receive payment of the 
obligations evidenced hereby. 
 
(g) Cross-Default to Senior Indebtedness. 
Borrower defaults under any Permitted Senior Indebtedness, or such indebtedness is accelerated 
prior to its stated maturity, and such default or acceleration is not cured or rescinded within any 
applicable cure period. 
 
(h) Breach of Priority or Subordination. 
Borrower violates any covenant or agreement regarding the priority, subordination, or repayment 
of indebtedness set forth in this Agreement, including the incurrence or repayment of 
indebtedness in violation of Section 4.5. 
 
(i) Failure to Provide Required Information. 
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Borrower fails to provide any information, notice, or documentation required under this 
Agreement within thirty (30) days after written notice from Lender, where such failure materially 
impairs Lender’s ability to monitor or enforce its rights hereunder. 
 
6.2 Acceleration; Default Interest. 
Upon the occurrence and continuation of any Event of Default, and after the expiration of any 
applicable cure period, Lender may, by written notice to Borrower, declare all outstanding 
principal under this Note, together with all accrued and unpaid interest, immediately due and 
payable. From and after the date of such Event of Default, and until paid in full, all outstanding 
amounts shall accrue interest at a default rate equal to the lesser of (i) six percent (6%) per 
annum above the stated interest rate or (ii) the maximum rate permitted by applicable law.  
 
6.3 Costs of Collection. Borrower shall reimburse Lender, on demand, for all reasonable costs 
and expenses incurred by Lender in connection with the enforcement or collection of this Note or 
this Agreement, including without limitation reasonable attorneys’ fees, court costs, arbitration 
fees, and expenses incurred in connection with the entry, enforcement, or collection of any 
judgment, whether or not suit or arbitration is commenced. 
 
7. MISCELLANEOUS 
 
7.1 Governing Law. This Agreement shall be governed by the laws of the State of Rhode Island. 
 
7.2 Amendments. Any amendment must be in writing and signed by both Parties. 
 
7.3 Assignment. Lender may, at any time and from time to time, assign, transfer, pledge, or 
otherwise convey this Agreement, any Note, or any of Lender’s rights or interests hereunder, in 
whole or in part, without the consent of Borrower, to any person or entity, including without 
limitation any affiliate, estate planning vehicle, trust, successor, or purchaser of the Note; 
provided, however, that any such assignee agrees in writing to comply with applicable provisions 
of the RI Cannabis Act and related regulations to the extent required. Borrower may not assign 
this Agreement or any Note, whether by operation of law or otherwise, without the prior written 
consent of Lender, which consent may be withheld in Lender’s sole discretion. Any purported 
assignment by Borrower in violation of this Section shall be void and of no force or effect. 
 
7.4 Entire Agreement. This Agreement, together with each Note, constitutes the entire agreement 
between the Parties. 
 
7.5 Severability. Whenever possible, each provision of this Agreement shall be interpreted in 
such manner as to be effective and valid under applicable law, but if any provision of this 
Agreement is held invalid or unenforceable, the remainder of this Agreement shall nevertheless 
remain in full force and effect and the invalid or unenforceable provision shall be replaced by a 
valid or enforceable provision. 
 
7.6 Maximum Lawful Rate; Savings Clause. Notwithstanding anything contained in this 
Agreement or any Note to the contrary, it is the express intent of the Parties that no interest, 
default interest, fees, charges, or other amounts deemed interest under applicable law shall 
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exceed the maximum rate permitted under Rhode Island law. If any such amounts are determined 
to exceed the maximum lawful rate, such excess shall, at Lender’s election, be credited against 
the outstanding principal balance or refunded to Borrower, and this Agreement and the affected 
Note shall be deemed automatically modified to reflect the maximum rate permitted by law. This 
provision shall be construed and applied so as to preserve the enforceability of this Agreement 
and each Note to the fullest extent permitted by applicable law. The Parties acknowledge that the 
transactions contemplated hereby constitute a negotiated commercial financing arrangement and 
agree that this provision shall control over any inconsistent interpretation of the interest 
provisions of this Agreement or any Note. 
 
7.7 Dispute Resolution. Any dispute, claim, or controversy arising out of or relating to this 
Agreement or any Note shall be resolved by binding arbitration administered by the American 
Arbitration Association (“AAA”) in Providence, Rhode Island, before a single arbitrator. The 
Parties shall initially share equally all AAA filing fees, arbitrator compensation, and 
administrative costs incurred in connection with the arbitration; provided, however, that in the 
final award the arbitrator shall determine the substantially prevailing party and shall reallocate all 
arbitration costs, fees, and expenses, including arbitrator compensation, AAA administrative 
fees, and reasonable attorneys’ fees and costs, so that such amounts are borne by the 
non-prevailing party, unless the arbitrator determines that a different allocation is required by 
applicable law. The arbitrator shall have authority to award all remedies permitted under this 
Agreement and applicable law, including monetary damages, interest, costs, and attorneys’ fees, 
but shall have no authority to award any remedy that would grant a party control over the 
management or operations of the Borrower, and judgment on the arbitration award may be 
entered in any court of competent jurisdiction. 
 
7.8 No Waiver; Cumulative Remedies. No failure or delay by Lender in exercising any right, 
power, or remedy under this Agreement or any Note shall operate as a waiver thereof, nor shall 
any single or partial exercise of any such right, power, or remedy preclude any other or further 
exercise thereof or the exercise of any other right, power, or remedy. All rights, powers, and 
remedies of Lender under this Agreement and the Notes are cumulative and are in addition to, 
and not exclusive of, any rights or remedies available at law or in equity. No waiver of any 
provision of this Agreement or any Note shall be effective unless expressly set forth in a written 
instrument executed by Lender, and any such waiver shall be limited to the specific instance 
expressly set forth therein and shall not be deemed a continuing or future waiver. 
 
7.9 Survival. All provisions of this Agreement and each Note which by their nature should 
survive repayment, prepayment, acceleration, maturity, termination, or expiration of this 
Agreement or any Note shall so survive, including without limitation provisions relating to 
interest (including post-maturity and post-judgment interest), prepayment premiums and 
minimum interest amounts, costs of collection, arbitration and dispute resolution, governing law, 
assignment, confidentiality, priority and subordination, no waiver, cumulative remedies, and 
maximum lawful rate. 
 
7.10 Confidentiality; Regulatory Disclosure. Each Party shall keep confidential the terms of this 
Agreement and the Notes and all non-public information received from the other Party in 
connection herewith, and shall not disclose such information to any third party without the prior 
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written consent of the other Party, except (i) to such Party’s attorneys, accountants, financial 
advisors, or affiliates who have a need to know such information and are bound by 
confidentiality obligations, (ii) as required by applicable law, regulation, court order, or 
governmental authority, including without limitation disclosures required by the Rhode Island 
Cannabis Control Commission or other regulatory authorities in connection with licensure, 
compliance, or enforcement, or (iii) in connection with the enforcement of this Agreement or any 
Note. Any disclosure pursuant to clause (ii) shall be limited to the minimum information 
required to be disclosed, and the disclosing Party shall use commercially reasonable efforts to 
seek confidential treatment where available. 
 
7.11 Authority; Binding Obligation. Borrower represents and warrants that (i) it has taken all 
organizational, member, board, and other action required under applicable law and its governing 
documents, including without limitation its articles, bylaws, member agreements, and internal 
policies, to authorize the execution, delivery, and performance of this Agreement and each Note; 
(ii) the execution, delivery, and performance of this Agreement and the Notes have been duly 
authorized and approved in accordance with Borrower’s governance requirements; (iii) the 
individual executing this Agreement and each Note on behalf of Borrower has full power and 
authority to bind Borrower thereto; and (iv) this Agreement and each Note constitute the legal, 
valid, and binding obligations of Borrower, enforceable against Borrower in accordance with 
their respective terms, subject only to applicable bankruptcy, insolvency, and similar laws 
affecting creditors’ rights generally and principles of equity. Borrower further represents that the 
execution, delivery, and performance of this Agreement and the Notes do not and will not (a) 
violate Borrower’s governing documents, (b) violate any applicable law or regulation, or (c) 
result in a breach of, or default under, any agreement or instrument binding upon Borrower or its 
assets. 
 
