()

&' (

*

1

2 $3 2231112

*

*

*&

“H#OIH D
"#$%H# |

"HOI# ]

$

$@!'% 6 @!2!

Cc7

"%

" s



70

70 ;

7€ (

70

7€ A )

/

B)

B1

B/



& &b ,- & &
1 $11

& 7 0
& 7 ( ? (

9 / 7 4

& T

& Y $

& 17

& 7 ) $

& 7 7

1& )11 ), &1) & *& I

I # $%
9 ) ?
(
)1 ,) &/ + &/3 +) /
)1 ,) &/ + &/13& , , &/
! % & "
& 7 00
& 4 5 0
) $ 5! D 7
7 2
J7( ( 7#8G T7BB
) >
*+/ &I & &1,1 & 1), &1
' ( )
* ?
? 9 ?
& 7 9 |/ (
& 7 ( 4
& Y I3@" 3 $!l& &
75
& Y $ 2 7
& 7 7D & 7
& 7 ) $ 2 7
& 7 7 & 7

1 ? ($!!
& ™)
7 , 0
& & & V) 0
&
& 7 & g (
& 7 )
& 7 / & 7 8 (
? ( ) - 0
1 /I E'
? & & (7 ) -
& ™)
1
2 $3@@63 2%
)
/ ) 8 ( I 1%
L7 ( , : ( 1 4 1
( H$S@!!!1! $11
+ ., &/
& * &
? /| E'
& ™)
7
& D
0
& -y
& g $6 1" & 7 7+/)
& 7 )
& & 7 8 ( & 7

*)



D
( )
* ?
? 9 ?
& 7 ([ ( +1/)
& 7 4 D
& T & &
13"@ 3$%!! A 5A
& y $@''8$ /
& 7 7- ? & m
& 7 ) $@!''&$ /
& 7 7 & 7
5 ?
( )
* ?
? 9 ?
& 7 ) 4 9
& 7 4 D
& T & &
$%3 2"3% 1@ 0
& )4 $ 6@ A1l
& 7 & I
& 7 ) $ 6@ A1l
& 7 7 & 7
( )
* ?
? 9 ?
& 7 1 )
& 7 ( 7
& T & &
%$ 32$@3! 2 4 A5
& $ 2 4 2
& 77) & m
& 7 ) $ 2 4 2
& 7 7) & 7
( )
* ?
? 9 ?
& 7 11 5
& 7 ( 7

$6

2 | E
& )
&
& )y
& g $2
& 7 )
& 7 8 (
$2"!
2 | E
& )
& D
& )
& g 6%!
& 7 )
& 7 8 (
6%!
2 | E'
& ") . 4)
& D
& )y
& g % 61%
& 7 )
& 7 8 (
% 6%
2 | E'
& ™), 4 -

+/)

+1)

+/)

+1/)

7

7

7

7+1)

7 +1)

7+1)



& Y %% 328@3!& & & V)
4 A5 4 0

& Y $3%$'@ D 7 & ¥
& 7 7- & I & g % 6"% & 7 7 +1)
& 7 ) $351@ D 7 & 7 )
& 7 7 & 7 / & 7 8 ( & 7
% 6" % +/)
( )

* ? & * &

? 9 ? ? /I E
& 7 , A & ™) -
& 7 ( 4 B1 ( 7 (
& g & & & V]

$@322 36 !! 5 ? 0
& )y $ 2@ )4 & )y
& 77 & n & g ( %!1%$$ & 7 7 +1/)
& 7 ) $ 2@ )4 & 7 )
& 7 7 & 7 / & 7 8 ( %! % %R 7 7

+/)
( )

* ? & * &

s 9 2 ?2 | E
& 7 4 & )
& 7 ( ( 7
& ¥ 123%! 3%$ & & & v}

5 4 0

& )4 $"D ( & Y
& 7 7% & I & & g " @ & 7 7 +1)
& 7 ) $"D ( & 7 )
& 7 7 & 7 / & & 7 8 ( e & 7 7
* +1)

I I+ & 9 Co+) L& &l

) +)) &I)* /- &, 1 1& ,> &,) |/
& ) $ 6- /
& )
& 7 & 8 ( I "%
) (( G oy -7 7 ( ( 74cC
-4 (« ( 7 = ( & C>

/ + > 9 )




7 J7( +(
7 7 01 6@$ %" $2 " 1% #!1%# 156
( ? ( ? % 6 6%@$ "$ "P6H!2H# !1$6
8 0(
7 -)01 9 L2t 2% $62 1%#12# 156
= = ( 7 0
J ( 4 ( H"2"
/ & 1),
"$& & & $&
7 7 ( +(
1 4 ( 1 4 (1 4 ;$<0( ( @ 2% % SRS # 156
) 9 ), 9 )
+) f) L+ 9 )
" $
7 /I ? | E
?
K
$
4 | E
?
K
$
? | E
?
K
$
/ E
K



