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5. Information was presented at the community outreach meeting including:  
a. The type(s) of Marijuana Establishment to be located at the proposed address; 
b. Information adequate to demonstrate that the location will be maintained securely;  
c. Steps to be taken by the Marijuana Establishment to prevent diversion to minors;  
d. A plan by the Marijuana Establishment to positively impact the community; and 
e. Information adequate to demonstrate that the location will not constitute a nuisance as 

defined by law. 
 

6. Community members were permitted to ask questions and receive answers from representatives of 
the Marijuana Establishment. 
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BYLAWS OF THEORY WELLNESS, INC. 

ARTICLE I 
OFFICES 

 Principal Office.  The principal office of the Corporation shall be located 
at such place within the Commonwealth of Massachusetts as shall be fixed from time to time by 
the board of Directors, and if no place is fixed by the board of Directors, such place as shall be 
fixed by the President. 

ARTICLE II 
SHAREHOLDERS 

 Place of Meeting.  Meetings of the shareholders shall be held at any place 
within or without the Commonwealth of Massachusetts that may be designated by the board of 
Directors.  Absent such designation, meetings shall be held at the principal office.  The board of 
Directors may, in its discretion, determine that the meeting may be held solely by means of remote 
electronic communication.  If authorized by the board of Directors, and subject to any guidelines 
and procedures adopted by the board of Directors, shareholders not physically present at a meeting 
of shareholders, may participate in a meeting of shareholders by means of electronic transmission 
by and to the Corporation or electronic video screen communication; and, may be considered 
present in person and may vote at a meeting of shareholders, whether held at a designated place or 
held solely by means of electronic transmission by and to the Corporation or electronic video 
screen communication, subject to the conditions imposed by applicable law. 

 Annual Meeting.  The annual meeting of shareholders of this Corporation 
shall be held on such date and at such time as may be designated from time to time by the board 
of Directors.  At the annual meeting, Directors shall be elected, and any other business may be 
transacted that is within the power of the shareholders and allowed by law, provided, however, 
that, unless the notice of meeting, or the waiver of notice of such meeting, sets forth the general 
nature of any proposal to (i) approve or ratify a contract or transaction with a Director or with a 
corporation, firm, or association in which a Director has an interest; (ii) amend the Articles of 
Organization !"#$%&'#(!)*!)+$&!,#-$%.#/Articles of Organization012#-&ii) approve a reorganization 
or merger involving this Corporation; (iv) elect to wind up and dissolve this Corporation; or (v) 
effect a plan of distribution upon liquidation otherwise than in accordance with the liquidation 
preferences of outstanding shares with liquidation preferences, no such proposal may be approved 
at an annual meeting. 

 S!"#$%&'()%*")+&,"*-.'/""0$12-.  Special meetings of the shareholders, 
for any purpose whatsoever, may be called at any time by the President, the board of Directors, or 
by shareholders entitled to cast not less than twenty percent (20%) !"# $%.#3!)*!)+$&!,4'#5!$&,6#
power.  Any person entitled to call a special meeting of shareholders (other than the board of 
Directors) may make a written request to the chair of the board (if any), President, vice President, 
or secretary, specifying the general purpose of such meeting and the date, time and place of the 
meeting, which date shall be not less than thirty-five (35) days nor more than sixty (60) days after 
the receipt by such officer of the request.  Within twenty (20) days after receipt of the request, the 
officer receiving such request forthwith shall cause notice to be given to the shareholders entitled 
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to vote at such meeting, stating that a meeting will be held on the date and at the time and place 
requested by the person or persons requesting a meeting and stating the general purpose of the 
meeting.  If such notice is not given twenty (20) days after receipt by the officer of the request, the 
person or persons requesting the meeting may give such notice.  No business shall be transacted 
at a special meeting unless its general nature shall have been specified in the notice of such 
meeting, provided, however, that any business may be validly transacted if the requirements for 
such validity, as provided in Section 2.12 of these Bylaws, are met. 

 Shareholder Nominations and Proposals.  For business (including, but 
not limited to Director nominations) to be properly brought before an annual or special meeting 
by a shareholder, the shareholder or shareholders of record intending to propose the business (the 
/proposing shareholder01# 78'$# %+5.# 6&5.,# 9)&$$.,# ,!$&3.# !"# $%.# *)!*!'&,6# '%+).%!:;.)4'#
nomination or proposal, either by personal delivery, e-mail (without notice of failure), or by the 
United States mail to the secretary of the Corporation.  In the case of an annual meeting, the 
proposing shareholder must give such notice to the secretary of the Corporation no earlier than one 
hundred-twenty (120) calendar days and no later than ninety (90) calendar days before the date 
such annual meeting is to be held.  <"# $%.#38)).,$#=.+)4'#7..$&,6#&' called for a date that is not 
within thirty (30) ;+='#!"#$%.#+,,&5.)'+)=#!"#$%.#*).5&!8'#=.+)4'#+,,8+:#7..$&,6>#,!$&3.#78'$#?.#
received not later than ten (10) calendar days following the day on which public announcement of 
the date of the annual meeting is first made.  In no event will an adjournment or postponement of 
+,#+,,8+:#7..$&,6#!"#'%+).%!:;.)'#?.6&,#+#,.9#$&7.#*.)&!;#"!)#6&5&,6#+#*)!*!'&,6#'%+).%!:;.)4'#
notice as provided above. 

For business to be properly brought before a special meeting of shareholders, the notice of meeting 
sent by or at the direction of the person calling the meeting must set forth the nature of the business 
to be considered.  A shareholder or shareholders who have made a written request for a special 
meeting pursuant to Section 2.03 of these Bylaws may provide the information required for notice 
of a shareholder proposal under this Section simultaneously with the written request for the 
meeting submitted to the secretary or within ten (10) calendar days after delivery of the written 
request for the meeting to the secretary. 

@# *)!*!'&,6# '%+).%!:;.)4'# ,!$&3.# '%+::# &,3:8;.# +'# $!# .+3%# 7+$$.)# $%.# *)!*!'&,6# '%+).%!:;.)#
proposes to bring before either an annual or special meeting: 

(a) The name(s) and address(es) of the proposing shareholder(s). 

(b)  The classes and number of shares of capital stock of the Corporation held 
by the proposing shareholder. 

(c)  If the notice regards the nomination of a candidate for election as Director: 

(i) The name, age, business, and residence address of the candidate; 

(ii) The principal occupation or employment of the candidate; and 

(iii) The class and number of shares of the Corporation beneficially 
owned by the candidate. 
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(d) If the notice is in regard to a proposal other than a nomination of a candidate 
for election as Director, a brief description of the business desired to be brought before the 
meeting and the material interest of the proposing shareholder of such proposal. 