IN WITNESS WHEREOF, the Parties have executed this Note Purchase Agreement as of the 
Effective Date and do hereby sign under seal. 
 
LENDER: CCN of RI LLC 
 
____________________________________​ ​ ​ Date: __________ 
Name: Andre Dev 
 
Title: Manager 
 
 
 
BORROWER: 
 
____________________________________​ ​ ​ Date: ___________ 
 
Name: Jesse Medeiros 
 
Title: Treasurer, Authorized Representative 
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EXHIBIT A 
 

FORM OF PROMISSORY NOTE 
 
$__________ ​​ ​ ​ ​ ​ ​ ​ ​ _________, 20__ 
 
FOR VALUE RECEIVED, Permaculture Cooperative Inc., a Rhode Island workers’ cooperative 
with principal place of business at 696 Providence St, Apt A, West Warwick, RI 02893, a Rhode 
Island workers’ cooperative (“Borrower”), promises to pay to the order of CCN of RI, a Rhode 
Island limited liability company with an address of 243 Transit Street, Providence, RI 02906 
(“Lender”) the principal sum of $______________, together with interest thereon, all as set forth 
herein. 
 
1. Agreement Governs. This Promissory Note (this “Note”) is issued pursuant to that certain Note 
Purchase Agreement dated as of _________, 20 (the “Agreement”). All terms, conditions, 
covenants, Events of Default, remedies, priority provisions, prepayment terms, interest 
provisions, and enforcement rights set forth in the Agreement are hereby incorporated by 
reference and shall govern this Note. In the event of any conflict between this Note and the 
Agreement, the Agreement shall control in all respects. 
 
2. Interest Rate; Compounding. The outstanding principal balance of this Note shall accrue 
interest at the rate of eighteen percent (18%) per annum, calculated on the basis of a 365-day 
year and the actual number of days elapsed, and compounding monthly, until paid in full. 
 
3. Maturity. All outstanding principal and accrued but unpaid interest under this Note shall be 
due and payable in full on the date that is three (3) years from the date of issuance of this Note 
(the “Maturity Date”), unless earlier accelerated in accordance with the Agreement. 
 
4. Prepayment. Borrower may prepay all or any portion of the outstanding principal of this Note 
prior to the Maturity Date only in accordance with, and subject to, the prepayment provisions set 
forth in the Agreement, including without limitation the payment of the Minimum Interest 
Amount and any applicable prepayment premium. No prepayment shall be deemed effective 
unless made in strict compliance with the Agreement. 
 
5. Events of Default. Events of Default under this Note shall be as defined in the Agreement. 
Upon the occurrence and continuation of any Event of Default, Lender shall have all rights and 
remedies set forth in the Agreement, including without limitation the right to accelerate this 
Note, impose default interest, and recover costs of collection, subject always to the limitations 
set forth therein. 
 
6. Default Interest; Survival After Maturity and Judgment. From and after the occurrence of an 
Event of Default, and until paid in full, all outstanding amounts under this Note shall accrue 
interest at the default rate specified in the Agreement. All principal and accrued interest shall 
continue to bear interest after the Maturity Date, after acceleration, and after the entry of any 
judgment, until paid in full, and shall not merge into any judgment. 
 

Page 9 of 10 

Permaculture Forms B 104/167



7. Remedies Limited to Monetary Enforcement. Lender’s remedies under this Note are limited to 
the enforcement of Borrower’s monetary payment obligations, as provided in the Agreement. 
Nothing herein shall be construed to grant Lender any right to participate in, control, or interfere 
with Borrower’s management, operations, or governance. 
 
8. Assignment. This Note may be assigned by Lender in accordance with the Agreement. 
Borrower may not assign this Note without Lender’s prior written consent. 
 
9. Cannabis Law Compliance. Lender acknowledges that Borrower holds or intends to hold a 
Rhode Island Cannabis Retail License and agrees to comply with all disclosure, background 
check, and regulatory requirements applicable to Lender under the Rhode Island Cannabis Act 
and regulations promulgated thereunder. 
 
10. Governing Law. This Note shall be governed by and construed in accordance with the laws of 
the State of Rhode Island, without regard to conflicts-of-law principles. 
 
11. Maximum Lawful Rate. Notwithstanding any provision of this Note or the Agreement to the 
contrary, in no event shall interest or other amounts payable hereunder exceed the maximum rate 
permitted under applicable Rhode Island law, all as more fully set forth in the Agreement. 
 
IN WITNESS WHEREOF, Borrower has executed this Note as of the date first written above is 
hereby signed under seal. 
 
BORROWER: 
 
_________________________________ 
 
Name: 
Title: 
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eSignature Details

Signer ID:
Signed by:
Sent to email:
IP Address:
Signed at:

bWCwaQGpwQ3fwbpwMFt1XNSL
Andre Dev

108.12.251.253
Dec 17 2025, 2:48 pm EST

Signer ID:
Signed by:
Sent to email:
IP Address:
Signed at:

jPmHRa4Mc3JhVzzojKP3azMy
Jesse Joseph Medeiros

146.75.253.175
Dec 17 2025, 2:49 pm EST
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STOCK PURCHASE AGREEMENT 
Permaculture Cooperative Inc 

a Rhode Island Workers’ Cooperative 
 
THIS STOCK PURCHASE AGREEMENT (this “Agreement”) between Permaculture 
Cooperative Inc, a Rhode Island worker-owned cooperative (the “Cooperative”), and the 
individual as identified in the signature block of this Agreement (the “Investor”). The 
Cooperative and the Investor may each be referred to individually as a “Party” and collectively 
as the “Parties.” The effective date (“Effective Date”) shall be the date of execution by all 
Parties. 
 
WHEREAS, the Investor and the Cooperative mutually agree that the Investor shall purchase 
shares in the Cooperative available for shareholders who are not worker-owners; 
 
WHEREAS, the Investor and the Cooperative mutually agree that at no time shall the Investor’s 
ownership or control of the Cooperative exceed % (  percent);  
 
WHEREAS, the Investor’s purchased shares shall not provide any decision making powers to the 
Investor outside what is explicitly required under Rhode Island law;  
 
WHEREAS, the Investor has received the attached copy of the bylaws (the “Bylaws”) of the 
Cooperative as attached in Exhibit A; and  
 
WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant to 
Section 4(2) of the Securities Act of 1933, as amended (the “Securities Act”), the Cooperative 
desires to issue and sell to Investor, and Investor desires to purchase from the Cooperative, 
certain stocks (“Investor Shares”) in the Cooperative. 
 
NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements 
set forth herein, and other good and valuable consideration exchanged between the parties, the 
receipt and sufficiency of which are hereby acknowledged, the parties hereto agree that the 
foregoing recitals are true and correct and further agree as follows: 
 
I. THE STOCK PURCHASE 
 
1.1 Investor Shares. Subject to the terms and conditions contained herein and the representations, 
warranties and covenants to be relied upon contained in this Agreement, Investor agrees to 
purchase  ( ) non-voting preferred stock 
(“Preferred Stock”) in the Cooperative, representing collective a right to % (  
percent) of the Cooperative’s Net Profit, as defined in the Bylaws, and as interpreted by the 
Board of Directors. The Investor agrees and understands that rights and obligations of the 
Preferred shares are subject to the Bylaws, as adopted and as amended from time to time, 
attached hereto in Exhibit A, and agrees to be bound by said Bylaws. 
 
