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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.
[nstructions 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, Mark Valone , (insert name) attest as an authorized representative of

Deerfield Naturals, 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 6, 2019 (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 May 28, 2019 (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 May 28, 2019 (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 May 28, 2019 (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 Federal Street, 13th Floor, Boston, MA 02110 3}
(617) 701-B400 (office) | mass-cannabis-control.com lnjtials 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.

oo o

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:




lay 28, 2019

'72-0148

BDrecorder.com

day - Friday 8:00 am - 5:00 pm

vIsA

ESS & SERVICE DIRECTORY |

978-249-3535

tlassified@atholdailynews.com

submlthedLLIg

ATTACHMENT: A

CLASSIFIED
Legals Legals Legals Legals
LEGAL NOTICE Community Outreach LEGAL NOTICE LEGAL NOTICE
In accordance with M.G.L. Ch. 138, Public Notification TOWN OF PETERSHAM The Gill Conservation Commission
§15, the Royalston Selectboard will CONSERVATION COMMISSION | will hold a public hearing on
hold & public hearing on Tuesday, | Notice ' Is hereby given that a PUBLIC HEARING Tuesday, June 4, 2019 at 7:00 PM

June 1B, 2019 at 7:15 p.m. at the
Royalston Town Hall, 13 on the
Common, Royalston, MA to
conslder an epp!lcaﬂnn for a All

quuré.ncanse
Hoyals:m ountry

Maln Strest,
;i!:zmn.mu‘}ﬂﬁa This notice Is

Community Qutreach Meeting for a

proposed Marijuana Establishment
is scheduled for June 6th 2019 at
5:00PM at the Main Meeting Room,
Deerfield Municipal Building, 8
Conway Street in South Deerfield.
The establishment  will
cultivate, manufacture, and provide

In accordance with the provisions
of the Wellands Protection Act,
Chapter 131 Section 40 (as
amended), Petersham
Conservation Commission will hold
a public hearing on Tuesday, June
4, 2019 at 7:30 p.m. at The Town

electronically on | retall sales of medical and | Office Building, upstairs conference
v » and on | recreational marijuana. The | room, 3 South Main Strest
ive Services | Lamp Repairs Marijuana Establishment  is MA 01366 on the
anticipated to be located at 10 | Notice of Intent by Cindy Hopper
1Barra Rd, Junctions JUST THINGS ROYALSTOM SELECTBOARD | Greenfield Road in South Deerfleld. | for property at Narrow Lane and
sham. §78-724-3237. Complele lamp repair, lamps & Christine Long | There will be an opportunity for the | Old East Street, Map 414 Lot 9-0
o r. lamp parts sold. Giant tag sale, Deb D'Amico | public to ask questions. for construction of a single family
Call Arthur, 413-498-5043 Roland Hamsl May 28 | home, lc system, well, and
tion May 28, 2019 | 28070 assoclated grading with portions
28076 within the 100-foot Buffer Zone of
berdering  vegetsted  wetlands.
construcTion | Lawn Care I.egals Installation of straw wattles for
506, HIC #117243 e erosion control as needed.
ahali 978~-544-7221
e ; ?Ju"‘,ﬂgn“f‘“m NOTICE OF MORTGAGEE'S SALE OF REAL ESTATE Seta:.;plg of c{mﬁppmﬂ id
aw@nng{?ﬂl%cgwpa By virtue and in execution of the Power of Sale contained in a certain | be Inspected prior to the public
ruu Insured mortgage given by Gary 5. Willhite and Candace E. Willhite to | meeting at 3 South Main Street. Al
it Paving g Hometown Bank fik/a H Bank, a Coor ive Bank as successor | interested persons are invited to
tcoating m.nm . '“ﬂ;. in interest by merger with Athol-Clinton Co-operative Bank dated August 8, | attend.
fing ~ EWUMW 2006 and recorded In the Worcester County Registry of Deeds in Book
s lic.com 39542 at Page 1 as affected by a Mortgage Modification dated September | PETERSHAM  CONSERVATION
- 22, 2014 and recorded at Book 53481, Page 57 at said Registry of Deeds COMMISSION
= | Septic Services of which morigage the undersigned is the present holder, for breach of the Robert A. Clark, Chair
Minimll‘lg conditions of said mortgage and for the purpose of foreclosing the sams May 28, 2018
;vﬂig:':oid at Public Auction at 2:00 P.M. on Friday, June 14&?19 at 440 | 28887
il Street, Athol, Massachusetts, all and singular
SEPTIC TANK CLEANING
Residenial/Commercial - Tt V Oeacnbed Inaeid morigage; Legals
URE REPAIR & 5ons
sh, Restored. " e7s) 830864 To wit
0249, 413-325-7258 The land with the bulldings thereon, situated on the northerly side of CHARLEMONT ZONING
Twichell Street, in said Athol, bounded and described as follows: BOARD OF APPEALS
Beginnin: the southwesterly comer thereof in the northerly line of BLIC HEARING NOTICE
prevement Storage Space Twichall Steet and ot the southeasterty comer of land now or formerly of
Harry O. Wold et ux; The Charlemont Zoning Board of
"REMOVATIONS Thence easterly along the northerly side of Twichell Street, seventy-five | Appeals will hold a public hearing
rement Contractor (75) feet to the southwesterly comer of other land now or formerly of | on Tuesday, June 4, 2019 at 7:00
ows Garage Doors, Wisdom Way Soff Harold E. Locke et al; P.M. in the Town Hall Meeting
Seamless Gutters DRY, CLEAN AND SECU Thence northerly at a right angle with said Twichell Street and along said | Room; 157 Main  Street,
8342 Variety of sizes. other land of Locke et al, one hundred (100) feet to land now or formerly of | Charlemont, to  con the
07, HIC #126980 413-776-9333 Freda L. Blease; application made by Town of

n Ads

AUTOMOTIVE

& BOATS

Autamaobiles For Sale

Tl'pnce westerly along land of said Blease and land now or formerly of
George M. Ainsworth et ux to land of said Wold et ux, a distance of

seventy-five (75) feat;

Thence southerly along land of said Wold et ux, one hundred (100) feet to

the place of beginning.

This conveyance is made subject to the restriction that said premises are
to be used for residential purposes only.
Being the same premises conveyed to the mortgagors herein by deed

Charlemont/Emergency
Management Director for a variance
from section 33.1; Dimensional

at the Gill Town Hall, 325 Main
Road, Gill, to consider, sub]sctto

the Wetlands Protection Act and
Rivers Act, the following
anplicatlon. Regquest for

Determination of Applicability by
Jeff Oakes for building
maintaining a dock at 11W Tayior
Pl. Gill Ma, 01354. The meeting Is
open to the public and all interested
parties are welcome to attend.

May 28
29097

Legals

LEGAL NOTICE
The Gill Conservation Comrrﬂsslon
will hold a public h
Tuesday, Juna 4, 2018 at 7:00 PM
at‘thaGlIITown Hall to review a
Reguest for Determination of
Applicability  filed urlder the
Massarc Wetl;
Act for the amhaeologlcal survey
effort in support of the Federal
Energy Regulatory Gommission
relicensing of FirstLight's Turners
Falls Hydroslectric Project (FERC
NO. 1889) and Northfield Mountain
Pumped Storage Project (FERC No.
2485). The mesting is open to the
public and all interested parties ara
welcome to attend.

28094

Legails

TOWN OF GILL
SPECIAL PERMIT
PUBLIC HEARING

The Gill Zoning Board of Appeals
will hold a blic Hearing on
Tuesday June 11, 2019 at 7:15 PM
in the Gill Town Hall for the purpose
of considering a petition from
Martin & Jeanns. Skuse for a

May 28

Schedule of the Zoning Byl to
install an emergency generator and
underground propane tank on the
West side of the Town Hall, located
at 157 Main Street, Charlemont,
with less than the required setbw:k.

= <k and ¢ of an
auto ile repair Qﬂfﬂsﬂ at 11?
Center Road. This permit Is
required under Sections 2C and
13C of the Gill Zoning Bylaws. The
property Is owned by the Martin €




ATTACHMENT B

Town of Deerfield Planning Board,

Please be advised that Deerfield Naturals is conducting a community outreach presentation on Thursday
June 6™ 2019 at 5:00PM at the Main Meeting Room, Deerfield Municipal Building, 8 Conway Street in
South Deerfield. Find the public notification sent to abutters of the property below. For our records,
please return a singed copy of this notification with enclosed envelope.

5

=
Planning Board ;“"S’C.‘@,.l/,¢
My g
Toy, ¢ 219
OpDEERp
/@: D

»
4

4 ¥, DEERFIELD
(/) NATURALS

Community Outreach Public Notification

Notice is hereby given that a Community Outreach Meeting for a proposed Marijuana Establishment is
scheduled for June 6™ 2019 at 5:00PM at the Main Meeting Room, Deerfield Municipal Building, 8
Conway Street in South Deerfield. The proposed establishment will cultivate, manufacture, and provide
retail sales of medical and recreational marijuana. The Marijuana Establishment is anticipated to be
located at 10 Greenfield Road in South Deerfield. There will be an opportunity for the public to ask
guestions.



ATTACHMENT B

Town of Deerfield Selectboard,

Please be advised that Deerfield Naturals is conducting a community outreach presentation on Thursday
June 6™ 2019 at 5:00PM at the Main Meeting Room, Deerfield Municipal Building, 8 Conway Street in
South Deerfield. Find the public notification sent to abutters of the property below. For our records,
please return a singed copy of this notification with enclosed envelope.

Nava £ b tler. Todori T

Selectboard

DEERFIELD
) NATURALS

Community Outreach Public Notification

Notice is hereby given that a Community Outreach Meeting for a proposed Marijuana Establishment is
scheduled for June 6™ 2019 at 5:00PM at the Main Meeting Room, Deerfield Municipal Building, 8
Conway Street in South Deerfield. The proposed establishment will cultivate, manufacture, and provide
retail sales of medical and recreational marijuana. The Marijuana Establishment is anticipated to be
located at 10 Greenfield Road in South Deerfield. There will be an opportunity for the public to ask
guestions.



ATTACHMENT B

Town of Deerfield Town Clerk,

Please be advised that Deerfield Naturals is conducting a community outreach presentation on Thursday
June 6™ 2019 at 5:00PM at the Main Meeting Room, Deerfield Municipal Building, 8 Conway Street in
South Deerfield. Find the public notification sent to abutters of the property below. For our records,
please return a singed copy of this notification with enclosed envelope.

Qw@@gﬂm%ﬁc “/s /i

Town Clerk

" DEERFIELD
)NATURALS

Notice is hereby given that a Community Outreach Meeting for a proposed Marijuana Establishment is
scheduled for June 6% 2019 at 5:00PM at the Main Meeting Room, Deerfield Municipal Building, 8
Conway Street in South Deerfield. The proposed establishment will cultivate, manufacture, and provide
retail sales of medical and recreational marijuana. The Marijuana Establishment is anticipated to be
located at 10 Greenfield Road in South Deerfield. There will be an opportunity for the public to ask

uestions.
9 RECEIVED

MAY 30 2019

BN BINT 755 e v g e
1IOWN OF s ZasiELp




ATTACHMENT C

: DEERFIELD
( NATURALS

Community Outreach Public Notification

Notice is hereby given that a Community Outreach Meeting for a proposed Marijuana Establishment is
scheduled for June 6™ 2019 at 5:00PM at the Main Meeting Room, Deerfield Municipal Building, 8
Conway Street in South Deerfield. The proposed establishment will cultivate, manufacture, and provide
retail sales of medical and recreational marijuana. The Marijuana Establishment is anticipated to be
located at 10 Greenfield Road in South Deerfield. There will be an opportunity for the public to ask

questions.
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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
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

L Mark Valone , (insert name) certify as an authorized representative of
Deerfield Naturals, Inc. (insert name of applicant) that the applicant has executed a host

community agreement with Deerfield, Massachusetts (insert name of host community) pursuant

to G.L.c. 94G § 3(d) on June 27, 2019 (insert date).

D Yoo

Signature of Authorized Representative of Applicant

Host Community

I,‘/’I‘?évz/\r ‘M(ﬂ)c" wi "\ , (insert name) certify that [ am the contracting authority or
have been duly authorized by the contracting authority for Deerfield, Massachusetts (insert
name of host community) to certify that the applicant and Deerfield, Massachusetts (insert name
of host community) has executed a host community agreement pursuant to G.L.c. 94G § 3(d) on

June 27, 2019 (insert date).

2 had

Signature of Contracting Authority or
Authorized Representative of Host Community

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



PLAN TO REMAIN COMPLIANT WITH L OCAL ZONING

Deerfield Naturalsinc.’s (“Deerfield Naturals”proposed facility in Deerfield is located
at 10 Greenfield Road, which is in both an Industrial Zoning District and the Marijuana
Overlay District. The cdocated facility complies with all Deerfield zoning requirements.

In accordance with the Commissismegulations, the property is not located within 500
feet of a public or private school providing education to children in kindergarten or
grades 1 through 12.

Deerfield Naturals will obtain a Special Permit and Site Plan Review Appirovalthe
Planning Board for the proposed facility, as well as any other municipal permits and
licenses requiredAny SpecialPermit issued by the Planning Board, and aitg Ban
approval received therefor, will lapse within one (1) year from the grant tHetasf
such time as may be required to pursuaveait the determination of an appeal
therefrom) if substantial use has not sooner commempgedpt for good cause.

Deerfield Naturaldas already attended several meetings with various municipal officials
and boards to discuss Deerfield Naturplans for a proposed marijuana establishment
and has executed a Host Community Agreement dérfield Deerfield Naturalsvill
continue to work cooperatively with various municipal departments, boards, and officials
to ensure that Deerfield Naturamsarijuana establishment remains compliant with all

local laws, regulations, rules, and codes with respect to design, construction, operation,
and security.

1
DEERFIELDNATURALS, INC. —PLAN TO REMAIN COMPLIANT WITH LOCAL ZONING



PLAN TO POSITIVELY IMPACT AREAS OF DISPROPORTIONATE IMPACT

Overview

Deerfield Naturals, Inc. (“Deerfield Naturals”) is dedicated to serving and supporting
populations falling within areas of disproportionate impact, which the Commission has
identified as thdollowing:

1. Past or present residents of the geographic “areas of disproportionate impact,”
which have been defined by the Commission and identified in its Guidance for
Identifying Areas of Disproportionate Impact;

Commissiordesignated Economic Empowerment Prioapplicants;
Commissiordesignated Social Equity Prograarticipants;

Massachusetts residents who have past drug convicéinds;

Massachusetts residents with parents or spouses who have drug convictions.

oL

To support such populations, Deerfield Naturals has created the following Plan to
Positively Impact Areas of Disproportionate Impact (the “Plan”) and has identified and
created goals/programs to positively impact persons currently residing in Greenfield,
Holyoke, and Amherstlfe “Target Communities!’)

