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Massachusetts Cannabis Control Commission

Medical Marijuana Treatment Center

General Information:

License Number: RMD3061
Original Issued Date: 10/23/2020
Issued Date: 10/23/2020

Expiration Date: 11/20/2021

ABOUT THE MEDICAL MARIJUANA TREATMENT CENTER

Business Legal Name: Good Chemistry of Massachusetts, Inc.

Phone Number: 303-810-1554 Email Address: joe.sandoval@goodchem.org

Business Address 1: 50 Congress Street Business Address 2: Suite 420
Business City: Boston Business State: MA Business Zip Code: 02109
Mailing Address 1: 1550 Larimer Street Mailing Address 2: #296

Mailing City: Denver Mailing State: CO Mailing Zip Code: 80202

CERTIFIED DISADVANTAGED BUSINESS ENTERPRISES (DBES)

Certified Disadvantaged Business Enterprises (DBEs): Not a
DBE

PERSONS HAVING DIRECT OR INDIRECT CONTROL
Person with Direct or Indirect Authority 1

Percentage Of Ownership: 100 Percentage Of Control: 100

Role: Owner Other Role:

First Name: Matthew Last Name: Huron Suffix:
Gender: Male User Defined Gender:

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

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 2

Percentage Of Ownership: Percentage Of Control:

Role: Executive Other Role:

First Name: Keith Last Name: Nuber Suffix:
Gender: Male User Defined Gender:

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

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 3

Percentage Of Ownership: Percentage Of

Control:

Date generated: 11/18/2021 Page: 1 of 11



Role: Executive Other Role:
First Name: Duncan Last Name: Cameron  Suffix:
Gender: Male User Defined Gender:

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

Somali)

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 4

Percentage Of Ownership: Percentage Of Control:

Role: Executive Other Role:

First Name: Stephen Last Name: Spinosa Suffix:
Gender: Male User Defined Gender:

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

Specify Race or Ethnicity:

ENTITIES HAVING DIRECT OR INDIRECT CONTROL
Entity with Direct or Indirect Authority 1

Percentage of Control: Percentage of Ownership:

Entity Legal Name: Good Chemistry of Massachusetts, Inc. Entity DBA: DBA
City:

Entity Description: Applicant and initial capital contributor
Foreign Subsidiary Narrative:

Entity Phone: 303-810-1554 Entity Email: Entity Website:

joe.sandoval@goodchem.org

Entity Address 1: 50 Congress Street Entity Address 2: Suite 420

Entity City: Boston Entity State: MA Entity Zip Code: 02109  Entity Country: USA

Entity Mailing Address 1: 1550 Larimer Street Entity Mailing Address 2: #296

Entity Mailing City: Denver Entity Mailing State: CO Entity Mailing Zip Entity Mailing
Code: 80202 Country: USA

Relationship Description: Good Chemistry of Massachusetts, Inc. is the applicant for the MTC and also the initial capital

contributor.

CAPITAL RESOURCES - INDIVIDUALS
No records found

CAPITAL RESOURCES DOCUMENTATION - INDIVIDUALS
No documents uploaded

CAPITAL RESOURCES - ENTITIES
Entity Contributing Capital 1

Entity Legal Name: Good Chemistry of Massachusetts, Inc. Entity DBA:

Email: matt@goodchem.org Phone: 415-254-6616

Address 1: 1550 Larimer Street Address 2: #296

City: Denver State: CO Zip Code: 80202 Country: USA

Types of Capital: Monetary/ Other Type of Capital: Total Value of Capital Provided: Percentage of Initial Capital:
Equity $500000 100
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Capital Attestation: Yes

CAPITAL RESOURCES DOCUMENTATION - ENTITY
Amounts and Sources of Capital Documentation:

Document Category Document Name Type ID Upload Date
Existence of Capital Verification GCM Bank Statement 3.2020.pdf pdf 5e80db9d172chbc354597478a 03/29/2020
Funds Certification GCM MTC Affidavit of Legal Funds 3.2020.pdf pdf 5e80dcb0482e703583b7a04c 03/29/2020

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES

Business Interest in Other State 1

Business Interest of an Entity or Person: Business interest of any listed person with direct or indirect control

Owner First Name: Matthew

Entity Legal Name: Good Chemistry Nevada, LLC

Owner Last Name: Huron

Owner Suffix:

Entity DBA:

Entity Description: Cultivation and production of medical and recreational marijuana and marijuana products

Entity Phone: 415-254-6616  Entity Email:

matt@goodchem.org
Entity Address 1: 1550 Larimer Street
Entity City: Denver Entity State: CO
Entity Mailing Address 1: 1550 Larimer Street
Entity Mailing City: Denver Entity Mailing State: CO

Business Interest in Other State 2

Entity Website:

Entity Address 2: #296
Entity Zip Code: 80202 Entity Country: USA
Entity Mailing Address 2: #296

Entity Mailing Zip Code: Entity Mailing Country:
80202 USA

Business Interest of an Entity or Person: Business interest of any listed person with direct or indirect control

Owner First Name: Matthew Owner Last Name: Huron

Entity Legal Name: Sweetwater Partners, LLC

Owner Suffix:

Entity DBA:

Entity Description: Cultivation and sales of medical and recreational marijuana and marijuana products

Entity Phone: 415-254-6616 Entity Email:

matt@goodchem.org
Entity Address 1: 1550 Larimer Street
Entity City: Denver Entity State: CO
Entity Mailing Address 1: 1550 Larimer Street
Entity Mailing City: Denver Entity Mailing State: CO

Business Interest in Other State 3

Entity Website:

Entity Address 2: #296
Entity Zip Code: 80202 Entity Country: USA
Entity Mailing Address 2: #296

Entity Mailing Zip Code: Entity Mailing Country:
80202 USA

Business Interest of an Entity or Person: Business interest of any listed person with direct or indirect control

Owner First Name: Owner Last Name: Huron

Matthew
Entity Legal Name: Buddy Real Estate
Entity Description: Real estate holding company

Entity Phone:
415-254-6616

Entity Email:
matt@goodchem.org

Entity Address 1: 1550 Larimer Street

Entity City: Denver Entity State: CO

Date generated: 11/18/2021

Owner Suffix:

Entity DBA:

Entity Website:

Entity Address 2: #296

Entity Zip Code: 80202 Entity Country: USA
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Entity Mailing Address 1: 1550 Larimer Street

Entity Mailing City: Denver  Entity Mailing State: CO

Business Interest in Other State 4

Entity Mailing Address 2: #296

Entity Mailing Zip Code:
80202

Entity Mailing Country:
USA

Business Interest of an Entity or Person: Business interest of any listed person with direct or indirect control

Owner First Name: Matthew

Entity Legal Name: Dylan Consulting Company

Owner Last Name: Huron

Owner Suffix:

Entity DBA:

Entity Description: Consulting services and business development company providing management consulting, market and real

estate research and brand communications services.

Entity Phone: 415-254-6616 Entity Email:

matt@goodchem.org
Entity Address 1: 1550 Larimer Street
Entity City: Denver Entity State: CO
Entity Mailing Address 1: 1550 Larimer Street
Entity Mailing City: Denver Entity Mailing State: CO

Business Interest in Other State 5

Entity Website:

Entity Address 2: #296
Entity Zip Code: 80202 Entity Country: USA
Entity Mailing Address 2: #296

Entity Mailing Zip Code: 80202
USA

Business Interest of an Entity or Person: Business interest of any listed person with direct or indirect control

Owner First Name: Owner Last Name: Huron

Matthew
Entity Legal Name: MJH Nevada, LLC
Entity Description: Holding company

Entity Phone:
415-254-6616

Entity Email:
matt@goodchem.org
Entity Address 1: 1550 Larimer Street

Entity City: Denver Entity State: CO
Entity Mailing Address 1: 1550 Larimer Street

Entity Mailing City: Denver  Entity Mailing State: CO

DISCLOSURE OF INDIVIDUAL INTERESTS
Individual 1

First Name: Matthew

Marijuana Establishment Name: Good Chemistry of Massachusetts, Inc.

Marijuana Establishment City: Lynn

Individual 2

First Name: Matthew

Marijuana Establishment Name: Good Chemistry of Massachusetts, Inc.

Marijuana Establishment City: Worcester

Individual 3

First Name: Matthew

Marijuana Establishment Name: Good Chemistry of Massachusetts, Inc.

Marijuana Establishment City: Bellingham

Date generated: 11/18/2021

Last Name: Huron

Last Name: Huron

Last Name: Huron

Owner Suffix:

Entity DBA:

Entity Website:

Entity Address 2: #296
Entity Zip Code: 80202 Entity Country: USA
Entity Mailing Address 2: #296

Entity Mailing Zip Code:
80202

Entity Mailing Country:
USA

Suffix:
Business Type: Marijuana Retailer

Marijuana Establishment State: MA

Suffix:
Business Type: Marijuana Retailer

Marijuana Establishment State: MA

Suffix:
Business Type: Marijuana Cultivator

Marijuana Establishment State: MA

Entity Mailing Country:
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Individual 4

First Name: Matthew
Marijuana Establishment Name: Good Chemistry of Massachusetts, Inc.

Marijuana Establishment City: Bellingham

Individual 5

First Name: Keith Last Name: Nuber
Marijuana Establishment Name: Good Chemistry of Massachusetts, Inc.

Marijuana Establishment City: Lynn

Individual 6

First Name: Keith Last Name: Nuber
Marijuana Establishment Name: Good Chemistry of Massachusetts, Inc.

Marijuana Establishment City: Worcester

Individual 7

First Name: Keith Last Name: Nuber
Marijuana Establishment Name: Good Chemistry of Massachusetts, Inc.

Marijuana Establishment City: Bellingham

Individual 8

First Name: Keith Last Name: Nuber
Marijuana Establishment Name: Good Chemistry of Massachusetts, Inc.

Marijuana Establishment City: Bellingham

Individual 9

First Name: Duncan
Marijuana Establishment Name: Good Chemistry of Massachusetts, Inc.

Marijuana Establishment City: Lynn

Individual 10

First Name: Duncan
Marijuana Establishment Name: Good Chemistry of Massachusetts, Inc.

Marijuana Establishment City: Worcester

Individual 11

First Name: Duncan
Marijuana Establishment Name: Good Chemistry of Massachusetts, Inc.

Marijuana Establishment City: Bellingham

Individual 12

First Name: Duncan
Marijuana Establishment Name: Good Chemistry of Massachusetts, Inc.

Marijuana Establishment City: Bellingham

Individual 13

First Name: Stephen
Marijuana Establishment Name: Good Chemistry of Massachusetts, Inc.

Marijuana Establishment City: Lynn

Date generated: 11/18/2021

Last Name: Huron

Last Name: Cameron

Last Name: Cameron

Last Name: Cameron

Last Name: Cameron

Last Name: Spinosa

Suffix:
Business Type: Marijuana Product Manufacture

Marijuana Establishment State: MA

Suffix:
Business Type: Marijuana Retailer

Marijuana Establishment State: MA

Suffix:
Business Type: Marijuana Retailer

Marijuana Establishment State: MA

Suffix:
Business Type: Marijuana Cultivator

Marijuana Establishment State: MA

Suffix:
Business Type: Marijuana Product Manufacture

Marijuana Establishment State: MA

Suffix:
Business Type: Marijuana Retailer

Marijuana Establishment State: MA

Suffix:
Business Type: Marijuana Retailer

Marijuana Establishment State: MA

Suffix:
Business Type: Marijuana Cultivator

Marijuana Establishment State: MA

Suffix:
Business Type: Marijuana Product Manufacture

Marijuana Establishment State: MA

Suffix:
Business Type: Marijuana Retailer

Marijuana Establishment State: MA
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Individual 14

First Name: Stephen Last Name: Spinosa
Marijuana Establishment Name: Good Chemistry of Massachusetts, Inc.

Marijuana Establishment City: Worcester

Individual 15

First Name: Stephen Last Name: James
Marijuana Establishment Name: Good Chemistry of Massachusetts, Inc.

Marijuana Establishment City: Bellingham

Individual 16

First Name: Stephen Last Name: Spinosa
Marijuana Establishment Name: Good Chemistry of Massachusetts, Inc.

Marijuana Establishment City: Bellingham

Individual 17

First Name: Matthew Last Name: Huron
Marijuana Establishment Name: Good Chemistry Nurseries of Massachusetts, LLC

Marijuana Establishment City: Holliston

Individual 18

First Name: Matthew Last Name: Huron
Marijuana Establishment Name: Good Chemistry Nurseries of Massachusetts, LLC

Marijuana Establishment City: Holliston

Individual 19

First Name: Keith Last Name: Nuber
Marijuana Establishment Name: Good Chemistry Nurseries of Massachusetts, LLC

Marijuana Establishment City: Holliston

Individual 20

First Name: Keith Last Name: Nuber
Marijuana Establishment Name: Good Chemistry Nurseries of Massachusetts, LLC

Marijuana Establishment City: Holliston

Individual 21

First Name: Duncan Last Name: Cameron
Marijuana Establishment Name: Good Chemistry Nurseries of Massachusetts, LLC

Marijuana Establishment City: Holliston

Individual 22

First Name: Duncan Last Name: Cameron
Marijuana Establishment Name: Good Chemistry Nurseries of Massachusetts, LLC

Marijuana Establishment City: Holliston

Individual 23

First Name: Stephen Last Name: Spinosa
Marijuana Establishment Name: Good Chemistry Nurseries of Massachusetts, LLC

Marijuana Establishment City: Holliston

Date generated: 11/18/2021

Suffix:

Business Type: Marijuana Retailer

Marijuana Establishment State: MA

Suffix:

Business Type: Marijuana Cultivator

Marijuana Establishment State: MA

Suffix:

Business Type: Marijuana Product Manufacture

Marijuana Establishment State: MA

Suffix:
Business Type: Marijuana Cultivator

Marijuana Establishment State: MA

Suffix:
Business Type: Marijuana Product Manufacture

Marijuana Establishment State: MA

Suffix:
Business Type: Marijuana Cultivator

Marijuana Establishment State: MA

Suffix:
Business Type: Marijuana Product Manufacture

Marijuana Establishment State: MA

Suffix:
Business Type: Marijuana Cultivator

Marijuana Establishment State: MA

Suffix:
Business Type: Marijuana Product Manufacture

Marijuana Establishment State: MA

Suffix:
Business Type: Marijuana Cultivator

Marijuana Establishment State: MA

Page: 6 of 11



Individual 24

First Name: Stephen Last Name: Spinosa Suffix:

Marijuana Establishment Name: Good Chemistry Nurseries of Massachusetts, LLC Business Type: Marijuana Product Manufacture

Marijuana Establishment City: Holliston Marijuana Establishment State: MA

PROPERTY DETAILS

Cultivation Address 1: 390 Hopping Brook Road Cultivation Address 2:

Cultivation City: Holliston Cultivation Zip Code: 01746

Approximate square footage of the Cultivation: 15915 How many abutters does this Cultivation property have?:
10

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

Cultivation Tier: Tier 01: up to 5,000 square feet Cultivation Environment: Indoor

MARIJUANA PRODUCTION PROPERTY DETAILS

Production Address 1: 390 Hopping Brook Road Production Address 2:
Production City: Holliston Production Zip Code: 01746
Approximate square footage of the Production: 15915 How many abutters this production property have?: 10

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

MARIJUANA DISPENSING PROPERTY DETAILS

Retail Address 1: 9 Harrison Street Retail Address 2:

Retail City: Worcester Retail Zip code: 01604

Approximate square footage of the Retail: 3112 How many abutters this Retail property have?:
55

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

HOST COMMUNITY INFORMATION
Host Community Documentation:

Document Category Document Name Type ID Upload
Date

Certification of Host GCM Worcester HCA Attestation .pdf pdf 5e80e40fb7c619391b8b82fa 03/29/2020

Community Agreement

Plan to Remain Compliant GCM MTC Plan to Remain Compliant with Local pdf 5e80e536d29ad935715956f0 03/29/2020

with Local Zoning Zoning.pdf

Certification of Host GCM MTC Holliston HCA Cert.pdf pdf 5e8cccd8172¢cbc35459768c0 04/07/2020

Community Agreement

Community Outreach Good Chemistry Holliston VCOM Attestation pdf 5ef11e161807fa7aabfdb5cd 06/22/2020

Meeting Documentation Packet 6.18.20_compressed (1).pdf

Community Outreach Worcester Outreach Meeting.pdf pdf 5ef11eec7babe37ab6e47240 06/22/2020

Meeting Documentation

PLAN FOR POSITIVE IMPACT

Plan to Positively Impact Areas of Disproportionate Impact:

Document Category Document Name Type ID Upload
Date
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Plan for Positive GCM MTC Plan for Positive Impact Holliston pdf

Impact Worcester.pdf

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Director Other Role:

First Name: Matthew Last Name: Huron

Individual Background Information 2

Role: Executive / Officer Other Role:

First Name: Stephen Last Name: Spinosa

Individual Background Information 3

Role: Executive / Officer Other Role:

First Name: Keith Last Name: Nuber

Individual Background Information 4

Role: Executive / Officer Other Role:

First Name: Duncan Last Name: Cameron

ENTITY BACKGROUND CHECK INFORMATION
Entity Background Check Information 1

Role: Investor/Contributor Other Role:

Entity Legal Name: Good Chemistry of Massachusetts, Inc. Entity DBA:
Entity Description: Applicant and initial investor

Phone: 303-810-1554 Email: joe.sandoval@goodchem.org
Primary Business Address 1: 50 Congress Street

Primary Business City: Boston Primary Business State:

MA 02109

Additional Information:

MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Principal Business Zip Code:

5e8cce231cdd2e3910a5395f

Primary Business Address 2: Suite 420

USA

04/07/2020

Principal Business Country:

Document Category Document Name Type ID Upload
Date

Articles of Organization Articles of Entity pdf 5e80e7a1b3c49635509e964f 03/29/2020
Conversion_156D_Certified_2018-2-26.pdf

Department of Revenue - GCM DOR Cert of Good Standing 3.2020.pdf pdf 5e80e7cbb7c619391b8b8307 03/29/2020

Certificate of Good standing

Department of Unemployment GCM DUA Cert of Good Standing 3.2020.pdf pdf 5e80e7d39a385038d9d893b2 03/29/2020

Assistance - Certificate of

Good Standing

Secretary of Commonwealth - GCM SOS Cert of Good Standing 3.2020.pdf pdf 5e80e7e1bddf0438d21db12d 03/29/2020

Certificate of Good Standing

Bylaws GCM Bylaws.pdf pdf 5e80e806b3c49635509e9653 03/29/2020

No documents uploaded

Date generated: 11/18/2021
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Massachusetts Business Identification Number: 001315096
Doing-Business-As Name:

DBA Registration City:

BUSINESS PLAN
Business Plan Documentation:

Document Category Document Name Type ID Upload
Date

Plan for Liability GCM MTC Liability Insurance Plan.pdf pdf 5e80ea249a385038d9d893bc 03/29/2020

Insurance

Business Plan GC MA Holliston Worcester MTC Business Plan pdf 5e8ccf655f1da0353e2b3b68 04/07/2020

FINAL.pdf

Proposed Timeline GCM MTC Proposed Timeline.pdf pdf 5e8ccf9981ed8a355b8d95¢ch 04/07/2020

Business Plan GCM Emergency Contact RFI 1.pdf pdf 5ef12100d1a4246bfac26a0a 06/22/2020

OPERATING POLICIES AND PROCEDURES

Policies and Procedures Documentation:

Document Category Document Name Type ID Upload

Date

Samples of unique identifying marks GCM MTC Identifying Marks.pdf pdf 5e80f408d29ad93571595721 03/29/2020

used for branding

Prevention of diversion GCM MTC Prevention of Diversion.pdf pdf 5e80f43381ed8a355b8d7498 03/29/2020

Storage of marijuana GCM MTC Storage of Marijuana.pdf pdf 5e80f43f482e703583b7a095 03/29/2020

Transportation of marijuana GCM MTC Transportation of Marijuana pdf 5e80f44cd29ad93571595725 03/29/2020
Plan.pdf

Quality control and testing GCM MTC Quality Control and Testing pdf 5e80f467bddf0438d21db15d 03/29/2020
Procedures.pdf

Dispensing procedures GCM MTC Dispensing Procedures.pdf pdf 5e80f4712eba6d38ef1640a8 03/29/2020

Personnel policies including GCM MTC Personnel Policies Including pdf 5e80f480961ad539052bcac7 03/29/2020

background checks Background Checks.pdf

Record Keeping procedures GCM MTC Record Keeping pdf 5e80f48a2b97cf38fa3746¢c7 03/29/2020
Procedure.pdf

Maintaining of financial records GCM MTC Maintaining of Financial pdf 5e80f495b3c49635509e9677 03/29/2020
Information.pdf

Energy compliance plan GCM MTC Energy Efficiency.pdf pdf 5e80f49f2eba6d38ef1640ac 03/29/2020

Qualifications and training GCM MTC Qualifications and pdf 5e80f4af2b97cf38fa3746¢ch 03/29/2020
Training.pdf

Home Delivery Policies GCM MTC Home Deliveries.pdf pdf 5e80f4bc1cdd2e3910a51891 03/29/2020

Reduced or Free Cost Program for GCM MTC Patient Hardship.pdf pdf 5e80f4cdb7c619391b8b832d 03/29/2020

Financial Hardship

Security plan GCM Security Plan_Holliston MTC RFI pdf 5ef11f428a595d6¢102572da 06/22/2020
1.pdf

Inventory procedures GCM Inventory procedures - MTC RFI pdf 5ef11f5d6dc9337ae20f374c 06/22/2020

1.pdf

Date generated: 11/18/2021
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Diversity plan GCM MTC Diversity Plan Holliston pdf 5ef11f6e1807fa7aabfdb5d8 06/22/2020

Worcester RFI 1.pdf

Policies and Procedures for GCM MTC Policies and Plan for pdf 5ef11f9a7375807accfc4c91 06/22/2020

cultivating. Cultivating RFI 1.pdf

Description of the types and forms of GCM MTC Forms of Marijuana Products pdf 5ef11fc411b1427aed0988af 06/22/2020

products manufactured RFI 1.pdf

Method used to produce products GCM MTC Methods of Production RFI pdf 5ef11fe1d1a4246bfac26a06 06/22/2020
1.pdf

Security plan GCM Safety Plan Summary RFI 1.pdf pdf 5ef12034a075ed6¢1b909b51 06/22/2020

Do you intend to perform home deliveries?: No

| certify that no additional entities or individuals meeting the requirement set forth in 935 CMR 501.101(1) have been omitted by the applicant

from any Medical Marijuana Treatment Center application(s) for licensure submitted to the Cannabis Control Commission.: | Agree

| understand that the regulations stated above require an applicant for licensure to list all Persons or Entities Having Direct or Indirect Control
over the Medical Marijuana Treatment Center and a list of all persons or entities contributing initial capital to operate the Medical Marijuana

Treatment Center including capital that is in the form of land or buildings.: | Agree

| certify that any entities who are required to be listed by the regulations above do not include any omitted individuals, who by themselves, would
be required to be listed individually in any Medical Marijuana Treatment Center application(s) for licensure submitted to the Cannabis Control

Commission.: | Agree
Notification:

| certify that any changes in ownership or control, location, or name will be made pursuant to a separate process, as required under 935 CMR

500.104(1), and none of those changes have occurred in this application.:

| certify that to the best knowledge of any of the individuals listed within this application, there are no background events that have arisen since

the issuance of the establishment's final license that would raise suitability issues in accordance with 935 CMR 500.801.:
| certify that all information contained within this renewal application is complete and true.:

| certify that all information contained within this application is true and accurate. | understand and acknowledge that applicants and licensees

are required to update information that has changed.: | Agree

Monday From: 8:00 AM

Tuesday From: 8:00 AM

Wednesday From: 8:00 AM

Thursday From: 8:00 AM
Friday From: 8:00 AM
Saturday From: 8:00 AM

Sunday From: 8:00 AM

Monday From: 8:00 AM

Tuesday From: 8:00 AM

Wednesday From: 8:00 AM

Thursday From: 8:00 AM

Friday From: 8:00 AM

Monday To: 5:00 PM
Tuesday To: 5:00 PM
Wednesday To: 5:00 PM
Thursday To: 5:00 PM
Friday To: 5:00 PM
Saturday To: 5:00 PM

Sunday To: 5:00 PM

Monday To: 5:00 PM
Tuesday To: 5:00 PM
Wednesday To: 5:00 PM
Thursday To: 5:00 PM

Friday To: 5:00 PM

Date generated: 11/18/2021
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Saturday From: 8:00 AM Saturday To: 5:00 PM

Sunday From: 8:00 AM Sunday To: 5:00 PM

DISPENSING HOURS OF OPERATION
Monday From: 9:00 AM Monday To: 10:00 PM

Tuesday From: 9:00 AM Tuesday To: 10:00 PM
Wednesday From: 9:00 AM Wednesday To: 10:00 PM
Thursday From: 9:00 AM Thursday To: 10:00 PM
Friday From: 9:00 AM Friday To: 10:00 PM
Saturday From: 9:00 AM Saturday To: 10:00 PM

Sunday From: 10:00 AM Sunday To: 10:00 PM

Date generated: 11/18/2021
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COMMONWEALTH OF MASSAUBUERT

Certifieation For

?’
£

s

The applicant and contracting authority for the host community must complete each section of this form
before uploading i to the application. Failure to complete a section will result in the application being
deemed incomplete. Instructions to the applicani and/or municipality appear in italics. Please note that
submission of information that is “misleading, incorrect, false, or fraudulent” is grounds for denial of an
application for a license pursuant {6 935 CMR 500.400(1).

Applicant

I, Maithew James Huron , {insert name) certify as an authorized representative of

Good Chemisiry of Massachusetts, Inc. {(insert name of applicant) that the applicant has executed 2 host
community agreement with The Chy of Worcester (insert name of host communily) pursuant

to G.L.c. 94G § 3(d) on July 13th, 2018 (insert date).