 Notice of Shareholders' Meeting.  Except as otherwise provided by law, 
written notice stating the place, day, and hour of the meeting, and, in case of a special meeting, the 
nature of the business to be transacted at the meeting, shall be given at least ten (10) days (or, if 
sent by third class mail, thirty (30) days) and not more than sixty (60) days before the meeting.  In 
$%.#3+'.#!"#+,#+,,8+:#7..$&,6>#,!$&3.#9&::#&,3:8;.#7+$$.)'#$%.#(!)*!)+$&!,4'#?!+);#!"#Directors 
intends, at the time of the giving of the first of such notices, to present to the shareholders for 
action, and in the case of a meeting at which Directors are to be elected, the names of nominees 
that the board of Directors, at the time of the giving of the first of such notices, intends to present 
to the shareholders for election.  Proof that notice was given shall be made by a signed statement 
of the secretary, assistant secretary, transfer agent, or Director, or of the person acting under the 
direction of any of the foregoing, who gives such notice, and such proof of notice shall be made 
part of the minutes of the meeting.  Such affidavit shall be prima facie evidence of the giving of 
such notice.  It shall not be necessary to state in a notice of any meeting of shareholders as a 
purpose thereof any matter relating to the procedural aspects of the conduct of such meeting. 

Notice shall be given personally, by electronic transmission, or by mail, by or at the direction of 
the secretary, or the officer or person calling the meeting, to each shareholder entitled to vote at 
the meeting.  If remote participation in the meeting has been authorized by the board of Directors, 
the notice shall also provide a description of the means of any electronic transmission by and to 
the Corporation or electronic video screen communication by which shareholders may be 
considered present and may vote and otherwise participate at the meeting. 

If mailed, the notice shall be deemed to be given when deposited in the United States mail 
addressed to the shareholder at th.#'%+).%!:;.)4'#+;;).''#+'#&$#+**.+)'#!,#$%.#'%+).#$)+,'".)#).3!);'#
of the Corporation, with postage thereon prepaid.  Notice may be given to the shareholder by 
electronic transmission with the consent of the shareholder.  Notice by electronic transmission is 
deemed given when the notice satisfies any of the following requirements: 

(a) Transmitted to a facsimile number provided by the shareholder for the 
purpose of receiving notice. 

(b) Transmitted to an electronic mail address provided by the shareholder for 
the purpose of receiving notice. 

(c) Posted on an electronic network, with a separate notice sent to the 
shareholder at the address provided by the shareholder for the purpose of alerting the 
shareholder of a posting. 

(d) Communicated to the shareholder by any other form of electronic 
transmission consented to by the shareholder. 

Notice shall not be given by electronic transmission to a shareholder after either (i) the Corporation 
is unable to deliver two consecutive notices to such shareholder by such means or (ii) the inability 
to deliver such notices to such shareholder becomes known to any person responsible for giving 

Doc ID: db26daf71683f3977319b71d5142a81e983e7e85



 

 5 

such notices.  Any person entitled to notice of a meeting may file a written waiver of notice with 
the secretary either before or after the time of the meeting.  The participation or attendance at a 
meeting of a person entitled to notice constitutes waiver of notice, except where the person objects, 
at the beginning of the meeting, to the lawfulness of the convening of the meeting and except that 
attendance is not a waiver of any right to object to conducting business at a meeting that is required 
to be included in the notice of the meeting, but not so included. 

 Persons Entitled to Vote.  Except as otherwise provided by law, and except 
when a record date has been fixed, only persons in whose names shares entitled to vote stand on 
the stock records of the Corporation at the close of business on the business day next preceding 
$%.#;+=#!,#9%&3%#,!$&3.#&'#6&5.,#'%+::#?.#.,$&$:.;#$!#,!$&3.#!"#+#'%+).%!:;.)'4#7eeting, or to vote 
at such meeting.  In the event notice is waived, only persons in whose names shares entitled to 
vote stand on the stock records of the Corporation at the close of business on the business day next 
preceding the day on which the meeting is held shall be entitled to vote.  If no record date has been 
fixed, the record date shall be: 

(a) For determining shareholders entitled to give consent to action by the 
Corporation without a meeting, the day on which the first written consent is given. 

(b) For determining shareholders for any other purpose, the later of (i) the day 
on which the board of Directors adopts the resolution relating thereto, or (ii) the sixtieth 
(60th) day prior to the date of such other action. 

 Fixing the Record Date.  The board of Directors may fix a time in the 
future as a record date to determine the shareholders entitled to notice of, and to vote at, any 
meeting of shareholders or give written consent to action by the Corporation without a meeting or 
entitled to receive any dividend or distribution, or to any change, conversion, or exchange of 
shares. 

A record date fixed under this Section may not be more than sixty (60) days or less than ten (10) 
days before the meeting or more than sixty (60) days before any other action requiring a 
determination of shareholders.  When a record date is so fixed, only shareholders of record at the 
close of business on that date are entitled to notice of and to vote at the meeting or to receive the 
dividend, distribution, or allotment of rights, or to exercise the rights, as the case may be, 
notwithstanding any transfer of any shares on the books of the Corporation after the record date.  
In the event any meeting of shareholders is adjourned for more than forty-five (45) days from the 
date set for the original meeting, the board shall fix a new record date for purposes of giving notice 
of, and determining the holders of shares entitled to vote at, such adjourned meeting. 

 Quorum of and Action by Shareholders.  The presence at a meeting in 
person or by proxy of the persons entitled to vote a majority of the voting shares constitutes a 
quorum for the transaction of business.  The shareholders present at a duly called or held meeting 
at which a quorum is present may continue to do business until adjournment notwithstanding the 
withdrawal of such number of shareholders so as to leave less than a quorum, if any action taken, 
other than adjournment, is approved by at least a majority of the shares required to constitute a 
quorum, except as otherwise provided by law.  Except as otherwise provided by law, herein or in 
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the Articles of Organization, the affirmative vote of a majority of the shares represented at a 
meeting at which a quorum is present, shall be the act of the shareholders. 

 Adjourned Meetings and Notice Thereof.  @,=# '%+).%!:;.)'4#7..$&,6>#
annual or special, whether or not a quorum is present, may be adjourned from time to time by a 
vote of the majority of the shares present, in person or proxy.  When a meeting is adjourned for 
forty-five (45) days or more, or if a new record date for the adjourned meeting is fixed by the board 
of Directors, notice of the adjourned meeting shall be given to such shareholders of record entitled 
to vote at the adjourned meeting, as in the case of any original meeting.  When a meeting is 
adjourned for less than forty-five (45) days, and a new record date is not fixed by the board of 
Directors, it shall not be necessary to give any notice of the time and place of the adjourned 
meeting, means of electronic transmission or electronic video screen communication, if any, or of 
the business to be transacted thereat other than by announcement at the meeting at which the 
adjournment is taken, provided only business that might have been transacted at the original 
meeting may be conducted at such adjourned meeting. 

