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BYLAWS 

OF 

T. BEAR, INC.  

ARTICLE I 

ARTICLES OF ORGANIZATION 

The name of the corporation shall be as set forth in the articles of organization. The 
corporation shall have the purpose of engaging in any lawful business, unless a more limited 
purpose is set forth in the articles of organization. The powers of the corporation shall be all powers 
as set forth in the Massachusetts Business Corporation Act (the “Act”), unless more limited powers 
or restrictions on any powers are set forth in the articles of organization. The powers of the 
corporation’s directors and shareholders, or any class of shareholders if the corporation has more 
than one class of shares, and all matters concerning the conduct and regulation of the business and 
affairs of the corporation shall be subject to such provisions in regard thereto, if any, as are set 
forth in the articles of organization. In the event of any inconsistency between the articles of 
organization and these bylaws, the articles of organization shall be controlling. All references in 
these bylaws to the articles of organization shall be construed to mean the articles of organization 
of the corporation as from time to time in effect. 

ARTICLE II 

SHAREHOLDERS 

1. Annual Meeting. 

Unless the date and time are determined by the board of directors as set forth below, the 
annual meeting of shareholders shall be held at 10:00 a.m. (Boston time) on the 2nd Wednesday of 
May in each year unless such date is a legal holiday or the board of directors has determined a 
different date and time for the annual meeting. If such date is a legal holiday, then the annual 
meeting shall be held at the same hour on the next succeeding business day not a legal holiday. If 
the board of directors determines the date and time for the annual meeting, the annual meeting 
shall be held on such date, at such time.  The purposes for which an annual meeting is to be held 
include the election of directors and transacting such other business as may properly be brought 
before such meeting. 

2. Special Meetings. 

A special meeting of shareholders, including a special meeting held in lieu of the annual 
meeting, may be called at any time by the president or by the directors. Upon written application 
of one or more shareholders who hold in the aggregate at least ten percent (10%) of all votes, 
which written application or applications shall be signed and dated by such shareholders and shall 
state the purpose for which the meeting is to be held, a special meeting shall be called by the 
secretary, or in case of the death, absence, incapacity or refusal of the secretary, by any other 
officer. Each call of a meeting shall state the place, date, hour and purposes of the meeting.  
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3. Place of Meetings. 

The place at which any special or annual meeting of shareholders shall be held shall be 
fixed by the board of directors. Meetings of shareholders may be held at any physical location in 
or outside Massachusetts. Any adjourned session of any meeting of the shareholders shall be held 
at the place designated in the vote of adjournment, or if no such place is designated, at the same 
place or by the same remote communication method as the adjourned meeting.  

In addition, the board of directors may authorize any meeting to be held solely by remote 
communication with no fixed physical location, or may authorize that any shareholder or proxy 
not physically present at a meeting may participate in the meeting and be deemed present and 
entitled to vote. In the event that any shareholder or proxy is permitted to participate in a meeting 
by means of remote electronic communication: (a) the corporation shall implement reasonable 
measures to verify that each person present and permitted to vote at a meeting is a shareholder or 
proxy; (b) the corporation shall implement reasonable measures to provide such shareholders and 
proxies 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 concurrently with such proceedings; and (c) if a shareholder or proxy votes or takes 
other action by remote communication at the meeting, a record of the vote or other action shall be 
maintained by the corporation. 

4. Record Date for Purpose of Meetings. 

The directors may fix in advance a time not more than seventy (70) days before the date of 
any meeting of shareholders as the record date for determining the shareholders having the right 
to notice of and to vote at such meeting and any adjournment thereof. In such case only 
shareholders of record on such date shall have such right, notwithstanding any transfer of shares 
on the books of the corporation after the record date. If no record date is fixed, the record date for 
determining shareholders having the right to notice of or to vote at a meeting of shareholders shall 
be at the close of business on the day before the day on which notice is given. If any meeting is 
adjourned to a date more than one hundred twenty (120) days after the date fixed for the original 
meeting, the directors shall fix a new record date. 