The purchase shall occur as follows:  
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(i)​ extend the time for satisfaction, 
 

(ii)​ waive any condition (other than payment), or 
 

(iii)​ declare that Closing will not occur, in which case all Preferred Stock previously 
issued to the Investor shall automatically be forfeited and cancelled without 
liability to the Cooperative. 

 
II. COMPLIANCE 
 
This Section survives termination of any agreement and survives dissociation, as defined below. 
 
2.1 Rhode Island Cannabis Requirements. Both Parties understand and agree that Cooperative 
shall be subject to all requirements under Rhode Island law for restrictions on ownership of a 
cannabis license, including, but not limited to RIGL § 21-28.11, the “Rhode Island Cannabis 
Act”, and any and all regulations promulgated by the CCC, and the RI Department of Health 
(“RIDOH”), collectively referred to herein as the “RI Cannabis Laws”. Investor agrees to 
promptly provide any and all information required by the Cooperative, CCC and/or RIDOH for 
any participation in any RI cannabis license, including submitting to a criminal background 
check and financial disclosures. Investor shall provide any documentation Cooperative shall 
require to maintain such requirements. The Investor acknowledges that the Cooperative’s Board 
of Directors has the exclusive authority to interpret and enforce this Agreement and all 
Cooperative policies as necessary to comply with Rhode Island cooperative and cannabis laws. 
The Board may make unilateral amendments to this Agreement or related governing documents 
to the extent required by law or regulation, including to maintain licensure or to prevent any 
disqualifying or prohibited ownership or control. Any such amendment is effective immediately 
and binding on all members and investors. 
 
2.2 Representations and Warranties of Investor Relative to Compliance. The Investor represents 
and warrants the following:  
 

(a)​ The Investor does not hold more than % (  percent) of ownership 
in any Rhode Island licensed cannabis business; 
 

(b)​The Investor does not control any Rhode Island licensed cannabis business, as defined by 
560-RICR-10-10-1, as amended; 
 

(c)​ The Investor has not been convicted of any felonies in any jurisdiction; 
 

(d)​The Investor has not previously been the subject of any investigation, in any jurisdiction, 
related to cannabis license non-compliance;  
 

(e)​ The Investor has not previously had any action taken against the Investor, or any cannabis 
entity which the Investor had or has ownership in or control over, by any cannabis 
licensing body in any jurisdiction. 
 

​ Page 5 of 43 
 

Permaculture Forms B 114/167



(f)​ The Investor has not previously been the subject of any investigation, in any jurisdiction, 
related to securities law violations; 
 

(g)​The Investor has not previously had any action taken against the Investor, or any business 
which the Investor had or has ownership in or control over, by any governmental body 
whose role is to enforce securities laws; and  
 

(h)​The Investor has had the opportunity to ask questions and receive answers concerning the 
Cooperative and the Investor Shares, and has received all information requested from the 
Company regarding its investment. The Investor has consulted with its own legal, tax, 
and financial advisors regarding the acquisition of the Investor Shares and the 
consequences thereof, or has declined to do so of their own accord, and has not relied on 
any representations or warranties, except those expressly contained herein. The Investor 
is able to bear the economic risk of its investment in the Note and Conversion Interest for 
an indefinite period of time and could afford a complete loss of such investment. 
 

The Investor covenants that above warranties and representations shall survive closing, and shall 
remain in full force and effect for all times that the Investor holds stock in the Cooperative. The 
Parties agree that the above representations and warranties materially induced the Cooperative to 
enter into this Agreement, and the Cooperative would not have entered into this Agreement 
should any of the above not be true.  
 
2.3 Failure of Investor Compliance. The following shall establish the Investor as a “Regulatory 
Disqualified Shareholder”:  
 

(a)​ The Cooperative becoming aware of the breach of any of the above representations and 
warranties;  
 

(b)​The Cooperative is reasonably expected to have to expend $5,000.00 (five thousand 
dollars and zero cents) or more to defend the Investor as an Preferred Stock holder in the 
Cooperative;  
 

(c)​ The Investor refuses to provide information required by the Cooperative for ongoing 
CCC compliance for a period of 14 (fourteen) days or more, or if the Investor has 
explicitly stated to a representative of the Cooperative that the Investor is refusing to 
provide said required information; or 
 

(d)​If the Cannabis Control Commission (“CCC”) or any Governmental Authority: 
 

(i)​ Denies, revokes, rescinds, or refuses to renew any approval relating to Investor’s 
holding of Preferred Stock; 
 

(ii)​ Determines Investor is unsuitable, unqualified, or prohibited from holding 
Preferred Stock; or 
 

(iii)​ Requires Investor’s removal as a condition of licensure or continued licensure. 
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2.4 Effect of Becoming a Regulatory Disqualified Shareholder. Upon delivery of a written notice 
from either the Cooperative, the CCC, or any Governmental Authority to the Investor,  the 
following shall immediately occur:  
 

(a)​ Immediate suspension of rights. The Regulatory Disqualified Shareholder shall:  
 

(i)​ Immediately lose all voting, consent, management and/or approval rights to any 
decision making of the Cooperative; 
 

(ii)​ Be prohibited from attending any Cooperative meetings, receiving any 
confidential information, or exercising any rights except economic rights pending 
redemption; 
 

(iii)​ Be prohibited from being counted for any quorum;  
 

(iv)​ The Investor is deemed an assignee under the solely entitled to receive the 
Redemption Price. 
 

(b)​Mandatory Redemption. Within sixty (60) days of the Disqualification Notice, the 
Cooperative shall redeem all of Investor’s Preferred Stock (the “Redemption Interest”). 
 

(c)​ Redemption Price. The redemption shall be at the Redemption Price, defined as: 
 

(i)​ The initial Purchase Price, reduced by 30% (thirty percent) and minus any prior 
issued dividends.  
 

(ii)​ The Redemption Price shall become an unsecured debt of the Cooperative, and 
shall be paid to the Investor in full no later than 5 (five) years after the removal of 
the Investor with interest at the lowest applicable AFR. The Cooperative is 
permitted to repay the Investor prior to the maturity date without penalty. 
 

(d)​Required Cooperation. The Investor shall promptly cooperate with the Cooperative 
should the Cooperative need any documentation or action taken to satisfy the CCC. 
Should the Investor fail to reasonably cooperate, the Investor shall immediately forfeit 
the Redemption Price.  
 

(e)​ Amendment for Compliance. Should the above removal process ever be found to be in 
violation of any applicable law, the Parties agree to amend the terms the least extent 
necessary to ensure compliance by the Parties. Should the Parties be unable to determine 
how to amend the above terms, such a dispute shall be submitted to binding arbitration in 
accordance with the dispute resolution provisions of this Agreement. 
 

(f)​ Waiver of Injunctive Relief & Limitations. Should the Investor become a Regulatory 
Disqualified Shareholder, the Investor waives any and all rights to injunctive relief and 
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shall solely proceed to arbitration in accordance with the dispute resolution provisions of 
this Agreement.  
 

2.5 Ongoing Investor Obligations. At all times the Investor shall comply with all requests from 
the Cooperative for information required for both the Cooperative’s compliance with 
worker-owned cooperative laws, and RI Cannabis Laws. The Investor understands that all 
ownership in any cannabis license must be disclosed down to the person level, and that no 
corporate entity, trust, or other entity shall shield the Investor from providing required 
information. The Investor shall immediately notify the Cooperative should the Investor become 
aware of any breach of the representations or warranties in this Agreement, or other fact which 
reasonably could impact the Investor’s qualification for ownership in the Cooperative. The 
Investor is expressly prohibited from transferring, pledging, assigning, or encumbering any of 
the Preferred Stock held by the Investor without prior express written permission from the Board 
of Directors of the Cooperative.  
 