 Conduct of Meetings.  The board of Directors may adopt by resolution 
rules and regulations for the conduct of meetings of the shareholders as it shall deem appropriate.  
At every meeting of the shareholders, the President, or in his or her absence or inability to act, a 
Director or officer designated by the board of Directors shall serve as the presiding officer.  The 
secretary or, in his or her absence or inability to act, the person whom the presiding officer of the 
meeting shall appoint secretary of the meeting, shall act as secretary of the meeting and keep the 
minutes thereof. 

The presiding officer shall determine the order of business and, in the absence of a rule adopted 
by the board of Directors, shall establish rules for the conduct of the meeting.  The presiding officer 
shall announce the close of the polls for each matter voted upon at the meeting, after which no 
ballots, proxies, votes, changes, or revocations will be accepted.  Polls for all matters before the 
meeting will be deemed to be closed upon final adjournment of the meeting. 

 Voting of Shares.  Unless otherwise provided by law or in the Articles of 
Organization, each shareholder entitled to vote is entitled to one (1) vote for each share of Preferred 
Stock and one and one-half (1.5) votes for each share of Common Stock. Any holder of shares 
entitled to vote on any matter may vote part of such shares in favor of the proposal and refrain 
from voting the remaining shares or vote them against the proposal.  If a shareholder fails to specify 
the number of shares such shareholder is voting affirmatively, it will be conclusively presumed 
$%+$#$%.#'%+).%!:;.)4'#+**)!5&,6#5!$.#&'#9&$%#).'*.3$#$!#+::#'%+).'#'83%#'%+).%!:;.)#&'#.,titled to 
vote. 

 Consent of Absentees.  The transactions of any meeting of shareholders, 
however called or noticed, are as valid as though had at a meeting duly held after regular call and 
notice, if a quorum is present either in person or by proxy, and if, either before or after the meeting, 
each of the persons entitled to vote, not present in person or by proxy, signs a written waiver of 
notice, or a consent to the holding of such meeting, or an approval of the minutes thereof.  The 
waiver, notice, or consent need not specify the business transacted or purpose of the meeting, 
except as required by G.L. c. 156D.  All such waivers, consents, or approvals shall be filed with 
the corporate records or made a part of the minutes of the meeting. 
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 Voting by Proxy or Nominee.  Every person entitled to vote or execute 
consents may do so either in person or by one or more agents authorized by a written proxy 
.A.38$.;#?=#$%.#*.)'!,#!)#'83%#*.)'!,4'#;8:=#+8$%!)&B.;#+6.,$#+,;#"&:.;#9&$%#$%.#'.3).$+)=#!"#$%.#
Corporation.  A proxy is not valid after the expiration of eleven (11) months from the date of its 
execution, unless the person executing it specifies therein the length of time for which it is to 
continue in force.  Except as set forth below, any proxy duly executed is not revoked, and continues 
in full force and effect, until an instrument revoking it, or a duly executed proxy bearing a later 
date, executed by the person executing the prior proxy and presented to the meeting is filed with 
the secretary of the Corporation, or unless the person giving the proxy attends the meeting and 
votes in person, or unless written notice of the death or incapacity of the person executing the 
proxy is received by the Corporation before the vote by such proxy is counted.  A proxy that states 
on its face that it is irrevocable will be irrevocable for the period of time specified in the proxy, if 
held by a person (or nominee of a person) specified by law to have sufficient interest to make such 
proxy irrevocable and only so long as he shall have such interest, subject to G.L. c. 156D, § 7.22.   

 Action by Shareholders Without a Meeting.  Any action that, under any 
provision of G.L. c. 156D may be taken at a meeting of the shareholders, may be taken without a 
meeting and without prior notice if a consent in writing, setting forth the action so taken, shall be 
signed by the holders of the outstanding shares having not less than the minimum number of votes 
that would be necessary to authorize or take such action at a meeting at which all shares are entitled 
to vote thereon were present and voted; provided, however, that unless the consents of all 
shareholders entitled to vote have been solicited in writing, notice shall be given (in the same 
manner as notice of meetings is to be given), and within the time limits prescribed by law, of such 
action to all shareholders entitled to vote who did not consent in writing to such action; and 
provided, further, that Directors may be elected by written consent only if such consent is given 
by shareholders holding eighty-five percent (85%) of the outstanding votes held by shareholders, 
except that action taken by shareholders to fill one or more vacancies on the board other than a 
vacancy created by the removal of a Director, may be taken by written consent of a majority of the 
outstanding shares entitled to vote. 

ARTICLE III 
DIRECTORS 

 Number of Directors; Identity of Initial Directors.  The authorized 
number of Directors of the Corporation shall be six (6) until changed by an amendment to these 
Bylaws duly adopted in accordance with these Bylaws. The initial Directors shall be Nicholas 
Friedman, Brandon Pollock, Andrew Linegar, Steven Derrey, Hunter Pollock and Asher 
Woodworth. There shall at all times be an individual, appointed by the Founders, to be an observer 
!"#+::# +3$&!,'# +,;#7..$&,6'#!"# $%.#C!+);# -'83%# &,;&5&;8+:# $%.# /Board Observer01D#E%.#C!+);#
Observer shall be considered a member of the Board in all respects except with respect to decisions 
or votes to be made by the Board and with respect to calculation of a quorum. The Board Observer 
shall initially be Benjamin Friedman. 

 Powers.  All corporate power shall be exercised by or under the authority 
of, and the business and affairs of the Corporation shall be managed under the direction of, the 
board of Directors, except such powers expressly conferred upon or reserved to the shareholders, 
and subject to any limitations set forth by law, by the Articles of Organization or by these Bylaws. 

Doc ID: db26daf71683f3977319b71d5142a81e983e7e85



 

 8 

Without limiting the generality of the foregoing, and subject to the same limitations, it is hereby 
expressly declared that the Directors shall have the power and, to the extent required by law the 
duty to: 

(a) Appoint and remove at pleasure of the board, all officers, managers, 
management companies, agents, and employees of the Corporation, prescribe their duties 
in addition to those prescribed in these Bylaws, supervise them, fix their compensation, 
and require from them security for faithful service.  Such compensation may be increased 
or diminished at the pleasure of the Directors; 

(b) Conduct, manage, and control the affairs and business of the Corporation; 
make rules and regulations not inconsistent with the Articles of Organization or applicable 
law or these Bylaws; make all lawful orders on behalf of the Corporation; and prescribe in 
the manner of executing the same; 

(c) Incur indebtedness and borrow money on behalf of the Corporation and 
designate from time to time the person or persons who may sign or endorse checks, drafts, 
or other orders of payment of money, notes, or other evidences of indebtedness, issued in 
the name of, or payable to, the Corporation, and prescribe the manner of collecting or 
depositing funds of the Corporation, and the manner of drawing checks thereon; 