Signature of Authorized Representative of Applicant

Host Community
I, Edward M. Augustus Jr. , (insert name) certify that I am the contracting authority or
have been duly authorized by the contracting authority for _ City of Worcester (insert
name of host community) to certify that the applicant and ity of Worcester {(insert name
of host commaunity) has executed a host community agreement pursuant to G.L.¢c. 94G § 3(d) on

\J {(insert date).

Signature of ContractingAuthor .
Authorized Representative of Host Community
Edward M. Augustus Jr., City Manager

Massachussils Cannabis Condrol Commission
101 Federal Street, 13th Floor, Boston, MA 2120
{8271 701-B400 inffice} | mass-canrabis-controlcorn



Good Chemistry of Massachusetts, Inc.
Plan to Remain Compliant with Local Zoning

Plan to Remain Compliant with Local Zoning

Purpose

The purpose of this plan is to outline how Good Chemistry of Massachusetts, Inc. (GCM) will
remain in compliance and ensure that the Medical Marijuana Treatment Center (“MTC”) is and
will remain compliant with local codes, ordinances and bylaws for the physical address of our
medical dispensary at 9 Harrison St., Worcester, MA 01604, and physical address of the
cultivation and product manufacturing facilities at 390 Hopping Brook Road, Holliston, MA
01746 which shall include, but not be limited to, the identification of any local licensing
requirements for the adult use of marijuana.

Worcester:

On June 26, 2018 the Worcester City Council enacted a City Zoning Ordinance that
established zoning restrictions for marijuana establishments.

SECTION 1. The City of Worcester Zoning Ordinance, adopted April 2, 1991, be and is
hereby amended by inserting the following Section 15 at the end of Article IV as follows:

Article IV Section 15 — Adult Use Marijuana

The Ordinance defines MARIJUANA STOREFRONT RETAILER as a marijuana
retailer that provides a retail location accessible to consumers 21 years of age or older or
in possession of a registration card demonstrating that the individual is a registered
qualifying patient with the Medical Use of Marijuana Program, if the retail store is co-
located with a medical marijuana treatment center.

By this definition, GCM’s 9 Harrison St. location is classified as a Marijuana
Storefront Retailer. The City of Worcester, through this ordinance, elected to allow
Marijuana Storefront Retailers in specified zoning districts in the City of Worcester
through a special permit granted by the Worcester Planning Board. 9 Harrison St. is
located in the BG 4 Zoning District and properly zoned pursuant to the amended
Worcester Zoning Ordinance.

SECTION 5. The City of Worcester Zoning Ordinance is hereby amended by inserting
in Article IV, Section 2, Table 4.1 — Business Uses, the following new line
[35. Marijuana Storefront Retailerf Marijuana Delivery Only Retailer:

35. Marijuana Storefront Retailerf Marijuana Delivery Only Retailer

RS|RS|RL|RG|BO|BO|BL|BG|BG|BG|BG | ML | ML |ML | MG|MG|MG]|IP [IN|IN|A
10 | 7 7 5 1 2 1 2 3 + 6 05 |10 |20 |05 |1.0 |20 [33]S |H |1

N [N |N |N N N [SP|(SP |SP |SP |SP |SP |SP |SP (SP |SP [SP [N [N (N |N




Good Chemistry of Massachusetts, Inc.
Plan to Remain Compliant with Local Zoning

Area 0.51671 Ac/ 22480
SqFt
Building(s) 4 TO 8 UNIT
APARTMENTS
Use Code 111

{ ] )
Description GENERAL BUSINESS
I USES 4-1 FAR
RESIDENT USES

Property Click here
Record

MBL 04-022-0001B
Address 7 HARRISON ST
Area 0.5161 Ac/ 22480
SqFt
Building(s) COMMERCIAL
WAREHOUSE
Use Code 316
Zoning BG-4.0
Description GENERAL BUSINESS
USES 4-1 FAR
RESIDENT USES
Property Click here
Record

=8
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GCM is currently fully compliant with all of the requirements outlined in the Ordinance and
with the Special Permit Approval Criteria outlined in the June 26, 2018, amendment to the
Worcester Zoning Ordinance.

It is the intention of Good Chemistry of Massachusetts, Inc. to remain compliant with all relevant
local codes, ordinances and applicable to a Marijuana Storefront Retailer.

In addition to Good Chemistry of Massachusetts, Inc. remaining compliant with the existing
Worcester Zoning Ordinance, the CEO and General Counsel will continually engage with the
City of Worcester to remain up to date with local codes zoning ordinances and by-laws, to
remain fully compliant.

Holliston

GCM cultivation and product manufacturing facility at 390 Hopping Brook Road is located in
Industrial District, (1) and properly zoned pursuant to the Town of Holliston Zoning By-Laws
Section 111, specifically Use (G)(7).

In accordance with 935 CMR 501.110(3), the MTC is not located within 500 feet of a pre-
existing public or private school providing education in kindergarten or any of grades one
through 12. The Town has not adopted any ordinance to reduce or change the statutory and
state regulatory buffer zone.

In addition to GCM remaining compliant with existing Zoning Ordinances; GCM will
continuously engage with Town of Holliston officials to remain up to date with local zoning
ordinances to remain fully compliant.
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Host Community Agreement Certification Form

The applicant and contracting authority for the host community must complete each section of this form
before uploading it to the application, Failure to complete a section will result in the application being

" deemed incomplete. Instructions to the applicant and/or municipality appear in italics. Please note that
subriission of information that is “misleading, incorrect, false, or fraudulent” is grounds for denial of an
appllcaﬂ on for a license pursuant to 935 CMR 500.400(1).

1, ___Matthew Huron , {insert name) certify as an authorized representative of
Good Chemistry of Massachusetts, Ing, _ (insert name of applicani) that the apphcant has executed a host
gommunity agreement with _the Tovm of Holliston. (insert name of host cammunity) pursuant

10GiL.c. 94G § 3(d) on _ wereh 100 2020 st dae).

g -

‘Signature of Authorized Representative of Applicant

Host Commaunity
T, Jeff Ritter , {insert name) certify that I am the contracnng authority or
have been duly authorized by the contmc:tmg authority for __the Tova of Holfston (insert.
name of host community) to certify that the apphcant and __ihe Town of Holliston ' _ (insert name
gfhost community) has executed a host community agreement purSuant toG.L.c. 4G § 3(d)on.

Warah 10th, 2020 (insert date).

arvor, ¢ M %} Y

Slgnature of Contractmg Authority or
Authorized Representative of Host Community

Massachuselts: (ianna&ls Control Cmnmsmn o
201 Facderal Glrest, 13th Fioor, Bosten, MA 02110 7 -
W7l 761-8400 (olficsl | ﬁws-c&mﬂb&&cﬁﬂlmi.cém
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Community Outreach Meeting Attestation Form

The applicant must complete each section of this form and initial each page before uploading it to the
application. Failure to complete a section will result in the application being deemed incomplete.
Instructions to the applicant appear in italics. Please note that submission of information that is
“misleading, incorrect, false, or fraudulent” is grounds for denial of an application for a license pursuant

to 935 CMR 500.400(1).

5L

Joe Sandoval , (insert name) attest as an authorized representative of

Good Chemistry of Massachusetts, Inc. (insert name of applicant) that the applicant has complied with the

requirements of 935 CMR 500 and the guidance for licensed applicants on community outreach, as
detailed below.

1.

The Community Outreach Meeting was held on June 17, 2020 (insert date).

2. A copy of a notice of the time, place, and subject matter of the meeting, including the proposed

address of the Marijuana Establishment, was published in a newspaper of general circulation in the
city or town on June 3, 2020 (insert date), which was at least seven calendar
days prior to the meeting. A copy of the newspaper notice is attached as Attachment A (please
clearly label the newspaper notice in the upper right hand corner as Attachment A and upload it
as part of this document).

. A copy of the meeting notice was also filed on June 1, 2020 (insert date) with the

city or town clerk, the planning board, the contracting authority for the municipality, and local
licensing authority for the adult use of marijuana, if applicable. A copy of the municipal notice is
attached as Attachment B (please clearly label the municipal notice in the upper right-hand
corner as Attachment B and upload it as part of this document).

Notice of the time, place and subject matter of the meeting, including the proposed address of the
Marijuana Establishment, was mailed on June 2, 2020 (insert date), which was at
least seven calendar days prior to the community outreach meeting to abutters of the proposed
address of the Marijuana Establishment, and residents within 300 feet of the property line of the
petitioner as they appear on the most recent applicable tax list, notwithstanding that the land of
any such owner is located in another city or town. A copy of one of the notices sent to abutters and
parties of interest as described in this section is attached as Attachment C (please clearly label the
municipal notice in the upper right hand corner as Attachment C and upload it as part of this
document; please only include a copy of one notice and please black out the name and the address
of the addressee).

Massachusetts Cannabis Control Commission

101 Federa

| Street, 13th Floor, Boston, MA 02110

(B517) 701-B400 (office) | mass-cannabis-controlcom Initials Of Attester:
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5. Information was presented at the community outreach meeting including:

The type(s) of Marijuana Establishment to be located at the proposed address;
Information adequate to demonstrate that the location will be maintained securely;
Steps to be taken by the Marijuana Establishment to prevent diversion to minors;

A plan by the Marijuana Establishment to positively impact the community; and
Information adequate to demonstrate that the location will not constitute a nuisance as
defined by law.

opooe

6. Community members were permitted to ask questions and receive answers from representatives of
the Marijuana Establishment.

Massachusetts Cannabis Contrel Commission
101 Federal Street. 13th Floor, Boston, MA 02110
(517) 701-B400 (office) | mass-cannabis-controlcom Initials of Attest
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Markey, Kennedy face off in Democratic primary debate

By Stove LeBlanc
The Assoclated Pross

BOSTON - LU.§, Sen,
Edward Markey and bis
Demaeratic primary chal-
leagar, LS. Rep, Joe Kennady
11, said in a tebovised debate
Manday that generations of
racin] infustice is helping fuel
the protests that have swept
actoss the country this week.

"T'he anger that is moti-

vating people at this moment
is-shont lterally centuries
of injustice for folks who
fave heen screuming oart for
fustice now for it erally cen-
turies and have still vet to get
that hearing in Wishington
D.C.," Kennedy said,
“For far too long com=
minities of ealor have been
asked to shure a burden of
structures that they did nat
write " Kermedy added.
““The burden to fight has to
be an those of us who actu-
ally wrote thase policies to
‘beginwith,”

Markey, who |5 trying
to fend off Kennedy, sakd
during the hour|ong debate
that the country has ro face
the racism in sociery that is
staking the outrage.

i ot just oas buildings
thiat are on fire, it §5the very
soul of our eonntry which &
an fire right now and that
fire will not ga out untl we
confront the sysemie racism
that {s budit intootr soclety, "
Markay said.

“When President Trump
saysho wanty tomake Amer-
bea groat agndn, lie does not,
He wants to make America
hate agnin,” Markey added.

ULS, Rep. o Keanedy 11, left, elbow-bumps Sen. Edward
Markmy after their debata for the Demacratic primary for
senator Monday night in Springfield, (MaTT-Ew | LEETH BOSTON

ALEAE VA AR POOL]

“When Presiden! Triump
calls those protesters seum,
i fust shows what a rackst
e ds.”

The two aleo tried todraw
contrasts with vach other
during the debate, which
wits spansared by 1 media
wonsortium,

Kennedy said Markey
should have done more to
hilp stave off the worst out-
comes of the coronavins by
having systems in place to
cope with the public health
crigis earlier on.

“1 think this moment calls
for better judgement than
the senator has exhibited,”
he said, "You take o
challenges npstream.”

Markey said he has helped
to make sore funding for
fishermen and glg workers
was inchuded in federal pan-
demic ald packages

“1 have led and deliv-
ered for the people of

Missachusetts,* he said,

Markey also pointed to
his long Jegislatlve record
and his support for a Green
New Deal resslution ha
introduced with New York
Detmoczatic U5, Hep, Alex-
andriz Oeasie-Corter,

Kennedy has said he also
supports the Gresn New
Deal,

There were other areas
where the two agreed,

Hoth sald they continue
to support Medicars for All,
even though Democratic
presideniisl candidate Joe
Biden has proposed a moce
maoderate approach 1o
expanding access to health
care.

Both also suld they would
support U.S. Sen, Elizabeth
Warten, a fellow Magsachu-
setis Democrat, &  running
mate for Biden.

Hoth nlso faid they were
open to reparitions for

descendants of slaves. Ken-
nedy said it's time to have
an open and honest diseos -
sion about the issue, Markey
alsn satd s time 1o buve
national debate,

The debate had originally
been scheduled for Mareh
but was postponed due to
the coronavirus pandemb.

The race pirs two
wall-Enown Democratie
politicians against ach
other, with Kennedy hoping
to unseat the incumbent
Marky,

Markey, 73, has served
in Congress [or decades —
First in the Honge and Jater
im the Sennte. The 39-year-
old Kennedy, who currently
represents the state's 4th
Congressional Distrizt
sireiching southward from
the greater Boston ared, isa
member of the state's most
storied politizal family.

Hennedy is the grandson
of Robart F. Renznady, who
was attornay general in his
brather John £, Kennedy's
White House before being
#lected fo the 1.5, Senate
representing New York. His
father represented Massa-
chusettain the U5, House,

While the two agresd on
many issues;, Kennedy has
argued he 14 better posi-
Honied than Markey 1o fight
for those issued in Congress
now.

Despite the typleally
Tilgh -prafits nature of a ULS,
Senate race — partiewlarly a
primary fight involving twa
Democrats in Massachusstts
= the Markey ind Kenmedy
hattie has struggled to gain

&
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High School plans 10 hold an (a-persas graduation

OUTDOORS

From Poage A1

High schools are allowed
o hold in-person, outdoor
graduatlon ceremonies
beginning on July 19, as
long ar certain safety pre-
cautions are in place and
pubtlic health data arocnd
COVID-15 allows the

d the 2020
weill Tk afictle
" from past years,
with graduates and specta-
tors in {he bieachers Likely
spaced out.

“This has been a very
diffienlt semester for them
(high school senigrs). The
milestones they had earned

At the end of the dey,
what the students asked

Caralyn Banach, Framingham
Hegh School Principal

= prom, their boat crulse -
they weren't shle to have

erezie an outdoor gradus-
thom for the senions that they
deserve, that will be rruly
spectal and memorable for
them."

Zane Razzag writes aboul
witucatfon. Reach her at
s08-626- 3240 or mrazsag®
wickedbocal com. Follo

her om Tuntter @zanerozs,

VACCINES

From PageAl

tisk i the current strtogy
than what has ever buen done
befene," Baric said.

‘Thie ordmal Listing Tets sci-

that conts the coromavirus
— may make o difference.
Reszarchers at Beth lareel
Denconess Medical Center
in Boston designed six dif-
fetent vaccine prototypes,
Some anlypartislly protected
ke s — but ome fully pro-
tectad eight monkeys from
wrvy sign of the vires, said D

entists see how the hody teacts Dan Barouch, who is working
to vacinas in ways studios n with Johnson & I]ohm‘o:n ot
peopie never can, sakd Kate yet another COVID=1g vac~
Brodesick, research chisf at cl:ln mﬂjl,dare.
Inevio Pharmaceuticals. I Ehis Apeil 2004 i tha Vascl il (mfectious ] thie Dew coto=

With antmals, “wereable  Disease i accine Contre at the navirus lodges in the lungs
to jos and ook University a Iholds & ferretat thelr bt seldom maskes them super
ip;t_irx:.l.ﬂy.d\h-in Tng 4 Camada (VIO INTERWAC AT ik Ferrels — the preferred
und get o really desp Cive I THE UNIVERSTTY OF SASKATCHLWAN Vi THE ASSDCISTED FRESS] animal for fiu vaccine devel-
Lookdng at hew thair himgshave opment = may help tell i
reacted,® Broderick sid, viecines for SARS, o cousin  as much virus lingering in pcv'culinicﬂ\’lﬁ_-w\ﬂcﬂm

She'sawallingresults from  of COVID-10, seemed to  the vatcinated monkeys mhd:.d ﬂnmh.m_ml spread
mice, ferratsandmonkeysthat  cause enhomramant manimal — noses a5 inthe uneacsinated. "Ie!‘ran ﬂufesol: a [E\’ﬂ;
arsbeingexpored tofhe coro-  besting. Even though the exp ¥
naviros afberrecetving Inovin's Fast forward to the pan-  exposed moneystohighlevels  infecting eich other much
vaceine, Sinee no species  demic, Threerecentlyreported  of the coronavirus, it raised  like people do, said vaceing
perfectly mimicsnman infec=  studies in monkays tested  tophling questions, researcher Alyson Kelvin
tian, lestingatriobroadensthe  different COVID-1G vacelne  The type of vaccine — how  of Canada's [ralhousie
lack at safizy. approaches, including shots it targets the “spthe” protein  University,

And there's some good news  mode by Oxford University

o6 tha safety front as the frst
animal data fram various
esearch e sturts to trickle
out. Sofar,th [

and Chima's Sinovac, The
stusclies were small, but

aworrisome side sffect called
diestas inhanzement, wiich
D Anihony Faoel of the U5,
Matioeal Institates of Heaith
calds reassuring.
Enbancemerd is fust what
thenume Erpiies: Very rarely,
o vaezine dovsn't stimulste
thie ke system in quite
tha right way, produckng anti-
bodbes that not onty cun's fully
block infection but that make
=

disease when sclentists |ater
drippad the coronavirus
directly inbothe smmals' noses

arwinipipes.

Some of i best evidence
o far that a vaccine might
work also comies from those
monkey sudies. Dxford and
Sinovas created very different
types of COVID-1g vaeding,
and in separate stodies, each
team nmln:ly Irepomd that

Vi

any ¢
That first happ
1oHos with e of aviccing
for Tespiratory symeytal vines,
RSV, minfecton dangerous to
young children, Moratecently,
it has complicated efforts at
vacoines against mosquito-

. o

dinthe  tected from juwhile
ke given o dumimy shat
potsich,

But protection against
severe disvase io fust a flrst
stip. Could avaccine slsostop

“And some attempied

Meeting for n propaed Mariju
scheduled for June 17Tth, 2020

Plense feel free b submit vou

Phane Number § 061-622-378 {PIN: |33519004)
The proposed Medical Manjuasa Cultivation and Product
Manufieturng Fasiliry is onticiputed w be located .Ww_J
Hipping Brook Raad, Hallisson, ba 01746, There will be
an opportumity for the public 1o sk gosstions.

Natice is hereby given that y virna] Community Outresch

eng Establishment iy
1 530 PAL The vinual

Community Ouirench Mot will be available af the
Tollowing link and plone mumber

P I uestions 1o
I!b.-\:mlssp(ud??wh{‘hmd joeigoodshem org in advance of this mesng
stiacy ;

hose hers found

th voiers,
was firit overshadowed
In part by the impeachmeant
debate and the Democrat:
presidential primaries and
Ister by the coromavirus pan-
demle, which has upended
the wiy the two candidates
have campaigned
With campalign rallies and
face -to-fce meetings with
viorters no Longer in option,
the two have relled on vir-
tual town hails and online

appeals,
Kennedy hiaid been edglng

out Markey In thi race to
stopckpile campalun funds
shesd of the primary,

As of the end of M
Renmedy reported imore than
$6.2 milton in cash on hand
in his campalgn acconnt,
That"s compared with $4.4
millian for Markey.

The primary s Sept. 1,

Kevin (' Connor, an attors
ney, and Shiva Ayyadural,
who ran as an independant
in the 2018 Senate race, are
wylng for the Republican
nomiation,
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Wednesday, June 17, 2020 at 15:48:31 Eastern Daylight Time

Subject: Fwd: Community Qutreach Virtual Meeting Request

Date: Friday, May 15, 2020 at 1:23:25 PM Eastern Daylight Time Attachment B
From: Joe Megyesy
To: Jonathan Capano, Mariah Shaw

---------- Forwarded message ---------

From: Jeff Ritter <ritterj@holliston.k12.ma.us>

Date: Mon, Apr 27, 2020 at 3:06 PM

Subject: RE: Community Outreach Virtual Meeting Request

To: Joe Megyesy <joe@ggodchem.org>

Cc: Joe Sandoval <joe.sandoval@goodchem.org>, Kate Feodoroff <kate@mtclawyers.com>, Mark Ahronian
<ahronianm@holliston.k12.ma.us>, John Cronin <croninj@holliston.k12.ma.us>, Tina Hein
<heint@holliston.k12.ma.us>

Sure, if you could prepare something for us to post to the public we would be happy to accommodate your
request.

From: Joe Megyesy [mailto:joe@goodchem.org]
Sent: Monday, April 27, 2020 4:17 PM

To: ritterj@holliston.k12.ma.us
Cc: Joe Sandoval <joe.sandoval@goodchem.org>
Subject: Community Outreach Virtual Meeting Request

Hello Mr. Ritter,

| hope you are doing well during these trying times.

As you are aware, we here at Good Chemistry are currently in the process of applying for our medical cannabis
license for our facility in Holliston.

As part of that application, we of course are required to conduct a community outreach meeting. Due to the current
public health crisis however, the Commonwealth's Cannabis Control Commission has given broad authorization to
conduct virtual community outreach meetings, as long as there is local approval.

Would it be possible to get written approval from you to conduct our community outreach meeting virtually, rather
than in-person? We would very much appreciate it. Please let us know what you think.

Page 1 of 2



We will of course fulfill all other requirements for public meetings, such as properly noticing the meeting in local

publications, etc.

Look forward to hearing from you soon.

Best regards,
Joe

Joe Megyesy

Good Chemistry Nurseries

Senior Manager of Public Affairs
(303) 506-6145

ioe@goodchem.crg

Joe Megyesy
Good Chemistry Nurseries

Senior Manager of Public Affairs
(303) 506-6145

Joefgoodchem.org

Page 2 of 2



Tuesday, June 16, 2020 at 09:18:28 Eastern Daylight Time

Subject: Re: Community Outreach Meeting Notice

Date: Tuesday, June 16, 2020 at 8:26:59 AM Eastern Daylight Time
From: Meo, Christopher

To: Jonathan Capano

cc: Jeff Ritter, Joe Megyesy

It has been added to the same announcement as the Outreach meeting.
Thanks,
Chris Meo

It Director
Town of Holliston

On Tue, Jun 16, 2020 at 8:00 AM Jonathan Capano <jcapano@publicpolicylaw.com> wrote:

Good Morning,

Attached please find the presentation for Good Chemistry of Massachusetts, Inc’s upcoming virtual
community outreach meeting. We kindly ask that these be made available to the public on the Town’s website.

We look forward to hosting our meeting this Wednesday.

Thank you.

Jonathan Capano, Esq.

Associate

Smith, Costello & Crawford

Public Policy Law Group.

Boston, MA 02109
0: 617-523-0600
C:781-443-2227

www.publicpolicylaw.com

IMPORTANT

Page 1of 4



This emall and any attached documents are confidential; intended only for the named recipient(s) and may contain information that is
privileged or exempt from disclosure under applicable law. If you are not the intended recipient, you are hereby notified that
distribution, dissemination or copying this message Is strictly prohibited. If you receive this message in error, or are not the intended
recipient, please notify the sender at the email address above and delete this email from your computer,

From: Jeff Ritter <ritterj@holliston .ma.us>

Date: Monday, June 1, 2020 at 11:52 AM

To: Jonathan Capano <jcapano@publicpolicylaw.com>
Cc: Christopher Meo <meoc@holliston.k12.ma.us>
Subject: FW: FW: Community Outreach Meeting Notice

This is confirmation the Town received your notice and we are working to get the notice posted to the
' Town's web site.

From: Fitzgerald, Dyan [mailto:fitzgeraldd @holliston.k12.ma.us]
Sent: Monday, June 01, 2020 11:41 AM

To: Jeff Ritter <ritterj@holliston.k12.ma.us>

Subject: Re: FW: Community Outreach Meeting Notice

All set

Dyan

On Mon, Jun 1, 2020 at 11:44 AM Jeff Ritter <ritterj@holliston.k12.ma.us> wrote:
Is this OK?

From: Jonathan Capano [mailto:jcapano@publicpolicylaw.com]
Sent: Friday, May 29, 2020 4:36 PM

To: Greendale, Elizabeth <greendalee@holliston.k12.ma.us>; ritterj@holliston.k12.ma.us
Cc: Joe Megyesy <joe@goodchem.org>
Subject: Community Outreach Meeting Notice

Good Afternoon,

Page2of4



Attached please find a copy of our virtual Community Outreach Meeting public notice in regard to the medical
marijuana establishment to be located at 390 Hopping Brook. As a part of the Cannabis Control Commission’s
(CCC) application, our client Good Chemistry of Massachusetts is required to host a community outreach
meeting within six months of filing an application.

The CCC requires that proper notice is filed for this meeting. As a part of these requirements we file notice in
three different ways. Our public notice will appear in a local newspaper, with city hall, and a mailing will be sent
out to all abutters of the property within 300 feet. This notice is required to be at least fourteen days in advance
of the meeting.

Please scan back a copy with the official city department receipt stamp at your earliest convenience.

Thank you for your courtesy and attention to this matter.

Jonathan Capano, Esq.

Associate

Smith, Costello & Crawford

Public Policy Law Group.

50 Congress Street, Suite 420
| Boston, MA 02109
0:617-523-0600

www.publicpolicylaw.com

IMPORTANT
This email and any attached documents are confidential; intended only for the named recipient(s) and may contain information
| that is privileged or exempt from disclosure under applicable law. If you are not the intended recipient, you are hereby notified

that distribution, dissemination or copying this message is strictly prohibited. If you receive this message in error, or are not the
intended recipient, please notify the sender at the email address above and delete this email from your computer.

I Dyan Fitzgerald
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6/16/2020 Community Outreach | Holliston MA
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Upload file:
community_outreach_meeting_notice_6-17-20.pdf
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Date:

Wednesday, June 17, 2020 - 5:30pm

Related Event:

Community Outreach

Source URL: https:/www.townofholliston.us/home/events/99203

https:/fwww.townofholliston us/print/99203



Smith, Costello —
& Crawford

Public Policy Law Group.