5. Notice of Meetings. 

Written notice of the place, day and hour of all meetings of shareholders shall be given by 
the secretary, the assistant secretary or an officer designated by the directors, at least seven (7) 
days but no more than sixty (60) days before the meeting, to each shareholder entitled to vote 
thereat and to each shareholder who, by the Act, under the articles of organization or under the 
bylaws, is entitled to such notice. Notice of an adjourned meeting shall be given only if a new 
record date is fixed, in which case notice shall be given to all shareholders as of the new record 
date. The notice of a meeting shall state the purposes of the meeting. At a special meeting of 
shareholders, only business within the purpose or purposes described in the meeting notice may 
be conducted. Notice may be given by leaving such notice with the shareholder or at his residence 
or usual place of business, by mailing it, postage prepaid, and addressed to such shareholder at his 
address as it appears in the books of the corporation, by facsimile telecommunication directed to 
a number furnished by the shareholder for the purpose, by electronic mail to the electronic mail 
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address of the shareholder as it appears in the books of the corporation, or by any other electronic 
transmission (defined as any process of communication that does not directly involve the physical 
transfer of paper and that is suitable for the retention, retrieval and reproduction of information by 
the recipient). The corporation shall be entitled to rely on the address of a shareholder last notified 
to the corporation. In case of the death, absence, incapacity or refusal of the secretary, the assistant 
secretary or the officer designated by the directors, such notice may be given by any other officer 
or by a person designated either by the secretary or by the person or persons calling the meeting 
or by the board of directors. Whenever notice of a meeting is required to be given to a shareholder 
under any provision of the Act or of the articles of organization or these bylaws, no such notice 
need be given to a shareholder, if (a) a written waiver of notice, executed before or after the 
meeting by such shareholder or his attorney, thereunto authorized, is filed with the records of the 
meeting, or (b) such shareholder attends such meeting without protesting, prior to or at the 
meeting’s commencement, the holding of the meeting or transacting business at the meeting. 

6. Shareholders List for Meeting. 

After fixing a record date for a meeting of shareholders, the secretary shall prepare an 
alphabetical list of all shareholders who are entitled to notice of the meeting. The shareholders list 
shall be available for inspection by any shareholder, his agent or attorney during the period 
beginning two days after notice of the meeting is given and continuing through the meeting at the 
corporation’s principal office, at a place identified in the meeting notice or, if the meeting is to be 
held only by remote communication, on a reasonably accessible electronic network, provided that 
the information required to gain access to such list is provided with the notice of the meeting. A 
shareholder or his agent or attorney may copy the list at the principal office at his own expense as 
permitted by the Act. 

7. Quorum. 

At any meeting of the shareholders, a majority in interest of all the shares issued, 
outstanding and entitled to vote upon a question to be considered at such meeting shall constitute 
a quorum for the consideration of such question, except that, if two or more voting groups are 
entitled to vote upon such question as separate voting groups, then, in the case of each such voting 
group, a quorum shall consist of a majority of the votes entitled to be cast by the voting group for 
action on that matter. Notwithstanding the foregoing, shareholders, by a majority of the votes 
properly cast upon the question whether or not a quorum is present, may adjourn any meeting from 
time to time, and the meeting may be held as adjourned without further notice. A share once 
represented for any purpose at a meeting is deemed present for quorum purposes for the remainder 
of the meeting and for any adjournment thereof, unless (a) the shareholder attends solely to object 
to lack of notice, defective notice, or the conduct of the meeting on other grounds, and does not 
vote the shares or otherwise consent that they are to be deemed present; or (b) in the case of an 
adjournment, a new record date is or shall be set for that adjourned meeting. 

8. Voting and Proxies. 

Unless otherwise provided by the articles of organization, each shareholder shall have one 
vote for each share held by him of record on the record date and entitled to vote on the question or 
questions to be considered at any meeting of the shareholders according to the records of the 
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corporation. Shareholders may vote either in person or by proxy appointed by written appointment 
form signed by the shareholder or his attorney in fact. An appointment form shall be valid for the 
period stated therein, or, if no period is stated, for a period of eleven (11) months from the date the 
shareholder signed the form, or the date of its receipt by the secretary or his agent, if undated. 
Appointment forms shall be filed with the secretary or other officer or agent authorized to tabulate 
votes before being voted. Except as otherwise limited therein, appointment forms appointing 
proxies for a particular meeting shall entitle the persons named therein to vote at any adjournment 
of such meeting but shall not be valid after final adjournment of such meeting. An appointment 
form with respect to shares held in the name of two or more persons shall be valid if executed by 
one of them unless at or prior to exercise of the appointment the corporation receives a specific 
written notice to the contrary from any one of them.  An appointment form purporting to be 
executed by or on behalf of a shareholder shall be deemed valid unless challenged at or prior to its 
exercise. 

9. Action at Meeting. 

When a quorum of a voting group is present for the consideration of a matter at any meeting 
of the shareholders, favorable action on a matter, otherwise than the election of directors, is taken 
by the voting group if a majority in interest of the shares present in person or by proxy and entitled 
to vote on such question votes in favor of the action, except where a larger vote is required by the 
Act, the articles of organization or these bylaws. Any election of directors by a voting group shall 
be determined by a plurality of the votes cast by shareholders in the voting group present in person 
or by proxy at the meeting and entitled to vote in the election. No ballot shall be required for such 
election unless requested by a shareholder present in person or by proxy at the meeting and entitled 
to vote in the election. Shares of the corporation are not entitled to vote if they are owned, directly 
or indirectly, by another entity of which the corporation owns, directly or indirectly, a majority of 
the voting interests. The corporation may, however, vote any shares, including its own shares, held 
by it, directly or indirectly, in a fiduciary capacity. 