(d)  Appoint by resolution of the Directors an executive committee and other 
committees and delegate to the executive committee any of the powers and authorities of 
the board in the management of the business and affairs of the Corporation, except the 
powers to (i) fill vacancies on the board or any committee, (ii) fix compensation of 
Directors; (iii) adopt, amend, or repeal these Bylaws; (iv) amend or repeal resolutions of 
the board that are expressly nonamendable or repealable; (v) declare a dividend or 
dist)&?8$&!,#$!#'%+).%!:;.)'#!)#+8$%!)&B.#$%.#).*8)3%+'.#!"#$%.#(!)*!)+$&!,4'#'%+).'#.A3.*$#
at a rate, in a periodic amount or within a range, determined by the board; (vi) establish 
other committees of the board; or (vii) approve any action that in addition to board approval 
requires shareholder approval.  The executive committee shall be composed of two (2) or 
more Directors.  The provisions of these Bylaws regarding notice and meetings of Directors 
shall apply to all committees; 

(e)  Authorize the issuance of stock of the Corporation from time to time, upon 
such terms as may be lawful; and 

(f)  Prepare an annual report to be sent to the shareholders after the close of the 
fiscal or calendar year of this Corporation, which report shall comply with the requirements 
of law.  To the extent permitted by law, the requirements that an annual report be sent to 
shareholders and the time limits for sending such reports are hereby waived, the Directors, 
nevertheless, having the authority to cause such report to be sent to shareholders. 

 Term of Office.  Directors shall hold office until the next annual meeting 
of shareholders and until their successors are elected. 

 Vacancies and Newly Created Directorships.  A vacancy on the board of 
Directors exists in case of the occurrence of any of the following events: 
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(a) The death, resignation, or removal of any Director. 

(b) The removal or declaration of vacancy by the board of Directors of a 
Director who has been declared of unsound mind by a court order. 

(c) The Director is a member who is divested from ownership of the marijuana 
business by a decision of either the state or local licensing authority. 

(d) The authorized number of Directors is increased. 

(e) At any annual, regular, or special meeting of shareholders at which any 
Director is elected, the shareholders fail to elect the fully authorized number of Directors 
to be voted for at that meeting. 

All vacancies (other than vacancies created by removal of a Director) may be filled by the approval 
of the board of Directors or, if there is less than a quorum of Directors, by (i) a vote of the majority 
of the remaining Directors at a meeting held pursuant to notice or waivers of notice complying 
with G.L. c. 156D, (ii) unanimous written consent or (iii) a sole remaining Director.  Each Director 
so elected shall hold office until his successor is elected at an annual, regular, or special meeting 
of the shareholders.  The shareholders may, by vote or written consent of a majority of outstanding 
shares entitled to vote in the election of Directors, elect a Director at any time to fill any vacancy 
not filled by the Directors.  The shareholders may, by vote of a majority of outstanding shares 
entitled to vote in the election of Directors or unanimous written consent, elect a Director at any 
time to fill any vacancy created by removal of a Director, except that a vacancy created pursuant 
to clause (b) of this Section may be filled by the board of Directors.  If the board of Directors 
accepts the resignation of a Director tendered to take effect at a future time, the board or the 
shareholders may elect a successor to take office when the resignation becomes effective.  A 
reduction of the authorized number of Directors does not remove any Director prior to the 
expiration of that Director4'#$.)7#!"#!""&3.D 

 Removal.  The board of Directors may declare vacant the office of a 
Director who has been declared of unsound mind by an order of the court or who has been barred 
from ownership of a marijuana business by a final decision of an applicable state or local licensing 
authority, or otherwise in a manner provided by law. 

Any or all of the Directors may be removed from office at any duly called meeting without cause 
by a vote of the shareholders entitled to elect them.  If one or more Directors are so removed at a 
meeting of shareholders, the shareholders may elect new Directors at the same meeting.   

 Resignation.  A Director may resign effective on giving written notice to 
the President, unless the notice specifies a later effective date. 

 Meetings of Directors.   

(a) Regular Meetings.  A regular annual meeting of the board shall be held 
immediately after, and at the same place as, the annual meeting of shareholders for the 
purpose of electing officers and transacting any other business.  The board may provide for 
other regular meetings from time to time by resolution. 

Doc ID: db26daf71683f3977319b71d5142a81e983e7e85



 

 10 

(b) Special Meetings.  Special meetings of the board for any purpose or 
purposes may be called at any time by at least two Directors. Notice of the time and place 
of special meetings shall be delivered by mail or electronic delivery (without notice of 
failure).  If notice is mailed, it shall be deposited in the United States mail at least four days 
before the time of the meeting.  In the case the notice is delivered by electronic delivery, 
such notice shall be delivered at least forty-eight (48) hours before the time of the meeting.    
The notice need not specify the purpose of the meeting nor the place if it is to be held at 
the principal office of the Corporation. Any Director may waive such notice as to himself 
or herself. 

(c) Place of Meetings.  Meetings of the Board may be held at any place within 
or without the Commonwealth of Massachusetts that has been designated in the notice.  If 
a place has not been stated in the notice or there is no notice, meetings shall be held at the 
principal office of the Corporation unless another place has been designated by a resolution 
duly adopted by the board. 

 Electronic Participation.  Members of the board may participate in a 
meeting through conference telephone, electronic video screen communication, or other electronic 
transmission by and to the Corporation.  Participation in a meeting by conference telephone or 
electronic video screen communication constitutes presence in person as long as all Directors 
participating can hear one another.  Participation by other electronic transmission by and to the 
Corporation (other than conference telephone or electronic video screen communication) 
constitutes presence in person at the meeting as long as participating Directors can communicate 
with other participants concurrently, each Director has the means to participate in all matters before 
the board, including the ability to propose or object to a specific corporate action, and the 
Corporation implements some means of verifying that each person participating is entitled to 
participate and all votes or other actions are taken by persons entitled to participate. 

 Quorum of and Action by Directors.  A majority of the authorized number 
of Directors constitutes a quorum of the board for the transaction of business.  Every act or decision 
done or made by at least four (4) of the Directors then in office is the act of the board of Directors, 
unless G.L. c. 156D or the Articles of Organization require a greater number.  A quorum of the 
Directors may adjourn any Director'4#7..$&,6#$!#7..$#+6+&,#+$#+#'$+$.;#$&7.#+,;#*:+3..  In the 
absence of quorum, a majority of the Directors present may adjourn from time to time.  Notice of 
the time and place of a meeting that has been adjourned for more than twenty-four (24) hours shall 
be given to the Directors not present at the time of the adjournment. 

 Compensation.  Directors shall not receive compensation or 
reimbursement in connection with his or her service as a Director. Individuals serving as Directors 
may not receive, whether in connection with the role of Director, officer, employee, or contractor, 
compensation that is:  

(a) greater than $250,000.00 annually until the company realizes an effective 
+,,8+:#).5.,8.#!"#+$#:.+'$#FGH>HHH>HHHDHH>#3+:38:+$.;#?=#78:$&*:=&,6#$%.#*+'$#$%)..#7!,$%'4#
revenue by four; 
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(b) greater than $400,000.00 annually until the company realizes an effective 
annual revenue of at least $15,000,000.00, calculated by 78:$&*:=&,6#$%.#*+'$#$%)..#7!,$%'4#
revenue by four; and 

(c) greater than $600,000.00 annually thereafter  

The Directors may, from time to time, establish compensation policies of the Corporation 
consistent with this Section. 

