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COMMONWEALTH OF MASSACHUSETTS

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
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).

Applicant

I, N ! C}\O' as MQSSQ , (insert name) certify as an authorized representative of

_&L&Lgbouxbrm LLC (insert name of applicant) that the applicant has executed a host
community agreement with \ b (insert name of host community) pursuant
to G.L.c. 94G § 3(d) on “‘. 2619 (insert date).

Signature of Authorized Representative of Applicant

Host Community

// i\ ; / %ld IL , (insert name) certify that I am the contracting authority or
have een duly authorlzed by the contracting authority for 2/’#/ //}[/)’é (insert
name of host community) to certify that the applicant and  [/7// //A/Z"Liqlg, (insert name

of hast community) has executed a host community agreement pursuant’to G.L.c. 94G § 3(d) on

7[ Pt /70 4(// 7 (insert date).

7 e

Signgture ﬁ/ acting Authorifs
Authorized presentatlve of Ho ommumty

Massachusetts Cannabis Control Commission
101 Federal Street, 13th Floor, Boston, MA 02110
(617} 701-8400 {office) | mass-cannabis-control.com




CITY OF MARLBOROUGH
OFFICE OF THE CITY CLERK
MARLBOROUGH, MASSACHUSETTS 01752

LEGAL NOTICE

Public Hearing iSpecial Permit
Applicant: Nicholas Masso
Locus: 257 Simarano Drive
Map 112 Parcel4

Notice is given that th€ity Council of the City of Marlborough will hold a PUBLIC
HEARING on Monday, September 232019 at 8:00PM in City Council Chamber2™
floor City Hall, 140 Main Steet, Marlborough, Massachuset®n the Application for
Special Permifrom Nicholas Massmf Indo Laboratoriesto operate an independent
Marijuana Testing Laboratory at 257 Simarano Drive

The application materials and plans are available for viewing in the Office of the City
Clerk, City Hall, 140 Main Stet Marlborough, MA 01752, Telephoe 508-460-3775.

Per Order of the City Council
#19-1007757
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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).

I /V;'c;}\o,o\(‘ MQ&S’ 0 , (insert name) attest as an authorized representative of

\ N L (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 5¢P‘f'embr 23) &O’ q (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 20 (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).

3. A copy of the meeting notice was also filed on g ( (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).

4. Notice of the time, place and subject matter of the meeting, including the proposed address of the
Marijuana Establishment, was mailed on Aujgu_y"’ 29 ‘ 301 q (insert date), which was at
least seven calendar days prior to the communlty 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 Federal Street, 13th Floor, Boston, MA 02110

{617) 701-8400 (office) | mass-cannabis-controlcom Initials of Attester: m


nickb
Pencil


Cannabis

pyontrol
Commission
COMMONWEALTH OF MASSACHUSETTS

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.

o0 oPR

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

Massachusetts Cannabis Control Commission
101 Federal Street, 13th Floor, Boston, MA 02110
{617) 701-8400 (office) | mass-cannabis-control.com

Initials of Attester: &


nickb
Pencil


257 Simarano Drive Suite 100
Marlborough, MA 01752
T.774 843 2711
indolaboratories.com

Attachment C Notice to Abutters

The community outreach noticed filed with the City of Marlborough & via certified mail to all property
abutters listed below:

TJX Companies, INC. Jeremiah 29, LLC IPG Photonics Corporation

PO BOX 5369 336 Baker Avenue 50 Old Wéster Road

Cochituate, MA 01778&369 Concord, MA 01742 Oxford, MA 01540

Avalon Marlborough, LLC Atlantic- Marlborough Realty 1ll, | Hines GlobaReit, Marlborough

Attn: Avalon Bay Communities | LLC Campus

671 N. Glebe Road, Suite 800 | Attn: Atlantic MGMT Corporation| c/o Hines Interests LP

Arlington, MA 22203 205 Newbury Street 100 Campus Drive, Suite 1
Framingham, MA 01701 Marlborough, MA 01752

The next two pageare copies of the certified mail receipts.
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257 Simarano Drive Suite 100
Marlborough, MA 01752
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Community

Outreach Notice

PublishedFriday, September' 2019in the MarlboroughEnterprise newspaper
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Attachment B Community Outreach Notice

CITY OF MARLBOROUGH
OFFICE OF THE CITY CLERK
MARLBOROUGH, MASSACHUSETTS 01752

LEGAL NOTICE

Public Hearing iSpecial Permit
Applicant: Nicholas Masso
Locus: 257 Simarano Drive
Map 112 Parcel4

Notice is given that th€ity Council of the City of Marlborough will hold a PUBLIC
HEARING on Monday, September 232019 at 8:00PM in City Council Chamber2™
floor City Hall, 140 Main Steet, Marlborough, Massachuset®n the Application for
Special Permifrom Nicholas Masso of Indd.aboratories to operate an independent
Marijuana Testing Laboratory at 257 Simarano Drive

The application materials and plans are available for viewing in the Office of the City
Clerk, City Hall, 140 Main Stet Marlborough, MA 01752, Telephong08-460-3775.