In addition to the disclosures, representations, and warranties made elsewhere in this Agreement, 
the Investor acknowledges that the Cooperative is subject to extensive regulation under the 
Rhode Island Cannabis Act, R.I. Gen. Laws § 21-28.11, and all regulations promulgated by the 
Cannabis Control Commission (“CCC”) and the Rhode Island Department of Health 
(“RIDOH”), collectively the “RI Cannabis Laws.” In furtherance of ensuring the Cooperative’s 
uninterrupted eligibility for licensure and continued compliance with the RI Cannabis Laws, the 
Investor agrees to the following ongoing and mandatory obligations: 
 

(a)​ The Investor shall promptly, and in all cases within five (5) business days, notify the 
Cooperative in writing of: 
 

(i)​ any arrest, charge, citation, investigation, administrative inquiry, enforcement 
action, or regulatory proceeding involving the Investor in any jurisdiction; 
 

(ii)​ any change in the Investor’s criminal history, financial status, or ownership in any 
cannabis or non-cannabis business that may reasonably affect their suitability; 
 

(iii)​ any action or communication from the CCC, RIDOH, or any governmental 
authority suggesting that the Investor may be unsuitable, unqualified, or subject to 
disqualifying events; and 
 

(iv)​ any fact or circumstance that could reasonably impact the Investor’s ongoing 
qualification to hold Preferred Stock in accordance with RI Cannabis Laws. 
 

(b)​The Investor shall submit to the Cooperative all documents, information, and 
authorizations reasonably required to complete annual and periodic disclosures mandated 
by the CCC or RIDOH, including but not limited to updated personal history disclosures, 
background check authorizations, financial statements, and beneficial ownership 
attestations. Failure to timely provide such documents shall constitute a material breach 
and may result in immediate suspension of rights or mandatory redemption under this 
Agreement. 
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(c)​ The Investor shall fully cooperate with the Cooperative, the CCC, and any governmental 

authority in any investigation, suitability review, or compliance audit. Cooperation 
includes, without limitation, providing requested documents, participating in interviews, 
executing releases, and taking any actions reasonably required to avoid jeopardizing the 
Cooperative’s ability to obtain, maintain, or renew its cannabis license. 
 

(d)​If the Cooperative reasonably expects that defending the Investor will require 
expenditures of $5,000 or more, the Cooperative may immediately suspend all Investor 
rights pending review and may initiate mandatory redemption procedures as provided in 
this Agreement. 
 

(e)​ If at any time the CCC, RIDOH, or any other regulatory authority determines, or the 
Cooperative reasonably concludes, that the Investor’s rights under this Agreement could 
create “material financial interest or control” or otherwise jeopardize the Cooperative’s 
licensure or cooperative status, the Investor irrevocably agrees that the Cooperative may 
unilaterally modify, suspend, or eliminate such rights to the minimum extent necessary to 
achieve regulatory compliance. Any such modification shall be effective immediately 
upon written notice. 
 

(f)​ The Investor’s failure to comply with any provision of this Section shall constitute 
grounds for immediate designation as a “Regulatory Disqualified Shareholder,” 
triggering the suspension, redemption, and forfeiture provisions set forth in Article II of 
this Agreement. 

 
III. REPRESENTATIONS AND WARRANTIES OF THE COOPERATIVE 
 
3.1 Organization. The Cooperative is a worker-owned cooperative duly organized, validly 
existing, and in good standing under the laws of the State of Rhode Island and has full corporate 
power and authority to own, lease, and operate its assets and to carry on its business as now 
conducted and as currently proposed to be conducted. The Cooperative does not own or control, 
and shall not own or control as of the Effective Date, directly or indirectly, any interest in any 
other corporation, partnership, limited liability Cooperative, association, or other business entity.  
 
3.2 Power and Authority. The Cooperative has full power and authority to execute and deliver 
this Agreement, to perform its obligations hereunder and thereunder, and to consummate the 
transaction contemplated herein.  The execution, delivery, and performance of this Agreement, 
and the consummation of this transaction, have been duly authorized and approved by all 
necessary action on behalf of the Cooperative.  This Agreement has been duly and validly 
executed and delivered by the Cooperative, and assuming due authorization, execution, and 
delivery by the other Parties hereof and thereof, this Agreement constitutes, legal, valid, and 
binding obligations of the Cooperative enforceable against the Cooperative in accordance with 
their respective terms, except as such enforceability may be limited by bankruptcy, insolvency, 
reorganization, moratorium or similar applicable laws affecting creditors’ rights generally and by 
general principles of equity (regardless of whether enforcement is sought in a proceeding at law 
or in equity). 
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3.3 No Conflicts; Consents. The execution, delivery and performance by Cooperative of this 
Agreement and the attached Exhibits, and the consummation of the transaction contemplated 
herein, do not and shall not: (a) violate or conflict with the articles of organization, bylaws, or 
other organizational documents of the Cooperative; (b) violate or conflict with any judgment, 
order, decree, statute, law, ordinance, rule, or regulation applicable to Cooperative; (c) conflict 
with, or result in (with or without notice or lapse of time or both) any violation of, or default 
under, or give rise to a right of termination, acceleration or modification or any obligation or loss 
of any benefit under any contract or other instrument, to which Cooperative is a party; (d) result 
in any violation, conflict with or constitute a default under the Cooperative’s organizational 
documents; or (e) result in the creation or imposition of any encumbrance on the Preferred Stock. 
No consent, approval, waiver, or authorization is required to be obtained by Cooperative from 
any person or entity (including any Governmental Authority) in connection with the execution, 
delivery and performance by the Cooperative of this Agreement and the consummation of the 
transaction contemplated herein, except as may be referenced in this Agreement. 
 
3.4 Subsidiaries and Equity Investments; Joint Ventures. The Cooperative has no direct or 
indirect subsidiaries. The Cooperative does not own any equity interests in any other entity. The 
Cooperative is not a direct or indirect participant in any joint venture, partnership, or other 
similar arrangement. 
 
3.5 Compliance with Applicable Laws. The Cooperative is in compliance in all material respects 
with all laws and regulations applicable to its business, operations, or assets, including but not 
limited to those pertaining to its involvement with cannabis dispensaries.  
 
3.6 Investor Right to Financial Information from Co-op. At least quarterly, the Co-op shall 
provide Investor with its most current statements of its profit and loss, balance sheet and cash 
flow, and its most current compliance statement to the Cannabis Commission, with comparisons 
to previous similar quarters when possible. In addition, the Co-op’s CEO and its Chief Financial 
Officer (whether an employee or a contractor) shall meet with the Investor to discuss the 
financial situation of the Co-op. 
 
3.7 Taxation Status Determination. Between the execution of this Agreement and the Lottery, the 
Cooperative shall obtain advising from a Rhode Island licensed attorney specializing in tax law 
or a Rhode Island licensed certified public accountant, either with cannabis tax advising 
experience, to determine the best election for taxation of the Cooperative, including the most 
favorable tax election for all shareholders, whether Common or Preferred. Should the 
Cooperative elect to be taxed as anything other than a C Corporation, the Investor shall be 
permitted, at the Investor’s sole discretion, to rescind this Agreement, receive back any payments 
made to the Cooperative, and the Investor shall no longer hold any Preferred Stock in the 
Cooperative.  
 