Goals
In order for Deerfield Naturals to positively impact the Target CommuniDiesrfield Naturals
has established the following goals:
1. Hire residents of the Target Communities such that at least 5% of Deerfield Naturals’
employees will be past or present residents of the Target Commyuaitees
2. Ensure that at least 10% of vendors for services provided to Deerfield Naturals are
businesses located in the Target Communities

Programs
Deerfield Naturals has developed specific programs to effectuate its stated goals to

positively impact persons currently residing in Greenfield, Holyoke, and Amherst. Such
programs will include the following:
Advertiseopen positiongasthey becomavailable bunhot lesghan annually)n the
AmherstBulletin, HolyokeEnterpriseand theGreenfield Recorder;
Hostor participatein annualjob fairsin Amherst,Holyoke, orGreenfield and
advertisesuch job fairsn theAmherstBulletin, HolyokeEnterpriseand/orthe
Greenfield Recorder;nal
Advertise solicitations for thirdaoty services (afQ H H G hh@ Ibethanannually)
in theAmherstBulletin, HolyokeEnterprise, and/ahe GreenfieldRecorder.

Measurements

The Operations & Facilities Director will administer the Plan and \eiltdsponsible

for developing measurable outcomes to ensure Deerfield Naturals continues to meet
its commitments. Such measurable outcomes, in accordance with Deerfield Naturals’
goals and programs described above, include:

x Conducting a semiannual workforce assessment to determine the number of individuals



who are past or present residents of the Target Communities, as supported by voluntary
employee surveys;

Documenting any and all job advertisements placed in the Amherst Bulletin, Holyoke
Enterprise, and/or the Greenfieldd®eder, including any applications received as a
result;

Documenting all job fairs hosted or participated in, including evidence of
advertisements placed related thereto and any applications received as a result;
Documenting any advergments placed for solicitations of thiparty services and any

bids received as a result; and

Conducting a semiannual accounting of all spending on third-party contractors from the
Target Communities in accordance with generally accepted accounting principles.

Beginning upon receipt of Deerfield Naturals’ first Provisional License from the Commission

to operate a marijuana establishment in the Commonwealth, Deerfield Naturals will utilize the
proposed measurements to assess its Plan and will account for demonstrating proof of success
or progress of the Plan upon the yearly renewal of the license. The Operations & Facilities
Director will review and evaluate Deerfield Naturals’ measurable outcomes no less than four
(4) times per year ensure that DeerfielatiNals is meeting its commitments. Deerfield

Naturals is mindful that demonstration of the Plan’s progress and success will be submitted to
the Commission upon renewal.

Acknowledgements

Deerfield Naturals will adhere to the requirements set forth in 935 CMR
500.105(4) which provides the permitted and prohibited advertising, branding,
marketing, and sponsorship practices of every Marijiatablishment.

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



MA SOC Filing Number: 201807750820  Date: 5/1 0/2018 1:31:00 PM

The Commonwealth of Massachusetts Minimum Fee: $500.00
William Francis Galvin

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor

Boston, MA 02108-1512 |

Telephone: (617) 727-9640 |

| Certificate of Organization
| (General Laws, Chapter )

Identification Number: 001327050

| 1. The exact name of the limited liability company is: DEERFIELD NATURALS LLC

{1 2a. Location of its principal office:
1| No. and Street: 10 GREENFIELD ROAD
| City or Town: SOUTH DEERFIELD

State: MA Zip: 01373 Country: USA

Il 2b. Street address of the office in the Commonwealth at which the records will be maintained:

| No. and Street: 10 GREENFIELD ROAD
|| City or Town: SOUTH DEERFIELD State: MA Zip: 01373 Country: USA

3. The general character of business, and if the limited liability company is organized to render professional |
| service, the service to be rendered:
| THE GENERAL CHARACTER OF THE BUSINESS OF THE LLC IS TO PRODUCE PRODUCTSTOS |
| ELL, OPERATE A RETAIL BUSINESS AND ENGAGE IN ANY ACTIVITIES DIRECTLY OR INDIRE ’
CTLY RELATED OR INCIDENTAL THERETO.

1| 4. The latest date of dissolution, if specified:

| 5. Name and address of the Resident Agent:

| Name: MARK VALONE
No. and Street: 103 SOUTH MILL RIVER ROAD
| City or Town: SOUTH DEERFIELD State: MA Zip: 01373 Country: USA

{1 1, MARK VALONE resident agent of the above limited liability company, consent to my appointment as the
’ resident agent of the above limited liability company pursuant to G. L. Chapter 156C Section 12.

| 6. The name and business address of each manager, if any:

Title Individual Name Address (no PO Box)
- 7 First, Middle, Last, Suffix Address, City or Town, State, Zip Code
MANAGER MARK VALONE 103 SOUTH MILL RIVER ROAD
~ SOUTH DEERFIELD, MA 01373 USA

» Tho cmmemm mamad eeimfnmmm adlanme af Ll n e /=) S e ABBIAT mn L Al m e e Y S R e it




SOUTH DEERFIELD, MA 01373 USA

| 8. The name and business address of the person(s) authorized to execute, acknowledge, deliver and record
any recordable instrument purporting to affect an interest in real property:

Title ; Individual Name i Address (no PO Box)
- 7 | First, Middle, Last, Suffix Address, City or Town, State, Zip Code
REAL PROPERTY ; MARK VALONE

103 SOUTH MILL RIVER ROAD
SOUTH DEERFIELD, MA 01373 USA

| 9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 10 Day of May, 2018,
MARK VALONE

(The certificate must be signed by the person forming the LLC.)

© 2001 - 2018 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 201807750820  Date: 5/10/2018 1:31:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

I hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and I hereby approve said articles; and the filing fee having been paid, said articles are

deemed to have been filed with me on:

May 10, 2018 01:31 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth



D The Commonivealth of Wassachuserts
William Francis Galvin
Secretary of the Commonwealth

One Ashhurton Place, Room 1717, Boston, Massachusetts 021 08-1512

Limited Liability Company
Certificate of Organization
{General Laws Chapter 156C, Section 12)

Federal Tdentification No.:

(1) The exact name of the fimired liability company:

Deerfield Naturals LLC

(2} The strect address of the office in the commeonwealth ac which its records will be maintained:

10 Greenfield Road
South Deerfield, MA 01373

(3) The general character of the business:

The general character of the business of the LLC is to produce products to sell, operate a retail
business and engage in any activities directly or indirectly related or incidental thereto.

None

(4) Larest date of dissolution, if specified:

{5) ‘The name and steeet address, of the residenc agenc in the conumonwealdh:

NAME ADDRESS

(6) The name and business address, if different from office location, of cach manager, if any:
NAME ADDRESS

Mark Valone 103 South Mill River Road
South Deerfield, MA 01373



(7) ‘The name and business address, if different from office location, of cach person in addition to manager(s) authorized to
execute documents filed with the Corporations Division, and at least one person shall be named if there are no managers:

NAME ADDRESS
Mark Valone 103 South Mill River Road
South Deerfield, MA 01373

(8) The name and business address, if different from office location, of each person authorized to execute, acknowledge, deliver
and record any recordable instrument purporting o affece an interest in real property recorded with a registry of deeds or

districr office of the land court:

NAME ADDRESS
Mark Valone 103 South Mill River Road
South Deerfield, MA 01373

(9) Addicional marters:

£
Signed by (by at least one authorized signatory): %/ {

Consent of resident agent:

3

I
resident agent of the above limited liability company, consent to my appointment as resident agent pursuant to G.L. ¢ 156C § 12*

*or attach resident agents consent hereto.




COMMONWEALTH OF MASSACHUSETTS

William Francis Galvin
Secretary of the Commonwealth

One Ashburten Mace, Boston, Massachusetts 02108-1512

Limited Liability Company Certificate
(General Laws Chapter 156C, Section 12}

1 hereby certify that upon examination of this limiced liability company certificate,
duly submitted to me, it appears that the provisions of the General Laws relative
thereto have been complied with, and I hereby approve said application; and the

filing fec in the amount of $ having been paid, said application is deemed

1o have been filed with me this
day of , 20 , at a.m./p.m.
Fme

Effective date:

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
Filing fee: $500

TO BE FILLED IN BY LIMITED LIABILITY COMPANY

Contact Information:

Thomas Lesser

Lesser Newman Aleo & Nasser, LLP

39 Main Street, Northampton, MA 01060

Telephone: 413-584-7331

Email: Lesser@Lnn-law.com

Upon filing, a copy of this filing will be avaitable at www.sec.state. ma.us/cor
I the document is rejected, a copy of the rejection sheet and rejected document will
be available in the rejecred queue.
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ARTICLE | - SHAREHOLDERS

SECTION1. ANNUAL MEETING.

The Corporation shall hold an annual meeting of shareholders at a time fixed by the
Directors. The purposes for which the aahuneeting is to be held, in addition to those
prescrited 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 condad at the meeting. In the event an annual meetingtibeid at the time
fixed in accordance witlihese ByLaws or the time for an annual meeting is not fixed in
accordance witithese BylLaws to be held withinthirteen (3) months after the last annual
meeting was held, the Corporation may designate a $preigting held thereafter as a special
meeting in lieu of the annual meeting, and the meeting shall have all of the effect of an annual
meeting.

SECTION 2. SPECIAL MEETINGS

Special meetings of the ateholders may be called by the President or by thecioirs,
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 ldast (L0%) percent, or such lesser
percentage as the Articles of Organization permitJldhea 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 parfmswhich it is to be held. Only
business within theurpose or purposes described in the meeting notice may be conducted at a
special shareholders' meeting.

SECTION3. PLACE OFMEETINGS

All meetings of shareholders shall be held at the principal eoffit the Corporation
unless a different place is spéed in the notice of the meeting or the meeting is held solely by
means of remote communication in accordance with Section 11 of this Article.

SECTION4. REQUIREMENT OFNOTICE.

A written notice of tle date, time, and place of each annual and speciataiiders’
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 sharghold
not entitled to vote at the meeting) no fewer teamen nor more thasixty (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, ¢or place if the new date, time or
place, if any, isannounced at the meeting before adjournmdhta new record dat for the
adjourned meeting iBxed, however, notice of the adjourned meeting shall be given under this
Section to persons who are sttaolders as of the new record date. All notices &redtolders
shall conform tohe requirements of Article IlI.
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SECTIONS. WAIVER OF NOTICE.

A shareholder may waive any notice required by law, the Articles of Organization, or
these ByLaws before orafter the date and time stated in the notice. The wakall 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 magivagvés
objection to lack of notice or defective romi 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 particolatter at the meeting that is not within
the purposeor purposes described in the meeting notice, unless the shareholder objects to
considering the matter when it is presented.

SECTION 6. QUORUM.

€)) Unless otherwise provided by law, or in the Agglof Organizationthese By
Laws or a resolution of t& 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 votiggoup for action on that matter. As usedhase 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
S0%& DUH HQWLWOHG WR YRW HIlebti@Qely oW &kméatter & R Mepividdladd W R JH
shareholders.

(b) A share once represented for any purpose at a meeting is deemed present for
guorum purposes for the remainder of the meeting and for anyranjent of that meeting
unless i) the shareholder attda 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
theyare to be deemed present; oy i the case of an adjournment, a new record date is dr shal
be set for that adjourned meeting.

SECTION7. VOTING AND PROXIES.

Unless the Articles of Organization provide otherwise, each outstanding share, regardless
of class, is entitled to one vote on eachtter voted on at a shareholders' meeting. A sharehold
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 atiorfest. An
appointmat of a proxy is effective when received by the Secyeta other officer or agent
authorized to tabulate votes. Unless otherwise provided in the appointment form, an appointment
is valid for a period oéleven L1) months from the date the shareholdgned the form or, if it
is undated, from the date okiteceipt 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 vdth interest, as defined in the MBCAAN
appointment mae 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 acpethe proxy's authority unless notice of the deatimcapacity 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 sbgreists
an irrevocable appointment may revoke the caminent if he or she did not know of its
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existence when he or she acquired the shares and the existence of the irrevocable appointment
was not noted conspicuously on the certificate representinghtiressor on the information
statement for shares withiocertificates. Subject to the provisions of Section 7.24 of the MBCA

and to any express limitation on the proxy's authority appearing on the face of the appointment
form, the Corporation is entitletb accept the proxy's vote or other action as thathef t
shareholder making the appointment.

SECTIONS8. 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 gnouf the votes cast within the group favoring the actio
exceed the votes cast opposing the action, unless a greater number of affirmative votes is
required by law, or the Articles of Organizatidghese BylLaws or a resolution of the Board of
Directors reguiring receipt of a greater affirmative vote of theargiolders, 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 predknhallot shall be required for
such election unless reqied by a shareholder present or represented at the meeting and entitled
to vote in the election.

SECTION9. ACTION WITHOUT MEETING BY WRITTEN CONSENT.

(@) Action taken at a shareholders’ meetingyrba taken without a meeting if the
action is taken dier: (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 necessaxy take the action at a meeting at which all sharehsldetitled 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, are signed by shareholders having the retgssite vo
bear the date of the signatures of such sharetsjlded are delivered to the Corporation for
inclusion with the records of meetings withéixty (60) days of the earliest dated consent
delivered to the Corporation as required by this Section. Aetdrssgned under this Section has
the effect of a votat 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 reaaritents of Article Ill, of the action)(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 shareholdersegtang) andi() if the action is to
be taken pursuamd 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 bythe same material that would have been required by ttawe sent to
shareholders in or with the notice of a meeting at which the action would have been submitted to
the shareholders for approval.

SECTION 10. RECORDDATE.

The Directors may fix the recomhte 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
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action. If a record date for a specific action is not fixed by the Board of Directors, and is not
suppliedby law, the record date shall be the close of busiaiser on the day before the first

notice is sent to shareholders, or, if no notice is sent, on the day before the meeting or, in the case
of action without a meeting by written consent, the datditsieshareholder signs the consent.

A record date fied under this Section may not be more tisementy {0) days before the
meeting or action requiring a determination of shareholders. A determination of shareholders
entitled to notice of or to vote atshareholders' meeting is effective for any adjourtraethe

meeting unless the Board of Directors fixes a new record date, which it shall do if the meeting is
adjourned to a date more thane hundred twentyl@0) days after the date fixed for the angl

meeting.