Per Order of the City Council
#19-1007757



257 Simarano Drive Suite 100
Marlborough, MA 01752
T.774 843 2711
indolaboratories.com

Plan to Remain Compliant with Local Zoning

Indo Laboratories operates at the address of 257 SimaBe in the City of Marlborough, MA. The business
operates in an existing laboratory space zoned for industry. To conduct business at this location, Aries
Laboratoried_LQi/b/a Indo Laboratories obtained a special permit from the City to operate an Indegrgnd
Testing Laboratorgt the above location. As requirements for a special permit, the company went through the
prescribed process in full cooperation with city officidlkis included appearing before tigty Council for a

public hearing and presentingusiness plans ensuring our activities were in line with all state regulations and
local ordinances. These requirements are outlined in the attached special permit.

Aside from standard adherence to the Zoning Ordinance of the City of Marlborough, sjedalerations are
required due to the nature of thbusiness. In addition to staying compliant with regulations set down by the
Cannabis Control Commission, the security plan must receive approval by the City of Marlborough Police Ch
or his designeeAdditionally, the company must maintain -2bur monitoring of security system and stay
compliant with the requirements set forth by the Commission. Finally, no marijuana products shall be sold or
the premises and all waste be generated and disposed of it E v S} §Z }u% vVC[e *S}E P
management plan.

To monitorcompliance with the special permit stipulatigrtee company shall make the premises available for
inspection by City officials or theagents andshall provide thenwith access tdhe same records available to

the Massachusetts Department of Public Health and/or@anabisontrol Commission. Any changes to the
plans outlined in the special permit must be submitted in writing to the Chief of Police, Building Commissione
and the City Couil. Finally, the company shall submit annual reports to the City Council the same annual
reports that must be furnished to th€annabis Control Commission for license reneWaik annual report is
required for renewal of the special permit

































257 Simarano Drive Suite 100
Marlborough, MA 01752
T.774 843 2711
indolaboratories.com

Positive Impact Plan

Cannabis prohibition in Massachusetts has had a disproportional inspagtographi@areas and populationis

the Commonwealthindo Laboratories desires to implement plan to offset the impact of prohibition in areas

that have experienced subsequent hardshipe company ian Independent Testing Laboratory (ITL) located in

Marlborough, servicing licensed marijuana cultivatoreduct manufacturers, and retailerdndo Labs has a

mission to bring legitimacy to the cannabis industry, and part of that mission is working to help fix the damage
VvV ]e % E}Z] 18]1}vX dZ }u% v C[eaddsgdasks abaltha¥sisth eadesignated asfo

disproportionate impacta programto achieve tlis goal and metrics to measure the efficacytbé program

Goal
Individuals with prior drug convictions have a difficult time reintegrating back into society and oftentimes
reoffend. To reduce the recidivism rate and helping reformed convicts to become productive members of
society upon their release, the company plans to donate at least $75,000.00 on an annutd basis
organizations dedicated to this cause.

Program
Indo Labs shall donate at least $75,000.00 annually to a Worcester organization dedicated to reintegrating
reformed felons into societypDismas House anddnas Family Farm has a mission to reconcile former
prisoners to society through the development of a supportive community characterized by living together in
a family setting, volunteering in the broader community, and participative community degisaimg.
Many incarcerated and formerly incarcerated individuals have suffered psychological and economic
detriments due to norviolent, drugrelated offensives. This program centers on fostering community
focused values in a drug and alcofi@e setting to educe recidivism and reform individuals to reenter their
communities with skills, both professional and psychological; and thereby become productive members of
society.These monetary donations will assist the organization in its mission to serve thagderieg
society from past drug convictions.

Metrics
The donations to Dismasouse will be made before the end of each calendar year. Senior management
«Z oo u 8 A]8Z 8Z }Ju% vC[e }V3E}oo E 3§ 3Z v }en¥pledg@todheE 5} %o c
organization. This time is when any additional assets shall be allotathd base of $75,000.00. Indo Labs
has an established relationship and will contitaenaintain that relationship with quarterly update
meetings between senior management and the director of Dismas H8eseattachment for letter of
intent from DismadHouse ceExecutive Director Dave McMahon.



257 Simarano Drive Suite 100

Marlborough, MA 01752 . _

T.774 843 2711
indolaboratories.com

In addition to the periodic reviews set forth the Metrics section of each goal, the progress of egcal
contained within the plarshall be documentednnually for purposes dicense renewal Thisreport shallbe
furnished to the Commissiampon submission ahe renewal application

The activities outlined in the above plaomplywith the limitations on advertising set forth B85 CRM
500.105(4) and witot display any marketing, advertising, branding, or sponsorship activities prohibited in the
aforementioned regulation.