10. Action without Meeting. 

Any action required or permitted to be taken at any meeting of the shareholders may be 
taken without a meeting by all shareholders entitled to vote on the action, or if the articles of 
organization so provide, by shareholders having not less than the minimum number of votes 
necessary to take the action at a meeting at which all shareholders entitled to vote on the action are 
present and voting, as evidenced by written consents of such shareholders that describe the action 
taken, are signed by shareholders having the requisite votes, bear the date of the signatures of such 
shareholders, and are delivered to the corporation for inclusion with the records of meetings within 
sixty (60) days of the date of the earliest dated consent delivered to the corporation. The 
corporation must, at least seven (7) days before it takes any action in reliance on consent obtained 
in accordance with this provision, give written notice of its intended action to shareholders not 
entitled to vote on the action in any case where the Act would require such notice if the action 
were to be taken by voting shareholders at a meeting, and, if the action will be taken with less than 
unanimous consent, to all shareholders entitled to vote who did not consent to the action. Such 
notice shall be accompanied by the same material that the Act or these bylaws would require to be 
sent to such shareholders with a notice of meeting. The corporation may, for convenience, specify 
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an effective date for such consents, provided that the corporation shall not take action in reliance 
upon such consents except in compliance with the articles of organization and these bylaws. 

11. Electronic Action. 

Any vote, consent, waiver, proxy appointment or other action by a shareholder shall be 
considered given in writing, dated and signed if it consists of an electronic transmission that allows 
the corporation to determine: (a) the date the transmission was sent; and (b) that the sender of the 
transmission was the relevant shareholder, proxy, or agent, or a person authorized to act on any 
such person’s behalf. The date on which the electronic transmission was sent shall be considered 
the date on which it was signed. 

ARTICLE III 

DIRECTORS 

1. Powers. 

All corporate power shall be exercised by or under the authority of, and the business and 
affairs of the corporation shall be managed under the direction of, a board of directors, subject to 
any limitation set forth in the articles of organization or in a shareholders’ agreement. In particular, 
and without limiting the generality of the foregoing, the directors may from time to time issue all 
or any part of the unissued shares of the corporation authorized under the articles of organization, 
determine the number of authorized shares in any class or series, the distinguishing designation 
thereof, and the preferences, limitations and relative rights applicable thereto, provided that the 
board of directors may not approve an aggregate number of authorized shares of all classes and 
series which exceeds the total number of authorized shares specified in the articles of organization 
approved by the shareholders.  The directors may determine the consideration for which shares are 
to be issued and the manner of allocating such consideration between capital and surplus, and, 
before the corporation issues shares, shall determine that the consideration received or to be 
received is adequate. In the event of a vacancy in the board of directors, the remaining directors 
may exercise the powers of the full board until the vacancy is filled. 

2. Election and Enlargement of Board. 

The board of directors shall consist of at least one director. The first board shall consist of 
three directors.  Thereafter, the board of directors shall consist of a number of directors not less 
than one and not more than five, and within such range, the number of directors shall be fixed from 
time to time by vote of a majority of the directors then in office or by the shareholders. The number 
of directors may be decreased or increased beyond such range only by vote of the shareholders. 
No director need be a shareholder.  

3. Vacancies. 

Any vacancy in the board of directors, including a vacancy resulting from the enlargement 
of the board, may be filled by the shareholders, by the board of directors, or if the directors 
remaining in office constitute fewer than a quorum, they may fill the vacancy by the vote of a 
majority of all the directors remaining in office. If the vacant office was held by a director elected 
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by a voting group of shareholders, only the shareholders of that voting group or directors elected 
by that voting group are entitled to fill the vacancy.

4. Tenure. 

Except as otherwise provided by the articles of organization or by these bylaws, each 
director shall hold office until the next annual meeting of shareholders or the special meeting in 
lieu of and thereafter until such director's successor is elected and qualified or until such director 
sooner dies, resigns, is removed or becomes disqualified.  

5. Committees. 

The directors may, by vote of a majority of all directors then in office, elect from their 
number an executive or other committees, provided however that if the articles of organization or 
these bylaws provide that the number of directors required to take board action is greater than a 
majority of all directors then in office, then the vote of such greater number shall be required to 
elect any committee. Except as the directors may otherwise determine, any such committee may 
make rules for the conduct of its business, but unless otherwise provided by the directors or in such 
rules, its business shall be conducted as nearly as may be in the same manner as is provided by 
these bylaws for the directors. The directors may delegate to any committee some or all of their 
powers except those which they are prohibited from delegating by any provision of law or by the 
articles of organization or these bylaws. Without limitation of the foregoing, a committee may not 
(a) authorize distributions; (b) approve or propose to shareholders action that is required by law to 
be approved by 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 or repeal the bylaws; or (f) authorize or approve reacquisition of shares, except 
according to a formula or method prescribed by the board of directors. 