SECTION11. MEETINGS BYREMOTE COMMUNICATIONS.

Unless otherwise provided in the Articles of Organization, if authorized by the Directors:
any annual or special meeting of shareholders need not be held at any place but may instead be
held sdely by means of remote communication; and subjecuth 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 communications: (a) peetini@ meeting
of shareholders; and (b) be deemedsent 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) ihe Corporation shall impleamt reasonable measures to verify
that each person deenh present and permitted to vote at the meeting by means of remote
communication is a shareholder or proxyholdej;the Corporation shall implement reasonable
measures to provide such shareholdeis @roxyholders 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 proceedings of the meeting substantially contunngtit such proceedings;
and (iii) if any shareholder or proxyholder votes or takes adlcon at the meeting by means of
remote communication, a record of such vote or other action shall be maintained by the
Corporation.

SECTION12. FORM OFSHAREHOLDERACTION.

(@)  Any vote, consentyaiver, proxy appointment or other action by a shadsroor
by the proxy or other agent of any shareholder shall be consideredigiweiting, dated and
signed.,if, in lieu of any other means permitted by law, it consists of an electronic trangmissio
that sets forth or is delivered with information frevhich the Corporation can determine (i) 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; griti¢i date on which such shareholder,
proxy, agent oauthorized person transmitted the electronic transmisdibe.date on which the
electronic transmission is transmitted shall be considered to be the date on which it was signed.
The electronic transission shall be considered received by the Corpordttibihas 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 otleer offagent having
custody of the records of proceeds 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
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sharelolder may be substituted or used in lieu of the origidting 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.

SECTION13. SHAREHOLDERSLIST FORMEETING.

(@)  After fixing a record d&e 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 votimgup, and within each voting group by class or
series 6 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 s$areholders list shall be available for inspection Imy @&hareholder,
beginning two business days after notice is given of the meeting for which the list was prepared
and continuing through the meeting) @t the Corporation's principal office or at aaqe
identified in the meeting notice in the city wheine meeting will be held; or fion 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 theeting is to be held solely by means of remote
communi@tion, the list shall be made available on an electronic network.

(c) A shareholder, his or her agent, or attorney is entitled on written demand to
inspect and, subject to the requirements of Se@{ohof Article VI 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 shareholders list available at the meeting, and any
shardolder or his or her agent or attorney is entitledngpect the list at any time during the
meeting or any adjournment.

ARTICLE |l dDIRECTORS

SECTION 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 itieettbn of, its Board of Directors.

SECTIONZ2. NUMBER AND ELECTION.

The Board of Directors shall consist of one or more individuals, with the number fixed by
the shareholders at the annual meetingoprthe 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
shareholdershe number of Directors shall not be less than two. epixas otherwise provided
in these ByLaws or the Articles of Organization, the Directors shall be elected by the
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shareholders at the annual meeting.

SECTION3. VACANCIES.

If a vacancy occurs on theoBrd of Directors, including a vacancy resulting from a
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
qguorum of the Board, they may fill the vacancy by theredétive vote of a majority of all the
Directors remaining in office. A vacancy that will occur at a specific later date may be filled
before the vacancy occurs but the new Director may not take offitl the vacancy occurs.

SECTION4. CHANGE IN SIZE OF THEBOARD OFDIRECTORS

The number of Directors may be fixed or changed from time to time by the shareholders
or the Board of Directors, and the Board of Directors may increase or decrease the oflumbe
Directors last approved by the shareholders.

SECTION 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 vacamstyll 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 electedj@eldied or until there is a
decrease in the numbefr@irectors.

SECTIONG. RESIGNATION.

A Director may resign at any time by delivering written notice of resignation to the Board
of Directors, itsChairman, or to the Corporation. A resignation ieetive when the notice is
delivered unless the noticpexifies a later effective date.

SECTION7. REMOVAL.

The shareholders may remove one or more Directors with or without cause. A Director
may be removed for cause by the Directors by vote of a majurihe Directors then in office.
A Director may be maoved by the shareholders or the Directors only at a meeting called for the
purpose of removing him or her, and the meetingceanust state that the purpaseone of the
purposes, of the meetingrismoval of the Director.

SECTION8. 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 eeting.
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SECTION9. SPECIAL MEETINGS

Special meeting®f the Board of Directors may be called by the President, by the
Secretary, by any two Directors, or by one Director in the event that there is only one Director.

SECTION10. NOTICE.

Special meeting of the Board must be preceded by at least two datisenof 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 IIl.

SecTiION11l WAIVER OF NOTICE.

A Director may waive any notice fmge 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 Coapion, and filed with the minutes or
corporate recordsA 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 awal, objects to holding the meeting or transacting ress at the
meeting and does not thereafter vote for or assent to action taken at the meeting.

SECTION12. QUORUM.

A guorum of the Board of Directors consists of a majority of the Directors thefide,of
provided always that any number of Directors (thlee 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 any reasonable adjournment thereof.

SECTION13. ACTION AT MEETING.

If a quorum is present when ateois taken, the affirmative vote of a majority of
Directors present is the act of the Board of DirectéxDirector who is present at a meeting of
the Board of Directors or a committee of the Boair@®irectors when corporate action is taken is
consideed 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) hior her dissent or abstention from the action takemisred 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 Corpoiatimediately after
adjournment of the meetingrhe righ of dissent or abstention is not available to a Director who
votes in favor of the action taken.

SECTION14. ACTION WITHOUT MEETING.

Any action required or permitted to be taken by the Directors lneataken without a
meeting if the action is taken byethunanimous 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 @erporation by electronic transmission, to
the addresspecified by the Corporation for the purpose or, if no address has been specified, to
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the principal office of the Corporation, addressed to the Secretary or other officer or agent having
custody of theecords of proceedings of Directors, and includedhérminutes or filed with the
corporate records reflecting the action taken. Action taken undesetttien is effective when

the last Director signs or delivers the consent, unless the consentespadiifferent effective

date. A consergigned or divered under thisection has the effect of a meeting vote and may

be described as such in any document.

SECTION 15. TELEPHONECONFERENCEMEETINGS

The Board of Directors may permit any or all Diggst to participate in a regular or
special meeting bygr conduct the meeting through the use of, any means of communication by
which all Directors participating may simultaneously hear each other during the megting.
Director participating in a meetinigy this means is considered to be present in perstimeat
meeting.

SECTION16. COMMITTEES.

The Board of Directors may create one or more committees and appoint members of the
Board of Directors to serve on thenktach committee may have one or more meas\b&ho
serve at the pleasure of the Board of Directorke 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 Ill and Sections 10 through 15 of thigidle shall apply to committees and their
members. Tdhe extent specified by the Board of Directors, each committee may exercise the
authority of the Board of DirectorsA committee may not, however: (a) authorize distributions;
(b) approve or propos¢éo shareholders action that the MBCA requires be apmuroby
shareholders; (c) change the number of the Board of Directors, remove Directors from office or
fill vacancies on the Board of Directors; (d) amend the Articles of Organization; (e) adopt,
amend o repeal Bylaws; or (f) authorize or approve reacqoisibf shares, except according to
a formula or method prescribed by the Board of Directors. The creation of, delegation of
authority to, or action by a committee does not alone constitute compbgredirector with
the standards of conduct describedection 18 of this Article.

SECTION17. COMPENSATION
The Board of Directors may fix the compensation of Directors.

SECTION 18. STANDARD OF CONDUCT FORDIRECTORS

(@) A Director shall discharge &ior her duties as a Director, including his or her
dutes 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 Directorreasonably believes to be in the best interests oCtrporation. 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, suppliergyrsradid customers, the
economy of the state, the regiand the nation, community and societal considerations, and the
longterm and shofterm interests of the Corporation and its shareholders, including the
possibility that these interests may be beswvesk by the continued independence of the
Corporation.
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(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 financialstatements and other financial data, if prepared msepted by: (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 staterasatequ;

(2) legal counsel, public accountants, oresthersons 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 competencdiipras to which the particular person merits
confidene; 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 actiotaken as a Director, or any failure to take
any actionjf he or she performed the duties of his or her office in compliance with this Section.

SECTION19. CONFLICT OFINTEREST.

(@ A conflict of interest transaction is a transaction with the Corporatiavhich a
Director of the Corporation has a materditect 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 Daréstinterest 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 Directinterest 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 puposes of thissection, and without limiting the intests 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 irdeiaswhich
he or she is a general partner is a ptrtghe 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 dbdobe considered by the Board of Directors of the
Corporation.

(c) For purposes ofSection(ajl), 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 direchdirect interest in the transaction, but a
transaction may not be authorized, approved, or ratified under this Section by a single Director.
If a majority of the Directors who have no direct or indirgderest in the transaction vote to
authorize, appra, or ratify the transaction, a quorum is present for the purpose of taking action
under this SectionThe presence of, or a vote cast by, a Director with a direct or indirect interest
in the transaodn does not affect the validity of any action takerdemSection (a)(1)if the
transaction is otherwise authorized, approved, or ratified as provided in that subsection.
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(d) For purposes oSection (a)(2) a conflict of interest transaction is authedz
approved, or ratified if it receives the vote ahajority of the shares entitled to be counted under
this subsection. Shares owned by or voted under the control of a Director who has a direct or
indirect interest in the transaction, and shares oviayedr voted under the control of an entity
described irSection (b)(1)may not be counted in a vote of shareholders to determine whether to
authorize, approve, or ratify a conflict of interest transaction uSdetion (a)(2). The vote of
those shares,owever, is counted in determining whether the @atisn is approved under other
sections of these Bizaws. A majority of the shares, whether or not present, that are entitled to
be counted in a vote on the transaction under this subsection constgutasia for the purpose
of taking action undethis ®dion.

SECTION20. LOANS TODIRECTORS

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 lajogtynof the votes
represented by the outstandingimgt 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 Corporation's Board of Directors detamss that the loan or guarantee benefits the
Corporationand 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 shall
not affect the boower's liability on the loan.

ARTICLE Il - MANNER OF NOTICE

All notices hereunder shall conform to the following requirements:

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

(b) Notice may be communicated in pen; 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 imprédécanotice may be
communicated by a newspaper of gah&irculation 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, if in a
comprelensible form, is effective upon deposit in the Unite¢at&s 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, if in gam@hensible form, is effective:
(1) if by facsimile teecommunication, 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 pug®m (3) if by a posting on an electronic network tbhgetwith
separate notice to the shareholder of such specific posting, directed to an electronic mail address
furnished by the shareholder for the purpose, upon the later of (i) such posting amdgivjrip
of such separate notice; and (4) if by anyeotftorm of electronic transmission, when directed to
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the shareholder in such manner as the shareholder shall have specified to the Corporation. An
affidavit of the Secretary or an Assistant Secretdithe Corporation, the transfer agent or other
agent 6 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 bsection (c), written notice, other than notice by
eledronic 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 retaeipt, 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 addresse@) on the date of publication if
notice by publicabn is permitted.

() Oral notice is effective when communicated if communicated in a comprehensible
manner.

ARTICLE IV #OFFICERS

SECTION1. ENUMERATION.

The Corporation shall have a PresidenTraasurer, a Secretary and such other officers
as may k appointed by the Board of Directors from time to time in accordancelveitie By
Laws The Board may appoint one of its members to the office of Chairman of the Board and
from time to time definehe powers and duties of that office notwithstanding ather
provisions of these Bl aws.

SECTION 2. APPOINTMENT.

The officers shall be appointed by the Board of Directors. A duly appointed officer may
appoint one or more officers or assistant offigeesuthorized by the Board of Directors. Each
officer has the authority and shall perform the duties set forthegse ByLawsor, to the extent
consistent with these Blyaws, the duties prescribed by the Board of Directors or by direction of
an officerauthorized by the Board of Directors to prescribe titeed of other officers.

SECTION 3. QUALIFICATION.

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

SECTION4. TENURE

Officers shall hold office until the first eeting of the Directors following the next annual
meetng of shareholders after their appointment and until their respective successors are duly
appointed, unless a shorter or longer term is specified in the vote appointing them.

SECTIONS. RESIGNATION.
An officer may resign at any time by delivering notick tbe resignation to the
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Corporation. A resignation is effective when the notice is delivered unless the notice specifies a
later effective datelf a resignation is made effective at a later datethedCorporation accepts

the future effective date, thgoard 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 resignatioshall not affect the Corporation's contract rightsanf, with the

officer.

SECTIONG. REMOVAL.

The Board of Directors may remove any officer at any time with or without cause. The
appointment of an officer shall not itself create contract rights. officer's removal shall not
affect the officer's contc rights, if any, with the Corporation.

SECTION 7. PRESIDENT.

The Presidentwhen presenghall preside at all setings of the shareholders ahthere
is no Chairman of the Board of Directors, loé tDirectors.He or she shall be the chief executive
officer of the Corporation except as the Board of Directors may otherwise provide. The
President shall perform such duties and have such powers additional to the foregoing as the
Directors shall desigate.

SECTION8. TREASURER

The Treasurer shall, subjeo the direction of the Directors, have general charge of the
financial affairs of the Corporation and shall cause to be kept accurate books of acktzuats.
she shall have custody of all fundsgasrities, and valuable documents of the Corporatiore e
as the Directors may otherwise providehe Treasurer shall perform such duties and have such
powers additional to the foregoing as the Directors may designate.

SECTION9. SECRETARY.

The Secrery shall have responsibility for preparing minutestioé Directors' and
shareholders' meetings and for authenticating records of the CorporadtienSecretary shall
perform such duties and have such powers additional to the foregoing as the Direallors s
designate.

SECTION10. STANDARDS OF CONDUCT FOR OFFICERS

An officer shall discharge his drer duties: (a) in good faiti{p) with the care that a
person in a like position would reasonably exercise under similar circumstances; and (c) in a
manner he officer reasonably believes to be in the best isteref 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 statemeciisgling
financial statements and other financialaqat 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, opinionsorespor statements presented; or (2) legal
counsel, pulic 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
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professional oexpert competence or (ii) as to which the particulasqe 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 offiteg, duties of the officer

are performed in compli@e with thissection.

ARTICLE V - PROVISIONS RELATING TO SHARES

SECTION 1. ISSUANCE ANDCONSIDERATION.

The Board of Directors may issue the number of shares of each class or series authorized
by theArticles of Organization W KH 26 K Dhd Baard oDirectors 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 performedactsntor services to be
performed, or other securitied 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 afebiors 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

SECTION 2. SHARE CERTIFICATES.