Any actions takeror programs instituted by the company shall not violate theu u ] « « ] } vdgulationswith
respect to limitations on ownershipr control. Additionally,this plan shalfemain compliant with all applicable
state laws and regulations.



February 3, 2020

Indo Labs
257 Simarano Drive, Suite 100
Marlborough, MA 01752

Dear Indo Labs,

Dismas House is a Massachusetts and Worcester-based 501(c)(3) not-for-profit organization that
works with homeless former offenders in Worcester at multiple housing and services locations,
working to reintegrate former offenders into Worcester successfully. We are pleased to have the
opportunity to work with Indo Labs to help further our mission through donations, volunteers, and
support for our organization. We acknowledge and understand that Indo Labs is a Cannabis
Establishment.

Sincerely,
D McMahon
Dave McMahon

Co-Executive Director
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ARTICLE |
OFFICES

The Corporation shall maintain its principal office at 257 Simarano Dr., Marborough, MA 01752,
or othersuch location as may be designated by the Manager from time to time.

ARTICLE Il
PURPOSE

The purposes of the Company shall be to own and operate a licensed analytical testing facility
« EA] JVvP §Z vv ] BusineSsE¥ ~5Z~]1e vyorRill dther businesses or
activities that may lawfully be conducted by a limited liability company organized under the
Act. The Company may do anything in furtherance of such purposes, except as prohibited by
applicable law.

ARTICLH |
MEMBERS

Secton 1: Definitions
AD u Ee+_]e VC % Ee-}v }E v3]3Qnilsinifje omporatioE « Z ] %o
Ahv]8e & ¢Z E ¢ }( U U EeZ]% JvE E 3¢ v 3Z 1E%}E 3]}vX

Section2: Annual Meetings Subject to any limitations in the Articles@fganization, the
Corporation shall hold an annual meeting of members at a time determined by the Manager
withinsixmonhe (8§ & SZ v }( $Z } & %o} EThe]gurpesd for whic@ theE

annual meeting is to be held, in addition to those présed by the Articles of Organization,

shall bespecified 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 thie time for an annual meeting is not fixed in accordance with
these Bylaws to be held within 13 months after the last annual meeting was held, the
Corporation may designate a special meeting held thereafter as a special meeting in lieu of the
annual meetng, and the meeting shall have all of the effect of an annual meeting.

Section3: Special Meetings Subject to any limitations in the Articles of Organization, special
meetings of the members may be called by the Manager, and shall be called by theaBgcret

or in the case of death, absence, incapacity, or refusal of the Secretary, by another member if
the holders of at least 10% (ten percent), or such lesser percentage as the Articles of



Organization permit, of all the votes entitled to be case on asiyedo 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 mégetP v} S ] u G }v S S *% ] o uwu
meeting.

Sectiond: Requirement of Notice A written notice of the date, time, and place of each annual
V *% ] ouu E&e[u S]JvP =« E] JVP SZ %opE%}es * }( SZ u S]vP
members entitlel to vote at the meeting (and, to the extent required by law or the Articles of
Organization, to members not entitled to vote at the meeting) no fewer than 7 (seven) nor
more than 60 (sixty) days before the meeting date. If an annual or special meetimendiers
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, if any, is announced at the meeting before adjournment.
If a new record date for the adjourned meeting ieefil, however, notice of the adjourned
meeting shall be given under this Section to persons who are members as of the new record
date. All notices to members shall conform to the requirements of Article

Section5: Place of Meetings All meetings of members shall be held at the principal office of
the Corporation unless a different place is specified in the notice of the meeting or the meeting
is held solely by means of remote communication in accordance with Sddtiointhis Artcle.

Section6: Waiver of Notice. A member may waive any notice required by law, the Articles of
Organization, or these Bylaws before or after the date and time stated on the notice. The

waiver shall be in writing, be signed by the member entitled #® tiotice, and be delivered to

§Z JE%}E 3]}v (}E ]v ope]}v Al3Z 8Z & }E « }( 8Z u 38]vPX
meeting: (a) waives objection to lack of notice or defective notice o the meeting, unless the
member at the beginning of the meeting jelsts to holding the meeting or transacting business

at the meeting; and (2) waives objection to consideration of a particular matter at the meeting
that is not within the purpose or purposes described in the meeting notice, unless the member
objects to casidering the matter when it is presented.

Section7: Quorum.

(A) Unlessotherwise provided by law, or in the Articles of Organization, these Bylaws or a
resolution of theMembers requiring satisfaction of a greater quorum requirement for
any voting group, aajority 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. As used in
these Bylaws, a voting group includes all shares of one or more classes or series that,
under the Aticles of Organization or the Massachusetts Business Corporation Act, as in

(( 8 (E}u 8Ju 8} §Ju ~3Z ~D _+U & vs]830 8} A}s v

collectively on a matter at a meeting of the members.