 Action by Directors Without a Meeting.  Any action required or permitted 
to be taken by the board of Directors or any committee thereof under G.L. c. 156D may be taken 
without a meeting if, prior or subsequent to the action, a consent or consents thereto by all of the 
Directors in office, or all the committee members then appointed, is filed with the secretary to be 
filed with the minutes of the proceedings of the board of Directors.  Such action by written consent 
shall have the same force and effect as a unanimous vote of such Directors. 

 Committees of the Board of Directors.  The board of Directors, by 
resolution adopted by the Directors, may designate one or more committees, each consisting of 
two or more Directors, to serve at the pleasure of the board and to exercise the authority of the 
board of Directors to the extent provided in the resolution establishing the committee and permitted 
by law.  The board of Directors may adopt governance rules for any committee consistent with 
these Bylaws.  The provisions of these Bylaws applicable to meetings and actions of the board of 
Directors shall govern meetings and actions of each committee, with the necessary changes made 
to substitute the committee and its members for the board of Directors and its members. 

A committee of the board of Directors does not have the authority to: 

(a) Approve actions that require approval of the shareholders or the outstanding 
shares. 

(b) Fill vacancies on the board or in any committee. 

(c) Fix compensation of the Directors for serving on the board or on any 
committee. 

(d) Amend or repeal bylaws or adopt new bylaws. 

(e) Amend or repeal any resolution of the board of Directors that by its terms 
is not so amendable or repealable. 

(f) Make a distribution to shareholders, except at a rate, in a periodic amount 
or within a price range set forth in the Articles of Organization or determined by the board. 

(g) Appoint other committees or board members. 

The board of Directors, by resolution adopted by the Directors, may designate one or more 
Directors as alternate members of any committee who may replace any absent or disqualified 
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member at any meeting of the committee or for the purposes of any written action by the 
committee. 

The designation of a committee of the board of Directors and the delegation thereto of authority 
shall not operate to relieve the board of Directors, or any member thereof, of any responsibility 
imposed by law. 

ARTICLE IV 
OFFICERS 

 Positions and Election.  The officers of the Corporation shall be elected by 
the board of Directors and shall be a chair of the board or a President or both, a secretary and a 
treasurer.  At the discretion of the board of Directors, the Corporation may also have other officers, 
including but not limited to one or more vice Presidents or assistant vice Presidents, one or more 
assistant secretaries, a chief financial officer, and a chief operations officer, as may be appointed 
by the board of Directors, with such authority as may be specifically delegated to such officers by 
the board of Directors.  Any two or more offices may be held by the same person. 

Officers shall be elected annually at the meeting of the board of Directors held after each annual 
meeting of shareholders.  Each officer shall serve until a successor is elected and qualified or until 
the earlier death, resignation or removal of that officer.  Vacancies or new offices shall be filled at 
the next regular or special meeting of the board of Directors. 

 Removal and Resignation.  Any officer elected or appointed by the board 
of Directors may be removed with or without cause by the affirmative vote of the board of 
Directors.  Removal shall be without prejudice to the contract rights, if any, of the officer so 
removed. 

Any officer chosen by the board of Directors may resign at any time by giving written notice to 
the Corporation.  Unless a different time is specified in the notice, the resignation shall be effective 
upon its receipt by the chair, the President, the secretary, or the board. 

 Powers and Duties of Officers.  The powers and duties of the officers of 
the Corporation shall be as provided from time to time by resolution of the board of Directors or 
by direction of an officer authorized by the board of Directors to prescribe the duties of other 
officers.  In the absence of such resolution, the respective officers shall have the powers and shall 
discharge the duties customarily and usually held and performed by like officers of corporations 
similar in organization and business purposes to the Corporation subject to the control of the board 
of Directors. 

ARTICLE V 
INDEMNIFICATION OF DIRECTORS AND OFFICERS 

 Indemnification of Officers or Directors.  The Corporation shall, to the 
extent permitted by G.L c. 156D, indemnify all persons who have served or may serve at any time 
as officers or Directors of the Corporation and their heirs, executors, administrators, successors, 
and assigns, from and against any and all loss and expense, including amounts paid in settlement 
before or after suit is com7.,3.;>#+,;#).+'!,+?:.#+$$!),.=4'#"..'>#+3$8+::=#+,;#,.3.''+)&:=#&,38)).;#
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as a result of any claim, demand, action, proceeding, or judgment that may have been asserted 
against any such persons, or in which these persons are made parties by reason of their being or 
having been officers or Directors of the Corporation.  This right of indemnification shall not exist 
in relation to matters as to which it is adjudged in any action, suit or proceeding that these persons 
are liable for gross negligence or willful misconduct in the performance of duty. 

 Non-Exclusivity of Indemnification Rights and Authority to Insure.  
The foregoing rights of indemnification and advancement of expenses shall be in addition to and 
not exclusive of any other rights to which any person may be entitled pursuant to any agreement 
with the Corporation, or under any statute, provision of the Articles of Organization or any action 
taken by the Directors or shareholders of the Corporation. 

The Corporation may buy and maintain insurance to protect itself and any agent against any 
expense asserted against them or incurred by an agent, whether or not the Corporation could 
indemnify the agent against the expense under applicable law or the provisions of this Article V. 

ARTICLE VI  
SHARE CERTIFICATES AND TRANSFER 

 Share Certificates.  Shares of the Corporation may, but need not, be 
represented by certificates. Each certificate issued shall bear all statements or legends required by 
law to be affixed thereto. For all shares issued or transferred without certificates, the Corporation 
shall within a reasonable time after such issuance or transfer send the shareholder a written 
statement of the information required on share certificates pursuant to G.L. c. 156D, § 6.25(b) & 
(c) and § 6.27. Shareholders can request and obtain a statement of rights, restrictions, preferences, 
and privileges regarding classified shares or a class of shares with two or more series, if any, from 
$%.#(!)*!)+$&!,4'#principal office.  Each certificate issued shall bear all statements or legends 
required by law to be affixed thereto. 

Every certificate for shares shall be signed by (i) the chair of the board, if any, a vice chair, if any, 
the President, or a vice President and (ii) the chief financial officer, an assistant treasurer, the 
secretary, or any assistant secretary. 

 Transfers of Shares.  Transfer of shares of the Corporation shall be made 
only on the books of the Corporation by the registered holder thereof or by such other person as 
7+=#8,;.)#:+9#?.#+8$%!)&B.;#$!#.,;!)'.#'83%#'%+).'#"!)#$)+,'".)>#!)#?=#'83%#'%+).%!:;.)4'#+$$!),.=#
thereunto authorized by power of attorney duly executed and filed with the secretary or transfer 
agent of the Corporation.  Except as otherwise provided by law, upon surrender to the Corporation 
or its transfer agent of a certificate for shares duly endorsed or accompanied by proper evidence 
of succession, assignment, or authority to transfer, it shall be the duty of the Corporation to issue 
a new certificate to the person entitled thereto, cancel the old certificate, and record the transaction 
upon its books. 