If shares are represtd 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) teme of the person to whom issued; and (c) the
number ad class of shares and the designation of the 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 @adsseries, 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 cedtii may state conspicuously on its
front or back thathe 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 President or acé President and by the Treasurer or an Assistansiirea or
the Secretary or Assistant Secretary, amy two (2) officers designated by the Board of
Directors, and shall bear the corporate seal or its facsimile. If the person who signed, either
manudly or in facsimile, a share certificate no longer tsotiffice when the certificate is issued,
the certificate shall be nevertheless valid.

SECTION 3. UNCERTIFICATED SHARES.

The Board of Directors may authorize the issue of some or all of the shaneg of all
RI WKH &RUSRUDWLRQ T Vutkeriicaresl YheRduthvridatianHsWallZnot\aKedrt
shares already represented by certificates until they are surrendered to the Corporation. Within a
reasonable time after the issue or transferhafress without certificates, the Corporation shall
sendthe shareholder a written statement of the information required by the MBCA to be on
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certificates.

SECTION4. RECORD ANDBENEFICIAL OWNERS

The Corporation shall be entitled to treat as the sharehtildeperson in whose name
shares are registered in thecords of the Corporation or, if 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 Cargition as a shareholder, the beneficial owner of share
to the extent of the rights granted by a nominee certificate on file with the Corporation.

SECTIONS. LOST ORDESTROYEDCERTIFICATES

The Board of Directors of the Corporation may, subject to Massatts General Laws,
Chapter 106, Section405, detemine 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 discretiorequire the owner of such share certificate, or hiseo
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.

SECTIONG. S CORPORATIONRESTRICTIONS

In FRQQHFWLRQ ZLWK WKH &RUSRUDWLRQYY HOHFWLRQ W
term is defined under Section 1361 of the Internal Revenue Code of 1986, as amended (the
3&RGH”’ R Q O\ DBto8kHAErL(se WerkBafter defined) may be a Holdet,therefore
no Holder may transfer or permit the transfer of all or any portion of the legal or beneficial
interest in any Sharesxcept WR D 3HUPLWWHG 6WRFNKROGHU $V X
StockhoOGHU” PHDQV D VWRFNKROGHU ZKRINViot @iy LS R
&RUSRUDWLRQ DV D 3VPDOO EXVLQHVV FRUSRUDWLRQ ™ ZLWI
Code.

ARTICLE VI - CORPORATE RECORDS

SECTION1. RECORDS TO BEKEPT.

(@  The Corpration shall keep as permanent records minutes ohedtings 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 obdhe &
Directors in place of the Board of Directors loehalf 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 preparatiba list of the names and addresses of all
shareholdes, 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 conversiontim written form within a reasonable time.

(b) The Coporation shall keep within The Commonwealth of Massachusetts a copy
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of the following records at its principal office or an office of its transfer agent or of its Secretary
or Assistant Secretary or $ registered agent:

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

(i) its Bylaws or restated Bylaws and all amendments to them currently in
effect;

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

(iv)  the minutes of all shareholders' meetings, and recordl attion taken
by shareholders without a meeting, fioe past three years;

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

(vi) a list of the names and businemsdresses of its current Directors and
officers; and

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

SECTIONZ2. INSPECTION OFRECORDS BYSHAREHOLDERS

(@ A shareholder is entitled to inspect and copy, duriggleg business hours at the
office where they are maintained pursuant to Section 1(b) of this Article, copies of any of the
records of the Corporation described in said Section if he or she givesnberalion written
notice of his or her demand at lefige business days before the date on which he or she wishes
to inspect and copy.

(b) A shareholder is entitled to inspect and copy, during regular business hours at a
reasonable location specifibg the Corporation, any of the following records of @@ poration
if the shareholder meets the requirements of subsection (c) and gives the Corporation written
notice of his or her demand at least five business days before the date on which he dreshe wis
to inspect and copy:

(1)  excerpts from minuteseflecting 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 Corpmmat minutes of any meeting of the
shareholders, and gerds of action taken by the shareholders or Board of Directors without a
meeting, to the extent not subject to inspectiader subsection (a) of thisction;

(2)  accounting records of the Corpbam, but if the financial statements of
the Corporatio are audited by a certified public accountant, inspection shall be limited to the
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financial statements and the supporting schedules reasonably necessary to verify any line item on
those statements; @n

(3) the record of shareholders described in Sacti@) of this Article.

(c) A shareholder may inspect and copy the records described in subsection (b) only

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

(2) he or $ie describes with reasonable particularity his or hepgse 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 diselasur
the records sought would adversely affect the @@fon in the conduct of its business.

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

SECTION 3. SCOPE OHNSPECTIONRIGHT.

(@) A shareholder'sgent 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 Sectiad of this Article by furnishing to the shareholder @by photocopy or
other means chosen by the Corporation including copies furnished through an electronic
transmission.

(c) The Corporation may impose a reasonable charge, covering the costs of labor
material, transmission and delivery, for copies of 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 exgen with a shareholder's demand to
inspect the record foshareholders under Section 2(b)(3) of this Article by providing the
shareholder with a list of shareholders that was compiled no earlier than the date of the
shareholder's demand.

(e) The Corporatn may impose reasonable restrictions on the use wibdisgon of
records by the demanding shareholder.

SECTION4. INSPECTION OFRECORDS BYDIRECTORS

A Director is entitled to inspect and copy the books, records and documents of the
Corporation at anyeasonable time to the extent reasonably related tpeHermance of the
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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 VII - INDEMNIFICATION

SECTION 1. DEFINITIONS.

In this Article 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”, an individual who is or was 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, trustegloyee, or agent of another
domestic or foreign corpation, 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 heuties to the Corporation also impose duties on, cerotise
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.

"DisinterestedDirector”, a Director who, at the time of a vote or selection referred to in
Section 4 of this Article, is not (i) a party to the proceeding, or (i) an individual having a
familial, financial, professnal, or employment relationship with the Director who
indemnification or advance for expenses 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 judgnent when voting on the decision being made.

"Expense} includes counsel fees.

"Liability", the obligation to pay a judgment, settlement, penalty, fine including an excise
tax assessed with respect to an employee benefit plan, or reasonable expemsss with
respect to a proceeding.

"Party”, an indivdual who was, is, or is threatened to be made, a defendant or respondent
in a proceeding.

"Proceeding", any threatened, pending, or completed action, suit, or proceeding, whether
civil, criminal, admnistrative, arbitrative, or investigative and whetranfal or informal.

SECTIONZ2. INDEMNIFICATION OF DIRECTORS ANDOFFICERS

€)) Except as otherwise provided in this Section, the Corporation shall indemnify to
the fullest extent permitted by law ardividual who is a party to a proceeding because lsh®r
is a Director or officer against liability incurred in the proceeding if: (1) (i) he or she conducted
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himself or herself in good faith; and (ii) he or she reasonably believed that his or hertcoasiuc

in the best interests of the Corporation or thator her conduct was at least not opposed to the
best interests of the Corporation; and (iii) in the case of any criminal proceeding, he or she had
no reasonable cause to believe his or her condastumlawful; or (2) he or she engaged in
conduct for with 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 t@estimn.

(b) A Director's or officefflV FRQGXFW ZLWK UHVSHFW WR DQ HPS
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
leastnot 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 dd not meet the relevant standard of conduct desciibgds Section.

(d) Unless ordered by a court, the Corporation may not indemnibjirector or
officer under this ection if his or her conduct did not satisfy the standards set forth in subsection
(a) or subsection (b).

SECTION 3. ADVANCE FOREXPENSES

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 or she is a Director or officer if he or she dekvwe the Corporation:

(@ a written affirmation of his or her good faith belief that he or she has met the
relevant standard of conduct described in Section 2 of this Article or that the prodeedings
conduct for which liability has been elimindtender a provision of the Articles of Organization
as authorized by Section 2.02(b)(4) of the MBCAmy auccessor provision to suatction; and

(b) his or her written undertaking to repay any damadvanced if he or she is not
wholly successful, onhe merits or otherwise, in the defense of such proceeding and it is
ultimately determined pursuant to Section 4 of this Article or by a court of competent jurisdiction
that he or she has not met thievant standard of conduct described in Section 2isfAfticle.

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 Dorector
officer to make repayment.

SECTION4. DETERMINATION OF INDEMNIFICATION.

The determination of whether a Director has met the relevant standard of conduct set
forth in Section 2 shall be made:

(@) if there are two or more disinterested Directors, iy Board of Directors by a
majority vote of all the disterested 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;
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(b) by special legal counsel (1) selected in the manner prestiibsubsectior(a); or
(2) 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 mayipe; or

(©) by the shareholders, but shares owhgar 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.

SECTIONS. NOTIFICATION AND DEFENSE OFCLAIM ; SETTLEMENTS.

(a) In addition to and without limiting the foremg provisions of this Article and
HIFHSW WR WKH H[WHQW RWKHUZLVH UHTXLUHG E\ ODZ LW
obligation to indemnify under Section 2 of this Article (in addition tty ather condition
provide inthese ByLawsor 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 investigation involvirguch person for which indemnity will or could be sought
EXW WKH IDLOXUH WR VR QRWLI\ VKDOO QRW DIIHFW WKH &R
extent the Corporation is adversely affected thereby. With respect to any proceeding of which
the Corporation is so notified, the Corporation will beiged 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 the Corporatisadio person of its election so to
assume such defengbge 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 investigation other than asgvided below in this subsection (a). Such person slaak 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 from the
Corporationof its assumption of the defense thereof shall beeaekpense 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 there may lietao€anerest or
position on any significant issuetween 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 counsel to assume the deferf such action, suit, proceeding or investigation, i
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 Corporation shall
not beentitled, without the consent of such person, to asshmeefense of any claim brought
by or in the right of the Corporation or as to which counsel for such person shall have reasonably
made the conclusion provided for$ection(2) above.

(b) The Qrporation shall not be required to indemnify such @ensnder this Article
for any amounts paid in settlement of any proceeding unless authorized in the same manner as
the determination that indemnification is permissible under Section 4 of this Aetidept that
if there are fewer than two disinterestBitectors, authorization of indemnification shall be
made by the Board of Directors, in which authorization Directors who do not qualify as
disinterested Directors may participate. The Corporation| st@l settle any action, suit,
proceeding or investigain in any manner which would impose any penalty or limitation on such
SHUVRQ ZLWKRXW VXFK SHUVRQYV ZULWWHQ FRQVHQW 1H
unreasonably withhold their consentatioy proposed settlement.
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SECTIONG. INSURANCE

The Caporation 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 Corporati's request as a director, officer, partner, trugisgloyee, 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 hbatrcapacity or
arising from his or her status as adgator 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.

SECTION7. APPLICATION OF THISARTICLE.

(@) The Corporation shall not be obligated to indéynor advance expenses to a
Director or officer of a predecessor of the Corporation, pertaining to conduct with respect to the
predecessor, unless otherwise specifically provided.

(b)  This Article shall not limit the Corporation's power to (1) pay orimburse
expenses incurred by a Director or an 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 (2) indemnify, advance
expenses tor provide or maintain insurance on behalf of an eyg#oor 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 indemification or advancement of expenses may be entitled.

(d) 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. All rights to indemnification under this Article shall beedeed to be provided by
a contract between the Corporation and the person who serves as a Director or officer of the
Corporation at any time whilthese ByLaws and the relevant provisions of the MBCAedn
effect. Any repeal or modification thereof shatit affect any 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 indemnificatioenindication hereunder shall
be provided to the fullegxtent permitted or required by any such amendment.

ARTICLE VIII --FISCcAL YEAR

The fiscal year of the Corporation shall be the year enalingecember 31.
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ARTICLE IX *AMENDMENTS

(@  The power® make, amend or repedhiese ByLawsshall be in the lsareholders.
If authorized by the Articles of Organization, the Board of Directors may also make, amend or
repealthese ByLawsin whole or in part, except with respect to any provision thereof which b
virtue of an express provision in the MBCA, the Adg of Organization, othese ByLaws
requires action by the shareholders.

(b) Not later than the time of giving notice of the meeting of shareholders next
following the making, amending or repedaiby the Board of Directors of any Byaw, notice
stathg the substance of the action taken by the Board of Directors shall be given to all
shareholders entitled to vote on amending the Bylawsy action taken by the Board of
Directors with respect to éhBylaws may be amended or repealed by the shareholders

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

(d) A By-Law dealing with quorum or voting requirements for shareholders,
including additional voting grups, may not be adopted, amended or repealed by tel BO
Directors.

(e) A By-Law 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 orepealed by the shareholders, or by the Board of iredf authorized pursuant to
subsection (a).

() If the Board of Directors is authorized to amend the Bylaws, approval by the
Board of Directors of an amendment to the Bylaws that changes orsdalgteorum or voting
requirement for action by the Bahof Directors must satisfy both the applicable quorum and
voting requirements for action by the Board of Directors with respect to amendment of-the By
Laws, and also the particular quorum and votaguirements sought to be changed or deleted.
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Commonwealth of Massachusetts Letter ID: 1643174784
Department of Revenue Notice Date: June 21, 2019
Christopher C. Harding, Commissioner Case ID: 0-000-637-323

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

I TUUTTR R R TR TR T TLE H TR U U U]
DEERFIELD NATURALS, INC.

10 GREENFIELD RD

SOUTH DEERFIELD MA 01373-9630

Why did I receive this notice?

The Commissioner of Revenue certifies that, as of the date of this certificate, DEERFIELD NATURALS,
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 a.m. 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:

e  Review or update your account

*  Contact us using e-message

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

St 5

Edward W. Coyle, Jr., Chief
Collections Bureau

0]
%
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THE COMMONWEALTH OF MASSACHUSETTS

| hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and | hereby approve said articlasd the filing fee having been paid, said articles are

deemed to have been filed with me on:

May 29, 2019 11:27 AM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
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1. EXECUTIVE SUMMARY

1.1 Mission Statement

Deerfield Naturals, Inc.3*HHUILHOG 1DWXUDOV" LV D ODULMXDQD (VWD
Pioneer Valley committed to creating a safe and clean community environment that provides
consistent, high quality cannabis and consumer information to patrons who are 21 years of age

older.