6. Meetings. 

Regular meetings of the directors may be held without call or notice at such places and at 
such times as the directors may from time to time determine, provided that any director who is 
absent when such determination is made shall be given reasonable notice of the determination. 
Any or all of the directors may participate in a meeting of the directors or of a committee thereof 
by, or conduct the meeting through the use of, any means of communication by which all directors 
participating may simultaneously hear each other during the meeting; and participation by such 
means shall constitute presence in person at any such meeting. 

A regular meeting of the directors may be held immediately following the annual meeting 
of shareholders, or special meeting in lieu thereof, at the same place as such shareholders' meeting. 
Special meetings of the directors may be held at any time and place designated in a call of the 
meeting by the chairman of the board, if any, the president or two or more directors. 

7. Notice of Special Meetings. 

Notice of the date, time and place of all special meetings of the directors shall be given to 
each director by the secretary, or assistant secretary, or by the officer or one of the directors calling 
the meeting. Notice shall be given to each director in person, by telephone, voice mail, facsimile 
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telecommunication, telegram or other electronic means sent to his usual or last known business or 
home address or phone number or by electronic mail to the electronic mail address of the director 
as last notified to the corporation at least twenty-four (24) hours in advance of the meeting or by 
mailing it to either such business or home address at least forty-eight (48) hours in advance of the 
meeting. Notice need not be given to any director if a written waiver of notice, executed by him 
before or after the meeting, is filed with the records of the meeting, or to any director who attends 
the meeting without protesting, prior to or at the meeting’s commencement, the lack of notice to 
him. A notice or waiver of notice of a directors' meeting need not specify the purposes of the 
meeting. 

8. Quorum. 

At any meeting of the directors, a quorum of the board of directors shall be a majority of 
the directors in office immediately before the meeting begins. Any meeting may be adjourned from 
time to time by a majority of the votes cast upon the question, whether or not a quorum is present, 
and the meeting may be held as adjourned without further notice. 

9. Action at Meeting. 

If a quorum is present when a vote is taken, the vote of a majority of the directors present 
is an act of the board of directors, unless the articles of organization or these bylaws require the 
vote of a greater number of directors. 

10. Action by Consent. 

Any action required or permitted to be taken at any meeting of the directors may be taken 
without a meeting if all directors then in office consent to the action in a writing signed by each 
director, or by electronic transmission delivered to the corporation to the address specified by the 
corporation for the purpose or, if no address is specified, to the principal office of the corporation 
addressed to the secretary or other officer or agent having custody of the records of proceedings 
of directors, provided that such written consents and/or electronic transmissions shall be included 
in the minutes or filed with the corporate records reflecting the action taken. Action taken by 
written consent is effective when the last director signs or delivers consent, unless the consent 
specifies a different effective date. Consents given in accordance with this provision shall be 
treated as a vote of the directors for all purposes. 

ARTICLE IV 

OFFICERS 

1. Enumeration. 

The officers of the corporation shall consist of a president, a treasurer, a secretary, and such 
other officers, if any, including a chairman and a vice chairman of the board of directors, one or 
more vice presidents, assistant treasurers and assistant secretaries, as the incorporators at their 
initial meeting or the directors from time to time may choose or appoint. 
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2. Appointment. 

The president, treasurer and secretary shall be appointed annually by the directors at their 
first meeting following the annual meeting of shareholders or the special meeting in lieu thereof. 
Other officers, if any, may be appointed by the board of directors at such meeting or at any other 
time. 

3. Vacancies. 

If any office becomes vacant by reason of death, resignation, removal, disqualification or 
otherwise, the directors may choose a successor or successors, who shall hold office for the 
unexpired term, except as otherwise provided by the Act, by the articles of organization or by these 
bylaws. 

4. Qualification. 

The president may, but need not be, a director. No officer need be a shareholder. Any two 
or more offices may be held by the same person. Any officer may be required by the directors to 
give bond for the faithful performance of his duties to the corporation in such amount and with 
such sureties as the directors may determine. 

5. Tenure. 

Except as otherwise provided by the articles of organization or by these bylaws, the 
president, treasurer and secretary shall hold office until the first meeting of the directors following 
the annual meeting of shareholders or the special meeting in lieu thereof, and thereafter until such 
officer's successor is chosen and qualified; and all other officers shall hold office until the first 
meeting of the directors following the annual meeting of the shareholders or the special meeting 
in lieu thereof, unless a shorter term is specified in the vote choosing or appointing them, or in 
each case until such officer sooner dies, resigns, is removed or becomes disqualified. 

6. Chairman and Vice Chairman of the Board. 

A chairman or vice chairman of the board of directors shall have such powers as the 
directors may from time to time designate. Unless the board of directors otherwise specifies, the 
chairman of the board, or in his absence the vice chairman, shall preside at all meetings of the 
shareholders and of the board of directors. The chairman or vice chairman must be a director. 

7. President and Vice President. 

Except as otherwise determined by the directors, the president shall be the chief executive 
officer of the corporation and shall, subject to the direction of the directors, have general 
supervision and control of its business. Unless the board of directors otherwise specifies, in the 
absence of the chairman and vice chairman, if any, of the board of directors, the president shall 
preside, when present, at all meetings of shareholders and of the board of directors. 