(B) Aunit once represented for any purposg a meeting is deemed present for quorum
purposes for the remainder of the meeting and for any adjournment of that meeting

(V214
. g



unless (1) the member attends solely to object to lack of notice, effective notice or the
conduct of the meeting on other grounda@does not vote the units 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.

Section8: Voting and Proxies Subject to any limitations in the Aales of Organization, every

Member of the Company (except a Defaulting Member) shall be entitled to vote such

Du E[s E *% 35]A hv]se 8} §Z /AES vS 8Z § oy Z hv]de Z A A}3]v
may be cast at a meeting or effected by the writimmsent of the required percentage, and in

either case written notice of the action taken shall be provided to the Manager. Whenever any

vote or consent of Members is required or contemplated pursuant to this Agreement, the Units

of any Defaulting Membengr of any Person who is an assignee of Units or a Membership

Interest but is not a Member, shall be deemed not to be outstanding for purposes of calculating
whether a sufficient vote or consent was achieved.

Section9: Action at Meeting If a quorum of a voting group exists, favorable action on a

matter, other than 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, or the Articles of Organization, thee Bylaws or a resolution
of the Members requiring receipt of a greater affirmative vote of the members, including more
separate voting groups.

Sectionl0: Action Without Meeting by Written Consent

A) S]}vslv 8§ uu Ee[u SJvP u C §1 v A]J8Z}us u 38]vP ]
taken either (1) by all members entitled to vote on the action; or (2) to the extent
permitted by the Articles of Organization, by members having notthess the
minimum number of votes necessary to take the action at a meeting which all
shareholders entitled to vote on the action are present and voting. The action shall be
evidenced by one or more written consents that describe the action taken, aredsiy
the members having the requisite votes, bear the date of the signatures of such
members, 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. A consent signed under this Section the effect of a vote at a
meeting.

(B) If action is to be taken pursuant to the consent of voting members without a meeting,
the Corporation, at least seven days before the action pursuant to the consken,
shall give notice, which com[plies in form with the requirements of Arkiclef the
action (1) to nonvoting members in any case where such notice would be required by
law if the action were to be taken pursuant to a vote by voting members meeting,
and (2) if the action is to be taken pursuant to the consent of less than all the members
entitled to vote on the matter, to all members entitled to vote who did not consent to
the action. The notice shall contain, or be accompanied by, the saaerial that



would have been required by law to be sent to members in or with the notice of a
meeting at which the action would have been submitted to the members for approval.

Sectionll: Meetings By Remote Locatiosubject to any limitations listed ithe Articles of
Organizationif authorized by the Manager, any annual or special meeting of members need
not be held at any place but may instead be held solely by means of remote communication;
and subject tosuch guidelines and procedures as Manager may adoptmembersand
proxyholders not physically present at a meetingredmbersmay, by means of remote
communications:

(1) participate in a meeting shembers and

(2) be deemed present in person and vote at a meetingi@mberswhether such meetings to
be held at a designated place or solely by means of remote communication, provided that:

(i) the corporation shall implement reasonable measures to verify that each person
deemed present and permitted to vote at the meeting by means of remote
commurication is anemberor proxyholder;

(i) the corporation shall implement reasonable measures to provide swerhbersand
proxyholders a reasonable opportunity to participate in the meeting and to vote on
matters submitted to thenembers including an oppdunity to read or hear the

proceedings of the meeting substantially concurrently with such proceedings; and

(i) if anymemberor proxyholder votes or takes other action at the meeting by means
of remote communication, a record of such vote or other attihall be maintained by
the corporation.

Sectionl2 Record Date The Manager may fix the record date in order to determine the

uu & vs]So S} v}s] }( uu Ee[u S]JvPU S} wuwv *% ] 0 u
take any other action. Ifgecord date for a specific action is not fixed by the Manager, and it is

not supplied by law, the record date shall be theselof business either on the day before the

first notice is sent to members, or, if no notice &5 on the day before the meetg or, in the

case of action without a meeting by written consetite date the first member signs the

consent. A record date fixed under this Section may not be more than 70 days before the

meeting or action requiring a determination of members. A deti@ation of members entitled

§} v}8] Y(}E 8} A}S 8 uwu E<[u 3]vP ] (( 3]A (JE vC i}p
unless the Manager fixes a new record date, which it shall do if the meeting is adjourned to a

date more than 120 days after the ddiged for the original meeting.

Sectionl3. Form of Member Action

(a) Any vote, consent, waiver, proxy appointment or other action by a member or by the
proxy or other agent of any member shall be considered given in writing, dated and
signed, if, in liewf 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 (i) that the electronic transmission was transmitted by the member,
proxy or agent or Y a person authorized to act for the member, proxy or agent; and (ii)



the date on which such member, proxy, agent or authorized person transmitted the
electronic transmission. The date on which the electronic transmission is transmitted
shall be consideto 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 offce of the Corporation, addressed to the Secretary or other officer or agent
having custody of the records of proceedings of members.