June 2, 2020
Dear Sir or Madam,

Notice is hereby given that a virtual Community Outreach Meeting for a proposed
Marijuana Establishment is scheduled for June 17*, 2020 at 5:30 PM. The virtual Community
Outreach Meeting will be available at the following link and phone number:

Link: https://meet.google.com/nkg-znge-taa

QR Code:
Phone Number: 1 661-622-3075 (PIN: 135519904)

The proposed Medical Marijuana Cultivation and Product Manufacturing Facility is anticipated to
be located 390 Hopping Brook Road, Holliston, MA 01746. There will be an opportunity for the
public to ask questions.

Please feel free to submit your questions to joe@goodchem.org in advance of this meeting.

50 Congtess Street, Suite 420
Boston, MA 02109

www.publicpe licylaw.com



Jonathan Capano, Esq.
101 North Common Street
Lynn, MA 01902

350 HOPPING BROOK RD
HOLLISTON MA 01746
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Thursday, June 18, 2020 at 12:42:21 Eastern Daylight Time

Subject: Good Chemistry Virtual Community Outreach Meeting

Date: Thursday, June 18, 2020 at 12:41:50 PM Eastern Daylight Time
From: Jonathan Capano

To: Ritter, Jeff, Meo, Christopher

cC: Joe Megyesy, Joe Sandoval

Attachments: Good Chem VCOM Link 6.17.20.docx

Good Afternoon,

Attached please find a link to the recording of last night’s virtual community outreach meeting. In
accordance with the Cannabis Control Commission’s Administrative Order allowing for virtual
community outreach meetings, Good Chemistry is required to submit a recording of the meeting to the
host community in a form or manner conducive for replay on local cable access or other broadcast
means at the host community’s discretion. Please let us know if the format of this video works for you.

Thank you for your courtesy and attention to this matter.

Sincerely,

Jonathan Capano, Esq.
Associate

Smith, Costello & Crawford
Public Policy Law Group.
Boston, MA 02109

0: 617-523-0600

C: 781-443-2227
www.publicpolicylaw.com

IMPORTANT

This email and any attached documents are confidential; intended only for the named recipient(s) and may contain information that is
privileged or exempt from disclosure under applicable law. If you are not the intended recipient, you are hereby notified that distribution,
dis‘s_;mnilmliult or copying this message is strictly prohibited. If you receive this message in eror, or are not the intended recipient, please
notify the sender at the email address above and delete this email from your computer.
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Good Chemistry of Massachusetts, Inc.
Virtual Community Outreach Meeting
June 17, 2020
Medical Marijuana Cultivation and Product Manufacturing Facility
390 Hopping Brook Road. Holliston, MA
Video Link:
https://drive.google.com/file/d/1n_tzDnEXGiFfVw40PO57s]WxBtlyxmUE/view?usp=sharing
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Good Chemistry Nurseries Overview

Good Chemistry Nurseries is a nationally recognized, highly successful cannabis producer and
provider with a superb reputation for combining product excellence with superior retail experience

Matthew Huron, Good Chemistry founder and CEO, has 20 years experience in operating a cannabis company in
highly regulated environments.This is not a new venture

Good Chemistry has 10 years of operating history with more than 250 employees across 3 states

Good Chemistry has worked in Massachusetts for seven years, and has been operating both Medical and
Adult-use in the state since mid-2018 (Cultivation in Bellingham, Dispensary in Worcester)

Good Chemistry’'s commitment to compliance has created a culture that focuses on strict adherence to state and
local regulatory requirements and practices

Our values and company culture center on providing a professional, safe, and inspirational environment for
patients, customers, government regulators, law enforcement partners, and the community as a whole

Good Chemistry's proprietary cultivation methods allow for high volume, consistent production of superior quality
cannabis which is provided to our patients and customers with exceptional service from our experienced senior
team and knowledgeable and friendly staff

2



Good Chemistry’s Founding Principles

Our commitment to our founding principles has enabled Good Chemistry
to solidify a strong reputation across the industry and has been critical to our success

Cannabis has significant therapeutic benefits and we work to support and
expand its study

Barriers that restrict access to safe and reliable grade cannabis should be
removed and we work to achieve this goal

A person has a fundamental right to choose his or her medical treatment
We are committed to our patients who have entrusted us with their care

Cannabis is an effective medicine for many people
We are dedicated to providing for those in need

Confidential . m



Commitment to Community
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COMPASSIONATE COMPLIANT CONFDENTIAL

Wercester Pride

Good Chemistry proudly seeks out and stands by organizations that engage in the community and
support important initiatives that align with our community support values
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Good Chemistry Nurseries in Holliston, MA

= We are excited about the possibility of siting our next Massachusetts nursery in Holliston

= Holliston is ideal for cultivation operations as the area provides the infrastructure necessary for our

operation

= We have Massachusetts licenses to produce and sell both medical and adult-use marijuana. Our
current cultivation, which opened in April 2018, is in Bellingham, MA. Our dispensary location,
which opened in August 2018, is in the Canal District of Worcester, MA where we accommodate

both medical patients and adult-use consumers.
= \We see a path for as many as 70+ jobs in Holliston as the operation expands

= All Good Chemistry of Massachusetts (GCM) staff must be vetted by MA CCC — with CSI national

criminal background and CORI checks.

5
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Good Chemistry Holliston Site Plans
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Good Chemistry - A Leader in Cannabis Cultivation / Production

= Master cultivators of over ~75 strains of cannabis without any crop failures
= Five technologically-advanced, highly-automated grow facilities with leading yields

= Expert in capturing efficiencies, utilizing sustainable practices, and working with METRC - the
marijuana seed-to-sale tracking system used in the Commonwealth and in Colorado

Confidential




Good Chemistry Cultivations In Massachusetts

= Our Holliston cultivation will be modeled after our Bellingham cultivation
= Bellingham represents the culmination of 20 years of commercial marijuana facility design
= The cultivation facility will utilize a recirculating system to recycle all of the irrigation water fed to

the plants.
- We will also capture the condensate from mechanical units, to further reduce our municipal

water usage considerably.

Confidential m



Good Chemistry Energy Use Plan

In the MA adult use energy and environmental regulations, the state calls for every marijuana
cultivation, manufacturer, and dispensary to demonstrate consideration of energy efficiency,
renewable energy, and utility rebate programs.

Massachusetts expects each cannabis business to:
o Integrate renewable energy into their power acquisition plan

o Deploy technologies or approaches to optimize the facility’s energy use; and
o  Utilize the state and utility incentives for energy efficient technologies
For cultivations:

o  The Lighting Power Densities (LPD) for cultivation space must not exceed an average of
36 watts per gross square foot of active and growing space canopy

o For Tier 1 and Tier 2, a requirement of 50 watts per gross square foot of active canopy or
growing unless otherwise determined in guidelines issued by the Commission.

9
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Mandated Seed-to-Sale Tracking Prevents Diversion & Theft

= Marijuana plants and products are tracked using a seed-to-sale software tracking
system. Good Chemistry has had ten years experience using this system in Colorado

and nearly two years in Massachusetts

= From the time a plant is propagated to when the individual unit of product is sold to a
customer, its location and identifying information (such as strain, weight, waste and

quantity) is tracked and documented in the system — and reported to the MA CCC

= Allinventory measures are conducted under video surveillance — including areas

where scales and product is located — and are monitored by company management

= Data is provided to the MA CCC on a daily basis

1
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Layers of Security Features to Deter Unauthorized Access

= Good Chemistry has contracted with Stepka Security, a leader in the commercial security
industry, to design and install a state of the art security, access control, and surveillance

system compliant with state regulation 935 CMR 500.110

= The system will prevent and detect diversion, theft, loss of marijuana or unauthorized

intrusion

= Employing the same security features that have worked in Colorado and Massachusetts for

Good Chemistry

o Secure vestibule area through which all employees must pass to gain entrance
o No unauthorized visitors allowed into the facility

o  All outdoor areas will be well lit and all doors remain locked

1
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Layers of Security Features to Deter Unauthorized Access (cont’d.)

Intrusion detection systems include: door contacts and motion alarms

= Intrusion detection system monitored via third party security company

= CCTV surveillance integrate the security layers for real time viewing and provide a
means of archived video for the purpose of review in the event of an incident.

= Facility security systems are tied into an onsite emergency generator and / or
battery backup

Confidential " m



Highly Experienced Management Team

= 20 years cannabis industry experience in CO, CA, NV and MA

« Served on Colorado Cannabis Enforcement Division (MED) Licensing Authority Advisory
Committee

» Founding board member of Colorado Leads, cannabis Industry Group (MIG), Cannabis Business
Alliance (CBA), and National Cannabis Industry Association (NCIA)

= B.A., Public Policy, University of California Berkeley

« 16+ years of investment banking, mergers and acquisitions and corporate finance experience

= 5 years experience with Good Chemistry - currently oversees finance, compliance, human
resources, IT, facilities and procurement

= Prior financial firms include RBC Capital Markets and UBS (New York, San Francisco)
= B.S, (Cum Laude) University of Colorado Boulder

= 9+ years of cannabis cultivation management and production experience
« Currently manages ~85 FTEs across cultivation, production and inventory
= B.A., Communications, Florida Atlantic University

Confidential " m



Highly Experienced Management Team (cont’d)

15+ years of public policy and strategic communications experience for the cannabis industry and the
energy industry.

Vice Chair of Colorado Marijuana Industry Group
B.A., Political Science, University of Colorado Boulder

9+ years of cannabis retail experience
Currently manages ~90 FTEs across four high volume retail locations

B.S., Pennsylvania State University

25 years of communications, public relations and marketing experience
Founder, ArrowHeart Media PR and Marketing
B.A., Communications, Michigan State University

Confidential "



Highly Experienced Management Team (cont’d)

« 22 years in Information Technology focusing on the architecture, design and development of
software solutions to complex problems

= 12 years working in the Healthcare industry, creating software for patients and physicians and
creating ePHI solutions to meet Federal regulations

= B.A., Art Institute of Colorado

25+ years of law enforcement, compliance and marijuana regulatory experience
B.S.. Criminal Justice Administration & Management, Metropolitan State University, Denver

Masters of Public Administration, University of Colorado Denver

30+ years medical experience; board certified developmental/behavioral pediatrician; assistant
professor of clinical pediatrics

B.A., M.D_, Boston University; MPH Harvard University

Confidential " m



Proud to Join the Holliston Community

Good Chemistry is excited about the opportunities in the Holliston Community

We see a path to as many as 70+ jobs as the operation expands

Matthew Huron, our founder and CEO, has family roots in Massachusetts

We are looking forward to working with the Holliston community!

16
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Good Chemistry of Massachusetts, Inc. already has commenced operations as a medical retail
dispensary in Worcester under our other MTC license.



Good Chemistry of Massachusetts, Inc.
Application of Intent

Plan for Positive Impact

Cannabis prohibition has had a disproportionate impact on various communities. As the industry
begins in earnest in Massachusetts, it is fully recognized that Good Chemistry of Massachusetts,
Inc., together with our other entity, Good Chemistry Nurseries of Massachusetts, LLC.,
collectively known as “Good Chemistry”, has a responsibility and commitment to ensure it is
contributing to its community. Good Chemistry plans to support the specific communities of
Lynn and Worcester. Good Chemistry’s Worcester retail facility is located at 9 Harrison St,
Worcester, MA 01604 is located adjacent to numerous designated areas of disproportionate
impacts, including but not limited to Census Tract 7323.02, Census Tract 7324, Census Tract
7327, Census Tract 7313, and Census Tract 7314. Moreover, Good Chemistry’s retail location at
696 Western Avenue in Lynn Massachusetts is located within an area that has been designed by
the Cannabis Control Commission (“CCC?”) as an area of disproportionate impact.

Good Chemistry and its management team is fully committed to ensuring it is maintaining
positive contributions. Good Chemistry will adhere to the requirements set forth in 935 CMR
500.105(4) relative to the permitted and prohibited advertising, branding, marketing, and
sponsorship practices of our marijuana establishment. Any actions taken, or programs instituted
by Good Chemistry, will not violate the Commission’s regulations with respect to limitations on
ownership or control or other applicable state laws.

Goal #1: Good Chemistry will use best efforts to achieve a goal of having a staff consisting of
40% of employees from areas of disproportionate impact.

Proposed Initiative: Good Chemistry will give hiring preferences to City of Worcester and City
of Lynn residents who fall into one of the Commission-identified populations disproportionately
impacted by marijuana prohibition with a goal of having a staff consisting of 40% employees
from this Plan Population. In order to achieve this goal, Good Chemistry will continue to work
with workforce development organizations and local groups in areas of disproportionate impact
in Worcester and Lynn. Additionally, Good Chemistry will attend community job fairs, at least
one annually, in Worcester and/or Lynn to advertise employment opportunities and accept
applications from residents of Worcester and/or Lynn or others from areas of disproportionate
impact for any open jobs Good Chemistry seeks to fill. If permissible under 935 CMR
5000.105(4)(b), Good Chemistry will post employment opportunity advertisements in local
newspapers.

Metric: In order to demonstrate the progress made toward achieving this goal, Good Chemistry
will track the number of local job fairs attended in Worcester and/or Lynn and surrounding areas
of disproportionate impact as designated by the Commission, and the percentage of employees



Good Chemistry of Massachusetts, Inc.
Application of Intent

hired that meet that are from areas of disproportionate impact. These metrics will be outlined in
a comprehensive report that will be completed 60 days prior to our annual license renewal with
the Commission.

Goal #2: Good Chemistry will make charitable contributions to organizations that support and
serve communities of disproportionate impact. To start, Good Chemistry will make a financial
contribution to the Lynn Community Health Center.

Proposed Initiative. Good Chemistry will make annual financial contributions to local service-
based philanthropic organizations who serve areas of disproportionate impact. One of these will
the Lynn Community Health Center, located in the City of Lynn. Good Chemistry has attached
to this Plan a letter from the Lynn Community Health Center acknowledging the planned
contribution by Good Chemistry and giving assurances to the CCC that the health center has
agreed to accept the funds.

Metric: Good Chemistry will maintain a record of its contribution to the Lynn Community
Health Center. Good Chemistry will keep records of feedback that we receive relative to the
impact of our contributions, if any. This will in turn help us make decisions about adjustments to
charitable giving that need to be made in the future. For any additional charitable contributions
that Good Chemistry plans to make beyond this contribution we will secure a letter from the
organization acknowledging the source of the funds and agreeing to accept the money. These
metrics will be outlined in a comprehensive report that will be completed 60 days prior to our
annual license renewal with the Commission.

Goal #3: Good Chemistry will strive to hire local vendors and suppliers and will prioritize
initiating proposals from Worcester and Lynn suppliers and vendors, and others that qualify as
those from disproportionately impacted communities, as designed by the Commission. Good
Chemistry will use best efforts to give Worcester and Lynn vendor proposals and those from the
Plan Population preference in our selection process with a goal of hiring and using 30% of our
vendors and suppliers from areas of disproportionate impact.

Proposed Initiative: Good Chemistry will seek to contract with local vendors and suppliers from
areas of disproportionate impact in Worcester and Lynn and other areas of disproportionate
impact. We will do so by advertising our needs in industry-specific publication as frequently as
we require contracts.

Metrics: In order to demonstrate progress toward this goal, Good Chemistry will keep a record
of all suppliers and vendors utilized by Good Chemistry and if, through disclosure of the vendor
or supplier, they fit into the aforementioned group. Good Chemistry will then annually review



Good Chemistry of Massachusetts, Inc.
Application of Intent

the data and make determinations on changes needed, if any, should be made to better meet the
goal described. These metrics will be outlined in a comprehensive report that will be completed
60 days prior to our annual license renewal with the Commission.

Good Chemistry will conduct annual reporting measuring the effectiveness of these plans.
Reports will be kept on hand at all times at 9 Harrison St., Worcester, MA 01604 and 696
Western Avenue, Lynn, MA 01902. Good Chemistry will evaluate the metrics described above
in advance of its annual license renewal and submit a report with those findings demonstrating
progress or success of its goals.



Lynn

OMMUNITY

health

SANTE

May 29, 2019

Good Chemistry of Massachusetts, Inc.
Attn: Matthew Huron

50 Congress Street, Suite 420

Boston, MA 02109
matt@goodchem.org

Dear Good Chemistry of Massachusetts, Inc.,

This letter hereby serves as written confirmation of Good Chemistry of Massachusetts, Inc.’s

(“CGM”) commitment to the Lynn Community Health Center (“LCHC”) as a corporate sponsor.

As you know, LCHC and GCM have not yet finalized the details of the monetary contribution
but we will memorialize the specifics as soon as they are agreed upon by both parties. LCHC
recognizes that GCM is a medical and adult-use marijuana company seeking a license for a
Retail Marijuana Establishment in the City of Lynn. To that end, LCHC is happy to accept the
contribution by CGM.

LCHC greatly appreciates your company’s willingness to dedicate funds to LCHC in support of
our mission to provide comprehensive health care to everyone in our community, regardless of
the socioeconomic status of the patient. We understand and acknowledge that the annual
donation will be forthcoming upon the Cannabis Control Commissions’ issuance of a Lynn
Retail Marijuana Establishment license to GCM and confirmation via license approval that our
partnership meets GCM’s Plan for Positive Impact requirements.

We look forward to our organizations having a long-term relationship that helps implement the
mission and vision of the Lynn Community Health Center.

Sincerely,

i ‘f ahaniah, MD
CHief Executive Ofﬁce

é,aw‘l Y  saLup 3gopole SAUDE &?25}6}

269 UNION STREET e LYNN, MASSACHUSETTS 01901-1314 « (781) 581-3900 * FAX (781) 598-1050
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D The Commoninealth of Massachuseits
William Francis Galvin

Secretary of the Commonwealth
One Ashburton Place, Boston, Massachusetts 02108-1512

FORM MUST BE TYPED Articles of Entity Conversion of a FORM A
Domestic Non-Profit with a Pending Provisional
or Final Certification to Dispense Medical Use Marijuana

W

Director

in accordance with 105 CMR 725.100(C)

with the Department of Public Health
as of February 26, 2018.

Good Chemistry, Inc. is a registrant

to a Domestic Business Corporation g
(General Laws Chapter 156D, Section 9.53; 950 CMR 113.30) %g
-

AT

(1) Exact name of the non-profit: Good Chemistry of Ma.SSHChUSeﬁS, Inc.

Bureau of Healthcare Safety and Quality
Massachusetts Department of Public Health

Medical Use of Marijuana Program

(2) A corporate name that satisfies the requirements of G.L. Chapter 156D, Section 4.01:

Good Chemistry of Massachusetts, Inc.

(3) The plan of entity conversion was duly approved in accordance with the law.

(4) The following information is requited to be included in the articles of otganization pursuant to G.L. Chapter 156D, Section
2.02(a) ar permitred to be Included in the articles pursuant to G.L. Chapter 156D, Section 2.02(b):

ARTICILE I

The exact name of the cotporation upon conversion is:

Good Chemistry of Massachusets, Inc.

ARTICLEI1

Unless the articles of organization othetwise provide, all corporations formed ?ursuant to G.L. Chapter 156D have the purpose of
engaging in any lawful business. Please specify if you want a more limited purpose:*

To engage in the cuitivation, production, dispensing and sale of marijuana and marijuana products in
Massachusetts, as permitted by Massachusetts law, and to engage in all activities that are related or incidental
thereto and all other activities that are permitted by Domestic Business Corporations in Massachusetts.

EC.

£156ds953956611330-new DROAMT



The Commonivealth of MWassachuseils
William Francis Galvin
Secretary of the Commonwealth

One Ashburton Place, Boston, Massachusetts 02108-1512

Articles of Entity Conversion of a
Domestic Non-Profit with a Pending Provisional
or Final Certification to Dispense Medical Use Marijuana

to a Domestic Business Corporation
(General Laws Chapter 156D, Section 9.53; 950 CMR 113.30)

(1) Exact name of the non-profi: Good Chemistry of Massachusetts, Inc.

(2} A corporate name that satisfies the requirements of G.L. Chapter 156D, Section 4.01:

Good Chemistry of Massachusetts, Inc.

(3) The plan of entity conversion was duly approved in accordance with the law.

(4) The following information is required to be included in the articles of organization pursuant to G.L. Chapter 156D, Section
2.02(a} or permitted to be included in the articles pursuant to G.L. Chapter 156D, Section 2.02(b):

ARTICLE 1

The exact name of the corporation upon convetsion is:

Good Chemistry of Massachusetts, Inc.

ARTICLE IT
Unless the articles of organization otherwise provide, all corporations formed pursuant to G.L. Chapter 156D have the purpose of
engaging in any lawful business. Please specify if you want a more limited purpose:*

To engage in the cultivation, production, dispensing and sale of marijuana and marijuana products in
Massachusetls, as permitted by Massachusetts law, and to engage in all activities that are related or incidental
thersto and all other activities that are permitted by Domestic Business Corporations in Massachusetts.

RC.
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ARTICLEIII
State the total number of shares and par value, * if any, of each class of stock that the cotporation is authorized to issue. All corpo-
rations must authorize stock. If only one class or serles is authorized, It Is not necessary to speciy any particular designation.

WITHOUT PARVALUE WITH PAR VALUE
TYPE NUMBER OF SHARES TYPE NUMBER OF SHARES PAR VALUE
Commaon 275,000
ARTICLE IV

Prior to the issuance of shates of any class or series, the articles of organization must set forth the preferences, limitations and rela-
dve rights of that class or serles. The articles may also limit the type or specify the minimum amount of consideration for which
shares of any class ot seties may be issued. Please set forth the preferences, limitations and refative rights of each class or series and,
if desired, the required type and minimum amount of consideration to be recelved.

N/A
ARTICLEY
The restrictions, if any, imposed by the articles or organization upon the transfer of shares of any class or
series of stock are:
N/A

ARTICLEV]

Othet lawful provisions, and if thete ate no such provisions, this article may be left blank.

See Attachment Pages 6A

Nete: The preceding six (6) articles are consideved to be permanent and may be changed only by filing appropriate articles of amendment.




ARTICLEVH
The effective date of organization of the corporation is the date and time the articles wete received for filing if the articles are not
rejected within the time presctibed by law. If a later effective date is desired, specify such date, which may not be later than the
90th day after the articles ate received for filing:

ARTICLE VIH

The information contained in this article is not a permanent patt of the articles of organizadon.

a. 'The street addsess of the initial registered office of the corporation in the commonwealth:

c/o Smith, Costello & Crawford, 50 Congress Street, Suite 420, Boston, MA 02109
b. The name of its initial registered agent at its tegistered office:

Jennifer K. Crawford, Esq. ,
c.  The names and addresses of the individuals who will serve as the initial directors, president, treasurer and secretary of the :

corporation {an addtess need not be specified if the business address of the officer or director is the same as the principal
office location):

President: Matthew J. Huron, 1550 Larimer Street, #296, Denver, CO 80202
Treasurer:  Keith T. Nuber, 1550 Larimer Street, #2986, Denver, CO 80202

Secretary:  Kaith T. Nuber, 1550 Larimer Street, #296, Denver, CO 80202
Director(s): Matthew J. Huron, 1550 Larimer Street, #296, Denver, CO 80202

d. The fiscal year end of the cotporation:
December 31

e. A brief description of the type of business in which the corporation intends to engage:
Marijuana establishments pursuant fo Massachusetts taw

f.  The street address of the principal office of the corporation:
50 Congress Street, Suite 420, Boston, MA 02109

g The street address whete the records of the corporation required to be kept in the commonwealth are located is:

50 Congress Street, Suite 420, Boston, MA 02109 , which is
(number, street, city or town, state, ip code) :
M4  its principal office;
O  an office of its ransfer agent;
O an offic
O 'i\t‘sh_r i
Signed by: 2 s

(signature of authorized individual)
O Chairman of the board of directors,

President,
Other officer,
Court-appointed fiduclary,

O[O K

on this 16th day of February , 2018




Examiner

Name approval

C

COMMONWEALTH OF MASSACHUSETTS

William Francis Galvin
Secretary of the Commonwealth
One Ashburton Place, Boston, Massachusetts 02108-1512

Articles of Entity Conversion of a
Domestic Non-Profit with a Pending Provisional or
Final Certification to Dispense Medical Use Marijuana

to a Domestic Business Corporation
(General Laws Chapter 156D, Section 9.53; 950 CMR 113.30)

I heteby certify that upon examination of these articles of conversion, duly submitted
to me, It appears that the provisions of the General Laws refative thereto have been
complied with, and I hereby approve said articles; and the filing fee in the amount of
$ having been paid, said articles are deemed to have been filed with me this
day of , 20 , at a.m./p.m.
time

Effective date:

(st be within 90 days of date submitted)

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealith

Piling fee: Minimum $250

TO BE FILLED IN BY CORPORATION

Contact Information:

Jennifer K. Crawford, Esq.

Smith, Costello & Crawford, 50 Congress Street, Ste 420

Boston, MA 02109

Telephone: (617) 523-0600

Email: jcrawford@publicpolicylaw.com

Upon filing, a copy of this filing will be available at www.sec.state.ma.us/cor. If the
document Is rejected, a copy of the rejection sheet and rejected document will be
available in the tejected queue.



ATTACHMENT PAGES 6A TO THE ARTICLES OF ENTITY CONVERSION OF GOOD
CHEMISTRY OF MASSACHUSETTS, INC.,

FROM A DOMESTIC NON-PROFIT TO A DOMESTIC BUSINESS CORPORATION 3

1. Minimum Number of Directors. The Board of Directors may consist of one or more
individuals, notwithstanding the number of shareholders.

2. Personal Liability of Directors to Corporation. No Director shall have personal liability to
the Corporation for monetary damages for breach of his or her fiduciary duty as a
Director notwithstanding any provision of law imposing such a liability, provided that
this provision shall not eliminate or limit the Hability of the Director (a) for any breach of
the Director’s duty of loyalty to the Corporation or its shareholders, (b) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing
violation of law; (¢) for improper distributions under Section 6.40 of Chapter 156D of the
General Laws of Massachusetts, or (d) for any transaction from which the Director
derived an improper personal benefit.