 Registered Shareholders.  The Corporation may treat the holder of record 
of any shares issued by the Corporation as the holder in fact thereof, for purposes of voting those 
shares, receiving distributions thereon or notices in respect thereof, transferring those shares, 
exercising rights of dissent with respect to those shares, exercising or waiving any preemptive right 
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with respect to those shares, entering into agreements with respect to those shares in accordance 
with the laws of the Commonwealth of Massachusetts, or giving proxies with respect to those 
shares. 

 Lost, Stolen, or Destroyed Certificates.  The board of Directors may issue 
a new share certificate in place of any certificate it previously issued that the shareholder alleges 
$!#%+5.#?..,# :!'$># '$!:.,>#!)#;.'$)!=.;#*)!5&;.;# $%+$# $%.#'%+).%!:;.)#!)# $%.# '%+).%!:;.)4'# :.6+:#
representative of the lost, stolen, or destroyed certificate shall give the Corporation a bond or other 
adequate security sufficient to indemnify the Corporation against any potential claim against the 
Corporation because of the alleged loss, theft, or destruction of any such certificate or the issuance 
of such new certificate. 

ARTICLE VII 
CORPORATE RECORDS AND INSPECTION 

 Records.  The Corporation shall maintain adequate and correct books and 
records of account, minutes of the proceedings of the shareholders, board of Directors, and 
committees of the board of Directors, and a record of its shareholders, including names and 
addresses of all shareholders and the number and class of shares held, along with any other records 
required by law.  The Corporation shall keep such record of its shareholders at its principal office, 
as fixed by the board of Directors from time to time, or at the office of its transfer agent or registrar.  
The Corporation shall keep its books and records of account and minutes of the proceedings of the 
shareholders, board of Directors, and committees of the board of Directors at its principal office, 
or such other location as shall be designated by the board of Directors from time to time. 

 Inspection of Books and Records.  E%.#(!)*!)+$&!,4'#+33!8,$&,6#?!!I'#
and records and minutes of proceedings of the shareholders, board of Directors, and committees 
of the board of Directors shall, to the extent provided by law, be open to inspection of Directors, 
shareholders, and voting trust certificate holders, in the manner provided by law. 

 Certification and Inspection of Bylaws.  The Corporation shall keep in its 
principal office the original or a copy of these Bylaws as amended or otherwise altered to date, 
which shall be open to inspection by the shareholders at all reasonable times during office hours.   

ARTICLE VIII 
MISCELLANEOUS 

 Checks, Drafts, Etc.  All checks, drafts or other instruments for payment 
of money or notes of the Corporation shall be signed by an officer or officers or any other person 
or persons as shall be determined from time to time by resolution of the board of Directors. 

 Fiscal Year.  The fiscal year of the Corporation shall commence on July 1 
of each year. 

 Conflict with Applicable Law or Articles of Organization.  Unless the 
context requires otherwise, the general provisions, rules of construction, and the definitions of G.L. 
c. 156D shall govern the construction of these Bylaws.  These Bylaws are adopted subject to any 
applicable law and the Articles of Organization.  Whenever these Bylaws may conflict with any 
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applicable law or the Articles of Organization, such conflict shall be resolved in favor of such law 
or the Articles of Organization. 

 Invalid Provisions.  If any one or more of the provisions of these Bylaws, 
or the applicability of any provision to a specific situation, shall be held invalid or unenforceable, 
the provision shall be modified to the minimum extent necessary to make it or its application valid 
and enforceable, and the validity and enforceability of all other provisions of these Bylaws and all 
other applications of any provision shall not be affected thereby. 

 Emergency Management of the Corporation.  In anticipation of or during 
an emergency, as defined in G.L. c. 156D, § 3.03(d), the board, in order to conduct the ordinary 
business affairs of the Corporation, shall modify procedures, including, but not limited to, calling 
a board meeting, quorum requirements for such board meeting, and designation of additional or 
substitute Directors; provided that such modifications may not conflict with the Articles of 
Organization. 

In anticipation of or during an emergency, the Corporation shall be able to take any and all of the 
"!::!9&,6#+3$&!,'#$!#3!,;83$#$%.#(!)*!)+$&!,4'#!);&,+)=#?8'&,.''#+""+&)'#+,;#!*.)+$&!,'J 

(a) Modify lines of succession to accommodate the incapacity of any Director, 
officer, employee, or agent resulting from the emergency. 

(b) Relocate the principal office, or designate alternative principal offices or 
regional offices. 

(c) Give notice to Directors in any practicable matter under the circumstances, 
including but not limited to publication and radio, when notice of a board meeting cannot 
be given in a manner prescribed by these Bylaws. 

(d) Deem that one or more officers present at a board meeting is a Director as 
necessary to achieve a quorum for that meeting. 

 Reports.  The Corporation shall provide all Shareholders with notice of the 
availability of annual financial reports of the Corporation before the earlier of the annual meeting 
of Shareholders or 120 days after the close of the fiscal year. Such financial reports shall be 
prepared and provided to Shareholders upon request in compliance with G.L. c. 156D, § 16.20. 

 Advisement of Counsel.  THE CULTIVATION, PRODUCTION AND 
SALE OF CANNABIS IS ILLEGAL UNDER FEDERAL LAW.  NEITHER PARTY, NOR 
ATTORNEYS FOR COMPANY, HAVE MADE ANY REPRESENTATION TO THE 
CONTRARY. 

ARTICLE IX AMENDMENT OF BYLAWS 

 Amendment by Shareholders.  Shareholders may adopt, amend or repeal 
bylaws by the vote or written consent of shareholders holding at least eighty-five percent of the 
voting power of the Company, except as otherwise provided by law, these Bylaws, or the Articles 
of Organization. 
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 Amendment by Directors.  Subject to the rights of shareholders as 
provided in Section 9.01, and the statutory limitations of G.L. c. 156D, the board of Directors may 
adopt, amend, or repeal bylaws. 
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CERTIFICATE OF SECRETARY 
OF 

THEORY WELLNESS, INC., A MASSACHUSETTS CORPORATION 
 

The undersigned, Andrew Linegar, hereby certifies that he is the duly elected and acting 
Secretary of Theory Wellness, Inc., a Massachusetts 3!)*!)+$&!,#-$%.#/Corporation01>#+,;#$%+$#
the foregoing Bylaws were adopted as the Bylaws of the Corporation as of May 22, 2018, and that 
the same do now constitute the Bylaws of the Corporation. 

IN WITNESS WHEREOF, the undersigned has executed this certificate on behalf of the 
Corporation as of this ___ day of June, 2018. 

THEORY WELLNESS, INC. 
 