1.2 License Type

Deerfield Naturals is applying for a Certificate of Registration from the Massachusetts Cannabis

&ERQWURO &RPPLVVLRQ WKH 3&pkéaed MMiUBNQ EstaIRhIREBH UD WH D F
30(" LQ 'HHUILHOG 0D VYV Ddtufaiswill iisd/apply FbHaOdrtHicate of

Registration from the Department of Public Health to operate a vertically integrated Registered

ODULMXDQD 'LVSHQVDU\ 350"

1.3 Product

In addition to traditional sativa, indica, and hybrid cannébiser, Deerfield Naturals will offer

a wide range of products and services that will allow Deerfield Naturals to serve customers with
a wide variety of needs. Products Deerfield Naturals intends to offer include, but will not be
limited to:

Concentrates

Topical Salves

Creams/Lotions

Patches

Oral Mucosal/Sublingual Dissolving Tablets
Tinctures

Sprays

Inhalation Ready to Use CO2 Extracted Hash Oils
. Predosed Oil Vaporizers

10.Ingestion Capsules

11.Food/Beverages

©CoNorwNhE

1.4 What Drives Us

'"HHUILHOG bdsWhuw®& OV J

1. Serving customers 21 years of age or older with a wide variety of high quality, consistent,
laboratorytested cannabis and derivatives;

2. $VVLVWLQJ ORFDO FRPPXQLWLHV LQ RIIVHWWLQJ WKH FR
within theircommunities;

3. Hiring employees and contractors from within the communities served;

4. Hiring employees and contractors from communities that have been particularly harmed
by the war on drugs;



5. Hiring employees from economically distressed communities and givamy the space
and knowledge to flourish professionally within Deerfield Naturals and the cannabis
industry as a whole;
Having a diverse and socially representative pool of employees;
Empower the next generation of entrepreneurs and leaders through tn&iimgg, and
teaching;
8. Running an environmentally friendly ME in the Commonwealth of Massachusetts
through the use of efficient cultivation methods; and
9. Creating branded marijuana products that are safe, effective, consistent, and high quality.

N

2. COMPANY DESCRIPTION

2.1 Structure

Deerfield Naturals is a Massachusetts domestipifofit corporation interested in applying for a
Certificate of Registration from the Massachusetts Cannabis Control Commission (the
3&RPPLVVLRQ® WR R Stotdrbovingalin. 0 ( LQ WKH

Deerfield Naturals will file, in a form and manner specified by the Commission, an application
for licensure as a ME consisting of three packets: An Application of Intent packet; a Background
Check packet; and a Management @mrations Profile packet.

2.2 Operations

'"HHUILHOG 1DWXUDOV KDV OHDVHG D IDFLOLW\ DW *UHHQIL
cultivation, product manufacturing, and retail operatidine facility encompasses a total of

38,500square feet, wht approximatelyd4,500square feet dedicated to

cultivatiomanufacturingand approximatelg,000squarefeet of space dedicated rtetail

operations.

Deerfield Naturals will establish inventory controls and procedures for reviewing comprehensive
inventaies of marijuana products in the process of cultivation and finished, stored marijuana;
conduct a monthly inventory of marijuana in the process of cultivation and finished, stored
marijuana; conduct a comprehensive annual inventory at least once eveaftgethe date of

the previous comprehensive inventory; and promptly transcribe inventories if taken by use of an
oral recording device.

Deerfield Naturals will tag and track all marijuana seeds, clones, plants, and marijuana products
using a seetb-sde methodology in a form and manner approved by the Commission.

No marijuana product, including marijuana, will be sold or otherwise marketed that is not tested
by Independent Testing Laboratories, except as allowed under 935 CMR 500.000.

Deerfield Naturad will maintain records which will be available for inspection by the

Commission upon request. The records will be maintained in accordance with generally accepted
accounting principles. Records will be maintained for at least 12 months.



Deerfield Naturad 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 aggregslly,

except as provided in 935 CMR 500.105(10)(b) or otherwise approved by the Commission. The
deductible for each policy will be no higher than $5,000 per occurrence.

Deerfield Naturals will provide adequate lighting, ventilation, temperaturajdity, space, and
equipment, in accordance with applicable provisions of 935 CMR 500.105 and 500.110.

All recyclables and waste, including organic waste composed of or containing finished marijuana
and marijuana products, will be stored, secured, anthgel in accordance with applicable state

and local statutes, ordinances, and regulations. Organic material, recyclable material, solid waste,
and liquid waste containing marijuana orfypducts of marijuana processing will be disposed

of in compliance wh all applicable state and federal requirements.

Deerfield Naturals will demonstrate consideration of the factors for Energy Efficiency and
Conservation outlined in 935 CMR 500.105(15) as part of its operating plan and application for
licensure.

Prior to commencing operations, Deerfield Naturals will provide proof of having obtained a
surety bond in an amount equal to its licensure fee payable to the Marijuana Regulation Fund.
The bond will ensure payment of the cost incurred for the destruaftannabis goods
necessitated by a violation of St. 2016, c. 334, as amended by St. 2017, c. 55 or 935 CMR
500.000 or the cessation of operation of Deerfield Naturals.

Deerfield Naturals and Deerfield Naturals agents will comply with all local ruleslateans,
ordinances, and bylaws.

2.3 Security

Deerfield Naturals will contract with a professional security and alarm company to design,
implement, and monitor a comprehensive security plan to ensure that the facility is a safe and
secureenvironment for employees and the local community.

'"HHUILHOG 1 Dytikehbn EevNitysystiemtll consist of perimeter windows, as well as
duress, panic, and holdup alarms connected to local law enforcement for efficient notification
and respose in the event of a security threat. The system will also include a failure notification
system that will immediately alert the executive management team if a system failure occurs. A
redundant alarm system will be installed to ensure that active alammasr operational if the
primary system is compromised.

Interior and exterior HD video surveillance of all areas that contain marijuana, entrances, exits,
and parking lots will be operational 24/7 and available to the Deerfield Police Department. These
suveillance cameras will remain operational even in the event of a power outage. The exterior of
the dispensary and surrounding area will be sufficiently lit, and foliage will be minimized to
ensure clear visibility of the area at all times. Deerfield Ndsuwill have security personnel-on



site during business hours.

2Q0\ '"HHUILHOG 1DWXUDOVY UHJLVWHUHG DJHQWYV DQG RWKH
vendors) will be allowed access to the facility, and a visitor log will be maintairetpetuity.

All agents and visitors will be required to visibly display an ID badge, and Deerfield Naturals

will maintain a current list of individuals with access.

OnVLWH FRQVXPSWLRQ RI PDULMXDQD E\ ' HHUILHOG 1DWXUDGO
prohibited.

2.4 Benefits to the Municipality

Deerfield Naturals looks forward to working cooperatively with the Town of Deerfield to ensure
that Deerfield Naturals operates as a responsible, contributing member of the Deerfield
community. Deerfield Naturals aipates establishing a mutually beneficial relationship with

the Town in exchange for permitting Deerfield Naturals to site and operate in Deerfield. The
Town stands to benefit in various ways, including but not limited to the following:

Jobs:

0 A co-located cultivation, product manufacturing, and retail facility will &8do 15full -

time jobs, in addition to hiring qualified, local contractors and vendors.
Monetary Benefits:

o A Host Community Agreement with significant monetary donations wil/jole the

Town with additional financial benefits beyond local property taxes.
Access to Quality Product:

o0 Deerfield Naturals will allow qualified consumers in the Commonwealth to have access to
high quality marijuana and marijuana products that are téstednnabinoid content and
contaminants

Control:

o In addition to the Commission, the Deerfield Police Department and other municipal

GHSDUWPHQWYV ZLOO KDYH RYHUVLJKW RYHU "HHUILHOG
Responsibility:

o Deerfield Naturalss comprised of experienced cultivators and professionals who will be

thoroughly background checked and scrutinized by the Commission.

2.5 Zoning
'"HHUILHOG 1DWXUDOVY SURSRVHG IDFLOLW\ LQ '"HHUILHOG LV

both an Indusial Zoning District and the Marijuana Overlay District. Thelooated facility
complies with all Deerfield zoning requirements.

Deerfield Naturals will obtain a Special Permit from the Planning Board for the proposed
facility, as well as any other muipal permits and licenses required.



,Q DFFRUGDQFH ZLWK WKH &RPPLVVLRQYV UHJXODWLRQV WK
public or private school providing education to children in kindergarten or grades 1 through 12.

3. MARKET RESEARCH

3.1 Customers
In Massachusetts, sales are expected to increase from $106 million in 2017 to $457 million in
2018, and eventually to $1.4 billion in 2025, according to New Frontier Data.

3.2 Competitive Advantage
'"HHUILHO G chrbpatitvd Bdavithges over their competition include:
" Locally owned and operated
" Qur staff has over a century of combined experience in manufacturing, marketing,
cultivation, design, and retail sales
" Committed to local community development amgbrovement
" Focused on producing high quality and affordable products for the marijuana industry
" Dedicated to supplying organic marijuana products to Western Massachusetts
" Seed to sale business platform

In every business, there is competition. Howeves retail cannabis industry is known to be

highly competitive. Deerfield Naturals possesses several strengths which will separate Deerfield
Naturals from the competition. The industry is rapidly growing, and customers are scrutinizing
the quality of cannab dispensed, the service offered, the location of the dispensary, the
discounts offered for the products, and to some extent, the branding of the business.

3.3 Regulations
Deerfield Naturals is a Marijuana Establishment, consistent with the objective20f.6t c.
334, as amended by St. 2017, c. 55 and 935 CMR 500.000.

Deerfield Naturals will be registered to do business in the Commonwealth as a domestic business
corporation or another domestic business entity. Deerfield Naturals will maintain the corporation
in good standing with the Massachusetts Secretary of the Cowmatih and the Department of
Revenue.

Deerfield Naturals will apply for all state and local permits and approvals required to renovate
and operate the facility. Deerfield Naturals will also work cooperatively with various municipal
departments to ensutigat the proposed facility complies with all state and local codes, rules and
regulations with respect to design, renovation, operation, and security.

3.4 Pricing Structure

'"HHUILHOG 1DWXUDOVY SULFLQJ VWUXFWXUH @&Nauéalsy DU\ EDVF
plans to produce products of superior quality and will price its products accordingly.

4. MARKETING & SALES




4.1 Growth Strategy

'"HHUILHOG 1DWXUDOVY SODQ WR JURZ WKH FRPSDQ\ LQFOXG'
Strong and consistent branding;

Intelligent, targeted, ancbmpliant marketing programs;

A compelling loyalty program;

An exemplary customer istore experience; and

A caring and thoughtful staff made of consummate professionals

arwnE

Deerfield Naturals plans to seek additional, appropriate locations in the surrounding area to
expand business and reach an increased number of customers in the future.

4.2 Communication

Deerfield Naturals will engage in reasonable marketing, advertisiddyramding practices that

do not jeopardize the public health, welfare, or safety of the general public, or promote the

diversion of marijuana or marijuana use in individuals younger than 21 years old. Any such

marketing, advertising, and branding credtadviewing by the public will include the
VWDWHPHQW 330HDVH &RQVXPH 5HVSRQVLEO\ ~ LQ D FRQVSL
advertisement and will include a minimum of two of the warnings, located at 935 CMR

500.105(4)(a), in their entirety in a congmas manner on the advertisement.

All marketing, advertising, and branding produced by or on behalf of Deerfield Naturals will
include the following warning, including capitalization, in accordance with M.G.L. c. 94G, §
DO [[YL 37KLV SlWbBeB XaWel & ¥pgpavad by the Food and Drug
Administration (FDA). There is limited information on the side effects of using this product, and
there may be associated health risks. Marijuana use during pregnancy anéebokagtmay
pose potential hars It is against the law to drive or operate machinery when under the
influence of this product. KEEP THIS PRODUCT AWAY FROM CHILDREN. There may be
health risks associated with consumption of this product. Marijuana can impair concentration,
coordinationand judgment. The impairment effects of edible marijuana may be delayed by two
hours or more. In case of accidental ingestion, contact poison control he80@:2P2-1222 or
9-1- 7KLY SURGXFW PD\ EH LOOHJDO RXWVLGH RI1 0%~

Deerfield Naturals will commmicate with customers through:

A company run website;

A company blog;

Popular cannabis discover networks such as WeedMaps and Leafly;

Popular social media platforms such as Instagram, Facebook, Twitter, and SnapChat; and
Optin directcommunications

arwnpE

Deerfield Naturals will provide a catalogue and a printed list of the prices and strains of
marijuana available to consumers and will post the same catalogue and list on its website and in
the retail store.



4.3 Sales

Deerfield Naturals will sll its product and service by engaging customers with knowledgeable
in-store personnel. Deerfield Naturals will seek events where 85% or more of the audience is
reasonably expected to be 21 years of age or older, as determined by reliable, currerg audienc
composition data. At these events, Deerfield Naturals will market its products and services to
reach a wide range of qualified consumers.

Deerfield Naturals will ensure that all marijuana products that are provided for sale to consumers
are sold in tamgr or childresistant packaging. Packaging for marijuana products sold or
displayed for consumers, including any label or imprint affixed to any packaging containing
marijuana products or any exit packages, will not be attractive to minors.

Packaging for marijuana products sold or displayed for consumers in multiple servings will

allow a consumer to easily perform the division into single servings and include the following
statement on the exterior of the package in a printed font thasimaiter than tespoint Times

1HZ 5RPDQ +HOYHWLFD RU $ULDO LQFOXGLQJ FDSLWDOL]DV
6(59,1*6 " '"HHUILHOG 1DWXUDOV ZLOO QRW VHOO PXOWLSOH
of an edible marijuana product contained in a mukgaeving package will be marked, stamped,

or otherwise imprinted with the symbol issued by the Commission under 935 CMR 500.105(5)

that indicates that the single serving is a marijuana product. At no point will an individual

serving size of any marijuanagaiuct contain more than five (5) milligrams of datiae
tetrahydrocannabinol.

4.4 Logo

Deerfield Naturals has developed a logo to be used in labeling, signage, and other materials such
as letterhead and distributed materials.

The logo is discreet, unasgsing, and does not use medical symbols, images of marijuana,
related paraphernalia, or colloquial references to cannabis or marijuana.

An image of the logo can be found below:



5. FINANCIAL PROJECTIONS

Fiscal Year

FIRST FULL FISCAL

YEAR
PROJECTIONS

SECOND FULL
FISCAL YEAR
PROJECTIONS

THIRD FULL
FISCAL YEAR
PROJECTIONS

Projected Revenue

$2,249,100.00

$2,481,864.00

$2,726,052.00

Projected Expenses

$2,194,500.00

$2,260,335.00

$2,328,145.05

VARIANCE: $54,600.00 $221,529.00 $397,906.95
Sléjgber of unique customers for thg 13.388 14.102 14.816
Slég]ber of customer visits for the 53.550 56,406 59 262
Projected % of customer growth rat 5 5
annually

Estimatedpurchased ounces per vis 150 176 .209
Estimated cost per ounce $ 280 $ 250 $ 220
Total FTEs in staffing 12 13 14
Total marijuana inventory for the 200 750 800
year (in Ibs.)

Total marijuana sold for the year (in 600 620 275
Ibs.)