3. Shareholder Vote Required to Approve Matters Acted on by Shareholders. With respect
to any matter as to which the affirmative vote of more than a majority of the shares in any
voting group shall be required by the provisions of Chapter 156D of the General Laws of
Massachusetts for the approval of the matter, the affirmative vote of a majority of all the
shares in any such voting group eligible to vote on the matter shall be sufficient for the
approval of the matter, notwithstanding that such greater vote on the matter would be
otherwise required.

4. Shareholder Action Without a Meeting by Less Than Unanimous Consent. Action
required or permitted by Chapter 156D of the General Laws of Massachusetts to be taken
at a shareholders’ meeting may be taken without a meeting by shareholders having not
less than the minimum number of votes otherwise necessary to take the action at a
meeting at which all shareholders entitled to vote on the action would be present and
voting.

5. Authorization of Directors to Make, Amend or Repeal Bylaws. The Board of Directors
may make, amend, and repeal the bylaws of the Corporation, in whole or in part, except
with respect to any provision thereof which, by virtue of an express provision in Chapter
156D of the General Laws of Massachusetts, these Articles of Organization or the
bylaws, requires action directly and exclusively by the shareholders.

6. Authority of Directors to Create New Classes and Series of Shares. The Board of
Directors, acting without the shareholders, may (a) reclassify any unissued shares of any
authorized class or series into one or more existing or new classes or series, and (b) create



one or more new classes or series of shares, specifying the number of shares to be
included therein, the distinguishing designation thereof, and the preferences, limitations
and relative rights applicable thereto, provided that the Board of Directors may not
approve an aggregate number of authorized shares of all classes and series which exceeds
the total number of anthorized shares specified in these Articles of Organization.

. Meetings of Sharcholders. All meetings of shareholders may be held within the
Commonwealth of Massachusetts or elsewhere within the United States. Such meetings
may be held by telephone, webinar or other electronic means.

. Partnership Authority. The Corporation may be a partner, general or limited, in any
business enterprise which it would have the authority to conduct by itself.

Shareholder Examination of Corporation Records. Except as otherwise provided by law,
10 shareholder shall have any right to examine any property or any books, accounts or
other writings of the Corporation if there is reasonable ground for belief that such
examination will, for any reason, be adverse to the interests of the Corporation. A vote of
the Board of Directors refusing permission to make such examination shall be prima facie
evidence that such examination would be adverse to the interests of the Corporation.
Every such examination shall be subject to reasonable regulations as Board of Directors
may establish in regard thereto.
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Commonwealth of Massachusetts Letter ID: 11273315904 EER
Department of Revenue Notice Date: March 17, 2020
Kevin W. Brown, Acting Commissioner Case 1D: 0-000-940-057

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

£EDODO
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GOOD CHEMISTRY OF MASSACHUSETTS I

50 CONGRESS ST STE 420
BOSTON MA 02109-4057

Why did I receiv

eSSy SSRES SOOIV IFEES FELALICC S

The Commissioner of Revenue certifies that, as of the date of this certificate, GOOD CHEMISTRY OF
MASSACHUSETTS INC is in compliance with its tax obligations under Chapter 62C of the
Massachusetts General Laws.

This certificate doesn't certify that the taxpayer is compliant in taxes such as unemployment insurance
administered by agencies other than the Department of Revenue, or taxes under any other provisions of
law.

This is not a waiver of lien issued under Chapter 62C, section 52 of the Massachusetts General
Laws.

What if I have questions?

If you have questions, call us at (617) 887-6400 or toll-free in Massachusetts at (800) 392-6089, Monday
through Friday, 8:30 am. to 4:30 p.m..

Visit us online!

Visit mass.gov/dor to learn more about Massachusetts tax laws and DOR policies and procedures,
including your Taxpayer Bill of Rights, and MassTaxConnect for easy access to your account:

*  Review or update your account

*  Contact us using e-message

*  Sign up for e-billing to save paper
¢ Make payments or set up autopay

[LM( o

Edward W. Coyle, Jr., Chief
Collections Bureau




THE COMMONWEALTH OF MASSACHUSETTS
EXECUTIVE OFFICE OF LABOR AND WORKFORCE DEVELOPMENT
DEPARTMENT OF UNEMPLOYMENT ASSISTANCE

Charles D. Baker Rosalin Acosta
Karyn E. Polito Richard A. Jeffers

LT. GOVERNOR 176931677 DIRECTOR

GOOD CHEMISTRY OF MASSACHUSETTS INC
Attn: Erin Lewis

1550 Larimer St

#296

Denver, CO 80202 EAN: 22117931
March 17, 2020

Certificate 1d:36246

The Department of Unemployment Assistance certifies that as of 3/17/2020 ,GOOD CHEMISTRY OF
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ARTICLE |

SHAREHOLDERS

[.1.  Annual Meeting. The Corporation shall hold an annual meeting of shareholders
at a time to be fixed by the Board of Directors, the Chief Executive Officer or the President and
stated in the notice of the meeting. The purposes for which the annual meeting is to be held, in
addition to those prescribed by the Articles of Organization, shall be for electing Directors and
for such other purposes as shall be specified in the notice for the meeting, and only business
within such purposes may be conducted at the meeting. In the event an annual meeting is not
held at the time fixed in accordance with these Bylaws or the time for an annual meeting is not
fixed in accordance with these Bylaws to be held within 13 months after the last annual meeting,
the Corporation may designate a special meeting as a special meeting in lieu of the annual
meeting, and such meeting shall have all of the effect of an annual meeting.

[.2.  Special Meetings. Special meetings of the shareholders may be called by the
Board of Directors, the Chief Executive Officer or the President, and shall be called by the
Secretary, or in case of the death, absence, incapacity or refusal of the Secretary, by another
officer, if the holders of at least 10 per cent, or such lesser percentage as the Articles of
Organization permit, of all the votes entitled to be cast on any issue to be considered at the
proposed special meeting sign, date and deliver to the Secretary one or more written demands for
the meeting describing the purpose for which it is to be held. Only business within the purpose
or purposes described in the meeting notice may be conducted at a special shareholders’ meeting.

[.3.  Place of Meetings. All meetings of shareholders shall be held at the principal
office of the Corporation unless a different place is fixed by the Board of Directors, the Chief
Executive Officer or the President and specified in the notice of the meeting, or the meeting is
held solely by means of remote communication in accordance with Section 1.12 of these Bylaws.

I.4.  Requirement of Notice. A written notice of the date, time and place of each
annual and special shareholders’ meeting describing the purposes of the meeting shall be given
to shareholders entitled to vote at the meeting (and, to the extent required by law or the Articles
of Organization, to shareholders not entitled to vote at the meeting) no fewer than seven nor
more than 60 days before the meeting date. If an annual or special meeting of shareholders is
adjourned to a different date, time or place, notice need not be given of the new date, time or
place if the new date, time or place is announced at the meeting before adjournment. If a new
record date for the adjourned meeting is fixed, however, notice of the adjourned meeting shall be
given under this Section 1.4 to persons who are shareholders as of the new record date. All
notices to shareholders shall conform to the requirements of Article 111 of these Bylaws.

[.5.  Waiver of Notice. A shareholder may waive any notice required by law, the
Articles of Organization or these Bylaws before or after the date and time stated in the notice.
The waiver shall be in writing, be signed by the shareholder entitled to the notice, and be
delivered to the Corporation for inclusion with the records of the meeting. A shareholder’s
attendance at a meeting: (a) waives objection to lack of notice or defective notice of the meeting,
unless the shareholder at the beginning of the meeting objects to holding the meeting or
transacting business at the meeting; and (b) waives objection to consideration of a particular
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matter at the meeting that is not within the purpose or purposes described in the meeting notice,
unless the shareholder objects to considering the matter when it is presented.

|.6. Quorum.

(a) Unless otherwise provided by law, or in the Articles of Organization, these
Bylaws or, to the extent authorized by law, a resolution of the Board of Directors requiring
satisfaction of a greater quorum requirement for any voting group, a majority of the votes
entitled to be cast on the matter by a voting group constitutes a quorum of that voting group for
action on that matter, provided always that less than such a quorum shall have the power to
adjourn a meeting of shareholders from time to time. As used in these Bylaws, a voting group
includes all shares of one or more classes or series that, under the Articles of Organization or the
Massachusetts Business Corporation Act, as in effect from time to time (the “MBCA”), are
entitled to vote and to be counted together collectively on a matter at a meeting of shareholders.

(b)  Ashare once represented for any purpose at a meeting is deemed present
for quorum purposes for the remainder of the meeting and for any adjournment of that meeting
unless (1) the shareholder attends solely to object to lack of notice, defective notice or the
conduct of the meeting on other grounds and does not vote the shares or otherwise consent that
they are to be deemed present, or (2) in the case of an adjournment, a new record date is or shall
be set for that adjourned meeting.

|.7. Voting and Proxies.

(a) Except as provided in this Section 1.7(a) or unless the Articles of
Organization provide otherwise, each outstanding share, regardless of class, is entitled to one
vote on each matter voted on at a shareholders’ meeting. Only shares are entitled to vote, and
each fractional share, if any, is entitled to a proportional vote. Absent special circumstances, the
shares of the Corporation are not entitled to vote if they are owned, directly or indirectly, by
another entity of which the Corporation owns, directly or indirectly, a majority of the voting
interests; provided, however, that nothing in these Bylaws shall limit the power of the
Corporation to vote any shares held by it, directly or indirectly, in a fiduciary capacity. Unless
the Articles of Organization provide otherwise, redeemable shares are not entitled to vote after
notice of redemption is given to the holders and a sum sufficient to redeem the shares has been
deposited with a bank, trust company or other financial institution under an irrevocable
obligation to pay the holders the redemption price upon surrender of the shares.

(b)  Asshareholder may vote his or her shares in person or may appoint a proxy
to vote or otherwise act for him or her by signing an appointment form, either personally or by
his or her attorney-in-fact. An appointment of a proxy is effective when received by the
Secretary or other officer or agent authorized to tabulate votes. Unless otherwise provided in the
appointment form, an appointment is valid for a period of 11 months from the date the
shareholder signed the form or, if it is undated, from the date of its receipt by the officer or agent.
An appointment of a proxy is revocable by the shareholder unless the appointment form
conspicuously states that it is irrevocable and the appointment is coupled with an interest, as
defined in the MBCA. An appointment made irrevocable is revoked when the interest with
which it is coupled is extinguished. The death or incapacity of the shareholder appointing a



proxy shall not affect the right of the Corporation to accept the proxy’s authority unless notice of
the death or incapacity is received by the Secretary or other officer or agent authorized to
tabulate votes before the proxy exercises his or her authority under the appointment. A
transferee for value of shares subject to an irrevocable appointment may revoke the appointment
if he or she did not know of its existence when he or she acquired the shares and the existence of
the irrevocable appointment was not noted conspicuously on the certificate representing the
shares or on the information statement for shares without certificates. Subject to the provisions
of Section 7.24 of the MBCA, or any successor Section thereto, and to any express limitation on
the proxy’s authority appearing on the face of the appointment form, the Corporation is entitled
to accept the proxy’s vote or other action as that of the shareholder making the appointment.

[.8.  Action at Meeting. If a quorum of a voting group exists, favorable action on a
matter, other than the election of Directors, is taken by a voting group if the votes cast within the
group favoring the action exceed the votes cast opposing the action, unless a greater number of
affirmative votes is required by law, the Articles of Organization, these Bylaws or, to the extent
authorized by law, a resolution of the Board of Directors requiring receipt of a greater
affirmative vote of the shareholders, including more separate voting groups. Directors are
elected by a plurality of the votes cast by the shares entitled to vote in the election at a meeting at
which a quorum is present. No ballot shall be required for such election unless requested by a
shareholder present or represented at the meeting and entitled to vote in the election.

[.9.  Conduct of Meetings. The Board of Directors may adopt by resolution such rules,
regulations and procedures for the conduct of any meeting of shareholders as it shall deem
appropriate, including without limitation such guidelines and procedures as it may deem
appropriate regarding the participation by means of remote communication of shareholders and
proxyholders not physically present at a meeting. Except to the extent inconsistent with such
rules, regulations and procedures as adopted by the Board of Directors, the chairman of any
meeting of shareholders shall have the right and authority to prescribe such rules, regulations and
procedures and to do all such acts as, in the judgment of such chairman, are appropriate for the
proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the
Board of Directors or prescribed by the chairman of the meeting, may include, without
limitation, the following: (a) the establishment of an agenda or order of business for the meeting;
(b) rules and procedures for maintaining order at the meeting and the safety of those present; (c)
limitations on attendance at or participation in the meeting to shareholders, their duly authorized
and constituted proxies or attorneys or such other persons as shall be determined; (d) restrictions
on entry to the meeting after the time fixed for the commencement thereof; and (e) limitations on
the time allotted to questions or comments by participants. Unless and to the extent determined
by the Board of Directors or the chairman of the meeting, meetings of shareholders shall not be
required to be held in accordance with the rules of parliamentary procedure.

[.10. Action Without Meeting by Written Consent.

(@)  Action taken at a shareholders’ meeting may be taken without a meeting if
the action is taken either: (1) by all shareholders entitled to vote on the action; or (2) to the
extent permitted by the Articles of Organization, by shareholders having not less than the
minimum number of votes necessary to take the action at a meeting at which all shareholders
entitled to vote on the action are present and voting. The action shall be evidenced by one or
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more written consents that describe the action taken, are signed by shareholders having the
requisite votes, bear the date of the signatures of such shareholders, and are delivered to the
Corporation for inclusion with the records of meetings within 60 days of the earliest dated
consent delivered to the Corporation as required by this Section 1.10. A consent signed under
this Section 1.10 has the effect of a vote at a meeting.

(b) If action is to be taken pursuant to the consent of voting shareholders
without a meeting, the Corporation, at least seven days before the action pursuant to the consent
is taken, shall give notice, which complies in form with the requirements of Article 111 of these
Bylaws, of the action (1) to nonvoting shareholders in any case where such notice would be
required by law if the action were to be taken pursuant to a vote by voting shareholders at a
meeting, and (2) if the action is to be taken pursuant to the consent of less than all the
shareholders entitled to vote on the matter, to all shareholders entitled to vote who did not
consent to the action. The notice shall contain, or be accompanied by, the same material that
would have been required by law to be sent to shareholders in or with the notice of a meeting at
which the action would have been submitted to the shareholders for approval.

[.11. Record Date. The Board of Directors may fix the record date in order to
determine the shareholders entitled to notice of a shareholders’ meeting, to demand a special
meeting, to vote or to take any other action. If a record date for a specific action is not fixed by
the Board of Directors, and is not supplied by law, the record date shall be (a) the close of
business either on the day before the first notice is sent to shareholders, or, if no notice is sent, on
the day before the meeting or (b) in the case of action without a meeting by written consent, the
date the first shareholder signs the consent or (c) for purposes of determining shareholders
entitled to demand a special meeting of shareholders, the date the first shareholder signs the
demand or (d) for purposes of determining shareholders entitled to a distribution, other than one
involving a purchase, redemption or other acquisition of the Corporation’s shares, the date the
Board of Directors authorizes the distribution. A record date fixed under this Section 1.11 may
not be more than 70 days before the meeting or action requiring a determination of shareholders.
A determination of shareholders entitled to notice of or to vote at a shareholders’ meeting is
effective for any adjournment of the meeting unless the Board of Directors fixes a new record
date, which it shall do if the meeting is adjourned to a date more than 120 days after the date
fixed for the original meeting.

[.12. Meetings by Remote Communication. Unless otherwise provided in the Articles
of Organization, if authorized by the Board of Directors: any annual or special meeting of
shareholders need not be held at any place but may instead be held solely by means of remote
communication; and subject to such guidelines and procedures as the Board of Directors may
adopt, shareholders and proxyholders not physically present at a meeting of shareholders may,
by means of remote communication: (a) participate in a meeting of shareholders; and (b) be
deemed present in person and vote at a meeting of shareholders whether such meeting is to be
held at a designated place or solely by means of remote communication, provided that: (1) the
Corporation shall implement reasonable measures to verify that each person deemed present and
permitted to vote at the meeting by means of remote communication is a shareholder or
proxyholder; (2) the Corporation shall implement reasonable measures to provide such
shareholders and proxyholders a reasonable opportunity to participate in the meeting and to vote
on matters submitted to the shareholders, including an opportunity to read or hear the

-8-



proceedings of the meeting substantially concurrently with such proceedings; and (3) if any
shareholder or proxyholder votes or takes other action at the meeting by means of remote
communication, a record of such vote or other action shall be maintained by the Corporation.

[.13. Form of Shareholder Action.

(&)  Any vote, consent, waiver, proxy appointment or other action by a
shareholder or by the proxy or other agent of any shareholder shall be considered given in
writing, dated and signed, if, in lieu of any other means permitted by law, it consists of an
electronic transmission that sets forth or is delivered with information from which the
Corporation can determine (1) that the electronic transmission was transmitted by the
shareholder, proxy or agent or by a person authorized to act for the shareholder, proxy or agent;
and (2) the date on which such shareholder, proxy, agent or authorized person transmitted the
electronic transmission. The date on which the electronic transmission is transmitted shall be
considered to be the date on which it was signed. The electronic transmission shall be
considered received by the Corporation if it has been sent to any address specified by the
Corporation for the purpose or, if no address has been specified, to the principal office of the
Corporation, addressed to the Secretary or other officer or agent having custody of the records of
proceedings of shareholders.

(b)  Any copy, facsimile or other reliable reproduction of a vote, consent,
waiver, proxy appointment or other action by a shareholder or by the proxy or other agent of any
shareholder may be substituted or used in lieu of the original writing for any purpose for which
the original writing could be used, but the copy, facsimile or other reproduction shall be a
complete reproduction of the entire original writing.

[.14. Shareholder List for Meeting.

(@) After fixing a record date for a shareholders’ meeting, the Corporation
shall prepare an alphabetical list of the names of all its shareholders who are entitled to notice of
the meeting. The list shall be arranged by voting group, and within each voting group by class or
series of shares, and show the address of and number of shares held by each shareholder, but
need not include an electronic mail address or other electronic contact information for any
shareholder.

(b)  The list of shareholders shall be available for inspection by any
shareholder, beginning two business days after notice is given of the meeting for which the list
was prepared and continuing through the meeting: (1) at the Corporation’s principal office or at
a place identified in the meeting notice in the city where the meeting will be held; or (2) on a
reasonably accessible electronic network, provided that the information required to gain access
to such list is provided with the notice of the meeting. If the meeting is to be held solely by
means of remote communication, the list shall be made available on an electronic network.

(c) A shareholder or his or her agent or attorney is entitled on written demand
to inspect and, subject to the requirements of Section 6.2(c) of these Bylaws, to copy the list,
during regular business hours and at his or her expense, during the period it is available for
inspection.



(d) The Corporation shall make the list of shareholders available at the
meeting, and any shareholder or his or her agent or attorney is entitled to inspect the list at any
time during the meeting or any adjournment.

ARTICLE Il
DIRECTORS

[I.1. Powers. All corporate power shall be exercised by or under the authority of, and
the business and affairs of the Corporation shall be managed under the direction of, its Board of
Directors.

[1.2.  Number and Election. The Board of Directors shall consist of one or more
individuals, with the number fixed by the shareholders at the annual meeting or by the Board of
Directors, but, unless otherwise provided in the Articles of Organization, if the Corporation has
more than one shareholder, the number of Directors shall not be less than three, except that
whenever there shall be only two shareholders, the number of Directors shall not be less than
two. Except as otherwise provided in the Articles of Organization or these Bylaws, the Directors
shall be elected by the shareholders at the annual meeting.

[1.3. Vacancies. Ifa vacancy occurs on the Board of Directors, including a vacancy
resulting from an increase in the number of Directors: (a) the shareholders may fill the vacancy;
(b) the Board of Directors may fill the vacancy; or (c) if the Directors remaining in office
constitute fewer than a quorum of the Board of Directors, they may fill the vacancy by the
affirmative vote of a majority of all the Directors remaining in office. Notwithstanding the
foregoing, if the vacant office was held by a Director elected by a voting group of shareholders,
only the holders of shares of that voting group or the Directors elected by that voting group are
entitled to vote to fill the vacancy. A vacancy that will occur at a specific later date may be filled
before the vacancy occurs but the new Director may not take office until the vacancy occurs.

[I.4. Change in Size of the Board of Directors. The number of Directors may be fixed
or changed from time to time by the shareholders or the Board of Directors.

[I.5. Tenure. The terms of all Directors shall expire at the next annual shareholders’
meeting following their election. A decrease in the number of Directors does not shorten an
incumbent Director’s term. The term of a Director elected to fill a vacancy shall expire at the
next shareholders’ meeting at which Directors are elected. Despite the expiration of a Director’s
term, he or she shall continue to serve until his or her successor is elected and qualified or until
there is a decrease in the number of Directors.

[1.6. Resignation. A Director may resign at any time by delivering written notice of
resignation to the Board of Directors, the Chairman of the Board or the Corporation. A
resignation is effective when the notice is delivered unless the notice specifies a later effective
date.

[I.7. Removal. The shareholders may remove one or more Directors with or without
cause, but if a Director is elected by a voting group of shareholders, only the shareholders of that
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voting group may participate in the vote to remove him or her. A Director may be removed for
cause by the Directors by vote of a majority of the Directors then in office, but, if a Director is
elected by a voting group of shareholders, only the Directors elected by that voting group may
participate in the vote to remove him or her. A Director may be removed by the shareholders or
the Directors only at a meeting called for the purpose of removing him or her, and the meeting
notice must state that the purpose, or one of the purposes, of the meeting is removal of the
Director.

[1.8. Regular Meetings. Regular meetings of the Board of Directors may be held at
such times and places as shall from time to time be fixed by the Board of Directors without
notice of the date, time, place or purpose of the meeting.

[1.9. Special Meetings. Special meetings of the Board of Directors may be called by
the Chairman of the Board, the Chief Executive Officer, the President, the Secretary, any two
Directors or one Director in the event that there is only one Director.

[1.10. Notice. Special meetings of the Board of Directors must be preceded by at least
two days’ notice of the date, time and place of the meeting. The notice need not describe the
purpose of the special meeting. All notices to Directors shall conform to the requirements of
Article 111 of these Bylaws.

[1.11. Waiver of Notice. A Director may waive any notice before or after the date and
time of the meeting. The waiver shall be in writing, signed by the Director entitled to the notice,
or in the form of an electronic transmission by the Director to the Corporation, and filed with the
minutes or corporate records. A Director’s attendance at or participation in a meeting waives
any required notice to him or her of the meeting unless the Director at the beginning of the
meeting, or promptly upon his or her arrival, objects to holding the meeting or transacting
business at the meeting and does not thereafter vote for or assent to action taken at the meeting.

[1.12. Quorum. Unless otherwise provided by law, the Articles of Organization or these
Bylaws, a quorum of the Board of Directors consists of a majority of the Directors then in office,
provided always that any number of Directors (whether one or more and whether or not
constituting a quorum) constituting a majority of Directors present at any meeting or at any
adjourned meeting may make an adjournment thereof.

[1.13. Action at Meeting. If a quorum is present when a vote is taken, the affirmative
vote of a majority of Directors present is the act of the Board of Directors unless the Articles of
Organization or these Bylaws require the vote of a greater number of Directors. A Director who
is present at a meeting of the Board of Directors or a committee of the Board of Directors when
corporate action is taken is considered to have assented to the action taken unless: (a) he or she
objects at the beginning of the meeting, or promptly upon his or her arrival, to holding it or
transacting business at the meeting; (b) his or her dissent or abstention from the action taken is
entered in the minutes of the meeting; or (c) he or she delivers written notice of his or her dissent
or abstention to the presiding officer of the meeting before its adjournment or to the Corporation
immediately after adjournment of the meeting. The right of dissent or abstention is not available
to a Director who votes in favor of the action taken.

-11 -



[1.14. Action Without Meeting. Any action required or permitted to be taken by the
Directors may be taken without a meeting if the action is taken by the unanimous consent of the
members of the Board of Directors. The action must be evidenced by one or more consents
describing the action taken, in writing, signed by each Director, or delivered to the Corporation
by electronic transmission, to the address specified by the Corporation for the purpose or, if no
address has been specified, to the principal office of the Corporation, addressed to the Secretary
or other officer or agent having custody of the records of proceedings of Directors, and included
in the minutes or filed with the corporate records reflecting the action taken. Action taken under
this Section 2.14 is effective when the last Director signs or delivers the consent, unless the
consent specifies a different effective date. A consent signed or delivered under this Section
2.14 has the effect of a meeting vote and may be described as such in any document.

[1.15. Telephone Conference Meetings. The Board of Directors may permit any or all
Directors to participate in a regular or special meeting by, or conduct the meeting through the use
of, any means of communication by which all Directors participating may simultaneously hear
each other during the meeting. A Director participating in a meeting by this means is considered
to be present in person at the meeting.

[1.16. Committees. The Board of Directors may create one or more committees and
appoint members of the Board of Directors to serve on them. Each committee may have one or
more members, who serve at the pleasure of the Board of Directors. The creation of a committee
and appointment of members to it must be approved by a majority of all the Directors in office
when the action is taken. Article I11 and Sections 2.10 through 2.15 of these Bylaws shall apply
to committees and their members. To the extent specified by the Board of Directors, each
committee may exercise the authority of the Board of Directors to the extent permitted by law.
The creation of, delegation of authority to, or action by a committee does not alone constitute
compliance by a Director with the standards of conduct described in Section 2.18 of these
Bylaws.

[1.17. Compensation. The Board of Directors may fix the compensation of Directors.

[1.18. Standard of Conduct for Directors.

(@) A Director shall discharge his or her duties as a Director, including his or
her duties as a member of a committee: (1) in good faith; (2) with the care that a person in a like
position would reasonably believe appropriate under similar circumstances; and (3) in a manner
the Director reasonably believes to be in the best interests of the Corporation. In determining
what the Director reasonably believes to be in the best interests of the Corporation, a Director
may consider the interests of the Corporation’s employees, suppliers, creditors and customers,
the economy of the state, the region and the nation, community and societal considerations, and
the long-term and short-term interests of the Corporation and its shareholders, including the
possibility that these interests may be best served by the continued independence of the
Corporation.