 
By:        
Name:  Andrew Linegar 
Title:  Secretary 

15th
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The Commonwealth of Massachusetts 
William Francis Galvin 

No Fee 

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

Boston, MA 02108-1512 
Telephone: (617) 727-9640   

Statement of Change of Supplemental Information       
(General Laws, Chapter 156D, Section 2.02 AND Section 8.45; 950 CMR 113.17) 

  

1. Exact name of the corporation:  THEORY WELLNESS, INC.  

2. Current registered office address: 
Name: NICHOLAS FRIEDMAN 
No. and Street:  38 MONTVALE AVE. #210  
City or Town: STONEHAM State: MA   Zip:  02180 Country: USA 

3. The following supplemental information has changed: 

  X  Names and street addresses of the directors, president, treasurer, secretary  
 

 

Title Individual Name 
First, Middle, Last, Suffix 

Address (no PO Box) 

Address, City or Town, State, Zip Code 
PRESIDENT  BRANDON POLLOCK          140 BEACON ST. #7 

BOSTON, MA 02116 USA  

TREASURER  NICHOLAS FRIEDMAN          24 BIGELOW ST., APT. A 
CAMBRIDGE, MA 02139 USA  

SECRETARY  ANDREW LINEGAR          125 GRANT ST., APT. 10 
PORTLAND, ME 04101 USA  

DIRECTOR  NICHOLAS FRIEDMAN          24 BIGELOW ST., APT. A 
CAMBRIDGE, MA 02139 USA  

DIRECTOR  BRANDON POLLOCK          140 BEACON ST. #7 
BOSTON, MA 02116 USA  

DIRECTOR  ANDREW LINEGAR          125 GRANT ST., APT. 10 
PORTLAND, ME 04101 USA  

DIRECTOR  STEVEN DERREY          18 LEWIS ST., APT. 2 
PORTLAND, ME 04102 USA  

DIRECTOR  ASHER WOODWORTH          32 FISHFARM RD. 
LINCOLNVILLE, ME 04849 USA  

DIRECTOR  HUNTER POLLOCK          4250 OLD RT. 22 
BREWSTER, NY 10509 USA  

      Fiscal year end:  
June 

      Type of business in which the corporation intends to engage:  
 
CULTIVATE, MANUFACTURE, AND SELL CANNABIS PRODUCTS 

      Principal office address:  
 
No. and Street:  38 MONTVALE AVE., SUITE 210  

MA SOC   Filing Number: 201811683770     Date: 5/30/2018 6:07:00 PM



City or Town: STONEHAM State: MA   Zip:  02180 Country: USA 

      g. Street address where the records of the corporation required to be kept in the Commonwealth are 
located (post office boxes are not acceptable):  
 
No. and Street:  38 MONTVALE AVE., SUITE 210 
City or Town: STONEHAM State: MA   Zip:  02180 Country: USA 
which is 
  X    its principal office         an office of its transfer agent 
        an office of its secretary/assistant secretary         its registered office 

Signed by    NICHOLAS FRIEDMAN , its   OTHER OFFICER  
on this 30 Day of May, 2018  
 
 

 
© 2001 - 2018 Commonwealth of Massachusetts  
All Rights Reserved    



 
 
 

 

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: 

 

 

 

 

 

WILLIAM FRANCIS GALVIN 

Secretary of the Commonwealth 

May 30, 2018 06:07 PM
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The Commonwealth of Massachusetts
William Francis Galvin 

Minimum Fee: $35.00 

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

Boston, MA 02108-1512 
Telephone: (617) 727-9640   

Articles of Organization     
(General Laws, Chapter 180)  

Identification Number:  001190760 

ARTICLE I 

The exact name of the corporation is: 

THEORY WELLNESS, INC. 

ARTICLE II

The purpose of the corporation is to engage in the following business activities: 

TO ENGAGE IN CHARITABLE, EDUCATIONAL, AND SCIENTIFIC ACTIVITIES PER MGL CH. 180 
§4.

ARTICLE III 

A corporation may have one or more classes of members. If it does, the designation of such classes, the manner of 
election or appointments, the duration of membership and the qualifications and rights, including voting rights, of the 
members of each class, may be set forth in the by-laws of the corporation or may be set forth below:  

ARTICLE IV 

Other lawful provisions, if any, for the conduct and regulation of the business and affairs of the corporation, for its 
voluntary dissolution, or for limiting, defining, or regulating the powers of the corporation, or of its directors or members, 
or of any class of members, are as follows:
(If there are no provisions state "NONE")

1. NO OFFICER OR DIRECTOR SHALL BE PERSONALLY LIABLE FOR ANY DEBT, LIABILITY, O
R OBLIGATION OF THE CORPORATION. 2. NO OFFICER OR DIRECTOR SHALL BE PERSONAL
LY LIABLE TO THE CORPORATION FOR MONETARY DAMAGES FOR OR ARISING FROM A BR
EACH OF FIDUCIARY DUTY AS AN OFFICER OR DIRECTOR OF THE CORPORATION, NOTWIT
HSTANDING ANY PROVISION OF LAW IMPOSING SUCH LIABILITY IN THE CASE OF: A) ANY
BREACH OF THE OFFICER'S OR DIRECTOR'S DUTY OF LOYALTY TO THE CORPORATION. B)
ANY ACTS OR OMISSIONS NOT IN GOOD FAITH OR WHICH INVOLVE INTENTIONAL MISCO
NDUCT OR KNOWING VIOLATION OF LAW, AND C) ANY TRANSACTION FROM WHICH THE
OFFICER OR DIRECTOR DERIVED AN IMPROPER PERSONAL BENEFIT. 3. MEETINGS OF THE
OFFICERS OR DIRECTORS ARE AUTHORIZED TO TAKE PLACE ANYWHERE IN THE UNITED S
TATES. 4. THE DIRECTORS MAY MAKE, AMEND, OR REPEAL THE BYLAWS IN WHOLE OR IN
PART PURSUIT TO THE PROCEDURES SET FORTH IN THE BYLAWS.

Notes: The preceding four (4) atricles are considered to be permanent and may only be changed by filing appropriate Articles of Amendment.  

MA SOC   Filing Number: 201546012380     Date: 9/24/2015 11:45:00 AM



ARTICLE V 
The by-laws of the corporation have been duly adopted and the initial directors, president, treasurer and clerk or other 
presiding, financial or recording officers, whose names are set out on the following page, have been duly elected. 

ARTICLE VI 

The effective date of organization of the corporation shall be the date approved and filed by the Secretary of the 
Commonwealth. If a later effective date is desired, specify such date which shall not be more than thirty days after the 
date of filing. 