(b) Any copy, facsimile or other reliable reproduction of a vote, consent, waiver, proxy
appointment or other action by a membmay 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.

Sectionl4: Members List for Meeting

@ (8 & (]£]vP & }C&E S (JE& wuu E[u SJ]vPU SZ }J}E%}E
alphabetical list of the names of all its members who are entitled to notice of the
meeting. The list shall be arranged by voting group, andinvéhach voting group by
class or series of units, and show the address of and numbers of units held by each
member, but need not include an email address or other electronic contact information
for any member.

(b) The members list shall be available for ingpetby any member, beginning two
business days after notice is given of the meeting for which the list was prepared and
}vS]vu]vP SZE}}puPZ §Z u S]JvPW ~ie § 8Z 1J1E%}E S]}v[e % d
identified in the meeting notice in the city whe the meeting will be held; or (2) on a
reasonably accessible electronic neik, 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 comnication, the list shall be made available on
an electronic network.

(c) A member, his or her agent, or attorney is entitled on written demand to inspect, and,
subject to the requirements of Section 2(c) of Articld dfithese Bylaws, to copy the
list, during regular business hours and at his or her expense, during the period it is
available for inspection.

ARTICLE/I
DIRECTORS

Sectionl: Management Subject to the limitations of the Articles of Organization, and in
agreement by thanembers until the Manager determines otherwise, there is no Board of
Directors.



Section2: Powers Subject to the limitations of the Articles of Organization, ana@greement
by themembers any powers designated to directors under M.G.L. c. 156D shall be designated
to the Manager.

ARTICLE
MANNER OF NOTICE

All notices or other communications required or permitted to be given under any of the
provisions of this Agement shall be in writing and shall be deemed to have been duly given
when personally received by the intended recipient or (i) when delivered by messenger or
nationally recognized delivery service (with confirmation of receipt), (ii) when delivered via

mail or telecopy (and promptly confirmed by mail), or (iii) three (3) business days after having
been mailed by first class registered or certified mail, return receipt requested, postage
prepaid, addressed to the applicable party at the address indicateSchedule Af the

Articles of Organizatigror to any other address or addressee as any party may in the future
specify by notice to the other parties hereto (with notice of change of address or addressee not
being valid until actually received).

ARTCLEVI
OFFICERS

Section 1Enumeration The Corporation shall have a President, a Treasurer, a Secretary, and
such other officers as may be appointed by the Manager from time to time in accordance with
these Bylaws, subject to the Articles of Organizatid he Manager may appoint one of the
Members to be an officer, and from time to time define the powers and duties of that office
notwithstanding any other provisions of these Bylaws or Articles of Organization.

Section 2:Appointment. The officers shibe appointed by the Manager. Each officer has the
authority and shall perform these duties set forth in these Bylaws or, to the extent consistent
with these Bylaws, the duties prescribed by the Manager or by direction of an officer
authorized by the Maager to prescribe the duties of other officers.

Section 3Qualification. The same individual may simultaneously hold more than one office in
the Corporation.

Section 4Tenure Officers shall hold office until the first meeting of the Members following
the next annual meeting of members after their appointment and until their respective
successor are duly appointed, unless a shorter or longer term is specified in the voiatagpo
them.



Section 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 daté.alresignation is made effective at a later date and

the Corporation accepts the future effective date, the Manager may fill the pending vacancy

before the effective date if the Manager provides that the successor shall not take office until

the effective § X v }((] @&J[s & <]Pv §]}v «Z oo v}S (( 8§ 3Z }E%}E
any, with the officer.

Section 6:Removal The Manager may remove any officer at any time with or without cause.
The appointment of an officer shall notitselfcrga }vSE S E]JPZS+X v }((] E[s E
vis (( 8§ 3Z }((] E[* }VSE 8 E]PZ3%es ]( VCU AJ3Z 83Z }J1E%}E

Section 7President The President wen present shall preside at all meetings of the members
and, if there is no Chairman of the BoafdDirectors, o the Directors. He or she shall be the
chief executive officer of the Corporation except as the Manager may otherwise provide. The
President shall perform such duties and have such powers additional to the foregoing as the
Manager shall dsignate.

Section 8:Treasurer The Treasurer, shall, subject to the direction of the Manager, have
general charge of the financial affairs of the Corporation and shall cause to be kept accurate
books of accounts. He or she shall have custody ofralsfusecurities, and valuable

documents of the Corporation, except as the Manager may otherwise provide. The Treasurer
shall perform such duties and have such powers additional to the foregoing as the Manager
may designate.

Section 9Secretary The Seetary shall have the responsibility for preparing minutes of the

Du E¢[u S]vPe v (}E& psSzZ vs8] SJvP E }E « }( SZ }E%}E 5]}
perform such duties and have such powers additional to the foregoing as the Manager shall
designate.