Total marijuana left for roll over (in 100 230 255

Ibs.)

6. TEAM

6.1 General

Deerfield Naturals has put together a team to implement the operations of the ME. Deerfield
Naturals intends to creat® to 15full-time staff positions within the first three years of

operations in Deerfield.

No individual on the Deerfield Naturals team is a controlling person with over more than three
licenses in a particular class of license.

6.2 Founders




Mark Valone, the founder of Deerfield Naturals has a successful histentrepreneurship,
having grown a start up business to an annual sales volume of over $20 million. Mark is a
lifelong resident of Western Massachusetts and has over 35 years of experience in the
following areas:

" Business development,

" Product design and delopment,
Product sourcing
" Engineering,
Financial Analysis;
" Manufacturing and;
Retail sales

6.3 Operations and Facilities Director

Matthew Plotkin, the Operations and Facilities Director for Deerfield Naturals, is a lifetime

resident of the town dbeerfield with over five years of experience in facilities and operations
management. Matthew has experience in managing over half a million square feet of property,
coordinating multiple projects with various vendors. Matthew also has experience as a call

IRUFH ILUHILJKWHU DQG KROGV D PDVWHUYV GHJUHH LQ HPFH

6.4 Head of Security & Head of Cultivation

Head of CultivationThe Head of Cultivation is responsible for all daily operations and
maintenance of the Cultivation Facility. The Head of Cultivation will:
- Be responsible for implementing policies with the Cultivation Facility;

Coordinate space assignments;

Receive andaview work requests;

Coordinate repairs and maintenance;

Be responsible for supervision and training of agents;

Provide mandatory training for new agents;

Maintain a record of space allocations;

Work with the Greenhouse Technician to pronmsatecessful operations in the

Cultivation Facility;

Program and monitor the Environmental Control System (DDC);

Maintain a database of environmental controls and conditions;

Adjust DDC for optimum efficiency of operation; and

Provide pesticide recommendatgand ensure Integrated Pest Management (IPM)

Program is sufficient.

Head of Securitytynder the supervision of the Chief Executive Officer, the Head of Security is
responsible for the development and overall management of the Security Policies and
Procelures for Deerfield Naturals, implementing, administering, and revising the policies as
needed. In addition, the Head of Security will perform the following duties:




Provide general training to Deerfield Naturals agents during new hire orientation or
re-current trainings throughout the year,;

Provide training specific for Security Agents prior to the Security Agent commencing
job functions;

Review and approve incident reports and other reports written by Security Agents
prior to submitting to the executiveanagement teamifollow up with security agent

if needed;

Maintain lists of agents authorized to access designated areas of the Deerfield
Naturals facility, including cash and product storage vaults, surveillance and network
equipment room, and other hig sensitive areas of the Deerfield Naturals facility;
Lead a working group comprised of the Chief Executive Officer, Chief Operating
Officer, Head of Security, Head of Cultivation, and any other designated advisors to
ensure the current policies apbcedures are properly implemented, integrated,
effective, and relevant to ensure the safety of Deerfield Naturals agents and assets;
Ensure that all required background checks have been completed and documented
prior to an agent performing job functiomsisure agent is granted appropriate level

of access to the facility necessary to complete his/her job functions;

Maintain all security related records, incident reports and other reports written by
security agents;

Evaluate and determine the number olusiég agents assigned to each shift and
proper shift change times; and

Maintain frequent contact with the Deerfield Police and Fire Department.

7. EINAL REMARKS

Deerfield Naturals has the experience and khow to safely and efficiently serve customers

and patients with high quality, consistent, laboratested cannabis and derivatives. Deerfield

Naturals hopes to bring its higjuality standards to adulise consumers to provide them with a

VDIH DQG FOHDQ FRPPXQLW\ HQY L t¢-Bfgheatt@aturityrsybtéms drd G 1 D W )
contracted professional security and alarm companies, along with other comprehensive security
measures will also help ensure a safe and secure environment for both Consumers and staff and

will help deter and prevent diva&on.

In Massachusetts, cannaibédated sales are expected to increase from $106 million in 2017 to
$457 million in 2018, and eventually to $1.4 billion in 2025. Deerfield Naturals looks forward to
working cooperatively with all the municipalities in whichstaperating to help spread the
benefits this market will yield.



PLAN FOR OBTAINING LIABILITY INSURANCE

Deerfield Naturals, Inc.3'HHUILHOG 1DWXUDOV"™ ZLOO FRQWUDFW ZLWK
maintain general liability insurance coverage for no less than $1,000,000 per occurrence and
$2,000,000 in aggregate annually and product liability coverage for no less than $1,000,000 per
occurrence & $2,000,000 in aggregate annually. The policy deductible will be no higher than

$5,000 per occurrence. Deerfield Naturals will consider additional coverage based on availability

& costbenefit analysis. If adequate coverage is unavailableegtsnable rate, Deerfield

Naturals will place in escrow at least $250,000 to be expended for liabilities coverage. Any
withdrawal from such escrow will be replenished within 10 business days. Deerfield Naturals

will keep reports documenting compliancem&35 CMR 500.105(10).



PLAN FOR SEPARATING RECREATIONAL FROM MEDICAL OPERATIONS

Deerfield Naturals, Inc.3'HHUILHOG 1DWXUDOV" KDV GHYHORSHG SODQ
separation between medical and adult use marijuana operations in accordance with 935 CMR
500.101(2(e)(4).

Using a sophisticated and customized seeshle and Point of Sale (POS) software system
approved by the Commission, Deerfield Naturals will virtually separate medical andiselult
operations by designating at the point of sale whether aylartimarijuana product is intended
for sale to a registered patient/caregiver or a verified consumer 21 years of age or older. All
inventory and sales transactions will be carefully tracked and documented in these software
systems.

In compliance with 935 CMR 500.140(10), Deerfield Naturals will ensure that registered patients

have access to a sufficient quantity and variety of marijuana and marijuana products to meet their
medical needs. For the first 6 months of operations, 35%+t+HDUILHOG 1DWXUDOVY PDUL
product inventory will be marked for medical use and reserved for registered patients.

Thereaftera quantity and variety of marijuana products for patients that is sufficient to meet the
demand indicated by an analysis of salata collected during the preceding 6 months will be

marked and reserved for registered patients.

Marijuana products reserved for registered patients will be either: (1) maintained on site in an

area separate from marijuana products intended for askiliou (2) easily accessible at another

Deerfield Natural$ocation and transferable tatH HU I L H O G rat&ll¥Y l§dtiv @Wtfiin 48

hours.Deerfield Naturalsnay transfer a marijuana product reserved for medical use to adult use

within a reasonable perRG RI WLPH SULRU WR WKH SURGXFWV GDWH R

In addition to virtual separation, Deerfield Naturals will provide for physical separation between
the area designated for sales of medical marijuana products to patients/caregivers, and the area
desgnated for sales of adulise marijuana products to individuals 21 years of age or older.

Within the sales area, a temporary or sparmanent barrier, such as a stanchion or other

divider, will be installed to create separate, clearly marked lines fienpsltaregivers and adult

use consumers. Trained marijuana establishment agents will verify the age of all individuals, as
well the validity of any Medical Use of Marijuana Program ID Cards, upon entry to the facility
and direct them to the appropriatesge.

Access to the adulise marijuana queue will be limited to individuals 21 years of age or older,
regardless if the individual is registered as a patient/caregiver. Registered patients under the age
of 21 will only have access to the medical maripuguneue. Registered patients/caregivers 21



years of age or older will be permitted to access either queue and will not be limited only to the
medical marijuana queue.

Deerfield Naturals will have a private area separate from the sales floor to allowstereey
patient/caregiver to meet with a trained marijuana establishment agent for confidential
consultations about the medical use of marijuana.



QUALITY CONTROL AND TESTING

Quality Control

Deerfield Naturals, Inc.3*HHUILHOG 1DWXUDOV"™ ZLOO FRPSO\ ZLWK WK
requirements:

1.

Any Deerfield Naturals agent whose job includes contact mvéhjuana or nonedible
marijuana products, including cultivation, production, or packaging, is subject to the
requirements for food handlers specified in 105 CMR 300.000, and all edible marijuana
products will be prepared, handled, and stored in compliaitbehe sanitation
requirements in 105 CMR 500.000, and with the requirements for food handlers specified
in 105 CMR 300.000.
Any Deerfield Naturals agent working in direct contact with preparation of marijuana or
nonedible marijuana products will confiorto sanitary practices while on duty, including:

a. Maintaining adequate personal cleanliness; and

b. Washing hands thoroughly in an adequate haashing area before starting

work, and at any other time when hands may have become soiled or
contaminated.

'"HHUILHOG 1 D-WaxHihD fadlifiesvidi@&adequate and convenient and will be
furnished with running water at a suitable temperature. kaashing facilities will be
ORFDWHG LQ 'HHUILHOG 1DWXUDOVY itary Rré&tcesvieqirr® DUHDV
employees to wash and sanitize their hands, and will provide effectiveclesaming and
sanitizing preparations and sanitary towel service or suitable drying devices;
'"HHUILHOG 1DWXUDOVY IDFLOLW)\ &edtOf éqhiphténhVad I LFLH QW
storage of materials as is necessary for the maintenance of sanitary operations;
Deerfield Naturals will ensure that litter and waste is properly removed and disposed of
S0 as to minimize the development of odor and minimize thefpaitéor the waste
attracting and harboring pests. The operating systems for waste disposal will be
maintained in an adequate manner pursuant to 935 CMR 500.105(12);
'"HHUILHOG 1DWXUDOVY IORRUV ZDOOV DQG FHLOLQJV ZlI
they may be adequately kept clean and in good repair;
'"HHUILHOG 1DWXUDOVY IDFLOLW\ ZLOO KDYH DGHTXDWH \
storage areas, as well as areas where equipment or utensils are cleaned,;
'"HHUILHOG 1DWXUDOV fid BtKer ghizsicg) thvilities [Will/be hidivained in
a sanitary condition;
Deerfield Naturals will ensure that all contact surfaces, including utensils and equipment,
will be maintained in a clean and sanitary condition. Such surfaces will be cleaned and
santized as frequently as necessary to protect against contamination, using a sanitizing
agent registered by the US Environmental Protection Agency (EPA), in accordance with
labeled instructions. Equipment and utensils will be so designed and of suchlraateria
workmanship as to be adequately cleanable;



10. All toxic items will be identified, held, and stored in a manner that protects against
contamination of marijuana products;

11. Deerfield Naturals will ensure that its water supply is sufficient for necessargtmms,
and that such water supply is safe and potable;

12.'HHUILHOG 1DWXUDOVY SOXPELQJ ZLOO EH RI DGHTXDWH
installed and maintained to carry sufficient quantities of water to required locations
throughout the marijuana estishment. Plumbing will properly convey sewage and
liquid disposable waste from the marijuana establishment. There will be ne cross
connections between the potable and waste water lines;

13. Deerfield Naturals will provide its employees with adequate, readitgssible toilet
facilities that are maintained in a sanitary condition and in good repair;

14.Deerfield Naturals will hold all products that can support the rapid growth of undesirable
microorganisms in a manner that prevents the growth of these micramgaaind

15. Deerfield Naturals will store and transport finished products under conditions that will
protect them against physical, chemical, and microbial contamination, as well as against
deterioration of finished products or their containers.

Deerfield NaW XUDOVY YHKLFOHY DQG WUDQVSRUWDWLRQ HTXLSPH
products or edibles requiring temperature control for safety will be designed, maintained, and
equipped as necessary to provide adequate temperature control to preveatijnana products

or edibles from becoming unsafe during transportation, consistent with applicable requirements
pursuant to 21 CFR 1.908(c).

'"HHUILHOG 1DWXUDOV ZLOO HQVXUH WKDW '"HHUILHOG 1DWXU
fashion ad will comply with all applicable sanitary requirements.

Deerfield Naturals will follow established policies and procedures for handling voluntary and
mandatory recalls of marijuana products. Such procedures are sufficient to deal with recalls due
to anyaction initiated at the request or order of the Commission, and any voluntary action by
Deerfield Naturals to remove defective or potentially defective marijuana products from the
market, as well as any action undertaken to promote public health and safet

Any inventory that becomes outdated, spoiled, damaged, deteriorated, mislabeled, or
contaminated will be disposed of in accordance with the provisions of 935 CMR 500.105(12),
and any such waste will be stored, secured, and managed in accordancehtilblepstate and
local statutes, ordinances, and regulations.

Deerfield Naturals will process marijuana in a safe and sanitary manner. Deerfield Naturals will
process the leaves and flowers of the female marijuana plant only, which will be:

Well-cured and generally free of seeds and stems;



Free of dirt, sand, debris, and other foreign matter;

Free of contamination by mold, rot, other fungus, and bacterial diseases;
Prepared and handled on fegahde stainless steel tables; and

" Packaged in a secure area.

All edible products will be prepared, handled, and stored in compliance with the sanitation
requirements in 105 CMR 590.000: Minimum Sanitation Standards for Food Establishments.

Testing

Deerfield Naturals will not sell or berwise market marijuana or marijuana products that are not
capable of being tested by Independent Testing Laboratories, except as allowed under 935 CMR
500.000. No marijuana product will be sold or otherwise marketed for adult use that has not first
beentested by an Independent Testing Laboratory and deemed to comply with the standards
UHTXLUHG XQGHU &05 7THVWLQJ RI '"HHUILHOG 1DWXU
performed by an Independent Testing Laboratory in compliance with the ProtoSainimling

and Analysis of Finished Medical Marijuana Products and Marijsfuged Products, as

DPHQGHG LQ 1RYHPEHU SXEOLVKHG E\ WKH '3+ 7HVWLQJ
environmental media will be performed in compliance with the Protocol for Sagrgohid

Analysis of Environmental Media for Massachusetts Registered Medical Marijuana Dispensaries
published by the DPH.

'"HHUILHOG 1DWXUDOVY SROLF\ RI UHVSRQGLQJ WR ODERUDWI
above acceptable limits estabkshin the DPH protocols identified in 935 CMR 500.160(1)

include notifying the Commission within 72 hours of any laboratory testing results indicating

that the contamination cannot be remediated and disposing of the production batch. Such

notification will describe a proposed plan of action for both the destruction of the contaminated
product and the assessment of the source of contamination.

Deerfield Naturals will maintain testing results in compliance with 935 CMR 50@108€oand
the record keepinpgolicies described herein and will maintain the results of all testing for no less
than one year.