(b) In discharging his or her duties, a Director who does not have knowledge
that makes reliance unwarranted is entitled to rely on information, opinions, reports or
statements, including financial statements and other financial data, if prepared or presented by:
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(1) one or more officers or employees of the Corporation whom the Director reasonably believes
to be reliable and competent with respect to the information, opinions, reports or statements
presented; (2) legal counsel, public accountants or other persons retained by the Corporation, as
to matters involving skills or expertise the Director reasonably believes are matters (i) within the
particular person’s professional or expert competence or (i1) as to which the particular person
merits confidence; or (3) a committee of the Board of Directors of which the Director is not a
member if the Director reasonably believes the committee merits confidence.

(c) A Director is not liable for any action taken as a Director, or any failure to
take any action, if he or she performed the duties of his or her office in compliance with this
Section 2.18.

11.19. Conflict of Interest.

(@)  Aconflict of interest transaction is a transaction with the Corporation in
which a Director of the Corporation has a material direct or indirect interest. A conflict of
interest transaction is not voidable by the Corporation solely because of the Director’s interest in
the transaction if any one of the following is true:

(1) the material facts of the transaction and the Director’s interest were
disclosed or known to the Board of Directors or a committee of the Board of Directors and the
Board of Directors or committee authorized, approved or ratified the transaction;

(2) the material facts of the transaction and the Director’s interest were
disclosed or known to the shareholders entitled to vote and they authorized, approved or ratified
the transaction; or

(3)  the transaction was fair to the Corporation.

(b) For purposes of this Section 2.19, and without limiting the interests that
may create conflict of interest transactions, a Director of the Corporation has an indirect interest
in a transaction if: (1) another entity in which he or she has a material financial interest or in
which he or she is a general partner is a party to the transaction; or (2) another entity of which he
or she is a director, officer or trustee or in which he or she holds another position is a party to the
transaction and the transaction is or should be considered by the Board of Directors.

(©) For purposes of clause (1) of subsection (a) of this Section 2.19, a conflict
of interest transaction is authorized, approved or ratified if it receives the affirmative vote of a
majority of the Directors on the Board of Directors (or on the committee) who have no direct or
indirect interest in the transaction, but a transaction may not be authorized, approved or ratified
under this Section 2.19 by a single Director. If a majority of the Directors who have no direct or
indirect interest in the transaction vote to authorize, approve or ratify the transaction, a quorum is
present for the purpose of taking action under this Section 2.19. The presence of, or a vote cast
by, a Director with a direct or indirect interest in the transaction does not affect the validity of
any action taken under clause (1) of subsection (a) of this Section 2.19 if the transaction is
otherwise authorized, approved or ratified as provided in that subsection.
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(d) For purposes of clause (2) of subsection (a) of this Section 2.19, a conflict
of interest transaction is authorized, approved or ratified if it receives the vote of a majority of
the shares entitled to be counted under this subsection (d). Shares owned by or voted under the
control of a Director who has a direct or indirect interest in the transaction, and shares owned by
or voted under the control of an entity described in clause (1) of subsection (b) of this Section
2.19, may not be counted in a vote of shareholders to determine whether to authorize, approve or
ratify a conflict of interest transaction under clause (2) of subsection (a) of this Section 2.19.

The vote of those shares, however, is counted in determining whether the transaction is approved
under other provisions of these Bylaws. A majority of the shares, whether or not present, that are
entitled to be counted in a vote on the transaction under this subsection constitutes a quorum for
the purpose of taking action under this Section 2.19.

[1.20. Loans to Directors. The Corporation may not lend money to, or guarantee the
obligation of a Director of, the Corporation unless: (a) the specific loan or guarantee is approved
by a majority of the votes represented by the outstanding voting shares of all classes, voting as a
single voting group, except the votes of shares owned by or voted under the control of the
benefited Director; or (b) the Board of Directors determines that the loan or guarantee benefits
the Corporation and either approves the specific loan or guarantee or a general plan authorizing
loans and guarantees. The fact that a loan or guarantee is made in violation of this Section 2.20
shall not affect the borrower’s liability on the loan.

ARTICLE Il

MANNER OF NOTICE

Except as otherwise provided by law, all notices provided for under these Bylaws shall
conform to the following requirements:

@ Notice shall be in writing unless oral notice is reasonable under the
circumstances. Notice by electronic transmission is written notice.

(b) Notice may be communicated in person; by telephone, voice mail, telegraph,
teletype or other electronic means; by mail; by electronic transmission; or by messenger or
delivery service. If these forms of personal notice are impracticable, notice may be
communicated by a newspaper of general circulation in the area where published; or by radio,
television or other form of public broadcast communication.

(c) Written notice, other than notice by electronic transmission, by the Corporation to
any of its shareholders, if in a comprehensible form, is effective upon deposit in the United
States mail, if mailed postpaid and correctly addressed to the shareholder’s address shown in the
Corporation’s current record of shareholders.

(d) Written notice by electronic transmission by the Corporation to any of its
shareholders, if in comprehensible form, is effective: (1) if by facsimile telecommunication,
when directed to a number furnished by the shareholder for the purpose; (2) if by electronic mail,
when directed to an electronic mail address furnished by the shareholder for the purpose; (3) if
by a posting on an electronic network together with separate notice to the shareholder of such
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specific posting, directed to an electronic mail address furnished by the shareholder for the
purpose, upon the later of (i) such posting and (ii) the giving of such separate notice; and (4) if
by any other form of electronic transmission, when directed to the shareholder in such manner as
the shareholder shall have specified to the Corporation. An affidavit of the Secretary or an
Assistant Secretary of the Corporation, the transfer agent or other agent of the Corporation that
the notice has been given by a form of electronic transmission shall, in the absence of fraud, be
prima facie evidence of the facts stated therein.

(e) Except as provided in subsection (c) of this Article 111, written notice, other than
notice by electronic transmission, if in a comprehensible form, is effective at the earliest of the
following: (1) when received; (2) five days after its deposit in the United States mail, if mailed
postpaid and correctly addressed; (3) on the date shown on the return receipt, if sent by
registered or certified mail, return receipt requested; or if sent by messenger or delivery service,
on the date shown on the return receipt signed by or on behalf of the addressee; or (4) on the date
of publication if notice by publication is permitted.

0] Oral notice is effective when communicated if communicated in a comprehensible
manner.

ARTICLE IV

OFFICERS

IV.1. Enumeration. The Corporation shall have a President, a Treasurer, a Secretary
and such other officers as may be appointed by the Board of Directors from time to time in
accordance with these Bylaws, including, but not limited to, a Chairman of the Board, a Vice
Chairman of the Board, a Chief Executive Officer and one or more Vice Presidents, Assistant
Treasurers and Assistant Secretaries.

IV.2. Appointment. The officers shall be appointed by the Board of Directors. A duly
appointed officer may appoint one or more officers or assistant officers if authorized by the
Board of Directors. Each officer has the authority and shall perform the duties set forth in these
Bylaws or, to the extent consistent with these Bylaws, the duties prescribed by the Board of
Directors or by direction of an officer authorized by the Board of Directors to prescribe the
duties of other officers. The appointment of an officer shall not itself create contract rights.

IV.3. Qualification. The same individual may simultaneously hold more than one
office in the Corporation. No officer need be a shareholder.

IV.4. Tenure. Except as otherwise provided by law, the Articles of Organization or
these Bylaws, each officer shall hold office until his or her successor is duly appointed, unless a
different term is specified in the vote appointing him or her, or until his or her earlier death,
resignation or removal.

IV.5. Resignation. An officer may resign at any time by delivering notice of the
resignation to the Corporation. A resignation is effective when the notice is delivered unless the
notice specifies a later effective date. If a resignation is made effective at a later date and the
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Corporation accepts the future effective date, the Board of Directors may fill the pending
vacancy before the effective date if the Board of Directors provides that the successor shall not
take office until the effective date. An officer’s resignation shall not affect the Corporation’s
contract rights, if any, with the officer.

IV.6. Removal. The Board of Directors may remove any officer at any time with or
without cause. An officer’s removal shall not affect the officer’s contract rights, if any, with the
Corporation.

IV.7. Vacancies. The Board of Directors may fill any vacancy occurring in any office
for any reason and may, in its discretion, leave unfilled for such period as it may determine any
offices other than those of President, Treasurer and Secretary. Each such successor shall hold
office for the unexpired term of his or her predecessor and until his or her successor is duly
appointed, or until he or she sooner dies, resigns or is removed.

IVV.8. Chairman of the Board and Vice Chairman of the Board. The Board of Directors
may appoint from its members a Chairman of the Board, who need not be an employee or officer
of the Corporation. If the Board of Directors appoints a Chairman of the Board, he or she shall
perform such duties and possess such powers as are assigned to him or her by the Board of
Directors and, if the Chairman of the Board is also designated as the Corporation’s Chief
Executive Officer, shall have the powers and duties of the Chief Executive Officer prescribed in
Section 4.9 of these Bylaws. Unless otherwise provided by the Board of Directors, the Chairman
of the Board shall preside at all meetings of the Board of Directors and shareholders.

If the Board of Directors appoints a Vice Chairman of the Board, he or she shall, in the
event of the absence, inability or refusal to act of the Chairman of the Board, perform the duties
and exercise the powers of the Chairman of the Board and shall perform such other duties and
possess such other powers as may from time to time be vested in him or her by the Board of
Directors.

IV.9. President; Chief Executive Officer. Unless the Board of Directors has designated
the Chairman of the Board or another person as Chief Executive Officer, the President shall be
the Chief Executive Officer. The Chief Executive Officer shall have general charge and
supervision of the business of the Corporation, subject to the direction of the Board of Directors.
The President shall perform such other duties and shall have such other powers as the Board of
Directors or the Chief Executive Officer (if the President is not the Chief Executive Officer) may
from time to time prescribe. In the event of the absence, inability or refusal to act of the Chief
Executive Officer or the President (if the President is not the Chief Executive Officer), the Vice
President (or, if there shall be more than one, the Vice Presidents in the order determined by the
Board of Directors) shall perform the duties of the Chief Executive Officer and, when so
performing such duties, shall have all the powers of and be subject to all the restrictions upon,
the Chief Executive Officer.

IV.10. Vice Presidents. Any Vice President shall perform such duties and shall possess
such powers as the Board of Directors, the Chief Executive Officer or the President may from
time to time prescribe. The Board of Directors may assign to any Vice President the title

-16 -



Executive Vice President, Senior Vice President or any other title selected by the Board of
Directors.

IV.11. Treasurer and Assistant Treasurers. The Treasurer shall perform such duties and
shall have such powers as may from time to time be assigned to him or her by the Board of
Directors, the Chief Executive Officer or the President. In addition, the Treasurer shall perform
such duties and have such powers as are incident to the office of treasurer, including without
limitation the duty and power to keep and be responsible for all funds and securities of the
Corporation, to deposit funds of the Corporation in depositories, to disburse such funds as
ordered by the Board of Directors, the Chief Executive Officer or the President, to make proper
accounts of such funds, and to render as required by the Board of Directors, the Chief Executive
Officer or the President statements of all such transactions and of the financial condition of the
Corporation.

Any Assistant Treasurer shall perform such duties and possess such powers as the Board
of Directors, the Chief Executive Officer, the President or the Treasurer may from time to time
prescribe. In the event of the absence, inability or refusal to act of the Treasurer, the Assistant
Treasurer (or if there shall be more than one, the Assistant Treasurers in the order determined by
the Board of Directors) shall perform the duties and exercise the powers of the Treasurer.

IV.12. Secretary and Assistant Secretaries. The Secretary shall perform such duties and
shall possess such powers as the Board of Directors, the Chief Executive Officer or the President
may from time to time prescribe. In addition, the Secretary shall perform such duties and shall
have such powers as are incident to the office of the secretary, including without limitation the
duty and power to give notices of all meetings of shareholders and Directors, to attend all
meetings of shareholders and Directors, to prepare minutes of the meetings of shareholders and
Directors, to authenticate the records of the Corporation, to maintain a stock ledger and prepare
lists of shareholders and their addresses as required, to be custodian of corporate records and the
corporate seal and to affix and attest to the same on documents.

Any Assistant Secretary shall perform such duties and possess such powers as the Board
of Directors, the Chief Executive Officer, the President or the Secretary may from time to time
prescribe. In the event of the absence, inability or refusal to act of the Secretary, the Assistant
Secretary (or if there shall be more than one, the Assistant Secretaries in the order determined by
the Board of Directors) shall perform the duties and exercise the powers of the Secretary.

In the absence of the Secretary or any Assistant Secretary at any meeting of shareholders
or Directors, the person presiding at the meeting shall designate a temporary secretary to prepare
the minutes of the meeting.

IV.13. Salaries. Officers of the Corporation shall be entitled to such salaries,
compensation or reimbursement as shall be fixed or allowed from time to time by the Board of
Directors.

IV.14. Standard of Conduct for Officers. An officer shall discharge his or her duties: (a)
in good faith; (b) with the care that a person in a like position would reasonably exercise under
similar circumstances; and (c) in a manner the officer reasonably believes to be in the best
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interests of the Corporation. In discharging his or her duties, an officer who does not have
knowledge that makes reliance unwarranted is entitled to rely on information, opinions, reports
or statements, including financial statements and other financial data, if prepared or presented
by: (1) one or more officers or employees of the Corporation whom the officer reasonably
believes to be reliable and competent with respect to the information, opinions, reports or
statements presented; or (2) legal counsel, public accountants or other persons retained by the
Corporation as to matters involving skills or expertise the officer reasonably believes are matters
(1) within the particular person’s professional or expert competence or (ii) as to which the
particular person merits confidence. An officer shall not be liable to the Corporation or its
shareholders for any decision to take or not to take any action taken, or any failure to take any
action, as an officer, if the duties of the officer are performed in compliance with this Section
4.14.

ARTICLE V

PROVISIONS RELATING TO SHARES

V.1. Issuance and Consideration. The Board of Directors may issue the number of
shares of each class or series authorized by the Articles of Organization. The Board of Directors
may authorize shares to be issued for consideration consisting of any tangible or intangible
property or benefit to the Corporation, including cash, promissory notes, services performed,
contracts for services to be performed, or other securities of the Corporation. Before the
Corporation issues shares, the Board of Directors shall determine that the consideration received
or to be received for shares to be issued is adequate. The Board of Directors shall determine the
terms upon which the rights, options or warrants for the purchase of shares or other securities of
the Corporation are issued and the terms, including the consideration, for which the shares or
other securities are to be issued.

V.2. Share Certificates. If shares are represented by certificates, at a minimum each
share certificate shall state on its face: (a) the name of the Corporation and that it is organized
under the laws of The Commonwealth of Massachusetts; (b) the name of the person to whom
issued; and (c) the number and class of shares and the designation of the series, if any, the
certificate represents. Every certificate for shares of stock that are subject to any restriction on
the transfer or registration of transfer of such shares pursuant to the Articles of Organization,
these Bylaws, an agreement among shareholders or an agreement among shareholders and the
Corporation, shall have conspicuously noted on the front or back of such certificate the existence
of such restrictions. If different classes of shares or different series within a class are authorized,
then the variations in rights, preferences and limitations applicable to each class and series, and
the authority of the Board of Directors to determine variations for any future class or series, must
be summarized on the front or back of each certificate. Alternatively, each certificate may state
conspicuously on its front or back that the Corporation will furnish the shareholder this
information on request in writing and without charge. Each share certificate shall be signed,
either manually or in facsimile, by the Chief Executive Officer, the President or a Vice President
and by the Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary, or any
two officers designated by the Board of Directors, and may bear the corporate seal or its
facsimile. If the person who signed, either manually or in facsimile, a share certificate no longer
holds office when the certificate is issued, the certificate shall be nevertheless valid.
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V.3. Uncertificated Shares. The Board of Directors may authorize the issue of some or
all of the shares of any or all of the Corporation’s classes or series without certificates. The
authorization shall not affect shares already represented by certificates until they are surrendered
to the Corporation. Within a reasonable time after the issue or transfer of shares without
certificates, the Corporation shall send the shareholder a written statement of the information
required by the MBCA to be on certificates.

V.4. Transfers; Record and Beneficial Owners. Subject to the restrictions, if any,
stated or noted on the stock certificates, shares of stock may be transferred on the books of the
Corporation by the surrender to the Corporation or its transfer agent of the certificate
representing such shares properly endorsed or accompanied by a written assignment or power of
attorney properly executed, and with such proof of authority or the authenticity of signature as
the Corporation or its transfer agent may reasonably require. The Corporation shall be entitled to
treat the record holder of shares as shown on its books as the owner of such shares for all
purposes, including the payment of dividends and other distributions and the right to vote with
respect thereto, regardless of any transfer, pledge or other disposition of such shares until the
shares have been transferred on the books of the Corporation in accordance with the
requirements of these Bylaws. Notwithstanding anything to the contrary herein, to the extent the
Board of Directors has established a procedure by which the beneficial owner of shares that are
registered in the name of a nominee will be recognized by the Corporation as a shareholder, the
Corporation shall be entitled to treat the beneficial owner of shares as the shareholder to the
extent of the rights granted by a nominee certificate on file with the Corporation.

V.5. Replacement of Certificates. The Board of Directors may, subject to applicable
law, determine the conditions upon which a new share certificate may be issued in place of any
certificate alleged to have been lost, destroyed or wrongfully taken. The Board of Directors may,
in its discretion, require the owner of such share certificate, or his or her legal representative, to
give a bond, sufficient in its opinion, with or without surety, to indemnify the Corporation
against any loss or claim which may arise by reason of the issue of the new certificate.

ARTICLE VI

CORPORATE RECORDS

VI.1. Records to be Kept.

(@)  The Corporation shall keep as permanent records minutes of all meetings
of its shareholders and Board of Directors, a record of all actions taken by the shareholders or
Board of Directors without a meeting, and a record of all actions taken by a committee of the
Board of Directors in place of the Board of Directors on behalf of the Corporation. The
Corporation shall maintain appropriate accounting records. The Corporation or its agent shall
maintain a record of its shareholders, in a form that permits preparation of a list of the names and
addresses of all shareholders, in alphabetical order by class of shares showing the number and
class of shares held by each. The Corporation shall maintain its records in written form or in
another form capable of conversion into written form within a reasonable time.
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(b)  The Corporation shall keep within The Commonwealth of Massachusetts a
copy of the following records at its principal office or an office of its transfer agent or of its
Secretary or Assistant Secretary or of its registered agent:

(1) its Articles or Restated Articles of Organization and all
amendments to them currently in effect;

(2) its Bylaws or Restated Bylaws and all amendments to them
currently in effect;

3) resolutions adopted by its Board of Directors creating one or more
classes or series of shares, and fixing their relative rights, preferences and limitations, if shares
issued pursuant to those resolutions are outstanding;

(4)  the minutes of all shareholders’ meetings, and records of all action
taken by shareholders without a meeting, for the past three years;

(5) all written communications to shareholders generally within the
past three years, including the financial statements furnished under Section 16.20 of the MBCA,
or any successor Section thereto, for the past three years;

(6) a list of the names and business addresses of its current Directors
and officers; and

(7) its most recent annual report delivered to the Massachusetts
Secretary of State.

VI.2. Inspection of Records by Shareholders.

(@)  Asshareholder is entitled to inspect and copy, during regular business
hours at the office where they are maintained pursuant to Section 6.1(b) of these Bylaws, copies
of any of the records of the Corporation described in said Section 6.1(b) if he or she gives the
Corporation written notice of his or her demand at least five business days before the date on
which he or she wishes to inspect and copy.

(b)  Asshareholder is entitled to inspect and copy, during regular business
hours at a reasonable location specified by the Corporation, any of the following records of the
Corporation if the shareholder meets the requirements of subsection (c) of this Section 6.2 and
gives the Corporation written notice of his or her demand at least five business days before the
date on which he or she wishes to inspect and copy:

(1)  excerpts from minutes reflecting action taken at any meeting of the
Board of Directors, records of any action of a committee of the Board of Directors while acting
in place of the Board of Directors on behalf of the Corporation, minutes of any meeting of the
shareholders, and records of action taken by the shareholders or Board of Directors without a
meeting, to the extent not subject to inspection under subsection (a) of this Section 6.2;
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(2)  accounting records of the Corporation, but if the financial
statements of the Corporation are audited by a certified public accountant, inspection shall be
limited to the financial statements and the supporting schedules reasonably necessary to verify
any line item on those statements; and

(3)  therecord of shareholders described in Section 6.1(a) of these
Bylaws.

(©) A shareholder may inspect and copy the records described in subsection
(b) of this Section 6.2 only if:

Q) his or her demand is made in good faith and for a proper purpose;

(2) he or she describes with reasonable particularity his or her purpose
and the records he or she desires to inspect;

(3)  therecords are directly connected with his or her purpose; and

(4)  the Corporation shall not have determined in good faith that
disclosure of the records sought would adversely affect the Corporation in the conduct of its
business.

(d)  For purposes of this Section 6.2, “shareholder” includes a beneficial owner
whose shares are held in a voting trust or by a nominee on his or her behalf.

VI.3. Scope of Inspection Right.

(&) A shareholder’s agent or attorney has the same inspection and copying
rights as the shareholder represented.

(b)  The Corporation may, if reasonable, satisfy the right of a shareholder to
copy records under Section 6.2 of these Bylaws by furnishing to the shareholder copies by
photocopy or other means chosen by the Corporation, including copies furnished through an
electronic transmission.

(©) The Corporation may impose a reasonable charge, covering the costs of
labor, material, transmission and delivery, for copies of any documents provided to the
shareholder. The charge may not exceed the estimated cost of production, reproduction,
transmission or delivery of the records.

(d)  The Corporation may comply at its expense with a shareholder’s demand
to inspect the record of shareholders under clause (3) of subsection (b) of Section 6.2 of these
Bylaws by providing the shareholder with a list of shareholders that was compiled no earlier than
the date of the shareholder’s demand.

(e)  The Corporation may impose reasonable restrictions on the use or
distribution of records by the demanding shareholder.
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VI.4. Inspection of Records by Directors. A Director is entitled to inspect and copy the
books, records and documents of the Corporation at any reasonable time to the extent reasonably
related to the performance of the Director’s duties as a Director, including duties as a member of
a committee, but not for any other purpose or in any manner that would violate any duty to the
Corporation.

ARTICLE VI

INDEMNIFICATION

VII.1. Definitions. In this Article VII the following words shall have the following
meanings unless the context requires otherwise:

“Corporation” includes any domestic or foreign predecessor entity of the Corporation in a
merger.

“Director” or “officer” is an individual who is or was a Director or officer, respectively,
of the Corporation or who, while a Director or officer of the Corporation, is or was serving at the
Corporation’s request as a director, officer, partner, trustee, employee or agent of another
domestic or foreign corporation, partnership, joint venture, trust, employee benefit plan or other
entity. A Director or officer is considered to be serving an employee benefit plan at the
Corporation’s request if his or her duties to the Corporation also impose duties on, or otherwise
involve services by, him or her to the plan or to participants in or beneficiaries of the plan.
“Director” or “officer” includes, unless the context requires otherwise, the estate or personal
representative of a Director or officer.

“Disinterested Director” is a Director who, at the time of a vote or selection referred to in
Section 7.4 of these Bylaws, is not (a) a party to the proceeding, or (b) an individual having a
familial, financial, professional or employment relationship with the Director or officer whose
standard of conduct is the subject of the decision being made, which relationship would, in the
circumstances, reasonably be expected to exert an influence on the Director’s judgment when
voting on the decision being made.

“Expenses” includes, without limitation, attorneys’ fees, retainers, court costs, transcript
costs, fees and expenses of experts, travel expenses, duplicating costs, printing and binding costs,
telephone and telecopy charges, postage, delivery service fees and other disbursements or
expenses of the type customarily incurred in connection with a proceeding, but shall not include
the amount of judgments, fines or penalties against a Director or officer or amounts paid in
settlement in connection with such matters.

“Liability” is the obligation to pay a judgment, settlement, penalty, fine (including an
excise tax assessed with respect to an employee benefit plan) or reasonable expenses incurred
with respect to a proceeding.

“Party” is an individual who was, is or is threatened to be made, a defendant or
respondent in a proceeding.
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“Proceeding” is any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative, arbitrative or investigative and whether formal or informal.

VII.2. Indemnification of Directors and Officers.

(@) Subject to Sections 7.4 and 7.5 of these Bylaws and except as otherwise
provided in this Section 7.2, the Corporation shall, to the fullest extent permitted by law (as such
may be amended from time to time), indemnify an individual in connection with any proceeding
as to which such individual is, was or is threatened to be made a party by reason of such
individual’s status as a Director or officer. In furtherance of the foregoing and without limiting
the generality thereof:

0] the Corporation shall indemnify an individual who is a party to a
proceeding because he or she is a Director against liability incurred in the proceeding if: (A) (1)
he or she conducted himself or herself in good faith; and (2) he or she reasonably believed that
his or her conduct was in the best interests of the Corporation or that his or her conduct was at
least not opposed to the best interests of the Corporation; and (3) in the case of any criminal
proceeding, he or she had no reasonable cause to believe his or her conduct was unlawful; or (B)
he or she engaged in conduct for which he or she shall not be liable under a provision of the
Articles of Organization authorized by Section 2.02(b)(4) of the MBCA or any successor
provision to such Section;

(i) the Corporation shall indemnify an individual who is a party to a
proceeding because he or she is an officer (but not a Director) against liability incurred in the
proceeding, except for liability arising out of acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law; provided, however, that the standard of
conduct set forth in this clause (ii) shall apply to a Director who is also an officer if the basis on
which he or she is made a party to the proceeding is an act or omission solely as an officer; and

(i) notwithstanding any other provision of this Article VII, the
Corporation shall indemnify a Director or officer who was wholly successful, on the merits or
otherwise, in the defense of any proceeding to which he or she was a party because he or she was
a Director or officer against reasonable expenses incurred by him or her in connection with the
proceeding.

(b) A Director’s or officer’s conduct with respect to an employee benefit plan
for a purpose he or she reasonably believed to be in the interests of the participants in, and the
beneficiaries of, the plan is conduct that satisfies the requirement that his or her conduct was at
least not opposed to the best interests of the Corporation.