Any vice president shall have such powers as the directors may from time to time designate. 
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8. Treasurer and Assistant Treasurers. 

The treasurer shall, subject to the direction of the directors, be the chief financial and 
accounting officer of the corporation, and shall have general charge of the financial concerns of 
the corporation and the care and custody of the funds and valuable papers of the corporation, and 
books of account and accounting records. He shall have power to endorse for deposit or collection 
all notes, checks, drafts, and other obligations for the payment of money payable to the corporation 
or its order, and to accept drafts on behalf of the corporation.  

Any assistant treasurer shall have such powers as the directors may from time to time 
designate. 

9. Secretary and Assistant Secretary. 

Unless a transfer agent is appointed, the secretary shall keep or cause to be kept the share 
and transfer records of the corporation in which are contained the names of all shareholders and 
the record address and the amount of shares held by each. The secretary shall record all 
proceedings of the shareholders in a paper record, or in another form capable of conversion into a 
paper record within a reasonable time. Such records shall be kept at the principal office of the 
corporation or at the office of its transfer agent or of the secretary and shall be open at all reasonable 
times to the inspection of any shareholder.  

If a secretary is elected, he shall record all proceedings of the directors in a paper record, 
or in another form capable of conversion into a paper record within a reasonable time. Any 
assistant secretary shall have such powers as the directors may from time to time designate. In the 
absence of the secretary from any meeting of the directors, any assistant secretary, or a temporary 
secretary designated by the person presiding at such meeting, shall record such proceedings. 

10. Other Powers and Duties. 

Each officer shall, subject to these bylaws, have in addition to the duties and powers 
specifically set forth in these bylaws, such duties and powers as are customarily incident to his 
office, and such duties and powers as the directors may from time to time designate. 

ARTICLE V 

RESIGNATIONS AND REMOVALS 

1. Resignation. 

Any director or officer may resign at any time by delivering his resignation in writing to 
the chairman of the board, if any, the president, the treasurer or the secretary or to a meeting of the 
directors. Such resignation shall be effective upon receipt unless specified to be effective at some 
other time. 
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2. Removal of Director. 

A director (including persons elected by directors to fill vacancies in the board) may be 
removed from office (a) with or without cause by majority vote of the shareholder voting group 
entitled to appoint such director, or (b) with cause by vote of the greater of a majority of the 
directors then in office or of the number of directors otherwise required to take an action of the 
board, except that if a director is appointed by a voting group of shareholders, only directors 
appointed by that voting group may vote to remove him. A director may be removed by the 
shareholders or the directors only at a meeting called for the purpose of removing him and the 
meeting notice must state that the purpose, or one of the purposes, of the meeting is removal of the 
director.  

3. Removal of Officer. 

The directors may remove any officer at any time with or without cause.  

4. No Right to Compensation. 

No director or officer resigning and (except where a right to receive compensation shall be 
expressly provided in a duly authorized written agreement with the corporation) no director or 
officer removed, shall have any right to any compensation as such director or officer for any period 
following his resignation or removal, or any right to damages on account of such removal, whether 
his compensation be by the month or by the year or otherwise, unless in the case of a resignation, 
the directors, or in the case of a removal, the body acting on the removal, shall in their or its 
discretion provide for compensation. 

ARTICLE VI 

SHARES 

1. Amount Authorized. 

The total number of authorized shares shall be as fixed in the articles of organization. 

2. Share Certificates; Statements for Uncertificated Shares. 

Shares of the corporation may be certificated or uncertificated. Each shareholder shall be 
entitled to: (a) for certificated shares, a certificate of the shares of the corporation setting forth the 
number of shares and the class and the designation of the series in such form as shall, in conformity 
with law, be prescribed from time to time by the directors; and (b) for uncertificated shares, a 
written information statement setting forth the number of shares and the class and the designation 
of the series of the shares. Each certificate shall be signed by any two of the following officers: 
the president, any vice president, the treasurer, any assistant treasurer, the secretary or any assistant 
secretary, either by real or facsimile signatures, and may bear the corporate seal or its facsimile. 
In case any officer who has signed or whose facsimile signature has been placed on such certificate 
shall have ceased to be such officer before such certificate is issued, it may be issued by the 
corporation with the same effect as if he were such officer at the time of its issue. 
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Every certificate or information statement for shares which are subject to any restriction 
on transfer pursuant to the articles of organization, the bylaws or any agreement to which the 
corporation is a party shall have the restriction noted conspicuously on the certificate or 
information statement and shall also set forth on the face or back either the full text of the 
restriction or a statement of the existence of such restriction and a statement that the corporation 
will furnish a copy thereof to the holder of such certificate or statement upon written request and 
without charge. Every certificate or statement issued when the corporation is authorized to issue 
more than one class or series of shares shall set forth on its face or back either the full text of the 
preferences, voting powers, qualifications and special and relative rights of the shares of each class 
and series authorized to be issued or a statement of the existence of such preferences, powers, 
qualifications and rights and a statement that the corporation will furnish a copy thereof to the 
holder of such certificate or statement upon written request and without charge. 