All transportation of marijuana to and from Independent Testing Laboratories providing

marijuana testing services will comply with 935 CMR 500.105(13)stdltage of Deerfield
I1DWXUDOVY PDULMXDQD DW D ODERUDWRU\ SURYLGLQJ PDUL
CMR 500.105(11). All excess marijuana will be disposed in compliance with 935 CMR

500.105(12), either by the Independent Testing Laboragbuyrring excess marijuana to

Deerfield Naturals for disposal or by the Independent Testing Laboratory disposing of it directly.



RECORDKEEPING PROCEDURES

General Overview

Deerfield Naturals, Inc.3'HHUILHOG 1DWXUDOV" KDV HVWDEOLVKHG SR
and recoreretention in order to ensure the maintenance, safe keeping, and accessibility of critical
documents. Electronic and wet signatures are accepted forms of execution afl@®&turals

documents. Records will be stored at Deerfield Naturals in a locked room designated for record
retention. All written records will be available for inspection by the Commission upon request.

Recordkeeping

To ensure that Deerfield Naturalskiseping and retaining all records as noted in this policy,

reviewing Corporate Records, Business Records, and Personnel Records to ensure completeness,
DFFXUDF\ DQG WLPHOLQHVV RI VXFK GRFXPHQWYV -2idOO RFFX
closin gSURFHGXUHY ,Q DGGLWLRQ 'HHUILHOG 1DWXUDOVY RSH
ongoing basis as needed and undergo a review by the executive management team on an annual
basis.

" Corporate Recordsire defined as those records that require, ahasmm, annual
reviews, updates, and renewals, including:
| Insurance Coverage:
v Directors & Officers Policy
Product Liability Policy
General Liability Policy
Umbrella Policy
Workers Compensation Policy
v Employer Professional Liability Policy
| Third-PartyLaboratory Contracts
| Commission Requirements:
v Annual Agent Registration
v Annual Marijuana Establishment Registration
| Local Compliance:
v Certificate of Occupancy
v Special Permits
v Variances
v Site Plan Approvals
v As-Built Drawings
| CorporateGovernance:
v Annual Report
v Secretary of State Filings
" Business Recordfecords that require ongoing maintenance and updates. These records
can be electronic or hard copy (preferably electronic) and at minimum include:

< < < <




| Assets and liabilities;

| Monetary transactions;

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

| Sales records including the quantity, form, and cost of marijuana products;

| Salary and wages paid to eadent, and any executive compensation, bonus,
benefit, or item of value paid to any individual affiliated with Deerfield Naturals,
including members, if any.

Personnel Recordét a minimum will include:

| Job descriptions for each agent and volunteer paositis well as organizational
charts consistent with the job descriptions;

| A personnel record for each marijuana establishment agent. Such records will be
PDLQWDLQHG IRU DW OHDVW WZHOYH PRQWKYV DIV
affiliation with Deerfie Naturals and will include, at a minimum, the following:

v All materials submitted to the Commission pursuant to 935 CMR
500.030(2);

v Documentation of verification of references;

v The job description or employment contract that includes duties, authority,
regonsibilities, qualifications, and supervision;

v Documentation of all required training, including training regarding
privacy and confidentiality requirements, and the signed statement of the
individual indicating the date, time, and place he or she retswe
training and the topics discussed, including the name and title of
presenters;

v Documentation of periodic performance evaluations; and

v A record of any disciplinary action taken.

v Notice of completed responsible vendor and efghir related duty
training.

| A staffing plan that will demonstrate accessible business hours and safe
cultivation conditions;
| Personnel policies and procedures; and
| All background check reports obtained in accordance with 935 CMR 500.030.
Handling and Testing of Marijuana Records
| Deerfield Naturals will maintain the results of all testing for a minimum of one (1)
year.
Inventory Records
| The record of each inventory will include, at a minimum, the date of the
inventory, a summary of the inventory findings, and the names, signauaces
titles of the agents who conducted the inventory.
Seedto-Sale Tracking Records




Deerfield Naturals will use sedd-sale tracking software to maintain ré¢ahe
inventory. The seetb-sale tracking software inventory reporting will meet the
requiremats specified by the Commission and 935 CMR 500.105(8)(c) and (d),
including, at a minimum, an inventory of marijuana plants; marijuana-p&eds
and clones in any phase of development such as propagation, vegetation,
flowering; marijuana ready for dispsing; all marijuana products; and all
damaged, defective, expired, or contaminated marijuana and marijuana products
awaiting disposal.

Inventory records will include, at a minimum, the date of the inventory, a
summary of the inventory findings, and themess, signatures, and titles of the
individuals who conducted the inventory.

" Incident Reporting Records

Within ten (10) calendar days, Deerfield Naturals will provide written notice to
the Commission of any incident described in 935 CMR 500.110(7)(a), by
submitting an incident report, detailing the incident, the investigation, the
findings, resolution (if any), confirmation that the Police Department and
Commission were notified within twenfpur (24) hours of discovering the

breach, and any other relevamfiormation. Reports and supporting documents,
including photos and surveillance video related to a reportable incident, will be
maintained by Deerfield Naturals for no less than one year or the duration of an
open investigation, whichever is longer, anadd® available to the Commission
and law enforcement authorities upon request.

" Visitor Records

A visitor signtin and sigrout record will be maintained at the security office. The
UHFRUG ZLOO LQFOXGH WKH YLVLWR UW§t¢,ttnbirH DGGU
and out, and the name of the authorized agent who will be escorting the visitor.

Waste Disposal Records

When marijuana or marijuana products are disposed of, Deerfield Naturals will
create and maintain a written record of the date, the typpe@antity disposed of

or handled, the manner of disposal or other handling, the location of disposal or
other handling, and the names of the two Deerfield Naturals agents present during
the disposal or handling, with their signatures. Deerfield Natuifllkeep

disposal records for at least three (3) years. This period will automatically be
extended for the duration of any enforcement action and may be extended by an
order of the Commission.

Security Records

A current list of authorized agents asetvice personnel that have access to the
surveillance room will be available to the Commission upon request.



| Twenty-four (24) hour recordings from all video cameras that are available for
immediate viewing by the Commission upon request and that aneecfair at
least ninety (90) calendar days.
Transportation Records
| Deerfield Naturals will retain all shipping manifests for a minimum of one (1)
year and make them available to the Commission upon request.
Agent Training Records
| Documentation of all reqred training, including training regarding privacy and
confidentiality requirements, and a signed statement of the individual indicating
the date, time, and place he or she received the training, the topics discussed and
the name and title of the preser$gr
Closure
| Inthe event Deerfield Naturals closes, all records will be kept for at least two (2)
\HDUV DW "HHUILHOG 1DWXUDOVY H[SHQVH LQ D IRUP
location acceptable to the Commission. In addition, Deerfield Naturdls wil
communicate with the Commission during the closure process and accommodate
any additional requests the Commission or other agencies may have.
Written Operating Policies and Procedurslicies and Procedures related to Deerfield
IDWXUDOVTY RisEHpdatEd oRRa® ¥ngbin@ basis as needed and undergo a review
by the executive management team on an annual basis. Policies and Procedures will
include the following:
| Security measures in compliance with 935 CMR 500.110;
| Agent security policies, includgpersonal safety and crime prevention
techniques;
| $ GHVFULSWLRQ RI '"HHUILHOG 1DW Xoups@dhfacKk RXUV R
information, which will be provided to the Commission, made available to law
enforcement officials upon request, and updataguant to 935 CMR 500.000.
| Storage of marijuana in compliance with 935 CMR 500.105(11);
| Description of the various strains of marijuana to be cultivated, processed or sold,
as applicable, and the form(s) in which marijuana will be dispensed;
| Proceduresatensure accurate recordkeeping, including inventory protocols in
compliance with 935 CMR 500.160;
| Plans for quality control, including product testing for contaminants in
compliance with 935 CMR 500.160;
| A staffing plan and staffing records in compliangéh 935 CMR 500.105(9);
| Emergency procedures, including a disaster plan with procedures to be followed
in case of fire or other emergencies;
| Alcohol, smoke, and drufyee workplace policies;
| A plan describing how confidential information will be maintaine
| Policy for the immediate dismissal of any dispensary agent who has:




v Diverted marijuana, which will be reported the Police Department and to
the Commission;
v Engaged in unsafe practices with regard to Deerfield Naturals operations,
which will be reportedo the Commission; or
v Been convicted or entered a guilty plea, pleaa® contendergeor
admission to sufficient facts of a felony drug offense involving
distribution to a minor in the Commonwealth, or a like violation of the
laws of another statéhe United States or a foreign jurisdiction, or a
military, territorial, or Native American tribal authority.
| Alist of all executives of Deerfield Naturals, and members, if any, of the licensee
must be made available upon request by any individual. 888 800.105(1)(m)
UHTXLUHPHQW PD\ EH IXOILOOHG E\ SODFLQJ WKLV L
website.
| Policies and procedures for the handling of cash on Deerfield Naturals premises
including but not limited to storage, collection frequency and trahgpo
financial institution(s).
| Policies and procedures to prevent the diversion of marijuana to individuals
younger than 21 years old.
| Policies and procedures for energy efficiency and conservation that will include:
v Identification of potential energy useduction opportunities (including
but not limited to natural lighting, heat recovery ventilation and energy
efficiency measures), and a plan for implementation of such opportunities;
v Consideration of opportunities for renewable energy generation, ingludi
where applicable, submission of building plans showing where energy
generators could be placed on site, and an explanation of why the
identified opportunities were not pursued, if applicable;
v Strategies to reduce electric demand (such as lighting sielsedctive
load management and energy storage); and
v Engagement with energy efficiency programs offered pursuant to M.G.L.
c. 25 8 21, or through municipal lighting plants.

RecordRetention

Deerfield Naturals will meet Commissioacordkeeping requirements and retain a copy of all
records for two (2) years, unless otherwise specified in the regulations.



MAINTAINING OF FINANCIAL _RECORDS

Deerfield Naturals, Inc.V  3'HHUILHOG 1DWXUDOV"~ RSeéblemswd QJ SROLFLI
ILQDQFLDO UHFRUGY DUH DFFXUDWH DQG PDLQWDLQHG LQ FF
Marijuana regulations (935 CMR 500). Financial records maintenance measures include policies

and procedures requiring that:

" Confidential information will be maintained in a secure location, kept separate from all
other records, and will not be disclosed without the written consent of the individual to
whom the information applies, or as required under law or pursuant to arfrorde
court of competent jurisdiction; provided however, the Commission may access this
information to carry out its official duties.

" All recordkeeping requirements under 935 CMR 500.105(9) are followed, including:

| Keeping written business recordsadable for inspection, and in accordance with
generally accepted accounting principles, which will include manual or
computerized records of:
v Assets and liabilities;
v Monetary transactions;
v Books of accounts, which will include journals, ledgers, and stipgo
documents, agreements, checks, invoices, and vouchers;
v Sales records including the quantity, form, and cost of marijuana products;
and
v Salary and wages paid to each employee and any executive compensation,
bonus, benefit, or item of value paid to angividual affiliated with a
marijuana establishment, including members, if any.

" All sales recording requirements under 935 CMR 500.140(6) are followed, including:

| Utilizing a pointof-sale (POS) system approved by the Commission, in
consultation with th®OR, and a sales recording module approved by DOR,;

| Conducting a monthly analysis of its equipment and sales date, and maintaining
records, available to the Commission upon request, that the monthly analysis has
been performed;

| Complying with 830 CMR 62C21:Record Retentioand DOR Directive 14
regarding recordkeeping requirements;

| Adopting separate accounting practices at the gfisale for marijuana and
marijuana product sales, and Amarijuana sales;

| Maintaining such records that would allow tbe Commission and the DOR to
audit and examine the poinf-sale system used in order to ensure compliance
with Massachusetts tax laws and 935 CMR 500; and

| If co-located with a medical marijuana treatment center, maintaining and
providing the Commissioan a biannual basis accurate sales data collected by the
licensee during the six months immediately preceding this application for the



purpose of ensuring an adequate supply of marijuana and marijuana products
under 935 CMR 500.140(10).
Additional writtenbusiness records will be kept, including, but not limited to, records of:

| Compliance with liability insurance coverage or maintenance of escrow
requirements under 935 CMR 500.105(10) and all bond or escrow requirements
under 935 CMR 500.105(16);

| FeespaidXQGHU &05 RU DQ\ RWKHU VHFWLRQ RI
regulations; and

| Fines or penalties, if any, paid under 935 CMR 500.550 or any other section of
WKH &RPPLVVLRQYVY UHIJXODWLRQV



QUALIFICATIONS AND _TRAINING

Deerfield Naturals will ensure that all employees hired to work at a Deerfield Naturals facility
will be qualified to work as a marijuana establishment agent and properly trained to serve in their
respective roles in a compliant manner.

Qualifications

In accordance with 935 CMR 500.030, a candidate for employment as a marijuana establishment
agent must be 21 years of age or older. In addition, the candidate cannot have been convicted of
a criminal offense in the Commonwealth involving the distributiooanitrolled substances to

minors, or a like violation of the laws of another state, the United States, or foreign jurisdiction,

or a military, territorial, or Native American tribal authority.

Deerfield Naturals will also ensure that its employees atatdaifor registration consistent with

the provisions of 935 CMR 500.802. In the event that Deerfield Naturals discovers any of its
DIJHQWY DUH QRW VXLWDEOH IRU UHJLVWUDWLRQ DV D PDULNM
employment will be terminated, afkerfield Naturals will notify the Commission within one

(1) business day that the agent is no longer associated with the establishment.

Training

As required by 935 CMR 500.105(2), and prior to performing job functions, each of Deerfield

1 D W X U D Owilfisuocess@ Iy abmplete a comprehensive training program that is tailored to

WKH UROHVY DQG UHVSRQVLELOLWLHY RI WKH DIJHQWfV MRE I.
Responsible Vendor Program and eight (8) hours gjang training annuéy.

2Q RU DIWHU -XO\ DOO RI '"HHUILHOG 1DWXUDOVY FXUUI
have attended and successfully completed a Responsible Vendor Program operated by an

education provider accredited by the Commission to provide thabmmimum of two hours

RI UHVSRQVLEOH YHQGRU WUDLQLQJ WR PDULMXDQBb HVWDEC
administrative employees will complete the Responsible Vendor Program within 90 days of the
GDWH WKH\ DUH KLUHG t¢] ManhgansOaad ebpleyeesivi) Whén BUEd@dsfully
complete the program once every year thereafter. Deerfield Naturals will also encourage
administrative employees who do not handle or sell marijuana to take the responsible vendor
program on a voluntary BALY WR KHOS HQVXUH FRPSOLDQFH 'HHUILHOG
responsible vendor training program compliance will be maintained for at least four (4) years and
made available during normal business hours for inspection by the Commission and any other
statelicensing authority upon request.