(c) The termination of a proceeding by judgment, order, settlement or
conviction, or upon a plea of nolo contendere or its equivalent, is not, of itself, determinative that
the Director or officer did not meet the relevant standard of conduct described in this Section 7.2.

(d) Unless ordered by a court of competent jurisdiction, the Corporation may
not indemnify a Director or officer under this Section 7.2 if his or her conduct did not satisfy the
relevant standards set forth in this Section 7.2.

-23-



(e) Notwithstanding anything to the contrary in this Article V11, except as
required by law:

0] the Corporation shall not indemnify a Director or officer in
connection with a proceeding (or part thereof) initiated by such Director or officer unless the
initiation thereof was approved by the Board of Directors; and

(i) the Corporation shall not be required to make an indemnification
payment to a Director or officer to the extent such Director or officer has otherwise actually
received such payment under any insurance policy, agreement or otherwise, and in the event the
Corporation makes any indemnification payments to such Director or officer and such Director
or officer is subsequently reimbursed from the proceeds of insurance, such Director or officer
shall promptly refund such indemnification payments to the Corporation to the extent of such
insurance reimbursement.

VII.3. Advance for Expenses. The Corporation shall, before final disposition of a
proceeding, advance funds to pay for or reimburse the reasonable expenses incurred by a
Director or officer who is a party to a proceeding because he or she is a Director or officer if he
or she delivers to the Corporation:

(@)  awritten affirmation of his or her good faith belief that he or she has met
the relevant standard of conduct described in Section 7.2 of these Bylaws or, if he or she is a
Director and is a party to a proceeding because he or she is a Director, that the proceeding
involves conduct for which liability has been eliminated under a provision of the Articles of
Organization as authorized by Section 2.02(b)(4) of the MBCA or any successor provision to
such Section; and

(b)  his or her written undertaking to repay any funds advanced if he or she is
not wholly successful, on the merits or otherwise, in the defense of such proceeding and it is
ultimately determined pursuant to Section 7.4 of these Bylaws or by a court of competent
jurisdiction that he or she has not met the relevant standard of conduct described in Section 7.2
of these Bylaws.

Such undertaking must be an unlimited general obligation of the Director or officer but need not
be secured and shall be accepted without reference to the financial ability of the Director or
officer to make repayment.

VII.4. Procedures for Indemnification; Determination of Indemnification.

(@) In order to obtain indemnification or advancement of expenses pursuant to
this Article V11, a Director or officer shall submit to the Corporation a written request, including
in such request such documentation and information as is reasonably available to such Director
or officer and is reasonably necessary to determine whether and to what extent such Director or
officer is entitled to indemnification or advancement of expenses. After receipt of such written
request, the Corporation shall consider in good faith whether such Director or officer is entitled
to indemnification or advancement of expenses hereunder, subject to the provisions of Section
7.4(b) below.
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(b)  With respect to requests under Section 7.2 of these Bylaws, no
indemnification shall be made unless the Corporation determines that the Director or officer has
met the relevant standard of conduct set forth in such Section 7.2. The determination of whether
such Director or officer has met the relevant standard of conduct set forth in such Section 7.2,
and any determination that expenses that have been advanced pursuant to Section 7.3 of these
Bylaws must be subsequently repaid to the Corporation, shall be made in each instance:

0] if there are two or more Disinterested Directors, by the Board of
Directors by a majority vote of all the Disinterested Directors, a majority of whom shall for such
purpose constitute a quorum, or by a majority of the members of a committee of two or more
Disinterested Directors appointed by such a vote;

(i) by special legal counsel (A) selected in the manner prescribed in
clause (i) of this subsection (b); or (B) if there are fewer than two Disinterested Directors,
selected by the Board of Directors, in which selection Directors who do not qualify as
Disinterested Directors may participate; or

(i) by the shareholders, but shares owned by or voted under the
control of a Director who at the time does not qualify as a Disinterested Director may not be
voted on the determination.

VII.5. Notification and Defense of Claim; Settlements.

(@) In addition to and without limiting the foregoing provisions of this Article
V11 and except to the extent otherwise required by law, it shall be a condition of the
Corporation’s obligation to indemnify under this Article VII (in addition to any other condition
provided in the Articles of Organization, these Bylaws or by law) that the person asserting, or
proposing to assert, the right to be indemnified (the “Indemnitee”), must notify the Corporation
in writing as soon as practicable of any proceeding involving the Indemnitee for which
indemnity will or could be sought, but the failure to so notify shall not affect the Corporation’s
objection to indemnify except to the extent the Corporation is adversely affected thereby. With
respect to any proceeding of which the Corporation is so notified, the Corporation will be
entitled (i) to participate therein at its own expense and/or (ii) to assume the defense thereof at its
own expense, with legal counsel reasonably acceptable to the Indemnitee. After notice from the
Corporation to the Indemnitee of its election so to assume such defense, the Corporation shall not
be liable to the Indemnitee for any legal or other expenses subsequently incurred by the
Indemnitee in connection with such proceeding, other than as provided below in this subsection
(@). The Indemnitee shall have the right to employ his or her own counsel in connection with
such proceeding, but the fees and expenses of such counsel incurred after notice from the
Corporation of its assumption of the defense thereof shall be at the expense of the Indemnitee
unless (A) the employment of counsel by the Indemnitee has been authorized by the Corporation,
(B) counsel to the Indemnitee shall have reasonably concluded that there may be a conflict of
interest or position on any significant issue between the Corporation and the Indemnitee in the
conduct of the defense of such proceeding or (C) the Corporation shall not in fact have employed
counsel to assume the defense of such proceeding, in each of which cases the reasonable fees and
expenses of counsel for the Indemnitee shall be at the expense of the Corporation, except as
otherwise expressly provided by this Article VII. The Corporation shall not be entitled, without
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the consent of the Indemnitee, to assume the defense of any claim brought by or in the right of
the Corporation or as to which counsel for the Indemnitee shall have reasonably made the
conclusion provided for in clause (B) above.

(b)  The Corporation shall not be required to indemnify the Indemnitee under
this Article VII for any amounts paid in settlement of any proceeding effected without its written
consent. The Corporation shall not settle any proceeding in any manner that would impose any
penalty or limitation on the Indemnitee without the Indemnitee’s written consent. Neither the
Corporation nor the Indemnitee will unreasonably withhold his, her or its consent to any
proposed settlement.

VII.6. Partial Indemnification. If a Director or officer is entitled under any provision of
this Article VII to indemnification by the Corporation for a portion of the liabilities incurred by
him or her or on his or her behalf in connection with any proceeding, but not for the total amount
thereof, the Corporation shall nevertheless indemnify such Director or officer for the portion of
such liabilities to which such Director or officer is entitled.

VII.7. Insurance. The Corporation may purchase and maintain insurance on behalf of an
individual who is a Director or officer of the Corporation, or who, while a Director or officer of
the Corporation, serves at the Corporation’s request as a director, officer, partner, trustee,
employee or agent of another domestic or foreign corporation, partnership, joint venture, trust,
employee benefit plan or other entity, against liability asserted against or incurred by him or her
in that capacity or arising from his or her status as a Director or officer, whether or not the
Corporation would have power to indemnify or advance expenses to him or her against the same
liability under this Article VII.

VII.8. Merger or Consolidation. If the Corporation is merged into or consolidated with
another corporation and the Corporation is not the surviving corporation, the surviving
corporation shall assume the obligations of the Corporation under this Article VIl with respect to
any proceeding arising out of or relating to any actions, transactions or facts occurring prior to
the date of such merger or consolidation.

VII.9. Application of this Article.

(@)  This Article VII shall not limit the Corporation’s power to (i) pay or
reimburse expenses incurred by a Director or officer in connection with his or her appearance as
a witness in a proceeding at a time when he or she is not a party or (ii) indemnify, advance
expenses to or provide or maintain insurance on behalf of an employee or agent.

(b)  The indemnification and advancement of expenses provided by, or granted
pursuant to, this Article V11 shall not be considered exclusive of any other rights to which those
seeking indemnification or advancement of expenses may be entitled.

(c) Each person who is or becomes a Director or officer shall be deemed to
have served or to have continued to serve in such capacity in reliance upon the indemnity
provided for in this Article VII. All rights to indemnification under this Article V11 shall be
deemed to be provided by a contract between the Corporation and the person who serves as a
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Director or officer of the Corporation at any time while these Bylaws and the relevant provisions
of the MBCA are in effect. Any repeal or modification thereof shall not affect any rights or
obligations then existing.

(d) If this Article VII or any portion thereof shall be invalidated on any
ground by any court of competent jurisdiction, then the Corporation shall nevertheless indemnify
each Director or officer as to any liabilities in connection with a proceeding to the fullest extent
permitted by any applicable portion of this Article V1I that shall not have been invalidated and to
the fullest extent permitted by applicable law.

(e) If the laws of the Commonwealth of Massachusetts are hereafter amended
from time to time to increase the scope of permitted indemnification, indemnification hereunder
shall be provided to the fullest extent permitted or required by any such amendment.

ARTICLE VIII

MISCELLANEOUS

VIII.1. Fiscal Year. Except as otherwise determined from time to time by the Board of
Directors, the fiscal year of the Corporation shall in each year end on December 31.

VIII.2. Seal. The seal of the Corporation shall, subject to alteration by the Board of
Directors, bear the Corporation’s name, the word “Massachusetts” and the year of its
incorporation.

VIII.3. Voting of Securities. Except as the Board of Directors may otherwise designate,
the Chief Executive Officer, President or Treasurer may waive notice of, and act as, or appoint
any person or persons to act as, proxy or attorney-in-fact for the Corporation (with or without
power of substitution) at, any meeting of shareholders of any other corporation or organization,
the securities of which may be held by the Corporation.

VIII.4. Evidence of Authority. A certificate by the Secretary, an Assistant Secretary or a
temporary Secretary as to any action taken by the shareholders, Directors, any committee or any
officer or representative of the Corporation shall as to all persons who rely on the certificate in
good faith be conclusive evidence of such action.

VIIL5. Articles of Organization. All references in these Bylaws to the Articles of
Organization shall be deemed to refer to the Articles of Organization of the Corporation, as
amended and in effect from time to time.

VIII.6. Severability. Any determination that any provision of these Bylaws is for any
reason inapplicable, illegal or ineffective shall not affect or invalidate any other provision of
these Bylaws.

VIIL.7. Pronouns. All pronouns used in these Bylaws shall be deemed to refer to the

masculine, feminine or neuter, singular or plural, as the identity of the person or persons may
require.
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ARTICLE IX

AMENDMENTS

IX.1. General. The power to make, amend or repeal these Bylaws shall be in the
shareholders. If authorized by the Articles of Organization, the Board of Directors may also
make, amend or repeal these Bylaws in whole or in part, except with respect to any provision
thereof which by virtue of an express provision in the MBCA, the Articles of Organization or
these Bylaws, requires action by the shareholders.

IX.2. Notice. Not later than the time of giving notice of the meeting of shareholders
next following the making, amending or repealing by the Board of Directors of any Bylaw,
notice stating the substance of the action taken by the Board of Directors shall be given to all
shareholders entitled to vote on amending these Bylaws. Any action taken by the Board of
Directors with respect to these Bylaws may be amended or repealed by the shareholders.

IX.3. Quorum and Required Vote.

(@) If authorized by the Articles of Organization, a Bylaw amendment adopted
by shareholders may provide for a greater or lesser quorum requirement for action by any voting
group of shareholders, or for a greater affirmative voting requirement, including additional
separate voting groups, than is provided for in the MBCA.

(b)  Approval of an amendment to these Bylaws that changes or deletes a
quorum or voting requirement for action by shareholders must satisfy both the applicable
quorum and voting requirements for action by shareholders with respect to amendment of these
Bylaws and also the particular quorum and voting requirements sought to be changed or deleted.

(c) A Bylaw dealing with quorum or voting requirements for shareholders,
including additional voting groups, may not be adopted, amended or repealed by the Board of
Directors.

(d) A Bylaw that fixes a greater or lesser quorum requirement for action by
the Board of Directors, or a greater voting requirement, than provided for by the MBCA may be
amended or repealed by the shareholders, or by the Board of Directors if the Board of Directors
is authorized to amend these Bylaws.

(e) If the Board of Directors is authorized to amend these Bylaws, approval
by the Board of Directors of an amendment to these Bylaws that changes or deletes a quorum or
voting requirement for action by the Board of Directors must satisfy both the applicable quorum
and voting requirements for action by the Board of Directors with respect to amendment of these
Bylaws, and also the particular quorum and voting requirements sought to be changed or deleted.
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Plan for Obtaining Liability Insurance
(This document is a summary of the Good Chemistry of Massachusetts, Inc.’s plan to obtain
Liability Insurance.)

I. Purpose
The purpose of this plan is to outline how Good Chemistry of Massachusetts, Inc. (“GCM”) will
obtain and maintain the required General Liability and Product Liability insurance coverage as
required pursuant to 935 CMR 501.105(10), or otherwise comply with this requirement.

Il.  Research
In the unlikely event that GCM is unable to add the MTC facility to its current liability policy,
GCM will continue to engage with multiple insurance providers offering General and Product
Liability Insurance coverage in the amounts required in 935 CMR 501.105(10). These providers
are established in the legal marijuana industry. We are continuing these discussions with the
insurance providers and will engage with the provider who best suits the needs of the company
once we receive a Provisional License.

. Plan

1. Once GCM receives its Provisional Marijuana Treatment Center License we will engage
with an insurance provider who is experienced in the legal marijuana industry.

a. GCM will obtain and maintain general liability insurance coverage for no less
than $1,000,000 per occurrence and $2,000,000 in aggregate, annually, and
product liability insurance coverage for no less than $1,000,000 per occurrence
and $2,000,000 in aggregate, annually.

b. The deductible for each policy will be no higher than $5,000 per occurrence.

2. In the event that GCM cannot obtain the required insurance coverage, GCM will place a
minimum of $250,000 in an escrow account. These funds will be used solely for the
coverage of liabilities.

a. GCM will replenish this account within ten business days of any expenditure.

3. GCM will maintain reports documenting compliance with 935 CMR 501.105(10) in a
manner and form determined by the Commission and make these reports available to the
Commission up request.



Good Chemistry of Massachusetts, Inc

Summary Medical Business Plan

History of Good Chemistry

Matthew Huron, founder and CEO of Good Chemistry, has 20 years of experience in the medical
and retail marijuana industry. Good Chemistry is the outgrowth of a California-based, non-profit
medical marijuana cooperative founded by Matthew to serve AIDS patients in hospitals and
hospice care facilities. His experience with marijuana began when his father and father’s partner
were diagnosed with HIV/AIDS. Seeing the relief they both found from their treatment with
marijuana, Matthew started cultivating marijuana for its therapeutic value in 2000. In 2009, after
serving medical patients in California for nine years, Matthew moved to Colorado and became a
key player in shaping Colorado’s Medical Marijuana Code through legislative and regulatory
work. Matthew has a successful history of compliance with all rules and regulations. With more
than five years of operation under Matthew’s supervision, the Company has had no material
violations.

Today, Good Chemistry operates in Colorado, Nevada and, on August 2, 2018 opened for medical
cannabis sales at its dispensary in Worcester Massachusetts. In May of 2019, Good Chemistry
then received all state and local approvals and began adult use sales in Worcester.

Overview of Good Chemistry Colorado

Sweetwater Partners, LLC (d/b/a Good Chemistry) was founded by marijuana industry pioneer Matthew
Huron in 2009, as a licensed medical marijuana dispensary located near the state capitol building in
Denver, Colorado. With a strong focus on health and wellness, the Good Chemistry cultivates, dispenses
and sells marijuana to qualified patients and retail customers in compliance with all state and local laws.

The Company has outperformed hundreds of other dispensaries in the Denver area to become one of the
most successful through its offering of high-quality products and commitment to patient service, retail
customer service and safe and secure access to high quality marijuana products.

A summary of operating highlights is as follows:
* Track record of success in marijuana dispensary / adult-use retail and cultivation in a highly regulated
environment:

= More than 180 employees operating across seven facilities

= Highly experienced management team with more than 100 years of combined experience in
marijuana cultivation, retail, finance, regulatory development and community relations (Select Senior
Team Bios included in Appendix A);

= Master cultivators with 20+ years of experience producing more than 70 strains of marijuana — never
had a crop failure;

= Self-funded and wholly owned by Matthew Huron;

= 50,000 sf of state-of-the art, highly automated cultivation space;

=  Four recognized, high volume retail / medical dispensaries in Denver / Aurora, CO;

= Compassionate Care Program providing medical marijuana to hardship patients at low or no cost;

= Skilled in setting up facilities for both the production and retail / medical sale of marijuana products
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—from both an infrastructure and regulatory perspective;
= Aleaderin best practices and policymaking at federal, state and local levels;

= History of charitable contributions / donations to One Colorado, AIDS Walk, Denver Rescue Mission
and local veteran, law enforcement and fire department charities;

= Consistently considered a “good neighbor” for its community support, professional conduct, and
partnership with local law enforcement; the Company also deploys significant filtration systems so as
to not impact outside air quality conditions.

Overview of Good Chemistry of Massachusetts

Good Chemistry of Massachusetts, Inc. (“GCMA”) started business development efforts in the
state of Massachusetts in late 2012 / early 2013. Matthew Huron, founder and sole owner has a
personal connection to Massachusetts and Worcester in particular. Matthew’s father graduated
from Holy Cross, his grandparents lived in Worcester for 25 years, and his god son was born and
raised in the City of Worcester. Based on this connection, and a strong, positive opinion of
Massachusetts’ cannabis regulatory structure, Matthew believed the state of Massachusetts
should be the next area of expansion for Good Chemistry.

In the fall of 2015, Good Chemistry secured a provisional certificate of registration (PCR) from the
Department of Health (DPH)in Massachusetts. It should be noted that in 2016 and early 2017
Good Chemistry of Colorado completed several expansion plans, which in part resulted in a
delayed entrance into Massachusetts.

In the fall of 2017, GCMA began to design and build its medical cultivation facility in Bellingham,
MA. Construction was completed in the Spring of 2018 and final licenses to cultivate were
received from the DPH in April 2018. GCMA successfully completed its first medical harvest in
July 2018. GMCA then successfully secured licenses to cultivate adult use cannabis in Bellingham
in February of 2019.

Over this same period, GCMA began construction of its medical dispensary in Worcester, MA.
The Company completed construction and received approval to begin medical sales in July 2018.
During the spring and summer of 2017, Good Chemistry relocated seven trusted employees to
Massachusetts to help further ensure the success of its operation in Massachusetts. GCMA then
officially opened to the public for medical sales on August 2, 2018.

In the summer of 2018, GCMA also began the application process for adult use licenses. Over
this time the Company completed various community meetings in Worcester and Bellingham,
signed an adult use-specific community host agreement with the City of Worcester, and
submitted applications to the Cannabis Control Commission (CCC) for adult use cultivation,
production and retail licenses. GCMA then secured all necessary licenses and began adult use
sales in Worcester in May of 2019.
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Similar to how Good Chemistry operates in Colorado, the medical and adult use operations are
co-located in the Bellingham and Worcester facilities. With that said, all cultivated cannabis,
product inventory and sales transactions are monitored and tracked separately to distinctly
capture medical versus adult use activity. In cultivation, medical and adult use plants are tagged
and stored separately throughout the grow, harvest and processing life cycle. This separation
continues during the transport from the cultivation / production facility to the dispensary / retail
location.

Similarly, upon arrival at the store, all product, inventory and sales transactions are tracked
separately between medical and adult use. Inside the store, separate points of sale will be
dedicated to medical versus adult use sales. To reiterate, this is identical to how Good Chemistry
operates in Colorado; and, we have no concerns the separation of medical and adult use
operations can be maintained successfully. In addition, GCMA is able to capture economies of
scale associated with co-locating these operations in the same facilities (ie, shared rent, power,
labor, security, etc).

GCMA'’s Continued Expansion in Massachusetts

Since opening in August of 2018, GCMA sales at its Worcester location continue to grow. At this
point, GCMA is approaching sales levels that will soon equal and subsequently exceed is
production levels. In reaction to this trend and to ensure that GCMA can consistently provide
the highest quality cannabis to its medical patients, GCMA needs to expand is medical cultivation.

GCMA 390 Hopping Brook Rd., Holliston, MA Facility

GCMA intends to retrofit an existing building in the Town of Holliston, MA for the purposes of
indoor cultivation of medical marijuana. The building is located at 390 Hopping Brook Rd. in an
industrial park zoning district. The structure is approximately 16,000 SF located on a 4-acre lot.
In addition, the Company is working on securing zoning approval to expand the facility by an
additional 15,000 SF should that be necessary to support future growth. The facility is currently
occupied by a direct mailing business that has been operating in the facility since 1989.

The Company plans to build a state-of-the-art controlled environment agricultural facility utilizing
the latest, most efficient technologies. This will be Company and its affiliates’ sixth cultivation
facility retrofit. Previous projects include three sites in Colorado representing a total of 50,000
SF, a 10,000 SF facility in Reno, NV and a 10,000 SF facility in Bellingham, MA. In Holliston, there
will be approximately 900 LED fixtures in the flowering rooms and approximately 85 LED fixtures
in the vegetative area. In addition, the Company expects to install approximately 260 tons of
process cooling specifically designed for cannabis cultivation. Depending upon the final scale of
production and the phase of the build-out, the facility is expected to produce between 2,500 to
5,000 Ibs of cannabis per year.
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Projected Financial Forecast

As part of this expansion into Holliston and GCMA’s continued growth in Worcester, GCMA put
together a preliminary financial forecast. It should be noted that as with any market, particularly
an emerging cannabis market, it is very difficult to project sales volume and associated expenses.
A summary of the three-year forecast is as follows (A more detailed financial exhibit is attached
in Appendix B.):

The revenue forecast assumes a growing number of new unique customers per year ranging from
approximately 300 to 1,500. At less than 1% of the Massachusetts population this is viewed as
conservative. To provide some context, Colorado has anecdotally shown percentages of the
general population as cannabis consumers ranging from 5 — 10%. In addition, it is assumed new
customers will purchase approximately % of an ounce per month at an ounce price of $375. This
demand appears reasonable vis-a-vis the Company’s experience and this pricing is consistent
with current market pricing statistics in Massachusetts. The cultivation and production portions
of the business in Holliston will have sufficient capacity to meet this incremental demand in
Worcester. Based on the aforementioned assumptions, incremental annual revenue is expected
to grow from approximately $1.0 million to $5.1 million over the forecast period.

12 Month Periods
(50005) 2021 -2022 2022 - 2023 2023 - 2024
Revenue S 1,013 S 2,531 S 5,063
y/y growth — 150% 100%

To support this growth, GCMA will add additional full time equivalent employees (FTEs). Total
headcount will ramp from 30 at the end of the first fiscal year to up to 55 by the end of 2023.

12 Month Periods
2021 -2022 2022 - 2023 2023 - 2024
Full-time Employees 30 45 55

With the corresponding growth in volume and FTEs, GCMA projects a dollar increase in the
expenses required to successfully operate the medical business. Please note that operating
expenses here include all costs associated with operating GCMA including but not limited to rent,
power, supplies, payroll, security and insurance. To support the projected growth and as shown
below, total operating expenses are projected to ramp from approximately $1.0 million to $4.1
million for the twelve-month period ended 2024. Likewise, operating profit is projected to ramp
from $51,000, essentially break-even, in Year 1, to approximately $1.0 million in Year 3.
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12 Month Periods
(SMM) 2021 -2022 2022 - 2023 2023 - 2024
Revenue $ 1,013 $ 2,531 $ 5,063
Operating Expenses ) 962 ) 2,152 S 4,050
Operating Profit S 51 S 380 S 1,013
Operating Margin 5% 15% 20%

Concluding Remarks

In summary, Good Chemistry’s founder and team have a track record of 20+ years industry
experience, 10-years operating experience specifically in the highly regulated Colorado market,
and seven years of ongoing business development; facility construction and cultivation /
production and medical / adult use sales in Massachusetts. Good Chemistry currently employs
approximately 180 people in Colorado across three gardens and four dispensary / retail locations,
and 65 FTEs in Massachusetts across its cultivation / production facility in Bellingham and its
dispensary / adult use retail location in Worcester.

GCMA believes it has the skillset and resources to continue to be successful in Massachusetts and
looks forward to the opportunity to expand its medical cultivation in Holliston.
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Exhibit A — Select Good Chemistry Senior Team Biographies

MATTHEW HURON
Chief Executive Officer

Matthew Huron founded Good Chemistry Colorado in 2010 and is currently its Chief Executive
Officer. A man of dedication, compassion, and with nearly two decades of experience in the
cannabis industry, Matt is recognized as one of the most experienced cultivators and operators
in the U.S.

An industry leader in best practices for cannabis cultivation and dispensing, Matt consistently has
demonstrated a successful record of providing high-quality and compassionate service to both
patients and customers, and a proficiency in running cannabis operations within several states.

Matt first became involved in the medical cannabis industry when his father and his father’s
partner were diagnosed with HIV/AIDS. In 1996, when medical marijuana became available in
California, he saw firsthand the symptomatic relief patients experienced from this alternative
medical treatment.

In 2000, he began cultivating and dispensing medical cannabis for HIV/AIDS patients throughout
the Bay Area, and subsequently founded and operated one of the most respected and well-
known nonprofit medical cannabis facilities in San Francisco, The EImar Lins Compassion Co-Op.

From California to Colorado

After operating The Elmar Lins Compassion Co-Op for nearly a decade, Huron moved to Colorado
in 2009, where regulation and legislation were being created for the developing medical cannabis
industry, and co-founded Wellspring Collective which originally catered to seniors with health
challenges and provides alternative medical services.

Matt also wanted to share his knowledge and experience in the cannabis industry. He is the
founding board member of Colorado Leads, Marijuana Industry Group (MIG), Cannabis Business
Alliance (CBA), and the National Cannabis Industry Association (NCIA). He has also served on the
Colorado Department of Revenue’s Medical Marijuana Enforcement Division’s (MED) Licensing
Authority Advisory Committee, and continues to add his voice to the foundation and future
direction of the medical and adult-use cannabis industries.