09/24/2015 

ARTICLE VII

The information contained in Article VII is not a permanent part of the Articles of Organization.

a. The street address (post office boxes are not acceptable) of the principal office of the corporation in 
Massachusetts is: 

No. and Street:  38 MONTVALE AVE 
STE 210 

City or Town: STONEHAM State: MA   Zip:  02180 Country: USA 

b. The name, residential street address and post office address of each director and officer of the 
corporation is as follows: 

Title Individual Name
First, Middle, Last, Suffix 

Address (no PO Box)

Address, City or Town, State, Zip Code 
Expiration

of Term 
PRESIDENT  NICHOLAS CODY FRIEDMAN               10041 TOPANGA CANYON BLVD, #22

CHATSWORTH, CA 91311 USA  
38 MONTVALE AVE STE 210
STONEHAM, MA 02180 USA  

N/A  

TREASURER  HUNTER POLLOCK               4250 OLD RT. 22
BREWSTER, NY 10509 USA  

4250 OLD RT. 22
BREWSTER, NY 10509 USA  

N/A  

CLERK  BENJAMIN FRIEDMAN               120 KELLOGG RD
SHEFFIELD, MA 01257 USA  

120 KELLOGG RD
SHEFFIELD, MA 01257 USA  

N/A  

DIRECTOR  NICHOLAS CODY FRIEDMAN               10041 TOPANGA CANYON BLVD, #22
CHATSWORTH, CA 91311 USA  

38 MONTVALE AVE STE 210
STONEHAM, MA 02180 USA  

N/A  

DIRECTOR  HUNTER POLLOCK               4250 OLD RT. 22
BREWSTER, NY 10509 USA  

4250 OLD RT. 22
BREWSTER, NY 10509 USA  

N/A  

DIRECTOR  BENJAMIN FRIEDMAN               120 KELLOGG RD
SHEFFIELD, MA 01257 USA  

120 KELLOGG RD
SHEFFIELD, MA 01257 USA  

N/A  

c. The fiscal year (i.e., tax year) of the business entity shall end on the last day of the month of: 
June 

d. The name and business address of the resident agent, if any, of the business entity is: 

Name: 
 



No. and Street:  
City or Town: State:   Zip:  Country: 

I/We, the below signed incorporator(s), do hereby certify under the pains and penalties of perjury that 
I/we have not been convicted of any crimes relating to alcohol or gaming within the past ten years. 
I/We do hereby further certify that to the best of my/our knowledge the above-named officers have not 
been similarly convicted. If so convicted, explain: 

IN WITNESS WHEREOF AND UNDER THE PAINS AND PENALTIES OF PERJURY, I/we, whose 
signature(s) appear below as incorporator(s) and whose name(s) and business or residential address
(es) beneath each signature do hereby associate with the intention of forming this business entity under 
the provisions of General Law, Chapter 180 and do hereby sign these Articles of Organization as 
incorporator(s) this 24 Day of September, 2015. (If an existing corporation is acting as incorporator, 
type in the exact name of the business entity, the state or other jurisdiction where it was incorporated, the 
name of the person signing on behalf of said business entity and the title he/she holds or other authority by 
which such action is taken.)  
NICHOLAS FRIEDMAN

© 2001 - 2015 Commonwealth of Massachusetts  
All Rights Reserved  



 
 
 

 

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: 

 

 

 

 

 

WILLIAM FRANCIS GALVIN 

Secretary of the Commonwealth 

September 24, 2015 11:45 AM
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Theory Wellness Inc.  
Operating Policies and Procedures  
Proposed Plan for Diversity 

All licenses Ð Theory Wellness Inc.  

Diversity Plan 
 
Theory Wellness Inc. (ÒTWIÓ) is committed to a policy of equal employment 
opportunity. We recruit and hire applicants without regard to race, color, religion, sex 
(including pregnancy), national origin, disability, age, sexual orientation, veteran status, 
genetic information, or any other factor prohibited by law. 
 
In order to ensure we have a workforce that represents the diverse communities we do 
business in, TWI will create and execute a diversity plan. The goals of the plan are to (a) 
recruit a diverse workforce, (b) create a workplace that is free from discrimination, and 
(c) encourage a diverse management team. The plan will be broken down to three parts: 
 
Hiring Practices 
 

¥ Post job opportunities across multiple platforms  
¥ Ensure applicants are screened by staff trained to be free from discrimination 
¥ TWI will not discriminate against candidates whom have a nonÐdisqualifying 

cannabis related criminal record 
¥ TWI will embrace and acknowledge how individuals with diverse backgrounds 

can bring a wide range of talents to TWI. Our goal is to have a workforce equally 
if not more diverse than the average demographics in the communities we operate 
in (measured by comparing our data to the demographic of the county in which 
we operate in).  

¥ TWI will offer  automatic in person interviews to any individuals trained by the 
CommissionÕs Social Equity Program 

 
Training Practices 
 

¥ Train all staff, as part of initial and ongoing training, on our zero tolerance 
harassment and discrimination policy.  

¥ Our Human Resources Department Staff will take, once per year, a course on 
diversity / discrimination in the workplace.  

¥ Create safe avenues for employees to report potential discrimination or 
harassment 

¥ Provide resources, as needed, for any individuals whom may need additional 
training 

 
Management Practices 
 

¥ Aim to create a diverse management team  



¥ Encourage internal applicants for all promotional opportunities Ð identify and 
address any potential barriers to promotions for certain individuals  

¥ Support all employees in their professional growth plans 
¥ Allow and encourage managers to hold round table discussions on diversity if a 

manager feels it would be advantageous to do so  
¥ Ensure Management properly addresses any reports of discrimination or 

harassment 
 
Equity Provisions 
 
In addition to hiring a diverse workforce, TWI has launched a social equity program. We 
recently selected an Economic Empowerment Applicant ÒLegal GreensÓ to be our first 
participant in the program. This program will assist Legal Greens by: 

a. Providing the company with $100,000 in no interest loans Ð we expect to 
have this loan complete by August 15th, 2019.  

b. Providing the company with $150,000 worth of initial cannabis inventory. 
They will pay TWI back for this inventory once it has been sold.   

c. Assisting with all aspects of Legal GreenÕs business plan and execution, 
including: 

i. State and local licensing 
ii.  Banking and other professional service relationships 
iii.  Dispensary design and construction 
iv. Standard operating procedures 
v. Safety and security plans 

 
 
Measurement and Accountability 
 
TWIÕs Board of Directors will examine, once per year, the effectiveness of our diversity 
plan by looking at the following metrics: 

¥ Number and percentage of jobs held by people of color, specifically people of 
African-American/Black and/or Hispanic or Latino descent, women, veterans, 
farmers, and people with drug convictions 

¥ Number and percentage of management positions held by people of color, 
specifically people of African-American/Black and/or Hispanic or Latino descent, 
women, veterans, farmers, and people with drug convictions 

¥ Number of individuals that TWI employs that were trained by the CommissionÕs 
Social Equity Program 

¥ Analyze the number and nature of discrimination and / or harassment complaints 
filed by TWI employees Ð based on this analysis, the Board of Directors may 
request revisions to personnel policies or request additional employee training to 
reduce the number of these complaints. TWIÕs goal is to have zero complaints of 
this nature. 
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