3.8 Assignment. Notwithstanding anything to the contrary contained herein, the Investor may 
transfer all or any portion of such Investor’s Preferred Stock or other economic interest in the 
Cooperative to an entity solely owned and controlled by such Investor, provided that (i) the 
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Rhode Island Cannabis Control Commission (“CCC”) has granted its prior written approval of 
such transfer, (ii) such entity is and remains at all times wholly owned and controlled by the 
Investor, and (iii) the Investor is and remains the sole owner and sole manager of such entity (or, 
in the case of a corporation, the sole shareholder and sole director). Any permitted transferee 
entity shall be deemed an “Investor” for all purposes hereunder and shall be bound by all 
limitations, restrictions, and obligations applicable to the transferring Investor, including without 
limitation all ownership, control, and economic-interest limitations imposed by applicable law, 
the Cooperative’s Bylaws, as amended from time to time, and any applicable approval issued by 
the CCC. 
 
IV. REPRESENTATIONS AND WARRANTIES OF THE INVESTOR 
 
4.1 Authorization of Agreement.  Investor has full power and authority to execute and deliver this 
Agreement, to perform its obligations hereunder and thereunder, and to consummate the 
Contemplated Transaction. The execution, delivery, and performance by Investor of this 
Agreement, and the consummation of the transaction contemplated herein, have been duly 
authorized by all necessary action on behalf of Investor. This Agreement has been duly and 
validly executed and delivered by the Investor, and assuming due authorization, execution, and 
delivery by the other Parties hereof and thereof, this Agreement constitutes legal, valid, and 
binding obligations of the Investor enforceable against the Investor in accordance with their 
respective terms, except as such enforceability may be limited by bankruptcy, insolvency, 
reorganization, moratorium or similar laws affecting creditors’ rights generally and by general 
principles of equity (regardless of whether enforcement is sought in a proceeding at law or in 
equity).  
 
4.2 Accredited Investor. The Investor represents and warrants that the Investor is an “accredited 
investor” within the meaning of Rule 501(a) of Regulation D under the Securities Act of 1933, as 
amended. The Investor acknowledges that the Cooperative is relying on the truth and accuracy of 
the Investor’s accredited-investor status in entering into this Agreement. The Investor has had the 
opportunity to ask questions and receive answers concerning the Cooperative and the terms and 
conditions of the Preferred Stock being acquired, and has received all information requested 
from the Cooperative regarding its investment. The Investor has consulted with its own legal, 
tax, and financial advisors regarding the acquisition of the Preferred Stock and the consequences 
thereof, or has voluntarily declined to do so, and has not relied on any representations or 
warranties except those expressly contained herein. The Investor is able to bear the economic 
risk of its investment in the Preferred Stock for an indefinite period of time and can afford a 
complete loss of such investment. The Investor agrees to indemnify, defend, and hold harmless 
the Cooperative and its directors, officers, managers, members, employees, and agents from and 
against any and all losses, liabilities, damages, claims, costs, or expenses (including reasonable 
attorneys’ fees) arising out of or relating to any breach or inaccuracy of the Investor’s 
representation regarding accredited-investor status. The Investor acknowledges that the 
Cooperative is not providing legal, tax, financial, or investment advice. The Investor has been 
advised to consult independent advisors and is solely responsible for the tax and financial 
consequences of this investment. The Investor waives any claim that they relied on the 
Cooperative for such advice. 
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4.3 No Registration. The Investor understands that the Investor’s Preferred Stock have not been 
registered under the Securities Act or any state securities laws and is being offered and sold in 
reliance upon specific exemptions from the registration requirements of federal and state 
securities laws, which exemptions depend upon, among other things, the bona fide nature of the 
Investor’s investment intent as expressed herein and the truth and accuracy of the Investor’s 
representations and warranties contained herein and the investors disclosures. 
 
4.4 Brokers. No Person has acted, directly or indirectly, as a broker, finder, or financial advisor 
for the Investor in connection with the transaction contemplated herein and no one is entitled to 
any fee or commission or like payment in respect thereof. 
 
4.5 Investment Purpose. The Investor is acquiring the Preferred Stock for the Investor's own 
account, for investment purposes only, and not with a view to the distribution or resale thereof.  
 
4.6 Legal Proceedings; Negative Action. There is not any claim, action, cause of action, demand, 
lawsuit, arbitration, inquiry, audit, notice of violation, proceeding, litigation, citation, summons, 
subpoena, or investigation of any nature civil, criminal, administrative, regulatory or otherwise at 
law or in equity (an “Action”) of any nature pending or, to Investor’s knowledge, threatened 
against or by Investor (a) relating to or affecting the Investor’s ability to purchase the Preferred 
Stock or (b) that challenges or seeks to prevent, enjoin or otherwise delay the transaction 
contemplated herein. No event has occurred or circumstances exist that may give rise to, or serve 
as a basis for, any such Action. Investor hereby declares that they are not aware of any matter 
which might have any negative or adverse effect upon the performance of their obligations under 
this Agreement. Investor hereby warrants that they shall not take any action which might harm, 
hinder or negatively affect the duties of the Investor or Cooperative set out within this 
Agreement.  
 
4.7 OFAC. Neither the Investor nor any of its beneficial owners, if applicable, appears on the 
Specially Designated Nationals and Blocked Persons List of the Office of Foreign Assets Control 
of the United States Department of the Treasury (“OFAC”), nor are they otherwise a party with 
which the Cooperative is prohibited from dealing under the laws of the United States. The funds 
used to purchase the Preferred Stock (i) were not and are not directly or indirectly derived from 
activities that may contravene applicable laws and regulations, including anti-money laundering 
laws and regulations, and (ii) are not from a source that is subject to economic sanctions 
administered by OFAC or from a country subject to a comprehensive U.S. embargo. 
 
V. COVENANTS 
 
5.1 Affirmative Covenants. Except as otherwise expressly provided herein, the Cooperative shall: 

(i) conduct its business only in the ordinary course and consistent with past practices, but 
always in a commercially reasonable manner; 

 
(ii) keep in full force and effect its corporate existence and all material rights, 
permissions, approvals, licenses, relating or pertaining to the Business; 
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(iii) maintain the books, accounts and records related to the Cooperative business 
consistent with the Cooperative’s prior practices, to the extent applicable; and  

 
(iv) use its best efforts to obtain all authorizations, consents, waivers, approvals or other 
actions necessary or desirable to consummate the transactions contemplated hereby. 

 
5.2 Further Assurances. Each of the Parties shall execute and deliver such further documents and 
instruments and to do such other acts and things as the Parties, as the case may be, may 
reasonably request to effectuate the transaction contemplated in this Agreement. 
 
5.3 No Restrictive Covenants. Neither party is subject to any prior agreement, nor shall enter into 
any new agreement, which would restrict or prohibit any Party’s ability to perform its obligations 
under this Agreement. 
 
VI. SURVIVAL; INDEMNIFICATION 
 
6.1 Survival of Representations, Warranties and Covenants. All of the representations, 
warranties, and covenants made by each Party in this Agreement are material and shall be 
deemed to have been relied upon by the Party or Parties to whom they are made. The 
representations and warranties set forth herein, in addition to any claims based on fraud, 
misrepresentation and breach, shall survive until the expiration of the applicable statute of 
limitations. In the event notice of any claim for indemnification under this Agreement has been 
given prior to the foregoing expiration dates, such indemnification claim shall survive until the 
final disposition thereof. All other covenants or agreements set forth herein shall survive in 
accordance with their respective terms or until the later of the applicable statute of limitations, 
whichever occurs first.  
 