Good Chemistry Colorado launched in 2010, and is now considered to be one of the finest
vertically integrated cannabis companies in the state. Since opening Good Chemistry Colorado,
Huron has expanded cultivation operations in three large Colorado facilities devoted solely to the
production of ~75 strains of marijuana.
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Today, Good Chemistry employs a staff of more than 150 individuals across three states (Nevada,
Colorado, and Massachusetts) in dispensaries, cultivation and corporate operations.

Improving All the Time

There is no rest for the weary, and Matt is constantly looking for ways for improving best
practices, policies and procedures, and cultivation.

Huron has developed and implemented best practices in the medical and retail marijuana
industry, including a Compassion Care Program that enables patients with limited resources to
obtain medical marijuana at little or no cost. Matt also optimized the production of extracts and
concentrates through solvent-less processing.

His enforcement of policies and procedures throughout the company has ensured strict
compliance with state and local regulations. Huron has collaborated with local leaders and law
enforcement to enhance neighborhood safety and security.

Huron has a bachelor’s degree from the University of California, Berkeley.

DUNCAN CAMERON
Chief Production Officer

Duncan Cameron joined Good Chemistry in 2010 as Chief Production Officer. Considered a
master cultivator in the cannabis industry, Cameron’s experience includes plant husbandry,
advanced propagation techniques, cultivation design, permitting, regulatory and environmental
compliance, staff training and management.

Under his leadership, Good Chemistry has significantly reduced the time to harvest, adding an
additional cycle into the calendar year. Cameron increased the available gene pool from six to
more than 70 strains and refined integrated pest management as it pertains to cannabis.

As Chief Production Officer, Cameron oversees all tasks associated with plant cultivation, from
propagation to harvest, encompassing plant nutrition, pest control, scheduling of plant cycles,
processing and R&D. Cameron also manages sophisticated climate control systems, ensuring
cultivation of contaminant-free marijuana, consistent with Colorado Department of Agriculture
and Marijuana Enforcement Division requirements and Good Manufacturing Practices.

In addition to his role as Chief Production Officer, Cameron served as the project manager for
Good Chemistry’s cultivation expansions, growing capacity by over 50% year over year. He
oversees budgeting, scheduling, system design, building infrastructure and compliance with local
codes and ordinances. Cameron manages more than 70 employees in Good Chemistry’s
cultivation facilities.
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Before applying his background in plant sciences to marijuana cultivation at Good Chemistry,
Cameron was a teacher and prop stylist.

Cameron has a bachelor of arts in communication from Florida Atlantic University and a
certification in tissue culture from the University of Florida. He is a member of the International
Society of Horticultural Sciences (ISHS), the International Cannabinoid Research Society (ICRS),
U.S. Hydroponic Association (USHA), the National Black Farmers Association (NBFA) and the
Colorado Farm Bureau.

Education and Certifications

B.A., Communications, Florida Atlantic University
Certification in tissue culture, University of Florida

TOBY NUBER
Chief Operating Officer & Chief Financial Officer

Toby Nuber joined Good Chemistry in 2014 as Chief Financial Officer. With 15-plus years of
investment banking, mergers and acquisitions and corporate finance experience, Nuber oversees
and leads all financial-related matters for Good Chemistry and helping lead the company’s
expansion into new markets.

In 2017, Nuber’s role expanded to include management of the company’s broader operations.
As Chief Operating Officer, Toby develops company best practices and leads multiple
departments including finance, compliance, IT, human resources, facilities and procurement.

Prior to joining Good Chemistry, Nuber successfully applied his financial, capital raising, and
mergers and acquisitions skills at several investment banks, including the Royal Bank of Canada
(RBC Capital Markets) and UBS and a large global corporation. In this capacity, Nuber completed
more than 40 transactions including initial public offerings, debt and equity capital raises, and
buy/sell side mergers or acquisitions for a diverse set of healthcare and technology clients.

Education | Certifications
Bachelor’s degree in Business Administration, University of Colorado Boulder (Magna cum laude)
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STEPHEN SPINOSA
Vice President of Operations

Stephen Spinosa joined Good Chemistry in October 2012 as its Vice President of Operations to
direct its medical marijuana dispensary for registered, qualified patients. With a solid background
in business, finance and marketing, Spinosa brings nine-plus years of experience in the operation
and management of licensed marijuana dispensaries.

Steve’s start in marijuana operations began a journey of patient care and education with growing
medicinal marijuana in a 1,500-square-foot garden and teaching weekly “grow” classes for
patients. He also managed the company’s retail dispensary with annual sales of $2 million.

Prior to joining Good Chemistry, Spinosa served as inventory manager of a 7,000-square-foot
Colorado medical marijuana cultivation facility where he also managed a staff of 15, he was
responsible for overseeing product harvest, cure & all wholesale transactions.

Spinosa now oversees operations ensuring patients and customers have the highest quality
products and services in a safe and secure environment. In managing Good Chemistry’s
Compassion Care Program, which provides marijuana products to hardship patients at minimal
or no cost, he has helped maintain a high level of patient and customer satisfaction contributing
to an increasing number of monthly visits.

Steve’s responsible for budgeting, seed-to-sale inventory tracking and management, state and
local regulatory compliance, policy and procedure development, and staff hiring, training and
management.

Education and Certifications

B.A., Marketing, Smeal College of Business, Pennsylvania State University
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Exhibit B — Summary Financial Forecast

{55, unless indicated) First Second Third
12 Month Period 12 Month Period Twaelve Month Period
2020 - 2021 2021 - 2022 2022 - 013

Projected Revenue S 1,012,500 S 2,531,250 S 5,062,500
Projected Expenses S 961,875 S 2,151,562 S 4,050,000
VARIANCE: [ 50,625 [ 379,688 [ 1,012,500
5% 15% 20%

Number of unique customers for the year 300 750 1,500
Number of customer visits for the year 3,600 9,000 18,000
Projected % of customer growth annually — 150% 100%
Estimated purchases ounces per visit 075 075 0.75
Estimated cost per ounce S 375 s 375 s 375
Total FTEs in staffing 30 a5 55
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TO: Cannabis Control Commission

FROM: Good Chemistry of Massachusetts, Inc.
DATE: June 22, 2020

RE: Emergency Contact Information

Good Chemistry of Massachusetts, Inc. has listed John Sockwell as its emergency contact on the
MTC license application. Mr. Sockwell is currently an employee of Good Chemistry of
Massachusetts, Inc., which has other operational licenses in Massachusetts.
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Quality Control and Testing Procedures

Good Chemistry of Massachusetts, Inc. (“GCM”) will create a Quality Control Unit consisting of
the Manager, the Inventory Manager and Operations Manager to ensure the quality of the
marijuana meets its own high standards as well as those of the State. This team:

e Has the responsibility and authority to approve or reject all components, product
containers, closures, in-process materials, packaging materials, labeling and
marijuana.

e Has the authority to review production records to assure that no errors have
occurred or, if errors have occurred, that they have been fully investigatedand
resolved.

Is responsible for approving or rejecting the packaged marijuana.

Is responsible for approving or rejecting all procedures or specifications which may
impact the overall quality of the marijuana.

The Manager will review all inventory and sales reports, conduct spot inspections of plants
and processed marijuana, packaging, labeling, review product testing results, resolve any
complaints and institute improvements to improve product quality as needed. The Manager
will have procedures and schedules for random examinations and will document results and
maintain records.

Pursuant to 935 CMR 501.105(3)(a), GCM will process marijuana in a safe and sanitary manner
and shall process the leaves and flowers of the female marijuana plant only at is product
manufacturing facility. GCM will comply with the sanitary requirements of 935 CMR
501.105(3)(b). All GCM agents whose job includes contact with marijuana or nonedible
marijuana products is subject to the requirements for food handlers specified in 105 CMR
300.000: Reportable Diseases, Surveillance, and Isolation and Quarantine Requirements. All
GCM agents working in direct contact with preparation of marijuana or nonedible marijuana
products shall conform to sanitary practices while on duty, including personal cleanliness and
thorough hand-washing. The hand-washing facilities will be adequate and convenient with
running water at a suitable temperature and conform with all requirements of 935 CMR
501.105(3)(b)(3).

GCM will provide sufficient space for placement of equipment and storage of materials as is
necessary for the maintenance of sanitary operations, in accordance with 935 CMR
501.105(3)(b)(4). Litter and waste will be properly removed and disposed of and the operating
systems for waste disposal shall be maintained in an adequate manner pursuant to 935 CMR
501.105(12). The floors, ceilings and walls will be constructed in a way that allows them to be
adequately cleaned and in good repair. All contact surfaces, including utensils and equipment,
shall be maintained in a clean and sanitary condition in compliance with 935 CMR
501.105(3)(b)(9). All toxic items shall be identified, held, and stored in a manner that protects
against contamination of marijuana products.

Pursuant to 935 CMR 501.105(3)(b)(11), GCM’s water supply will be sufficient for necessary
operations able to meet our needs. The plumbing requirements of 935 CMR 501.105(3)(b)(12)
will be met through adequate size and design and adequately installed and maintained to carry
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sufficient quantities of water to required locations throughout the GCM facility. GCM will also
provide our employees with adequate, readily accessible toilet facilities that are maintained in

sanitary condition and in good repair. All products that can support the rapid growth of
undesirable microorganisms will be held in a manner that prevents the growth of these
microorganisms.

Pursuant to 935 CMR 501.105(3)(c) GCM will comply with the sanitary requirements. All edible
products shall be prepared, handled, and stored in compliance with the sanitation requirements in
105 CMR 590.000: Minimum Sanitation Standards for Food Establishments.

Pursuant to 935 CMR 501.120(13)(b) GCM will follow the following procedures in the event of
a mandatory recall requested by the CCC or another regulatory agency with the authority to issue
recalls:
e Identify and “HOLD” the product
e Follow any instructions given by the CCC or the authorized regulating agency inregards
to holding or disposing the recalled product
e All recalled products remaining in inventory are placed on hold. Held products will be
identified with a 'HOLD" tag applied to the container of product. These products will be
segregated in a secure room. The "HOLD™ tag will include the following information:
The product description, lot or batch number, and amount of product held
The reason for the hold
Final product disposition
Person responsible for final disposition and date
Notify CCC
Ensure destruction of any remaining product that is “on hold” in accordance with
guidance from the Commission and the GCM Waste SOP.
e Ifitisfound that the product(s) identified in the recall were not defective or
contaminated, the products “on hold” can be released and placed back into active
inventory.

GCM will ensure all batches of marijuana are tested by an independent testing laboratory
pursuant to 935 CMR 501.160. All products shall be tested for the cannabinoid profile and
for contaminants as specified by the Department, including but not limited to mold, mildew,
heavy metals, plant-growth regulators, and the presence of pesticides.

Environmental media will be tested in compliance with the Protocol for Sampling and
Analysis of Environmental Media for Massachusetts Registered Medical Marijuana
Dispensaries published by the Department of Public Health pursuant to 935 CMR
501.160(1).

Samples that fail testing will be reported and destroyed. Pursuant to 935 CMR 501.160(9), no
marijuana product shall be sold or marketed for sale that has not first been tested and deemed
to comply with the Independent Testing Laboratory standards. All testing results will be
maintained by GCM for no less than one year in accordance with 935 CMR 501.160(4).
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Personnel Policies Including Background Checks

It is the policy of Good Chemistry of Massachusetts, Inc. (“GCM?”) to provide equal
employment opportunities to all employees and employment applicants without regard to
unlawful considerations of race, religion, creed, color, national origin, sex, pregnancy, sexual
orientation, gender identity, age, ancestry, physical or mental disability, genetic information,
marital status or any other classification protected by applicable local, state or federal laws.
This policy prohibits unlawful discrimination based on the perception that anyone has any of
those characteristics, or is associated with a person who has or is perceived as having any of
those characteristics. This policy applies to all aspects of employment, including, but not
limited to, hiring, job assignment, working conditions, compensation, promotion, benefits,
scheduling, training, discipline and termination. GCM will keep operating policies on a
staffing plan and staffing records in compliance with 935 CMR 501.105(9) and 935 CMR
501.105(2)(i).

All staff must have a Marijuana Treatment Center (“MTC”) Agent registration card from the
State of Massachusetts that authorizes them to work at the facility. Prior to registering
agents, GGM will run background checks on all employees, including board members,
directors, employees, Executives, managers and volunteers who are associated with the
MTC, including social media scans, in accordance with 935 CMR 501.030. Any employee
who is not determined suitable for registration consistent with the provisions of 935 CMR
501.800 and 501.802 will be denied employment with GCM. Background checks for all
employees will be repeated on an annual basis. All CORI reports obtained in accordance
with 935 CMR 501.030, M.G.L. c. 6, s. 172 and 803 CMR 2.00, will be kept separate from
general personnel files in a locked cabinet at the facility and will be produced to the
Commission on request.

Once an employee has been hired, they go through an on-boarding process with GCM’s HR
department. Each employee must review and sign an acknowledgement stating they understand
and will comply with GCM’s employee handbook. The following forms must all be completed
by GCM employees and stored securely:

Resume

CORI Background Check

Employee Trade Secret Agreement (If Applicable)

Form W-4, Employee's Withholding Allowance Certificate
Form 1-9, Employment Eligibility Verification

Agent Registration Application

At all times, employees are expected to conduct their personal affairs in a manner that does
not adversely affect GCM’s integrity, reputation or credibility. Actions that could lead to
dismissal or law enforcement notification include:

e Any act of dishonesty, including falsification of records
Destruction, theft or misappropriation of property belonging to an
employee or the Company

e Substance abuse on MTC premises
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o Unlawful possession, distribution, or sale of narcotics, drugs,
or controlled substances
e Any act which discredits or damages GCM
Fighting, intimidating, coercive or threatening behavior on the premises

Disrespectful behavior and/or being discourteous to anemployee

Giving away products

Harassment or discrimination of an illegal nature

Failure to follow any policies or procedures including those specific to health and safety

If a marijuana establishment agent is found to have diverted marijuana, it is grounds for
immediate dismissal pursuant to the GMC policy and 935 CMR 501.105(1)(m). The first
person to be notified will be the Security Director. The Security Director will make a detailed
report of the event and report it to local law enforcement and the Cannabis Control Commission
within 24 hours in accordance with 935 CMR 501.110(9)(a). Human Resources will then be
notified and prepare the dispensary agents last check and termination of any applicable benefits.

GCM is committed to providing its employees with a safe and productive work environment. In
keeping with this commitment, it maintains a strict policy against the use of alcohol and the
unlawful use of drugs in the workplace, pursuant to 935 CMR 501.105(1)(k). Consequently, no
employee may consume or possess alcohol, or use, possess, sell, purchase or transfer illegal
drugs at any time while on GCM's premises or while using GCM’s vehicles or equipment, or at
any location during work time. GMC will ensure that all confidential information is maintained
pursuant to its policies and 935 CMR 501.105(2)(l).
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Record Keeping Procedures

Good Chemistry of Massachusetts, Inc.’s (“GCM?”) records will be available to the Cannabis
Control Commission (“CCC’) upon request pursuant to 935 CMR 501.105(9). The records will be
maintained in accordance with generally accepted accounting principles. All written records
required in any section of 935 CMR 501.000 are subject to inspection, in addition to written
operating procedures as required by 935 CMR 501.105(1), inventory records as required by 935
CMR 501.105(8) and seed-to-sale tracking records for all marijuana products are required by 935
CMR 501.105(8)(e).

GCM will also keep all waste disposal records as required by 501.105(12), including record
keeping procedures. GCM will ensure that at least 2 Marijuana Treatment Center Agents witness
and document how the marijuana waste is disposed or otherwise handled in accordance with 935
CMR 501.105(12). When the marijuana products or waste is disposed or handled, GCM will
create and maintain a written or electronic record of the date, the type, and quantity disposed or
handled, the manner of disposal or other handling, the location of the disposal or other handling,
and the names of the Agents present during the disposal or handling, with their signatures. GCM
will keep these records for at least 3 years.

Personnel records will also be maintained, in accordance with 935 CMR 501.105(9)(d), including
but not limited to, job descriptions for each employee, organizational charts, staffing plans,
personnel policies and procedures and background checks obtained in accordance with 935 CMR
501.030. Personnel records will be maintained for at least 12 months after termination of the
individual’s affiliation with GCM, in accordance with 935 CMR 501.105(9)(d)(2). Additionally,
business records will be maintained in accordance with 935 CMR 501.105(9)(e) as well as waste
disposal records pursuant to 935 CMR 501.105(9)(f), as required under 935 CMR 501.105(12).

Following the closure of the Marijuana Treatment Center, all records will be kept for at least two
years at the expense of GCM and in a form and location acceptable to the Commission, pursuant
to 935 CMR 501.105(9)(g). In accordance with 935 CMR 501.105(9), records of GCM will be
available for inspection by the Commission upon request. GCM’s records will be maintained in
accordance with generally accepted accounting principles. GCM will have all required written
records and available for inspection, including all written operating procedures as required by 935
CMR 501.105(1) and business records as outlined by 935 CMR 501.105(9)(e).
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Maintaining Financial Records

Records of Good Chemistry of Massachusetts, Inc. (“GCM?”) will be available for inspection by
the Commission, upon request. GCM’s financial records will be maintained in accordance with

generally accepted accounting principles and the requirements of 935 CMR 501.105(9). Written
records that are required and are subject to inspection include:

e Assets and liabilities;

e Monetary transactions;

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

e Sales records that indicate the name of the Registered Qualifying Patient or Personal
Caregiver to whom the marijuana has been dispensed, including the quantity, form, and
cost of marijuana products; and

e Salary and wages paid to each employee, stipend paid to each board member, and any
executive compensation, bonus, benefit, or item of value paid to any individual
affiliated with a Marijuana Treatment Center (“MTC”), including Persons or Entities
Having Direct or Indirect Control over the MTC.

At the time of renewal of the MTC license, GCM will make available an accounting of the
financial benefits accruing to the municipality as the result of the host community agreement
with the licensee.

GCM will conduct monthly sales equipment and data software checks and initiate reporting
requirements for discovery of software manipulation as required by 935 CMR 501.140(5).
GCM will never utilize software or methods that are able to manipulate sales dates, pursuant to
935 CMR 501.140(5)(b). Monthly sales equipment data and software checks will be performed
in accordance with 935 CMR 501.140(5)(c). GCM will use separate accounting practices for
marijuana and non-marijuana sales to comply with 935 CMR 501.140(5)(c). GCM will conduct
a monthly analysis or its equipment and sales data to determine that no software has been
installed that could be utilized to manipulate or alter sales data and that no other methodology
has been employed to manipulate or alter sales data. GCM will maintain records that it has
performed the monthly analysis and produce it upon request to the Commission. If GCM
determines that software had been installed for the purpose of manipulation or alteration of sales
data or other methods have been utilized to manipulate or alter sales data we will: disclose the
information to the Commission; cooperate with the Commission in an investigation relative to
data manipulation; and take other action as directed by the Commission to comply with the
applicable regulations. Pursuant to 935 CMR 501.140(5)(d), GCM will comply with 830 CMR
62C.25.1: Record Retention and DOR Directive 16-1 regarding recordkeeping requirements.

Following the closure of GCM, all records will be kept for at least two years at the expense

of GCM and in a form and location acceptable to the Commission, in accordance with

935 CMR 501.105(9)(g). Financial records shall be kept for a minimum of three years from the
date of the filed tax return, in accordance with 830 CMR 62C.25.1(7).
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Energy Efficiency

Pursuant to 935 CMR 501.105(15), Good Chemistry of Massachusetts, Inc. (“GCM”) will
demonstrate consideration of ways in which to improve energy efficiency in its operations. This
shall include identification of potential energy use reduction opportunities and a plan for
implementation of such opportunities; Consideration of opportunities for renewable energy
generation; Strategies to reduce electric demand; and Engagement with energy efficiency
programs offered pursuant to M.G.L. c. 25, § 21, or through municipal lighting plants.

Pursuant to 935 CMR 501.120, GCM’s Marijuana Treatment Center (“MTC”) cultivation
operations will satisfy minimum energy efficiency and standards established by the Commission
and meet all applicable environmental laws, regulations, permits and other applicable approvals.
This includes, but is not limited to, those related to water quality and quantity, wastewater, solid
and hazardous waste management, and air pollution control, including prevention of odor and
noise pursuant to 310 CMR 7.00: Air Pollution Control as a condition of obtaining a final license
under 935 CMR 501.103(2) and as a condition of renewal under 935 CMR 501.103(4).

GCM cultivation operations shall adopt and use additional best management practices as
determined by the Commission to reduce energy and water usage, engage in energy conservation
and mitigate other environmental impacts, and shall provide energy and water usage reporting to
the Commission in a form determined by the Commission. Each License renewal application
submitted by GCM will include a report of the GCM’s MTC cultivation operations' energy and
water usage over the 12-month period preceding the date of application.

GCM will ensure that the building envelope for all facilities meet minimum Massachusetts
Building Code requirements and all Massachusetts amendments, International Energy
Conservation Code or The American Society of Heating, Refrigerating and Air-conditioning
Engineers (ASHRAE) Chapters 5.4 and 5.5 as applied or incorporated by reference in 780 CMR:
State Building Code. The lighting used by GCM for MTC cultivation operations will meet one of
the compliance paths as outlined by the Commission in 935 CMR 501.120(12)(b).

The Heating Ventilation and Air Conditioning (HVAC) and dehumidification systems used by
GCM will must meet Massachusetts State Building Code requirements and all Massachusetts
amendments, IECC Section C.403 or ASHRAE Chapter 6 as applied or incorporated by
reference in (780 CMR: State Building Code). GCM will provide a certification from a
Massachusetts Licensed Mechanical Engineer that the HVAC and dehumidification systems
meet Massachusetts building code as specified in 935 CMR 501.120(11) and that such systems
have been evaluated and sized for the anticipated loads of the facility.

Pursuant to 935 CMR 501.120(12)(d), GCM will implement Safety protocols to protect workers
and Qualifying Patients. GCM will explore the possibilities of utilizing onsite generation from
clean or renewable generating sources or renewable thermal generation. Prior to final licensure,
GCM will submit an energy compliance letter prepared by a Massachusetts Licensed
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Professional Engineer or Massachusetts Licensed Registered Architect with supporting
documentation, together with submission of building plans under 935 CMR 501.103(1)(a). To
the extent updates are required to the information provided for initial licensure, GCM will submit
an updated energy compliance letter prepared by a Massachusetts Licensed Professional
Engineer or Massachusetts Licensed Registered Architect with supporting documentation,
together with a renewal application submitted under 935 CMR 501.103(4).
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Qualifications and Training

Pursuant to 935 CMR 501.105(2) Good Chemistry of Massachusetts, Inc. (“GCM”) will ensure
all dispensary agents complete training prior to preforming job functions. Training will be
tailored to the role and responsibilities of the job function of each MTC Agent, and training will
include, but not be limited to, confidentiality, privacy, security, and other topics that are specified
by the Commission. GCM MTC Agents responsible for tracking and entering product into the
Seed-to-sale SOR must receive training in a form and manner determined by the Commission.
At a minimum, staff shall receive eight hours of on-going training annually. New dispensary
agents will receive employee orientation prior to beginning work with GCM. Orientation will
include a summary overview of all the training modules.

All employees will be registered as agents, in accordance with 935 CMR 501.030. All GCM
employees will be duly registered as marijuana establishment agents and have to complete a
background check in accordance with 935 CMR 501.030(1). All registered agents of GCM shall
meet suitability standards of 935 CMR 501.800.

Training will be recorded and retained in MTC Agents file. Training records will be retrained by
GCM for at least one year after agents’ termination. MTC Agents will have continuous quality
training and a minimum of 8 hours annual on-going training.
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Patient Hardship Program

Good Chemistry of Massachusetts, Inc. (“GCM”) will implement a program to registered
qualified patients with Verified Financial Hardship in compliance with 935 CMR 501.000.

Patient needs will be determined by taking into account medical conditions along with financial
need. Pursuant to 935 CMR 501.002, this will mean that an individual is a recipient of
MassHealth, or Supplemental Security Income, or the individual’s income does not exceed 300%
of the federal poverty level, adjusted for family size. Hardship patients will have access to every
product sold. Below are the financial qualification parameters and program discounts:

FPL Discount
300% 25%
250% 50%
200% 75%
<200% 100%

Program participants will be monitored for potential abuses or diversion. It is GCM’s intent to
provide a meaningful program with strict monitoring. Monthly reviews of all hardship patient
activity will be conducted. Any irregularities will be reported to the CCC.

Hardship patient records will be stored in the dispensary vault and will be updated on each
patient visit. Each patient will be required to sign a transaction log, which will be kept in their
file. GCM will keep track of the patient’s allocation of marijuana for medical purposes from
their signed paperwork as well as through the point-of-sale inventory system. The system will
block the patient from receiving more marijuana for medical purposes than he/she is eligible for.
Each participant will be re-assessed every six months, on a case-by-case basis, in order to
determine continued eligibility.
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Diversity Plan

Intent

Good Chemistry of Massachusetts, Inc. together with our other company Good Chemistry
Nurseries of Massachusetts, LLC., collectively called “Good Chemistry” hiring policy is to
promote a diverse workforce. Good Chemistry is committed to promoting racial and gender equity
and supporting veterans, LGBTQ+, people with disabilities, and other communities in the makeup
of its workforce.

Any actions taken, or programs instituted by Good Chemistry, will not violate the Commission’s
regulations with respect to limitations on ownership or control or other applicable state laws.

Purpose

The document serves as a summary of Good Chemistry’s Diversity Plan to ensure that we
are a diverse and inclusive company, to promote a discrimination-free work environment and to
encourage employees to use their individual backgrounds and talents to support the goals of Good
Chemistry.