$v SDUW RI WKH 5HVSRQVLEOH 9HQGRU SURJUDP 'HHUILHOG
variety of topics relevant to marijuana establishment operations, including but not limited to the
following:

1.

w

0 D U L M Xfie€@ anfihe iman body, including physical effects based on different types
of marijuana products and methods of administration, and recognizing the visible signs of
impairment;

Best practices for diversion prevention and prevention of sales to minors;

Compliance with tracking requirements;

Acceptable forms of identification, including verification of valid photo identification and
medical marijuana registration and confiscation of fraudulent identifications;

Such other areas of training determinedt®y€ommission to be included; and

Other significant state laws and rules affecting operators, such as:

" Local and state licensing and enforcement;

" Incident and notification requirements;

" Administrative and criminal liability and license sanctions eodt sanctions;

Waste disposal and health and safety standards;

Patrons prohibited from bringing marijuana onto licensed premises;

Permitted hours of sale and conduct of establishment;

Permitting inspections by state and local licensing and enforcentéotitias;

" Licensee responsibilities for activities occurring within licensed premises;

" Maintenance of records and privacy issues; and

" Prohibited purchases and practices.



DIVERSITY PLAN

Overview
Deerfield Naturals, Inc. (“Deerfield Naturals”) is dedicated to promoting equity in its operations
for diverse populations, which the Commission has identified as the following:

1. Minorities;

2. Women,

3. Veterans;

4. People with disabilitiesand

5. People of all gender identities and sexaréntations:

To support such populations, Deerfield Naturals has created the following Diversity Plan (the
“Plan”) and has identified and created goals/programs to promote equity in Deerfield Naturals’
operations.

Goals
In order for Deerfield Naturals to promote equity in its operations, Deerfield Naturals has
established the following goals:
1. Hire and retain at leasD5%o0 of employees who are women;
2. Hire and retain at least 5% of employees who are minorities; and
3. Utilize at least 5%of vendors that are certified disadvantaged business enterprises for
services provided to Deerfield Naturals, as supported by the Supplier DiGHf&igys
Directory of CertifiedBusinesses.

Programs
Deerfield Naturals has developed specific prograneffectuate its stated goals to promote

diversity and equity in its operations, which will include the following:

1. Advertisng employment opportunitiggis they become available but not less than
annually)tailored to individuals who are women and minestivith diverse job
boards such as diversityjobs.cogm

2. When bidding out proposals for thigdrty contractors, utilizing the Supplier Diversity
Office’s database to identify contractors registered as MBEs, WBEs, VBEs, DOBEs or
LGBTBES and

3. Hosing and/or participang in career fairgnot less than annuallyith afocus on
attracting individuals who aneomen and minoritiesSuch career fairs will be
advertised with diverse job boarsisch as diversityjobs.cqrm compliance with the
requirements of 935 CMR 500.105(4)

Measurements
The Operations & Facilities Director will administer the Plan and will be responsible for
developing measurable outcomes to ensure Deerfield Naturals continues to meet its
commitments. Such measurable outcomes, in dacce with Deerfield Naturals’ goals
and programs described above, include:
a. The total number of people who avemen or minorities who aemployed at
Deerfield Naturalgas supported by voluntary, anonymous employee
guestionnaires);

1 As per 935 CMR 500.101(1)(c)(8)(k) as promulgated on 11/1/19 and the Commission’s Guidance on Required
Positive Impact Plans and Diversity Plaas revised 2/25/1%.0r purposes of this Diversity Plabeerfield Naturalss
interpreting “[pkople of all gader identities and sexual orientatibts mean people identifying as LGBTQ+.



b. An accounting, in accordance with generally accepted accounting principles, of any
and all thirdparty contractor spending by Deerfield Natusaith MBEs, WBES,
VBESs, DOBEs or LGBTBEs;

c. The total number of employment opportunities posted with diverse job baards
well as the number of resumes received via such postings; and

d. The total number of career fairs hosted or participated in, including documentation
of any advertisements related theratmlthe number of resumes received via such
postings.

Beginning upon receipt of Deerfield Naturals’ first Provisional Licens@ the Commission to
operate a marijuana establishment in the Commonwealth, Deerfield Naturals will utilize the
proposed measurements to assess its Plan and will account for datmanptoof of success or
progress of the Plan upon the yearly renewal of the license. The Operations & Facilities Director
will review and evaluate Deerfield Naturals’ measurable outcomes no less than four (4) times per
year to ensure that Deerfield Naile is meeting itsommitmentsDeerfield Naturals is mindful

that demonstration of the Plan’s progress and success will be submitted to the Commission upon
renewal.

Acknowledgements
- Deerfield Naturals will adhere to the requirements set forth in 935 BMR.05(4)
which provides the permitted and prohibited advertising, branding, marketing, and
sponsorship practices of every Marijudtstablishment.
Any actions taken, or programs instituted, by Deerfield Naturals will not violate the
Commission’s regulations with respect to limitations on ownership or contther
applicable state laws.



PLAN FOR RESTRICTING ACCESS TOAGE 21 AND OLDER

Pursuant to 935 CMR 500.050(8)(b), Deerfield Naturals,(Ifizeerfield Natural§ will

only be accessible tadividuals visitors and agents who ad years of age or older

with a verified and valid governmergsued photo IDUpon entry into the preses of

the marijuana establishment by an individwasitor, or agentaDeerfield Naturalagent

will immediately inspect the person’s proof of identification and determine the person’s
age.

In the event Deerfield NaturatBscovers any of its agents intentionally or negligently
sold marijuana to an individual under the age of 21, the agent will be immediately
terminated, and the Commission will be promptly notified, pursuant to 935 CMR
500.105(1)(m). Deerfield Naturadgill not hire any individuals who are under the age of
21 or who have been convicted of distribution of controlled substances to minors in the
Commonwealth or a like violation of the laws in other jurisdictions, pursuant to 935
CMR 500.030(2).

Pursuant to 935 CMR 500.105(4), Deerfield Natuvalsnot engage in any marketing,
advertising or branding practices that are targeted to, deemed to appeal to or portray
minors under the age of 21. Deerfield Naturgils not engage in any advertising,

marketing and branding by means of television, radio, internet, mobile applications,
social media, or other electronic communication, billboard or other outdoor advertising,
including sponsorship of charitable, sporting or similar events, unless at least 85% of the
audience is reasonably expected to be 21 years of age or older as determined by reliable
and current audience composition data. Deerfield Natuifilaot manufacture or sell

any edible products that resemble a realistic or fictional human, animal or fruit, including
artistic, caricature or cartoon renderings, pursuant to 935 CMR 500.150(1)(b). In
accordance with 935 CMR 500.105(4)(a)(5), any marketing, advertising and branding
materials for public viewing will include a warning statingpt use only by adults21

years of age or older. Keep out of the reach of children. Marijuana can impair
concentration, coordination and judgment. Do not operate a vehicle or machinery

under the influence of marijuana. Please Consume Responsibly2ursuant to 935

CMR 500.105(6)(b), Deerfield Naturgteckaging for any marijuana or marijuana

products will not use bright colors, resemble existing branded products, feature cartoons
or celebrities commonly used to market products to minors, feature images of minors or
other wordshat refer to products commonly associated with minors or otherwise be
attractive to minors. Deerfield Naturaisebsite will require all online visitors to verify

they are 21 years of age or older prior to accessing the website, in accordance with 935
CMR 500.105(4)(b)(13).
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PERSONNEL POLICIES INCLUDING BACKGROUND CHECKS

Overview

Deerfield Naturals, Inq“Deerfield Natural§ will securely maintain personnel records,
including registration status and background check recDekxfield Naturalsvill keep,
at a minimum, the following personnel records:

" Job descriptions for each employee and volunteer position, as well as
organizational charts consistent with the job descriptions;
A personnel record for each marijuana establishment agent;
A staffing plan that will demonstrate accessible business hours and safe
cultivation conditions;
Personnel policies and procedures; and
" All background check reports obtained in accordance with 935 CMR 500.030.

Agent Personnel Records

In compliance with 935 CMR 500.105(9), personnel records for each agent will be
maintained for at least twelve (12) months after termination of the agent’s affiliation with
Deerfield Natural&nd will include, at a minimum, the following:

" All materials sulnitted to the Commission pursuant to 935 CMR 500.030(2);
Documentation of verification of references;
The job description or employment contract that includes duties, authority,
responsibilities, qualifications, and supervision;
Documentation of all requed training, including training regarding privacy and
confidentiality requirements, and the signed statement of the individual indicating
the date, time, and place he or she received said training and the topics discussed,
including the name and title of presenters;
Documentation of periodic performance evaluations;
A record of any disciplinary action taken;
Notice of completed responsible vendor and efghur related duty training; and
Results of initial background investigation, including CORI reports.

Personnel records will be kept in a secure location to maintain confidentiality and be only
accessible to the agent’s manager or members of the executive management team.

After-Hours Contact Information
Mark Valone

P: 4135129080

E: m.valone@deerfieldnatals.com

Matthew Plotkin
P: 4133879021
E: m.plotkin@deerfieldnaturals.com

Business Hours (Subject to Approval by the Special Permit Granting Authority)
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Monday: 10:00 a.m. — 10:00 p.m.
Tuesday: 10:00 a.m. — 10:00 p.m.
Wednesday: 10:00 a.m.20:00 p.m.
Thursday: 10:00 a.m. — 10:00 p.m.
Friday: 10:00 a.m. — 10:00 p.m.
Saturday: 10:00 a.m. — 10:00 p.m.
Sunday: 10:00 a.m. — 10:00 p.m.

Agent Background Checks

In addition to completing the Commission’s agent registration process, all agents
hired to work forDeerfield Naturalsvill undergo a detailed background
investigation prior to being granted access earfield Naturaldacility or

beginning work duties.

Background checks will be conducted on all agents in their capacity as employees
or volunteers for Deerfield Naturgbairsuant to 935 CMR 500.030 and will be

used by the Director of Security, who will be registered with the Department of
Criminal Justice Information Systems pursuant to 803 CMR 2.04: iCORI
Registration and the Commission for purposes of determining the suitability of
individuals for registration as a marijuana establishment agent with the licensee.
For purposes of determining suitabilityseal on background checks performed in
accordance with 935 CMR 500.030, Deerfield Natunalsconsider:

a. All conditions, offenses, and violations are construed to include
Massachusetts law or like or similar law(s) of another state, the United
States or foeign jurisdiction, a military, territorial or Native American
tribal authority, or any other jurisdiction.

b. All criminal disqualifying conditions, offenses, and violations include the
crimes of attempt, accessory, conspiracy, and solicitation. Juvenile
dispositions will not be considered as a factor for determining suitability.

c. Where applicable, all loekack periods for criminal conditions, offenses,
and violations included in 935 CMR 500.802 commence upon the date of
disposition; provided, however, that if disposition results in incarceration
in any institution, the lookack period will commence upon release from
incarceration.

Suitability determinations will be made in accordance with the procedures set
forth in 935 CMR 500.800. In addition to the regmnents established in 935
CMR 500.800, Deerfield Naturavsill:

a. Comply with all guidance provided by the Commission and 935 CMR
500.802: Tables B through D to determine if the results of the background
are grounds for Mandatory Disqualification or Presumptive Negative
Suitability Determination.

b. Consider whether offense(s) or information that would result in a
Presumptive Negative Suitability Determination under 935 CMR 500.802.
In the event a Presumptive Negative Suitability Determination is made,
Deerfield Naturalsvill consider the following factors:

I.  Time since the offense or incident;
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ii.  Age of the subject at the time of the offense or incident;

iii.  Nature and specific circumstances of the offense or
incident;

Iv.  Sentence imposed and length, if any, of incarcaraif
criminal;

v. Penalty or discipline imposed, including damages awarded,
if civil or administrative;

vi.  Relationship of offense or incident to nature of work to be

performed,;
Vil. Number of offenses or incidents;
Viii. Whether offenses or incidents wa@mmitted in

association with dependence on drugs or alcohol from
which the subject has since recovered;

ix.  If criminal, any relevant evidence of rehabilitation or lack
thereof, such as information about compliance with
conditions of parole or probation, incling orders of no
contact with victims and witnesses, and the subject’s
conduct and experience since the time of the offense
including, but not limited to, professional or educational
certifications obtained; and

X.  Any other relevant information, including information
submitted by the subject.

c. Consider appeals of determinations of unsuitability based on claims of
erroneous information received as part of the background check during the
application process in accordance with 803 CMR 2.17: Requirement to
Maintain a Secondary Dissemination Log and 2.18: Adverse Employment
Decision Based on CORI or Other Types of Criminal History Information
Received from a Source Other than the DCJIS.

" All suitability determinations will be documented in compliance with all
requrements set forth in 935 CMR 500 et seq. and guidance provided by the
Commission.

" Background screening will be conducted by an investigative firm holding the
National Association of Professional Background Screeners (NAPBS®)
Background Screening Credenitig Council (BSCC) accreditation and capable
of performing the searches required by the regulations and guidance provided by
the Commission.

" References provided by the agent will be verified at the time of hire.

” As a condition of their continued employmeagents, volunteers, contractors,
and subcontractors are required to renew their Program ID cards annually and
submit to other background screening as may be required by Deerfield Naturals
the Commission.

Personnel Policies and Training

As outlined n DeerfieldNaturals’Record Keeping Procedures, a staffing plan and
staffing records will be maintained in compliance with 935 CMR 500.105(9) and will be
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made available to the Commission, upon request. All Deerfield Naagatgs are

required to complete training as detailed in Deerfield Natugasilifications and

Training plan which includes but is not limitedDeerfield Naturalsstrict alcohol,

smdke and drug¥ree workplace policy, job specific training, Responsible Vendor

Training Program, confidentiality training including how confidential information is
maintained at the marijuana establishment and a comprehensive discussion regarding the
marijuana establishment’s policy for immediate dismissal. All training will be

documented in accordance with 935 CMR 105(9)(d)(2)(d).

Deerfield Naturalsvill have a policy for the immediate dismissal of any dispensary agent
who has:
x Diverted marijuana, which will be reported the Police Department and to the
Commission;
x Engaged in unsafe practices with regard to Deerfield Natopa&sations, which
will be reported to the Commission; or
X Been convicted or entered a guilty plea, plea of nolo contendeagimissn to
sufficient facts of a felony drug offense involving distribution to a minor in the
Commonwealth, or a like violation of the laws of another state, the United States
or a foreign jurisdiction, or a military, territorial, or Native American tribal
autority.
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