6.2 By Investor. The Investor hereby indemnifies, defends, and holds harmless the Cooperative, 
its principals, directors, worker-owners, officers, employees, agents, and contractors from and 
against any and all losses, claims, damages, liabilities, costs, or expenses whatsoever including 
but not limited to CCC administrative penalties, legal fees, investigative costs, and regulatory 
assessments, which any of them may incur arising out of or relating to: (a) the Investor’s breach 
of any responsibilities, obligations, representations, warranties, or covenants under this 
Agreement; (b) the Investor’s misconduct, negligence, or failure to comply with any requirement 
of Rhode Island cannabis laws or related regulations; or (c) any third-party claim, demand, 
investigation, or action resulting from the Investor’s acts or omissions. This indemnification 
expressly includes all costs incurred in responding to, defending against, or mitigating any 
governmental or regulatory inquiry, suitability review, investigation, enforcement action, or 
administrative proceeding involving or triggered by the Investor. In the event of any such claim 
or suit, the Investor shall promptly notify the Cooperative in writing. The Investor shall have sole 
control of the defense and all related settlement negotiations; provided, however, that no 
settlement may impose obligations or liability upon the Cooperative without its prior written 
consent. The Cooperative shall provide the Investor with commercially reasonable assistance, 
information, and authority necessary to perform the Investor’s obligations under this Section. 
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6.3 By Cooperative. Subject to the terms, conditions, express representations and warranties 
provided in this Agreement, Cooperative agrees to indemnify, save and hold harmless Investor 
from any and all damages, liabilities, costs, losses or expenses arising out of any finding of fact 
which is inconsistent with Cooperative’s representations and warranties made herein, except in 
the event any such personal injuries, claims, damages, liabilities, costs, losses or expenses arise 
directly as a result of negligence or misconduct of Investor. Under such circumstances, 
Cooperative shall promptly notify Investor in writing of any claim or suit. Cooperative has sole 
control of the defense and all related settlement negotiations. Investor shall provide Cooperative 
with commercially reasonable assistance, information, and authority necessary to perform 
Cooperative’s obligations under this section.  
 
6.4 Directors and Officers Insurance Covering Preferred Investors. The Co-op agrees that within 
its first 12 months of operation, it will obtain Officers and Directors insurance that will cover the 
Investor, a Non-Founder Shareholder, as a named insured to protect Investor against other  
investor claims like breach of fiduciary duty or misrepresentation and those mentioned in Sec. 
6.3 above, to shield the personal assets  of the Investor from lawsuits by aggrieved investors (or 
others), covering defense costs and settlements for wrongful acts in managing the company 
 
VII. CONFIDENTIALITY 
 
7.1 Protection of Confidential Information. Each Party acknowledges that in connection with this 
Agreement it may receive certain confidential or proprietary technical and business information 
and materials of the other Party, including, but not limited to, personal information 
(“Confidential Information”). Each Party, its agents and employees shall hold and maintain in 
strictest confidence all Confidential Information, shall not disclose Confidential Information to 
any third party, and shall not use any Confidential Information except as may be necessary to 
perform its obligations pursuant to this Agreement, except as may be required by a court or 
governmental authority. Notwithstanding the foregoing, Confidential Information shall not 
include any information that is in the public domain or becomes publicly known through no fault 
of the receiving party, or is otherwise properly received from a third party without an obligation 
of confidentiality. 
 
7.2 Disclosure Required by Law. Notwithstanding anything to the contrary contained herein, a 
Party shall be permitted to disclose Confidential Information of the other Party to the extent 
required by law or pursuant to the order or legal process of a court, administrative agency, or 
other governmental body (including by deposition, interrogatory, request for documents, 
subpoena, civil investigation, demand or similar process), or any rule, regulation, policy 
statement or other formal demand of any national securities exchange, market or automated 
quotation system; provided, that, to the extent permitted by applicable law or any order or 
requirement of a court, administrative agency or other governmental body, the receiving Party 
shall, as promptly as practicable, provide the disclosing Party with prior written notice of such 
requirement so that the disclosing Party may seek a protective or other order at its sole expense, 
or waive compliance with the terms of this Agreement with respect to such disclosure. If such 
protective order is not timely obtained, or if the disclosing Party waives compliance with the 
provisions hereof or fails to promptly respond to the receiving Party's written notice, the 
receiving Party shall, without liability under this Agreement, furnish only that portion of the 
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Confidential Information that it is advised by its outside legal counsel is legally required and 
shall exercise commercially reasonable efforts to obtain assurance that confidential treatment, if 
available, shall be accorded such Confidential Information. Notwithstanding anything to the 
contrary contained herein, each Party may disclose Confidential Information of the other Party to 
the extent required by federal or state securities laws or reporting obligations to the United States 
Securities and Exchange Commission. 
 
7.3 Terms of Agreement. The Parties agree to keep the terms of this Agreement confidential and 
shall not disclose them to any other person, except as required by applicable law or regulatory 
authority (other than as specified herein), without the prior consent of the non-disclosing party. 
Each Party shall be free to utilize the services of advisors bound to the same level of 
confidentiality as required by this Agreement, such as accountants and attorneys. The terms and 
conditions of this Agreement are confidential, however the Parties are permitted to share the 
terms and conditions of this Agreement within their respective companies, as may be required by 
their governing document and applicable state law. 
 
VIII. GENERAL 
 
8.1 Notice. All notices, requests, consents, claims, demands, waivers and other communications 
hereunder shall be in writing and shall be deemed to have been given (i) when delivered by hand 
(with written confirmation of receipt); (ii) when received by the addressee if sent by a nationally 
recognized overnight courier (receipt requested); (iii) on the date sent by email (with 
confirmation of transmission) if sent during normal business hours of the recipient, and on the 
next business day if sent after normal business hours of the recipient; or (iv) on the third day 
after the date mailed, by certified or registered mail, return receipt requested, postage prepaid. 
Such communications must be sent to the respective parties at the mailing and email addresses 
set forth in the signature block of this Agreement (or to such other addresses as may be 
designated by a Party in writing). 
 
8.2 Dispute Resolution. Any dispute arising out of this Agreement, which cannot be resolved by 
negotiation, shall be settled by binding arbitration in accordance with the American Arbitration 
Association Commercial Arbitration Rules and Procedures amended by this Agreement. The cost 
of arbitration, including the fees and expenses of the arbitrator, shall be shared equally by the 
parties unless the arbitration award provides otherwise, or unless a Party is found to be 
arbitrating in bad faith, then the bad faith party shall pay all fees/expenses. Each party shall bear 
the cost of preparing and presenting its case. Arbitration shall take place in Providence, Rhode 
Island or may be held remotely via video conference should all Parties agree to remote 
arbitration with one arbitrator. The Parties agree that this provision and the Arbitrator’s authority 
to grant relief shall be subject to the United States Arbitration Act, 9 U.S.C. 1-16 et seq. 
(“USAA”), the provisions of this Agreement, and the ABA-AAA Code of Ethics for Arbitrators 
in Commercial disputes. The Arbitrator’s decision shall follow the plain meaning of the relevant 
documents, and shall be final and binding. The award may be confirmed and enforced in any 
court of competent jurisdiction. All post-award proceedings shall be governed by the USAA. 
Nothing in this provision shall be construed so as to prohibit either party from seeking 
preliminary or permanent injunctive relief in any court of competent jurisdiction. The Parties 
agree that failure or refusal of a Party to pay its required share of the deposits for arbitrator 
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compensation or administrative charges shall constitute a waiver by that party to present 
evidence or cross-examine witnesses. In such event, the other party shall be required to present 
evidence and legal argument as the arbitrator may require for the making of a waiver. Such 
waiver shall not allow for a default judgment against the non-paying party in the absence of 
evidence presented as provided for above. The prevailing party in any such dispute shall be 
entitled to an award of fees and costs, including attorney’s fees, as well as all other available 
forms of relief or damages. 