Initiatives

Goal #1 Recruitment and Hiring: Good Chemistry is committed to making best efforts to recruit
and hire a diverse group of employees with a goal of hiring a staff that is at least 50% women and
35% from one of the following diverse groups: minorities, veterans, LGBTQ individuals, and
people with disabilities while promoting equity among all individuals. To achieve this, Good
Chemistry will:
e Create gender-neutral job descriptions
e Post hiring needs in diverse publications such as a variety of web-based recruitment
platforms
e Participate in local hiring events
e Attend community group meetings, at least two annually, to introduce Good Chemistry
and address the existing hiring needs to attract a diverse array of individuals
e Good Chemistry will develop and implement annual training for managers to address bias
and cultural sensitivity.
e Good Chemistry has a merit-based hiring practice that is age, race, gender and minority
neutral.
e Good Chemistry will engage with community groups representing people of color,
LGBTQ+, gender equality and trade groups for recruitment.
e Good Chemistry will adhere to the requirements set forth in 935 CMR 500.105(4)
regarding the permitted and prohibited advertising, branding, marketing, and sponsorship
practices of marijuana establishments.
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Evaluation Frequency and Metrics: Good Chemistry will assess the demographics of its
employees to see if it is meeting its goal of increasing diversity in these positions. Good Chemistry
will evaluate what steps its hiring managers took to attract a diverse group of employees and
whether or not its hiring managers made best efforts to meet the goals set out in this Plan. Good
Chemistry will annually analyze the staffing make up and based upon the outcome of those
analytics, determine what steps are necessary to further increase the diversity of Good Chemistry.
Good Chemistry will assess and review its progress within a year of receiving its Provisional
License from the CCC and then annually, thereafter. Based upon this annual review and in
conjunction with the renewal of its license, Good Chemistry will be able to demonstrate to the
CCC progress toward the goal.

Goal #2 Inclusion: Good Chemistry is determined to provide an inclusive professional
environment. This is achieved through:
e Development and implementation of inclusivity and sensitivity training, including specific
management training, to be held at least once annually.
e Host lunch-and-learns, seminars, etc, focused on the importance of diversity in the
workplace with a goal of holding two annually
e Foundation of Employee Resource Groups (ERGs), which are voluntary, employee-led
groups based on shared characteristics or life experience that foster a diverse, inclusive
workplace, to be held at least once a quarter.
e ERGs will provide support as well as enhance career and personal development in the
workplace.
e Periodic assessment of policies addressing non-discrimination, harassment, retaliation, at
least once annually.
e Engagement with outside HR personnel for best practices. Our Human Resources
department will work to identify diversity needs and implement policies to achieve our
goals.

Evaluation Frequency and Metrics: Good Chemistry will collect and consider feedback from
annual engagement surveys and relevant exit interviews. All comments and feedback will be
documented and reviewed by senior management staff. Good Chemistry will conduct engagement
surveys annually and review the results of these surveys within a month of administering them.
Senior management will identify the top 3-5 areas for improvement and in collaboration with
employees develop short-term and long-term goals on how to address those areas of development.
Exit interviews and feedback from departing employees will be evaluated and assessed as they
take place; which will enable Good Chemistry to demonstrate to the CCC progress toward its goals
upon the annual renewal of its license.

Goal #3 Supplier Diversity Plan: Good Chemistry will work to ensure suppliers and ancillary
services who we contract with align with our goals and commitment to diversity with a goal of
contracting with at least 20% of our total suppliers and ancillary services who align with our goals
and commitment to diversity. We will request all vendors to sign our inclusive, non-discrimination
policy as a part of their contract with Good Chemistry.
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Evaluation Frequency and Metrics: Good Chemistry will measure how many of its ancillary
services and participants in its supply chain are owned and/or managed by minorities, women,
veterans, people with disabilities and/or people of all gender identities and sexual orientations and
will calculate the percentage of services and members of it supply chain that meet this requirement.
Good Chemistry will ask suppliers and ancillary services if they would identify themselves as a
business that is owned or managed by one of these targeted groups and give priority to these
businesses. Good Chemistry’s goal will strive to work with at least 20% of businesses who identify
as one of the targeted groups throughout its supply chain and assess these percentages annually
which will enable Good Chemistry to demonstrate to the Commission or progress toward its goal
upon the annual renewal of its license.

Plan Evaluation

Good Chemistry will conduct internal evaluations of the effectiveness of our programs.
Good Chemistry will conduct anonymous employee surveys to ensure our workplace environment
is reflective of our goals. We will adjust our policies accordingly to reflect staff feedback. Good
Chemistry will conduct internal audits to ensure inclusive recruitment policies are reflective in our
applicant pool. At any point, Good Chemistry will adjust policies and plans in order to better
accomplish the goals outlined in this plan. Good Chemistry will evaluate these metrics in advance
of its annual license renewal so that it can demonstrate the success or progress of its plan.
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	(c) A shareholder or his or her agent or attorney is entitled on written demand to inspect and, subject to the requirements of Section 6.2(c) of these Bylaws, to copy the list, during regular business hours and at his or her expense, during the period...
	(d) The Corporation shall make the list of shareholders available at the meeting, and any shareholder or his or her agent or attorney is entitled to inspect the list at any time during the meeting or any adjournment.


	ARTICLE II   DIRECTORS
	II.1. Powers.  All corporate power shall be exercised by or under the authority of, and the business and affairs of the Corporation shall be managed under the direction of, its Board of Directors.
	II.2. Number and Election.  The Board of Directors shall consist of one or more individuals, with the number fixed by the shareholders at the annual meeting or by the Board of Directors, but, unless otherwise provided in the Articles of Organization, ...
	II.3. Vacancies.  If a vacancy occurs on the Board of Directors, including a vacancy resulting from an increase in the number of Directors: (a) the shareholders may fill the vacancy; (b) the Board of Directors may fill the vacancy; or (c) if the Direc...
	II.4. Change in Size of the Board of Directors.  The number of Directors may be fixed or changed from time to time by the shareholders or the Board of Directors.
	II.5. Tenure.  The terms of all Directors shall expire at the next annual shareholders’ meeting following their election.  A decrease in the number of Directors does not shorten an incumbent Director’s term.  The term of a Director elected to fill a v...
	II.6. Resignation.  A Director may resign at any time by delivering written notice of resignation to the Board of Directors, the Chairman of the Board or the Corporation.  A resignation is effective when the notice is delivered unless the notice speci...
	II.7. Removal.  The shareholders may remove one or more Directors with or without cause, but if a Director is elected by a voting group of shareholders, only the shareholders of that voting group may participate in the vote to remove him or her.  A Di...
	II.8. Regular Meetings.  Regular meetings of the Board of Directors may be held at such times and places as shall from time to time be fixed by the Board of Directors without notice of the date, time, place or purpose of the meeting.
	II.9. Special Meetings.  Special meetings of the Board of Directors may be called by the Chairman of the Board, the Chief Executive Officer, the President, the Secretary, any two Directors or one Director in the event that there is only one Director.
	II.10. Notice.  Special meetings of the Board of Directors must be preceded by at least two days’ notice of the date, time and place of the meeting.  The notice need not describe the purpose of the special meeting.  All notices to Directors shall conf...
	II.11. Waiver of Notice.  A Director may waive any notice before or after the date and time of the meeting.  The waiver shall be in writing, signed by the Director entitled to the notice, or in the form of an electronic transmission by the Director to...
	II.12. Quorum.  Unless otherwise provided by law, the Articles of Organization or these Bylaws, a quorum of the Board of Directors consists of a majority of the Directors then in office, provided always that any number of Directors (whether one or mor...
	II.13. Action at Meeting.  If a quorum is present when a vote is taken, the affirmative vote of a majority of Directors present is the act of the Board of Directors unless the Articles of Organization or these Bylaws require the vote of a greater numb...
	II.14. Action Without Meeting.  Any action required or permitted to be taken by the Directors may be taken without a meeting if the action is taken by the unanimous consent of the members of the Board of Directors.  The action must be evidenced by one...
	II.15. Telephone Conference Meetings.  The Board of Directors may permit any or all Directors to participate in a regular or special meeting by, or conduct the meeting through the use of, any means of communication by which all Directors participating...
	II.16. Committees.  The Board of Directors may create one or more committees and appoint members of the Board of Directors to serve on them.  Each committee may have one or more members, who serve at the pleasure of the Board of Directors.  The creati...
	II.17. Compensation.  The Board of Directors may fix the compensation of Directors.
	II.18. Standard of Conduct for Directors.
	(a) A Director shall discharge his or her duties as a Director, including his or her duties as a member of a committee:  (1) in good faith; (2) with the care that a person in a like position would reasonably believe appropriate under similar circumsta...
	(b) In discharging his or her duties, a Director who does not have knowledge that makes reliance unwarranted is entitled to rely on information, opinions, reports or statements, including financial statements and other financial data, if prepared or p...
	(c) A Director is not liable for any action taken as a Director, or any failure to take any action, if he or she performed the duties of his or her office in compliance with this Section 2.18.

	II.19. Conflict of Interest.
	(a) A conflict of interest transaction is a transaction with the Corporation in which a Director of the Corporation has a material direct or indirect interest.  A conflict of interest transaction is not voidable by the Corporation solely because of th...
	(1) the material facts of the transaction and the Director’s interest were disclosed or known to the Board of Directors or a committee of the Board of Directors and the Board of Directors or committee authorized, approved or ratified the transaction;
	(2) the material facts of the transaction and the Director’s interest were disclosed or known to the shareholders entitled to vote and they authorized, approved or ratified the transaction; or
	(3) the transaction was fair to the Corporation.

	(b) For purposes of this Section 2.19, and without limiting the interests that may create conflict of interest transactions, a Director of the Corporation has an indirect interest in a transaction if:  (1) another entity in which he or she has a mater...
	(c) For purposes of clause (1) of subsection (a) of this Section 2.19, a conflict of interest transaction is authorized, approved or ratified if it receives the affirmative vote of a majority of the Directors on the Board of Directors (or on the commi...
	(d) For purposes of clause (2) of subsection (a) of this Section 2.19, a conflict of interest transaction is authorized, approved or ratified if it receives the vote of a majority of the shares entitled to be counted under this subsection (d).  Shares...

	II.20. Loans to Directors.  The Corporation may not lend money to, or guarantee the obligation of a Director of, the Corporation unless:  (a) the specific loan or guarantee is approved by a majority of the votes represented by the outstanding voting s...

	ARTICLE III   MANNER OF NOTICE
	ARTICLE IV   OFFICERS
	IV.1. Enumeration.  The Corporation shall have a President, a Treasurer, a Secretary and such other officers as may be appointed by the Board of Directors from time to time in accordance with these Bylaws, including, but not limited to, a Chairman of ...
	IV.2. Appointment.  The officers shall be appointed by the Board of Directors.  A duly appointed officer may appoint one or more officers or assistant officers if authorized by the Board of Directors.  Each officer has the authority and shall perform ...
	IV.3. Qualification.  The same individual may simultaneously hold more than one office in the Corporation.  No officer need be a shareholder.
	IV.4. Tenure.  Except as otherwise provided by law, the Articles of Organization or these Bylaws, each officer shall hold office until his or her successor is duly appointed, unless a different term is specified in the vote appointing him or her, or u...
	IV.5. Resignation.  An officer may resign at any time by delivering notice of the resignation to the Corporation.  A resignation is effective when the notice is delivered unless the notice specifies a later effective date.  If a resignation is made ef...
	IV.6. Removal.  The Board of Directors may remove any officer at any time with or without cause.  An officer’s removal shall not affect the officer’s contract rights, if any, with the Corporation.
	IV.7. Vacancies.  The Board of Directors may fill any vacancy occurring in any office for any reason and may, in its discretion, leave unfilled for such period as it may determine any offices other than those of President, Treasurer and Secretary.  Ea...
	IV.8. Chairman of the Board and Vice Chairman of the Board.  The Board of Directors may appoint from its members a Chairman of the Board, who need not be an employee or officer of the Corporation.  If the Board of Directors appoints a Chairman of the ...
	IV.9. President; Chief Executive Officer.  Unless the Board of Directors has designated the Chairman of the Board or another person as Chief Executive Officer, the President shall be the Chief Executive Officer.  The Chief Executive Officer shall have...
	IV.10. Vice Presidents.  Any Vice President shall perform such duties and shall possess such powers as the Board of Directors, the Chief Executive Officer or the President may from time to time prescribe.  The Board of Directors may assign to any Vice...
	IV.11. Treasurer and Assistant Treasurers.  The Treasurer shall perform such duties and shall have such powers as may from time to time be assigned to him or her by the Board of Directors, the Chief Executive Officer or the President.  In addition, th...
	IV.12. Secretary and Assistant Secretaries.  The Secretary shall perform such duties and shall possess such powers as the Board of Directors, the Chief Executive Officer or the President may from time to time prescribe.  In addition, the Secretary sha...
	IV.13. Salaries.  Officers of the Corporation shall be entitled to such salaries, compensation or reimbursement as shall be fixed or allowed from time to time by the Board of Directors.
	IV.14. Standard of Conduct for Officers.  An officer shall discharge his or her duties:  (a) in good faith; (b) with the care that a person in a like position would reasonably exercise under similar circumstances; and (c) in a manner the officer reaso...

	ARTICLE V   PROVISIONS RELATING TO SHARES
	V.1. Issuance and Consideration.  The Board of Directors may issue the number of shares of each class or series authorized by the Articles of Organization.  The Board of Directors may authorize shares to be issued for consideration consisting of any t...
	V.2. Share Certificates.  If shares are represented by certificates, at a minimum each share certificate shall state on its face:  (a) the name of the Corporation and that it is organized under the laws of The Commonwealth of Massachusetts; (b) the na...
	V.3. Uncertificated Shares.  The Board of Directors may authorize the issue of some or all of the shares of any or all of the Corporation’s classes or series without certificates.  The authorization shall not affect shares already represented by certi...
	V.4. Transfers; Record and Beneficial Owners.  Subject to the restrictions, if any, stated or noted on the stock certificates, shares of stock may be transferred on the books of the Corporation by the surrender to the Corporation or its transfer agent...
	V.5. Replacement of Certificates.  The Board of Directors may, subject to applicable law, determine the conditions upon which a new share certificate may be issued in place of any certificate alleged to have been lost, destroyed or wrongfully taken.  ...

	ARTICLE VI   CORPORATE RECORDS
	VI.1. Records to be Kept.
	(a) The Corporation shall keep as permanent records minutes of all meetings of its shareholders and Board of Directors, a record of all actions taken by the shareholders or Board of Directors without a meeting, and a record of all actions taken by a c...
	(b) The Corporation shall keep within The Commonwealth of Massachusetts a copy of the following records at its principal office or an office of its transfer agent or of its Secretary or Assistant Secretary or of its registered agent:
	(1) its Articles or Restated Articles of Organization and all amendments to them currently in effect;
	(2) its Bylaws or Restated Bylaws and all amendments to them currently in effect;
	(3) resolutions adopted by its Board of Directors creating one or more classes or series of shares, and fixing their relative rights, preferences and limitations, if shares issued pursuant to those resolutions are outstanding;
	(4) the minutes of all shareholders’ meetings, and records of all action taken by shareholders without a meeting, for the past three years;
	(5) all written communications to shareholders generally within the past three years, including the financial statements furnished under Section 16.20 of the MBCA, or any successor Section thereto, for the past three years;
	(6) a list of the names and business addresses of its current Directors and officers; and
	(7) its most recent annual report delivered to the Massachusetts Secretary of State.


	VI.2. Inspection of Records by Shareholders.
	(a) A shareholder is entitled to inspect and copy, during regular business hours at the office where they are maintained pursuant to Section 6.1(b) of these Bylaws, copies of any of the records of the Corporation described in said Section 6.1(b) if he...
	(b) A shareholder is entitled to inspect and copy, during regular business hours at a reasonable location specified by the Corporation, any of the following records of the Corporation if the shareholder meets the requirements of subsection (c) of this...
	(1) excerpts from minutes reflecting action taken at any meeting of the Board of Directors, records of any action of a committee of the Board of Directors while acting in place of the Board of Directors on behalf of the Corporation, minutes of any mee...
	(2) accounting records of the Corporation, but if the financial statements of the Corporation are audited by a certified public accountant, inspection shall be limited to the financial statements and the supporting schedules reasonably necessary to ve...
	(3) the record of shareholders described in Section 6.1(a) of these Bylaws.

	(c) A shareholder may inspect and copy the records described in subsection (b) of this Section 6.2 only if:
	(1) his or her demand is made in good faith and for a proper purpose;
	(2) he or she describes with reasonable particularity his or her purpose and the records he or she desires to inspect;
	(3) the records are directly connected with his or her purpose; and
	(4) the Corporation shall not have determined in good faith that disclosure of the records sought would adversely affect the Corporation in the conduct of its business.

	(d) For purposes of this Section 6.2, “shareholder” includes a beneficial owner whose shares are held in a voting trust or by a nominee on his or her behalf.

	VI.3. Scope of Inspection Right.
	(a) A shareholder’s agent or attorney has the same inspection and copying rights as the shareholder represented.
	(b) The Corporation may, if reasonable, satisfy the right of a shareholder to copy records under Section 6.2 of these Bylaws by furnishing to the shareholder copies by photocopy or other means chosen by the Corporation, including copies furnished thro...
	(c) The Corporation may impose a reasonable charge, covering the costs of labor, material, transmission and delivery, for copies of any documents provided to the shareholder.  The charge may not exceed the estimated cost of production, reproduction, t...
	(d) The Corporation may comply at its expense with a shareholder’s demand to inspect the record of shareholders under clause (3) of subsection (b) of Section 6.2 of these Bylaws by providing the shareholder with a list of shareholders that was compile...
	(e) The Corporation may impose reasonable restrictions on the use or distribution of records by the demanding shareholder.

	VI.4. Inspection of Records by Directors.  A Director is entitled to inspect and copy the books, records and documents of the Corporation at any reasonable time to the extent reasonably related to the performance of the Director’s duties as a Director...

	ARTICLE VII   INDEMNIFICATION
	VII.1. Definitions.   In this Article VII the following words shall have the following meanings unless the context requires otherwise:
	VII.2. Indemnification of Directors and Officers.
	(a) Subject to Sections 7.4 and 7.5 of these Bylaws and except as otherwise provided in this Section 7.2, the Corporation shall, to the fullest extent permitted by law (as such may be amended from time to time), indemnify an individual in connection w...
	(i) the Corporation shall indemnify an individual who is a party to a proceeding because he or she is a Director against liability incurred in the proceeding if:  (A) (1) he or she conducted himself or herself in good faith; and (2) he or she reasonab...
	(ii) the Corporation shall indemnify an individual who is a party to a proceeding because he or she is an officer (but not a Director) against liability incurred in the proceeding, except for liability arising out of acts or omissions not in good fait...
	(iii) notwithstanding any other provision of this Article VII, the Corporation shall indemnify a Director or officer who was wholly successful, on the merits or otherwise, in the defense of any proceeding to which he or she was a party because he or s...

	(b) A Director’s or officer’s conduct with respect to an employee benefit plan for a purpose he or she reasonably believed to be in the interests of the participants in, and the beneficiaries of, the plan is conduct that satisfies the requirement that...
	(c) The termination of a proceeding by judgment, order, settlement or conviction, or upon a plea of nolo contendere or its equivalent, is not, of itself, determinative that the Director or officer did not meet the relevant standard of conduct describe...
	(d) Unless ordered by a court of competent jurisdiction, the Corporation may not indemnify a Director or officer under this Section 7.2 if his or her conduct did not satisfy the relevant standards set forth in this Section 7.2.
	(e) Notwithstanding anything to the contrary in this Article VII, except as required by law:
	(i) the Corporation shall not indemnify a Director or officer in connection with a proceeding (or part thereof) initiated by such Director or officer unless the initiation thereof was approved by the Board of Directors; and
	(ii) the Corporation shall not be required to make an indemnification payment to a Director or officer to the extent such Director or officer has otherwise actually received such payment under any insurance policy, agreement or otherwise, and in the e...


	VII.3. Advance for Expenses.  The Corporation shall, before final disposition of a proceeding, advance funds to pay for or reimburse the reasonable expenses incurred by a Director or officer who is a party to a proceeding because he or she is a Direct...
	(a) a written affirmation of his or her good faith belief that he or she has met the relevant standard of conduct described in Section 7.2 of these Bylaws or, if he or she is a Director and is a party to a proceeding because he or she is a Director, t...
	(b) his or her written undertaking to repay any funds advanced if he or she is not wholly successful, on the merits or otherwise, in the defense of such proceeding and it is ultimately determined pursuant to Section 7.4 of these Bylaws or by a court o...

	VII.4. Procedures for Indemnification; Determination of Indemnification.
	(a) In order to obtain indemnification or advancement of expenses pursuant to this Article VII, a Director or officer shall submit to the Corporation a written request, including in such request such documentation and information as is reasonably avai...
	(b) With respect to requests under Section 7.2 of these Bylaws, no indemnification shall be made unless the Corporation determines that the Director or officer has met the relevant standard of conduct set forth in such Section 7.2.  The determination ...
	(i) if there are two or more Disinterested Directors, by the Board of Directors by a majority vote of all the Disinterested Directors, a majority of whom shall for such purpose constitute a quorum, or by a majority of the members of a committee of two...
	(ii) by special legal counsel (A) selected in the manner prescribed in clause (i) of this subsection (b); or (B) if there are fewer than two Disinterested Directors, selected by the Board of Directors, in which selection Directors who do not qualify a...
	(iii) by the shareholders, but shares owned by or voted under the control of a Director who at the time does not qualify as a Disinterested Director may not be voted on the determination.


	VII.5. Notification and Defense of Claim; Settlements.
	(a) In addition to and without limiting the foregoing provisions of this Article VII and except to the extent otherwise required by law, it shall be a condition of the Corporation’s obligation to indemnify under this Article VII (in addition to any ot...
	(b) The Corporation shall not be required to indemnify the Indemnitee under this Article VII for any amounts paid in settlement of any proceeding effected without its written consent.  The Corporation shall not settle any proceeding in any manner that...

	VII.6. Partial Indemnification.  If a Director or officer is entitled under any provision of this Article VII to indemnification by the Corporation for a portion of the liabilities incurred by him or her or on his or her behalf in connection with any ...
	VII.7. Insurance.  The Corporation may purchase and maintain insurance on behalf of an individual who is a Director or officer of the Corporation, or who, while a Director or officer of the Corporation, serves at the Corporation’s request as a directo...
	VII.8. Merger or Consolidation.  If the Corporation is merged into or consolidated with another corporation and the Corporation is not the surviving corporation, the surviving corporation shall assume the obligations of the Corporation under this Arti...
	VII.9. Application of this Article.
	(a) This Article VII shall not limit the Corporation’s power to (i) pay or reimburse expenses incurred by a Director or officer in connection with his or her appearance as a witness in a proceeding at a time when he or she is not a party or (ii) indem...
	(b) The indemnification and advancement of expenses provided by, or granted pursuant to, this Article VII shall not be considered exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled.
	(c) Each person who is or becomes a Director or officer shall be deemed to have served or to have continued to serve in such capacity in reliance upon the indemnity provided for in this Article VII.  All rights to indemnification under this Article VI...
	(d) If this Article VII or any portion thereof shall be invalidated on any ground by any court of competent jurisdiction, then the Corporation shall nevertheless indemnify each Director or officer as to any liabilities in connection with a proceeding ...
	(e) If the laws of the Commonwealth of Massachusetts are hereafter amended from time to time to increase the scope of permitted indemnification, indemnification hereunder shall be provided to the fullest extent permitted or required by any such amendm...


	ARTICLE VIII   MISCELLANEOUS
	VIII.1. Fiscal Year.  Except as otherwise determined from time to time by the Board of Directors, the fiscal year of the Corporation shall in each year end on December 31.
	VIII.2. Seal.  The seal of the Corporation shall, subject to alteration by the Board of Directors, bear the Corporation’s name, the word “Massachusetts” and the year of its incorporation.
	VIII.3. Voting of Securities.  Except as the Board of Directors may otherwise designate, the Chief Executive Officer, President or Treasurer may waive notice of, and act as, or appoint any person or persons to act as, proxy or attorney-in-fact for the...
	VIII.4. Evidence of Authority.  A certificate by the Secretary, an Assistant Secretary or a temporary Secretary as to any action taken by the shareholders, Directors, any committee or any officer or representative of the Corporation shall as to all pe...
	VIII.5. Articles of Organization.  All references in these Bylaws to the Articles of Organization shall be deemed to refer to the Articles of Organization of the Corporation, as amended and in effect from time to time.
	VIII.6. Severability.  Any determination that any provision of these Bylaws is for any reason inapplicable, illegal or ineffective shall not affect or invalidate any other provision of these Bylaws.
	VIII.7. Pronouns.  All pronouns used in these Bylaws shall be deemed to refer to the masculine, feminine or neuter, singular or plural, as the identity of the person or persons may require.

	ARTICLE IX   AMENDMENTS
	IX.1. General.  The power to make, amend or repeal these Bylaws shall be in the shareholders.  If authorized by the Articles of Organization, the Board of Directors may also make, amend or repeal these Bylaws in whole or in part, except with respect t...
	IX.2. Notice.  Not later than the time of giving notice of the meeting of shareholders next following the making, amending or repealing by the Board of Directors of any Bylaw, notice stating the substance of the action taken by the Board of Directors ...
	IX.3. Quorum and Required Vote.
	(a) If authorized by the Articles of Organization, a Bylaw amendment adopted by shareholders may provide for a greater or lesser quorum requirement for action by any voting group of shareholders, or for a greater affirmative voting requirement, includ...
	(b) Approval of an amendment to these Bylaws that changes or deletes a quorum or voting requirement for action by shareholders must satisfy both the applicable quorum and voting requirements for action by shareholders with respect to amendment of thes...
	(c) A Bylaw dealing with quorum or voting requirements for shareholders, including additional voting groups, may not be adopted, amended or repealed by the Board of Directors.
	(d) A Bylaw that fixes a greater or lesser quorum requirement for action by the Board of Directors, or a greater voting requirement, than provided for by the MBCA may be amended or repealed by the shareholders, or by the Board of Directors if the Boar...
	(e) If the Board of Directors is authorized to amend these Bylaws, approval by the Board of Directors of an amendment to these Bylaws that changes or deletes a quorum or voting requirement for action by the Board of Directors must satisfy both the app...