Section 10Standards of Conduct for Officers

(A) An officer shall discharge his or her duties (1) in good faith; (2) with the care that a
person in a like position would reasonably exercise under similar circumstances; and(3)
in a manner the officer reasobdy believes to be in the best interests of the
corporation.

(B) In discharging his duties an officer, who does not have knowledge that makes reliance
unwarranted, is entitled to rely on information, opinions, reports, or statements,
including financial st&ments 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 preseted; 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 (i) within the particular person's professional or expert
competence or (iias to which the particular person merits confidence.

(C) 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 offcer are performed in compliance with this section.

ARTICLEIV
PROVISIONS RELATING TO UNITS

Section 1issuance and ConsiderationThe Manager may issue the number of units of each
class or series authorized by the Article of Organization. The Manageauthorize units 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 Gmration. Before the Corporation issues shares, the
Manager shall determine that the consideration received or to be received for shares to be
issued is adequate. The Manager shall determine the terms upon which the rights, options, or
warrants for the pirchase of units or other securities of the Corporation are issued and the
terms, including the consideration, for which the units or other securities are to be issued.

Section 2Unit Certificates If units are represented by certificates, at a minimeach unit
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 units and the designaticthe series, if any, the certificate
represents. 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 theManager to determine the 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 membesritifiormation

on request in writing and without charge. Each unit certificate shall be signed, either manually
or in facsimile, by the President or a Vice President and by the Treasurer or an Assistant
Treasurer, or any two officers designated by the Mgeraand may bear the corporate seal or

its facsimile. If the person who signed, either manually or in facsimile, a unit certificate no
longer holds office when the certificate is issued, the certificate shall be nevertheless valid.

Section 3Uncertified Shares The Manager may authorize the issue of some or all of the units

}( VC }JE 00 }( 8Z }YE%}E S]}v[e 0 ¢ o }JE « E] » A13Z}us ES3](
not affect the units already represented by certificates until they are surrendered to the

Corporation. Within a reasonable time after the issue or transfer of units without certificates,

the Corporation shall send the member a written statement o the information required by the

MBCA to be on certificates.



Section 4Record and Beneficial Ovans. The Corporation shall be entitled to treat as the
member the person whose name undse registered in the records of the Corporation or, if the
Manager has established a procedure by which the beneficial owner of units that are registered
in the nane of the nominee will be recognized by the Corporation as a member, the beneficial
owner of units to the extent of the rights granted by a nominee certificate on file with the
Corporation.

Section 5L ost or Destroyed CertificatesThe Manager may, sulgjeto M.G.L. c. 106, Sec. 8

405, 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 Manager may, in his
discretion, require the owner of suamit certificate, or his or her legal representative, to give a
bond, sufficient in his 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

Section 1Records to Be Kept

(a) Corporation shall keep as permanent records minutes of all meetings ofatabers
andManager a record of all actions taken by theembersor Managerwithout a
meeting, and a record of all actions taken by a committemembersin place of the
board of directors on behalf of the corporation.

(b) Corporation shall maintain appropriate accounting records.

(c) Corporation or its agent shall maintain a recorditsfmembers in a form that permits
preparation of a list of the names and addresses anainbers in alphabetical order by
class of shares showing the number and class of shares held by each.

(d) Gorporation shall maintain its records in written form oranother form capable of
conversion into written form within a reasonable time.

(e) Gorporation shall keep within th€ommonwealth a copy of the following records at its
principal office or an office of its transfer agent or of its secretary or assistant aegret
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 bianager oiMemberscreating 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 alMembersmeetings, and records of all action takey b
Memberswithout a meeting, for the past 3 years;

5. all written communications to shareholders generally within the past 3 years,
including the financial statements furnished undérG.L. c. 156d set6.20 for
the past 3 years;

6. a list of the names and bumsdss addresses of its current directors and officers;
and

7. its most recent annual report delivered to tigecretary ofSate under section
M.G.L. c. 156d seit6.22.

Section 2.Inspection of Records by MemberSubject to any limitations of the Articles of
Organization

(a) A Member is entitled to inspect and copy, during regular business hours at the office
where they are maintained if he gives the corporation written notice of his demand at
least five business days before the date on which he wishes to inapdatopy.

(b) A Member 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 Member meets the requirements of subsection (c) and givestiporation written
notice of his demand at least 5 business days before the date on which he wishes to
inspect and copy:

1. excerpts from minutes reflecting action taken at any meeting of the members,
and records of action taken by the membersManager without a meeting.