 
8.3 Governing Law. This Agreement shall be governed in all respects by the internal laws of the 
State of Rhode Island (without regard to conflict of law principles). The courts should only be 
involved to seek injunctive relief or enforce arbitration. 

 
8.4 Complete Agreement. The representations, warranties, covenants and agreements made 
herein shall survive any investigation made by any Party. Except as otherwise expressly provided 
herein, the provisions hereof shall insure to the benefit of, and be binding upon, the successors, 
assigns, heirs, executors and administrators of the parties hereto. This Agreement (including the 
Exhibits attached hereto) and the Bylaws constitute the full and entire understanding and 
agreement between the parties with regard to the subjects hereof and thereof, and no party shall 
be liable or bound to any other party in any manner by any warranties, representations, or 
covenants except as specifically set forth herein or therein.   
 
8.5 Original Document. This Agreement may be executed in any number of original and/or 
facsimile counterparts, each of which shall be deemed an original, but all of which together shall 
be deemed to constitute one (1) instrument.  
 
8.6 Rights. Except as expressly provided herein, no delay or omission to exercise any right, 
power or remedy accruing to either party, upon any breach or default of the other Party under this 
Agreement, shall impair any such right, power, or remedy of either Party nor shall it be construed 
to be a waiver of any such breach or default, or an acquiescence therein, or of any similar breach 
or default thereafter occurring; nor shall any waiver of any single breach or default be deemed a 
waiver of any other breach or default theretofore or thereafter occurring. Any waiver, permit, 
consent or approval of any kind or character on the part of either party of any breach or default 
under this Agreement, or any waiver on the part of any holder of any provisions or conditions of 
this Agreement, must be in writing and shall be effective only to the extent specifically set forth 
in such writing.  

 
8.7 Remedies. All remedies, either under this Agreement or by law or otherwise afforded to 
either Party, shall be cumulative and not alternative.   

 
8.8 Expenses. The Cooperative and Investor shall bear their own expenses incurred on their 
behalf with respect to this Agreement and the transactions contemplated hereby, except where it 
may be provided otherwise herein.  
 
8.9 Headings. The numbering and captions of the various sections are solely for convenience and 
reference only and shall not affect the scope, meaning, intent or interpretation of the provisions 
of this Agreement, nor shall such headings otherwise be given any legal effect. Except if it is 
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clear from the wording of a clause and with regard to the whole of the Agreement that a specific 
clause is intended to mean otherwise than: any words which are in the singular only shall be 
deemed to include the plural (and vice versa) and any words denoted in a specific gender shall be 
deemed to include all genders and any terms which denote any form of person or people shall be 
deemed to include both legal persons (such as companies) as well as natural person (and vice 
versa). 

 
8.10 Force Majeure. Notwithstanding anything herein contained to the contrary, neither party 
shall be liable to the other in damages because of any failure to perform hereunder caused by any 
cause beyond its control, including but not limited to natural disaster, accident, casualty, labor 
controversy, strikes, civil disturbance, embargo, pandemic or epidemic, war, threat of war, act of 
terrorism, threat of terrorism, act of God, any government ordinance or law, the issuance of any 
executive or judicial order. The ability to terminate this Agreement without liability pursuant to 
this paragraph is conditioned upon delivery of written notice to the other party setting forth the 
basis for such termination as soon as reasonably practical but, in no event longer than ten (10) 
days after learning of such basis. 
 
8.11 Severability. Whenever possible, each provision of this Agreement shall be interpreted in 
such manner as to be effective and valid under applicable law, but if any provision of this 
Agreement is held invalid or unenforceable, the remainder of this Agreement shall nevertheless 
remain in full force and effect and the invalid or unenforceable provision shall be replaced by a 
valid or enforceable provision. 

 
8.12 Modifications. None of the terms or provisions of this Agreement, may be changed, waived, 
modified, discharged, or terminated except by an instrument in writing executed by the Parties.  
 
8.13 Signatures. Telecopied and scanned email signatures shall be deemed originals.  
 
8.14 Non-disparagement. The Parties shall not make, to any person or entity, including any 
media outlet, industry group, financial institution, government agency or current or former 
employee, consultant, client or customer, any disparaging statements about each other, or any of 
its directors, officers, employees, agents or representatives (“Associated Parties”). For purposes 
of this Agreement, "disparaging" shall mean any action or statement, whether written or oral, 
anonymous or not, in and by any medium whatsoever including social media, that has the 
intended purpose or effect of being critical of, negative or damaging to, or holding up to ridicule, 
to the either Party; provided, however, that nothing set forth in this paragraph shall prevent the 
Parties from making truthful disclosures to any governmental entity or in any litigation or 
arbitration. 
 
8.15 Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit 
of the Parties hereto and their respective successors and permitted assigns. Neither Party may 
assign its rights or obligations hereunder without the prior written consent  of the other Party, 
which consent shall not be unreasonably withheld or delayed.  
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8.16 No Third-Party Beneficiaries. This Agreement is for the sole benefit of the parties hereto 
and their respective successors and permitted assigns and nothing herein, express or implied, is 
intended to or shall confer upon any  other Person or entity any legal or equitable right, benefit or 
remedy of any nature whatsoever  under or by reason of this Agreement.  
 
8.17 Assignment. Neither party may assign its rights or obligations hereunder without the prior 
written consent of the other party, except that the Cooperative may assign this Agreement to any 
person or entity that acquires all or substantially all of the Cooperative's assets or business.  The 
Investor shall not assign, transfer, pledge, encumber, or otherwise convey any rights, interests, or 
obligations under this Agreement—whether voluntarily, involuntarily, or by operation of 
law—without the prior written consent of the Cooperative, which may be granted or withheld in 
the Cooperative’s sole discretion. Any attempted assignment or transfer without such consent is 
void and of no effect. For any assignment the Cooperative does approve, the Investor must 
provide all documentation reasonably requested by the Cooperative, and any transferee must 
execute all agreements, acknowledgments, and disclosures required by the Cooperative, 
including compliance with Rhode Island cooperative and cannabis regulatory requirements. No 
transfer is effective until the Cooperative confirms approval in writing. 
 
8.18 No Partnership, Joint Venture, or Agency. Nothing in this Agreement, nor in the Investor’s 
ownership of Preferred Stock, shall be construed to create a partnership, joint venture, fiduciary 
relationship, or agency relationship between the Cooperative and the Investor. The Investor has 
no authority to bind or act on behalf of the Cooperative in any capacity, and no such authority is 
granted or implied by this Agreement. 
 
8.19 Independent Counsel Acknowledgment. The Investor acknowledges that they have been 
advised to seek independent legal counsel regarding this Agreement, the rights and limitations 
associated with the Preferred Stock, and the legal and regulatory implications of investing in a 
Rhode Island worker-owned cannabis cooperative. The Investor either consulted such counsel or 
voluntarily chose not to do so and accepts full responsibility for that decision. 
 
8.20 Severability. If any provision of this Agreement is held to be invalid, illegal, or 
unenforceable in any respect, that provision shall be enforced to the maximum extent 
permissible, and the remaining provisions shall continue in full force and effect. The invalidity or 
unenforceability of any provision shall not affect the validity or enforceability of any other 
provision, which shall be construed to preserve the intent of the parties to the greatest extent 
possible. 
 