3. Transfers. 

Subject to the restrictions, if any, stated or noted on the share certificates or information 
statements, shares may be transferred on the books of the corporation by: (a) for certificated shares, 
the surrender to the corporation or its transfer agent of the certificate therefor properly endorsed 
or accompanied by a written assignment and power of attorney properly executed, with necessary 
transfer stamps affixed, and with such proof of the authenticity of signature as the corporation or 
its transfer agent may reasonably require; and (b) for uncertificated shares, by delivery to the 
corporation or its transfer agent of an instruction with a request to register a transfer properly 
executed by the transferring shareholder, and with such proof of authenticity of signature as the 
corporation or its transfer agent may reasonably require. Except as may be otherwise required by 
the Act, by the articles of organization or by these bylaws, the corporation shall be entitled to treat 
the record holder of shares as shown on its books as the owner of such shares for all purposes, 
including the payment of dividends and the right to receive notice and to vote with respect thereto, 
regardless of any transfer, pledge or other disposition of such shares, until the shares have been 
transferred on the books of the corporation in accordance with the requirements of these bylaws. 

4. Record Date for Purposes Other Than Meetings. 

The directors may fix in advance a time not more than seventy (70) days preceding the date 
for the payment of any dividend or the making of any distribution to shareholders or the last day 
on which the consent or dissent of shareholders may be effectively expressed for any purpose, as 
the record date for determining the shareholders having the right to receive such dividend or 
distribution or the right to express such consent or dissent. In such case only shareholders of record 
on such date shall have such right, notwithstanding any transfer of shares on the books of the 
corporation after the record date. If no record date is fixed, the record date for determining 
shareholders shall be at the close of business on the day on which the board of directors acts with 
respect thereto. 

5. Replacement of Certificates. 

In case of the alleged loss or destruction or the mutilation of a share certificate, a duplicate 
certificate may be issued in place thereof, upon such terms as the directors may prescribe. 
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ARTICLE VII 

MISCELLANEOUS PROVISIONS 

1. Fiscal Year. 

The fiscal year of the corporation shall end on the date determined from time to time by 
the board of directors. 

2. Seal. 

The seal of the corporation, if any, shall, subject to alteration by the directors, consist of a 
flat-faced circular die with the word “Massachusetts”, together with the name of the corporation 
and the year of its organization cut or engraved thereon. 

3. Registered Agent and Registered Office.  

The corporation shall continuously maintain in Massachusetts: (a) a registered agent who 
may be an officer of the corporation or another individual, a domestic corporation or not-for-profit 
domestic corporation, or a foreign corporation or not-for-profit foreign corporation qualified to do 
business in Massachusetts; and (b) a registered office, which may, but need not be, the same as 
any of its places of business. The business office of the registered agent shall also be the registered 
office of the corporation. The corporation shall record any change of its registered office or 
registered agent by filing a statement of change with the Secretary of the Commonwealth.  

4. Execution of Instruments.  

All deeds, leases, transfers, contracts, bonds, notes and other obligations authorized to be 
executed on behalf of the corporation shall be signed by the chairman of the board, if any, the 
president or the treasurer except as the directors may generally or in particular cases otherwise 
determine. 

5. Voting of Securities. 

Except as the directors may otherwise designate, the president or treasurer may waive 
notice of, act and appoint any person or persons to act as proxy or attorney in fact for this 
corporation (with or without power of substitution) at any meeting of the shareholders, members 
or other constituent parties of any other corporation, organization or entity in which the corporation 
holds securities or other type of ownership interest. 

6. Corporate Records to be Maintained and Available to All Shareholders. 

The corporation shall keep in Massachusetts at the principal office of the corporation, or at 
an office of its transfer agent, secretary, assistant secretary or registered agent, a copy of the 
following records: (a) its articles of organization and bylaws then in effect; (b) resolutions adopted 
by the directors creating classes or series of shares and fixing their relative rights, preferences and 
limitations, if shares issued pursuant to those resolutions are outstanding; (c) the minutes of all 
shareholders’ meetings, and records of all action taken by shareholders without a meeting, for the 
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past three years; (d) all written communications to shareholders generally during the past three 
years, including annual financial statements issued pursuant to the Act; (e) a list of the names and 
business addresses of its current directors and officers; and (f) its most recent annual report 
delivered to the Massachusetts Secretary of the Commonwealth. Said copies and records may be 
kept in written form or in another form capable of conversion into written form within a reasonable 
time. A shareholder is entitled to inspect and copy such records, during regular business hours at 
the office at which they are maintained, on written notice given at least five business days before 
the date he wishes to inspect and copy.  