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 readgnab
necessary to verify any line item on those statements; and

3. subject tothe record ofMembersdescribed in sectiofc).
(c) AMembermay inspect and copy the records described in subsection (b) only if:
1. his demand is made in good faith and for a proper psgo

2. he describes with reasonable particularity his purpose and the records he desires
to inspect;

3. the records are directly connected with his purposegian

4. the corporation shall not have determined in good faith that disclosure of the
records sought woulddversely affect the corporation in the conduct of its
business or, in the case of a public corporation, constitute materialpudoiic
information at the time when the shareholder's notice of demand to inspect and
copy is received by the corporation.



(d) Theright of inspection granted by this section may not be abolished or limited by a
corporation's articles of organization or bylaws.

(e) This section shall not affect:

1. the right of amemberto inspect records undevl.G.L. c. 156d set20 or, if the
Memberis n litigation with the corporation, to the same extent as any other
litigant; or

2. the power of a court, independently of this chapter, to compel the production of
corporate records for examination, provided that, in the case of production of
records describé in subsection (b) at the request ohember, the memberhas
met the requirements of subsection (c).

() For purposes of this sectiof,u u dhcludes a beneficial owner whose shares are
held in a voting trust or by a nominee on his behalf.

Section 3Scope of Inspection RighBubject to any limitations of the Articles of Organization

(A) Du E&[e P VS }E SS}EV C Z e« SZ s u ]Jve% S]}v v }%C]v
shareholder represented.

(B) The Corporation may, if reasonable, satisfy the right of a mentbeopy records by
furnishing to the member copies by photocopy or other means chosen by the
corporation including copies furnished through an electronic transmission.

(C) The @rporation may impose a reasonable charge, covering the costs of labor, material,
transmission and delivery, for copies of any documents provided to the member. The
charge may not exceed the estimated cost of production, reproduction, transmission or
delivery of the records.
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record of members by providing the member with a list of members that was compiled
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(E) The Corporation may ingse reasonable restrictions on the use or distribution of
records by the demanding member.

Section 4inspection of Records by Directar\ director of a corporation is entitled to inspect
and copy the books, records and documents of the corporation ytraasonable 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.



ARTICLEX
INDEMNIFICATION

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

Ntu% vC_ Jv op o VG }u S] }CE (}E JPV % E e}l E VvS]SC }( S
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demnified RepresentativeU Jv op ¢ vC D v P &GU ]Jv op JvP vC (}&u & D
Managing Member of the Company (whether acting in the capacity of Manager or Managing
Member or in any other capacity on behalf of the Companon behalf of any Affiliate of the
}u% vGCeV v vC }SZ & W E-*}v +*]Pv S e v AMv uv](] Z % E
Manager (which may, but need not, include any Person serving, at the request of the Company,
as a member, manager, director, officeervice provider, employee, consultant, agent,
fiduciary or trustee of the Company or another limited liability company, corporation,
partnership, joint venture, trust, employee benefit plan or other entity or enterprise).

A>] ]o0]8C _U S Zo gayd pd§mhent, Settlement, penalty, fine including an excise tax
assessed with respect to an employee benefit plan, or reasonable expenses incurred with
respect to a proceeding.

AW ESC U v ]v]A]l po AZ} A «U JeU }E ]+ SZGErespondensina u U
proceeding.

"W E} JvP_U vC SZE S v U % v JVPU }E& }u%o § S]}vU eu]s
criminal, administrative, arbitrative, or investigative and whether formal or informal.

Section2: Indemnification of ManagersDirectors, Officers, and other Indemnified

Representatives Subject to the limitations in the Articles of Organizatidre Company shall

defend, indemnify, save harmless, and pay all judgments and claims agaihsti¢émenified
Representativeelating to any Liabilities incurred by reason of any act performed or omitted to

be performed by any of them in connection with thasiness of the Company, including

E +}v 0 S3}EV Ce[ ( *]v uEE C vC }(8Z u]lv }vv 8]}v A]szZ
W E} JvPU AZ] Z 38}Ev Ce[ ( -« «ZDravied heweler, that theneBIEI V

be no indemnification of a Persdrom any liability arising out of any act or omission of such

Person that constitutes a bad faith violation of the implied contractual covenant of good faith

and fair dealing.

Section3: Advance for ExpensesThe Corporation shall, before final dispositadra

proceeding, advance funds to pay for or reimburse reasonable expenses incurred by a Director,
Manager, or Officer who is a party to the proceeding because he or she is a Director, Manager,
or Officer if he or she delivers to the Corporation:



(a) A written affirmation of his or her good faith belief that he or she has met the relevant
standard of conduct described in Sect@of this Article or that the proceeding involves
conduct for which liability has been eliminated under a provision of thielas 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 defe of such proceeding and it is
ultimately determined pursuant t&ectiord of this Article or by a court of competent
jurisdiction that he or she has not met the relevant standard of conduct described in
Section2 of this Article. Such undertaking must an unlimited general obligation of
the Manager, Director, , or officer but need not be secured and shall be accepted
without reference to the financial ability of the Manager, Director or officer to make
repayment.