 

[signature page follows]  
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EXHIBIT A - BYLAWS OF THE COOPERATIVE 
And Restated First Amendment to the Bylaws 
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eSignature Details

Signer ID:
Signed by:
Sent to email:
IP Address:
Signed at:

Ay1CteaUVN2xQnA26rMN7rcv
Joseph Bruce

100.10.67.164
Dec 16 2025, 3:24 pm EST

Signer ID:
Signed by:
Sent to email:
IP Address:
Signed at:

2KtXcrcN5L4hz3jZza8pwP5S
Deborah Groban Olson

73.142.40.207
Dec 16 2025, 4:09 pm EST

Permaculture Forms B 153/167



COVER PAGE:  
 
 

AUR FORM 2: Proof of Funds for Deborah Olson 
 
 

Permaculture Cooperative Inc.  
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COVER PAGE:  

AUR FORM 2: Organizational Chart  

Permaculture Cooperative Inc.  
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COVER PAGE:  

AUR FORM 1: All Interest Holders Effective Ownership Percentage Down to 
Person Level, Dollar Amount of Interest, and Prior 5 Year Compensation 

Permaculture Cooperative Inc. 
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Permaculture Interest Holders 
 
Exhibit 1: Individualized list of interest holders and ownership 
 
 
All Financial 
Interest 
Holders      

  
Ownership 
Percentage 

Paid in 
Capital Debt 

Compensation 
over past 5 
years 

Worker 
Owners      

 Joseph Bruce 

 Taylor Gallant 

 
Jesse 
Medeiros 

 
Matthew 
Smith 

 
Shara 
Spelkoman 

Preferred 
Investor and 
lender: CCN  

 Andre Dev 

 
Eduardo 
Cabral 

 Joseph Bruce    

Preferred 
Investor: 
Deborah 
Groban 
Olson 

Deborah 
Groban Olson 

 Total 100.00%   $0 
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Exhibit 2: Permaculture ownership breakdown 
 
 

 
Total % 
ownership 

% preferred 
shares 
(49% of 
Cooperative) 

% common 
equity 
(51% of 
Cooperative) 

Preferred 
Shares 

Member 
Shares 

Joseph Bruce      

Taylor Gallant      

Jesse 
Medeiros      

Matthew 
Smith      

Shara 
Spelkoman      

CCN      

Deborah 
Groban Olson      

Total 100.00% 100.00% 100.00% 1000000.000  
 
 
 
Exhibit 3: CCN ownership breakdown 
 
 
CCN % ownership 

Andre Dev  

Eduardo 
Cabral  

Joseph Bruce  

  

Total  
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AUR Form 3 – Owners and Interest Holders Certification Statement 
Form 

On behalf of Applicant, and with respect to Applicant and each of the Interest Holders/Key 
Persons described in Form 2, the undersigned certifies as follows: 
 

1. Has Applicant or any Interest Holder thereof or any cannabis business entity or its 
equivalent in which such persons hold or have held an interest or a cannabis license, 
registration or authorization in another state or jurisdiction, ever been disciplined (discipline 
includes without limitation any denial, suspension, revocation, fines or other sanction of the 
license, registration or authorization) by any state or jurisdiction? If “Yes” provide a brief 
explanation, copies of all documentation and name/address/phone number/contact person 
for the licensing/registration/ authorization authority. 
____________________________________________________________________ 
____________________________________________________________________  
____________________________________________________________________ 
____________________________________________________________________ 

Yes 
☐ 

No 
⛝ 

2. Has Applicant and/or any Owner or Interest Holder ever been denied a professional 
license, privilege of taking an examination, or had a professional license or permit revoked or 
suspended by a licensing authority in Rhode Island or any other state or jurisdiction (discipline 
includes without limitation any denial, suspension, revocation, fines or other sanction of the 
license, registration or authorization)? If “Yes” provide a brief explanation, copies of all 
documentation and name/address/ phone number/contact person for the 
licensing/registration/authorization authority. 
____________________________________________________________________             
____________________________________________________________________ 
____________________________________________________________________ 
____________________________________________________________________ 
 

Yes 
☐ 

No 
⛝ 

3. Is any Owner or Interest Holder employed by the State of Rhode Island? If “Yes” please 
describe below. 

Yes 
☐ 

No 
⛝ 

Click or tap here to enter text.​  
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4. Does Applicant, or any Owner or Interest Holder have any “material financial interest or 
control” (as defined in 560-RICR-10-10-1.2(A)(13)) in another Rhode Island cannabis 
establishment, or any ownership or interest in a Cannabis Testing Facility or vice versa. If 
“Yes” describe below: 

Yes 
⛝ 

No 
☐ 

 

EXISTING LICENSES: 

Joseph Bruce is employed as the General Manager at Sweetspot dispensary, but does not hold any 
ownership or have any decision making power for the entity. 

APPLICATIONS BEING SUBMITTED DECEMBER 2025:  

CCN of RI LLC (Andre Dev - Member/Manager; Eduardo Cabral - Member, Joseph Bruce - Member). 
CCN of RI LLC % ownership interest in additional applicants, no voting rights. 

Andre Dev - Ownership interest in other applicants, one more than % in direct ownership and 
ownership in CCN of RI LLC, all others less than % via CCN of RI LLC 

Eduardo Cabral - Ownership interest in other applicants is limited to % of economic interest via CCN 
of RI LLC, with no voting rights. 

5. Applicant acknowledges that it fully understands that: 

a. Cannabis is a Schedule I controlled substance under the Controlled Substances Act of 1970 
(21 U.S.C. 801 et seq.); 

Yes 
⛝ 

 

No 
☐ 
 

b. The manufacture, distribution, cultivation, processing, possession, or possession with intent 
to distribute a Schedule I controlled substance, or conspiring or attempting to do so, are 
offenses subject to harsh penalties under federal law and could result in arrest, prosecution, 
conviction, incarceration, fine, seizure of property, and loss of licenses or other privileges;  ​
 

Yes 
⛝ 

 

No 
☐ 
 

c. Any activity regarding cannabis that does not comply with Rhode Island law or regulations 
is a violation of State law and could result in arrest, prosecution, conviction, incarceration, 
fine, seizure of property, and loss of licenses or other privileges; and​
 

Yes 
⛝ 

 

No 
☐ 
 

d. Applicant must comply with all requirements pertaining to national criminal background 
checks prior to licensure and continuously report any changes to previously report results. 
 

Yes 
⛝ 

No 
☐ 

6. Applicant acknowledges that Application Fees are non-refundable.​
 

Yes 
⛝ 

No 
☐ 
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7. Applicant acknowledges that in filing an Application for a license, the following: 
a.​ The Cannabis Control Commission is vested with certain authority and discretion 

under the Act and Regulations with respect to review and approval of an Adult-Use 
Cannabis Retail License; and​
 

b.​ The Cannabis Control Commission’s decision in approving or denying an Application 
shall be final subject to the provisions of the Administrative Procedures Act codified 
in R.I. Gen. Laws § 42-35-1 et seq.​
 

Yes 
⛝ 
 
 
 

Yes 
⛝ 

No 
☐ 
 
 
 

No 
☐ 

​
​
​
The undersigned hereby acknowledges and agrees that Applicant has a continuing obligation to 
disclose any changes and shall provide written notice to the Commission within sixty (60) days of 
any change of the information provided and the certifications made in this AUR Form 3 and that 
each such notice shall include an updated AUR Form 3.  

Under penalty of perjury, I hereby declare and verify that all statements on and information 
submitted with this AUR Form 3 are complete, true, correct, and accurate. 

 
                                                                                   ​​  12/20/2025                                                   
Signature of Authorized Signatory​ ​ ​ ​ Date 
 
Joseph Bruce 
Printed Name 
Print Title:   President                                                        
Print Name of Applicant:  Permaculture Cooperative Inc.                                    
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eSignature Details

Signer ID:
Signed by:
Sent to email:
IP Address:
Signed at:

cuZLtbKJw7jZi2Yu6KcUM4ZM
Joseph Bruce

64.218.148.23
Dec 20 2025, 7:02 pm EST
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