7. Indemnification. 

The corporation shall, to the fullest extent permitted by law, indemnify each of its directors 
and officers (including persons who serve at its request as directors, officers, or trustees of another 
organization in which it has any interest as a shareholder, creditor or otherwise or in any capacity 
with respect to any employee benefit plan), against all liabilities and expenses, including amounts 
paid in satisfaction of judgments, in settlement or as fines and penalties, and counsel fees, 
reasonably incurred by him in connection with the defense or disposition of any action, suit or 
other proceeding, whether civil or criminal, in which he may be involved or with which he may be 
threatened, while in office or thereafter, by reason of his being or having been such a director or 
officer, if: (a) he conducted himself in good faith and in the reasonable belief that his conduct was 
in the best interests of the corporation or at least not opposed to the best interests of the corporation, 
and, in the case of any criminal proceeding, he had no reasonable cause to believe his conduct was 
unlawful; or (b) he engaged in conduct for which he shall not be liable under the articles of 
organization; provided, however, that the corporation shall not indemnify or advance expenses to 
any person in connection with any action, suit, proceeding, claim or counterclaim initiated by or 
on behalf of such person. Such indemnification shall be provided although the person to be 
indemnified is not currently a director, officer, partner, trustee, employee or agent of the 
corporation or such other organization or no longer serves with respect to any such employee 
benefit plan. 

Notwithstanding the foregoing, no indemnification shall be provided unless a 
determination has been made that indemnification is permitted by law for a specific proceeding: 

(a) if there are two (2) or more disinterested directors, by the board of directors by a 
majority vote of all the disinterested directors, a majority of whom for such purpose shall constitute 
a quorum, or by a majority of the members of a committee of two (2) or more disinterested 
directors appointed by vote; or 

(b) by special legal counsel selected either (i) in the manner prescribed in clause (a) 
above, or (ii) if there are fewer than two (2) disinterested directors, by the board of directors, in 
which case directors who do not qualify as disinterested directors may participate in the selection; 
or 

(c) by the holders of a majority of the corporation’s outstanding shares at the time 
entitled to vote for directors, voting as a single voting group, exclusive of any shares owned by or 
voted under the control of any interested director or officer.  
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The right of indemnification hereby provided shall not be exclusive of or affect any other 
rights to which any director or officer may be entitled; nothing contained in this section shall affect 
any rights to indemnification to which employees, independent contractors or agents, other than 
directors and officers, may be entitled by contract or otherwise under law. As used in this 
paragraph, the terms “director” and “officer” include their respective heirs, executors and 
administrators, and an “interested” director or officer is one against whom in such capacity the 
proceedings in question or another proceeding on the same or similar grounds is then pending. 

Any repeal or modification of the foregoing provisions of this section shall not adversely 
affect any right or protection of a director or officer of the corporation with respect to any acts or 
omission of such director or officer occurring prior to such repeal or modification. 

8. Advance of Expenses. 

The corporation shall, before final disposition of a proceeding, and to the fullest extent 
permitted by law, advance funds to pay for or reimburse the reasonable expenses incurred by a 
director, officer or other person who is a party to a proceeding for which he would be or may be 
entitled to indemnification as set forth in these bylaws, provided that he delivers to the corporation 
a written affirmation of his good faith belief that he has met the relevant standard of conduct 
described in these bylaws, and his written undertaking to repay any funds advanced if he is not 
entitled to mandatory indemnification under applicable law and it is ultimately determined that he 
has not met the relevant standard for indemnification set forth in these bylaws.  

9. Amendments to Bylaws. 

These bylaws may at any time be amended by vote of the shareholders or may be amended 
by vote of a majority of the directors then in office, except that bylaw provisions dealing with 
quorum or voting requirements for shareholders, including additional voting groups, may not be 
adopted, amended or repealed by the board of directors. Notice of any change to the bylaws by the 
directors, stating the substance of such change, shall be given to all shareholders entitled to vote 
on amending the bylaws not later than the time that notice of the shareholders’ meeting next 
following such change is required to be given. 

10. Director Conflict of Interest. 

A conflict of interest transaction is a transaction with the corporation in which a director 
has a material direct or indirect interest (an “Interested Director”). Without limiting the interests 
that may create conflict of interest transactions, a director has an indirect interest in a transaction 
if another entity in which he has a material financial interest or in which he is a general partner is 
a party to the transaction (a “Related Party”), or if another entity of which he is a director, officer, 
or trustee or in which he holds another position is a party to the transaction and the transaction is 
or should be considered by the board of directors of the corporation. 

A conflict of interest transaction is not voidable by the corporation solely because of the 
director’s interest in the transaction if: (a) the material facts of the transaction and the director’s 
interest were disclosed or known to the board or a committee of the board, and the board or 
committee authorized, approved or ratified the transaction by the vote of a majority of the directors 
on the board or committee who have no direct or indirect interest in the transaction, but a 



B4759671.1A

- 19 -

transaction may not be authorized, approved, or ratified by a single director; (b) the material facts 
of the transaction and the director’s interest were disclosed or known to the shareholders entitled 
to vote and they authorized, approved, or ratified the transaction by the vote of a majority of the 
shares entitled to vote or (c) the transaction was fair to the corporation. In the case of clause (b) 
above, shares owned by or voted under the control of any Interested Director or Related Party shall 
not be entitled to vote. 
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ANY PROPRIETOR/PARTNER/EXECUTIVE
OFFICER/MEMBER EXCLUDED?