Sectiond: Determination of Indemnifcation. Subject to the terms of the Articles of
Organization, the determination of whether a Manager, Director, or officer has met the
relevant standard of conduct set forth in Sectdshall be made:

(a) If there are two or more disinterested Directors, ttye 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 vote;

(b) By specialegal counsel (1) selected in the manner prescribed in clause (a); or (2) if
there are fewer than two disinterested Directors, selected by the Manager; or

(c) By the shareholders, but shares owned by or voted under the control of a Director
who at the time des not qualify as a disinterested Director may not be voted on the
determination.

Sectionb5: Notification and Defense of Claims; Settlements

(A) In addition to and without limiting the foregoing provisions of this Article and except to
the extent otherwise required by law or the Articles of Organization, it shall be a
}v 181}v 3} (82 }E%}E S]}v[e } o]P 8]}v 8} Jv utdéQnupv & ™
addition to any condition provided in these Bylaws or by law) that the person asserting,
or proposing to assert, the right to be indemnified, must notify the Corporation in
writing as soon as practicable of any action, suit, proceeding or igatsn involving
such person for which indemnity will or could be sought, but the failure to so notify shall
viS (( 8§ 8Z }E%}E S]}v[e} i S8]}v 8§} Jv uv](C A %S S} §Z
is adversely affected thereby. With respect to any pratieg of which the Corporation
is so notified, the Corporation will be entitled to participate therein at its own expense
and/or to assume the defense thereof at its own expense, with legal counsel reasonably
acceptable to such person. After notice from tGerporation to such person of its
election so to assume such defense, the Corporation shall not be liable to such person



for any legal or other expenses subsequently incurred by such person in connection with
such action, suit, proceeding or investigatiather than as provided below in this
subsection (a). Such person shall have the right to employ his or her own counsel in
connection with such action, suit, proceeding or investigation, but the fees and
expenses of such counsel incurred after notice fittwan Corporation of its assumption
of the defense thereof shall be at the expense of such person unless (1) the
employment of counsel by such person has been authorized by the Corporation, (2)
counsel to such person shall have reasonably concluded that thay be a conflict of
interest or position on any significant issue between the Corporation and such person in
the conduct of the defense of such action, suit, proceeding, or investigation, or (3) the
Corporation shall not in fact have employed counseh$sume the defense of such
action, suit, proceeding, or investigation, in each of which cases the fees and expenses
of counsel for such person shall be at the expense of the Corporation, except as
otherwise expressly provided by this Article. The Capon shall not be entitled,
without the consent of such person, to assume the defense of any claim brought by or
in the right of the Corporation or ass to which counsel for such person shall have
reasonably made the conclusion provided for in clause l{aye.

(B) The Corporation shall not be required to indemnify such person under this Article for
any amounts paid in settlement of any proceedingless authorizeih the same
manner as the determination that indemnification is permissible under Sectiontdsof
Article, except that if there are fewer than two disinterested Directors, authorization of
indemnification shall be made by the Manager, in which authorization Directors who do
not qualify as disinterested Directors may participate. The Corporatial isot settle
any action, suit, proceeding or investigation in any manner which would impose any
% V 03C }@E o]uld 3]}V I}V e Z % Ee}v A]SZIuS o Z %o Ee}v[e /
Corporation nor such person will unreasonably without their consersiny proposed
settlement.

Section6: Insurance A corporation may purchase and maintain insurance on behalf of an
individual who is ananager, director or officer of the corporation, or who, whilenanager,
director or officer of the corporation, serves 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
incurredby him in that capacity or arising from his status as a manager, director or officer,
whether or not the corporation would have power to indemnify or advance expenses to him
against the same liability under this Article

Section7: Application of this Aricle.

(A) The Corporation shall not be obligated to indemnify or advance expenses to a director,
officer, or manager of a predecessor corporation, pertaining to conduct with respect to
the predecessor, unless or otherwise specifically provided



(B) This Article sh@ao v}§ oJu]d §Z JE%}E S]}v[e % }A E 3} ~is % C }E
incurred by a director, officer or managier connection with his or her appearance as a
witness in a proceeding at a time when he or she is not a party, or (2) indemnify,
advance experes to or provide or maintain insurance on behalf of an employee or
agent.

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

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

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

ARTICLEK
FISCAL YEAR

The fiscal year of the Corporation shall be the year ending Détember 31n each year

ARTICLE X
AMENDMENTS

Except as otherwise provided in the Articles of Organization, no amendment, modification or
discharge of these Baws shall be valid or binding unless agreed to in writing by each Person
who, at the time such amendment is agreed to, is a Member or assignee of any Units (if such
assignment was permitted pursuant to this Agreement). Notwithstanding the foregoingliit sh
be sufficient to adopt and effectuate any amendment of the Certificate of Formation or this
Agreement if such amendment is approved by the Manager and ratified by the written consent
of a Majority of the Unitsprovided however, that no amendment purtgant to this sentence

shal