INSR ADDL SUBR
LTR INSD WVD

PRODUCER CONTACT
NAME:

FAXPHONE
(A/C, No):(A/C, No, Ext):

E-MAIL
ADDRESS:

INSURER A :

INSURED INSURER B :

INSURER C :

INSURER D :

INSURER E :

INSURER F :

POLICY NUMBER
POLICY EFF POLICY EXP

TYPE OF INSURANCE LIMITS(MM/DD/YYYY) (MM/DD/YYYY)

AUTOMOBILE LIABILITY

UMBRELLA LIAB

EXCESS LIAB

WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES  (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

AUTHORIZED REPRESENTATIVE

EACH OCCURRENCE $
DAMAGE TO RENTEDCLAIMS-MADE OCCUR $PREMISES (Ea occurrence)

MED EXP (Any one person) $

PERSONAL & ADV INJURY $

GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
PRO-POLICY LOC PRODUCTS - COMP/OP AGGJECT 

OTHER: $
COMBINED SINGLE LIMIT

$(Ea accident)

ANY AUTO BODILY INJURY (Per person) $
OWNED SCHEDULED

BODILY INJURY (Per accident) $AUTOS ONLY AUTOS
HIRED NON-OWNED PROPERTY DAMAGE

$AUTOS ONLY AUTOS ONLY (Per accident)

$

OCCUR EACH OCCURRENCE

CLAIMS-MADE AGGREGATE $

DED RETENTION $
PER OTH-
STATUTE ER

E.L. EACH ACCIDENT

E.L. DISEASE - EA EMPLOYEE $
If yes, describe under

E.L. DISEASE - POLICY LIMITDESCRIPTION OF OPERATIONS below

INSURER(S) AFFORDING COVERAGE NAIC #

COMMERCIAL GENERAL LIABILITY

Y / N

N / A
(Mandatory in NH)

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE    EXPIRATION    DATE    THEREOF,    NOTICE   WILL   BE   DELIVERED   IN
ACCORDANCE WITH THE POLICY PROVISIONS.

THIS  IS  TO  CERTIFY  THAT  THE  POLICIES  OF  INSURANCE  LISTED  BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED.    NOTWITHSTANDING  ANY  REQUIREMENT,  TERM  OR  CONDITION  OF  ANY  CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE  MAY  BE  ISSUED  OR  MAY  PERTAIN,  THE  INSURANCE  AFFORDED  BY  THE  POLICIES  DESCRIBED  HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

THIS  CERTIFICATE  IS  ISSUED  AS  A  MATTER  OF  INFORMATION  ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE  DOES  NOT  AFFIRMATIVELY  OR  NEGATIVELY  AMEND,  EXTEND  OR  ALTER  THE  COVERAGE  AFFORDED  BY THE POLICIES
BELOW.    THIS  CERTIFICATE  OF  INSURANCE  DOES  NOT  CONSTITUTE  A  CONTRACT  BETWEEN  THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT:    If  the  certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If  SUBROGATION  IS  WAIVED,  subject  to  the  terms and conditions of the policy, certain policies may require an endorsement.  A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

CERTIFICATE HOLDER CANCELLATION

© 1988-2015 ACORD CORPORATION.  All rights reserved.ACORD 25 (2016/03)

CERTIFICATE OF LIABILITY INSURANCE
DATE (MM/DD/YYYY)

$

$

$

$

$

The ACORD name and logo are registered marks of ACORD

10/23/2020

(781) 235-3100 280 (781) 235-1622

18031

T. Bear Inc.
72 Tuttle Street
Boston, MA 02125

21750
12418

A 1,000,000

CTK-0004158-00 9/13/2020 9/13/2021 500,000
10,000

1,000,000
2,000,000

0

1,000,000B

CSC00001007572 11/13/2019 11/13/2020

C
SS-2307526-02 9/12/2020 9/12/2021 1,000,000

1,000,000
1,000,000

A Products CTL-0002142-00 9/13/2020 Each Occurrence 1,000,000

A Products CTL-0002142-00 9/13/2020 9/13/2021 Aggregate 2,000,000

Cannabis Control Commission
101 Federal Street
Boston, MA

TBEARIN-01 BMCDONOUGH

The Corcoran & Havlin Insurance Group
287 Linden Street
Wellesley, MA 02482

Beth F McDonough, CIC

BMcdonough@chinsurance.com

TOPA Insurance Company
Pilgrim Insurance Company
Protective Insurance Company

X

9/13/2021

X
X

X

X
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