1 22"3% "3 2 & 4 5

$ 2%% 4

1 ™ 7D 1 ™ /

Y1) -+1&,,1 *+/
/0 ' $

&I1& 1,),

7 (

+(

x7 2 )y *7 2 0(

@ @ $@

"$$ $$ % I #! # 1356

@ @ $

$ $$ @ $68'!'W! # 186




) J ) J 0( ( @@ !"% @ @$$ "2 ! #! # 1$6
) J ) J 0( ( @!"6!@!'2 $! $ "I1%#S$ # 136
P 2 )
7 7 ( +(
( + (7 ) 3 +& ( %! @ %6 2"" @ 6! % #ISH!S
= ) L@ 6 MO(
( 4 3 = = 4 ( %! "8 @ @ "" %@'#! #!$
0$0 $0(
/ 7 ? 3 = = ( %! 61261 @ @ L#l#1$
/ 0$0 ! $0(
* = s @216
¥ 3
*) 7
*+/ &[I1)
" $
7 L7 ( +(
* 1 9 1) 0( ( @ "'@ 1@ 'S @! %l2# #1356
1&), 1 &l 1 & + &l
" $
7 L7 ( +(
4 1 ) 4 1 0( ( @ 2 % 2$@2 % %@# # !$6
1 ( ) 1 1 ( @ 2 $ % $3$6 2011@# # 136
A A A A 0
( ( ( 1 0( ( @ 2% !66%%$2 26" | @@# # !$6
K = & (7 K = ( @ 2 @!'$2 %'!% '@# # !$6
0(
[ G 1 0( ( @ "6 21 $ $ 2 1@# # !3$6
1 4 4 1 4 4 0( ( @ 21 166%$2 26" | 1@# # 136
K 7 K 7 0( ( @ % 2% @2 % %'@# # !$6
) $ ) ) $ ( @ $%"  $2 " 6"1@ @# # !$6
0(
/ / G 0( ( @ 2@!'2 $! $ @N@# # !$6
1 0( ( @ $@ @!'2 $! $ 1@#% $# !$6
(
I ( I ( ) 0 ( @ $ @%6%6 65%$2 Q@@@SH !$6
( B ((
( ( 0( ( @ 6% " "$ " $ ! 2 | 1%# %# 136
/ 7 / 7 ( ( @ @ '% @6@ 2@ !'®m # !$6




&: /& ;$<0(

= 9 ( @ "'@e @ @ ! 6@ @H '# !$6
2 10(
¢ ) - 4 g ( @ 2@% @ """ % S H#HS # 186
4 ;$<0(
)y L+)) &, &/1& 9 &K+ & &,/
(
(
), &1L),
7 4 G 6 @ @''0%$!$,;%%6< 6 @ @'10$!$; <3<
7 (( 7 (( ;<
0 )
4 G (( 4 B B ( 4
74 B ( B 7( 4 ( & N
(( B 7N ( $10 (
& ( 0)
7 7 ? G 7 4 7 4 B 7 4 B
G 4 77 (( < 0
)
+
7 7 ? ( B B ? ( ( ( B G 6 @
@'10%!";$<B 4 (( 0)
7 A ? 7 4 ? (( B A 4 4
p= 7 ? 6@ @!'01%$0
7 ? ? ( 0)
) ) 9 ), 9 )
+
) & D ,-1/ & 1), 1)
) 2
( 1 / =7 ( 2 4 (7 10 (
0 760@ 0 ( 7 ( ? % B 9 4 0
( ( + D7 4 1o 0) ( ( 1$6 2 * 9 9
7 40 ( 4 ( ( 4 ( 0 (
7 ( ( 7 4 # 0
?*
$! 9 4
2
"@ $$@ 60@O
) & D ,- &/ ,>1)
)
( 1 / ) 7 $ 4 7 100 (7 A



3 7 # 7B
& (7 2 3 7 A
$
4 7 (4 4
(7 0 (

Lo3( <

@ 2"0

$ $60
6+ ( 20
% @"0
@9 "% O

R 4 @@
2R 4

R 4 ? *
-4/ 9 1& ),
79 sl 7, 2111

, 79  $I11) , 7, 2111
D 79  $11) D 7, 2111
, 79 11 , 7, 111
9 B $!1 9 7 11
/ 79 $1 1) / 7, 111

/ 79 $ I / 7, % 1



Cannabis
{“.C J[‘.i!‘ ’:

V

Commission

" el | 7 % ] ] b 1 4" A d d | s | Al
f £ Ll Frh | 20 B B I e - w 26y 4 A Wi MNTEIERdT /4 B BT AE R BN el | ¥ | il h
4 OINLETE U i BELY | } ul L | CAC ] !\3:- 1CCLINY ALLCHSLALION X ' Il

The applicant must complete each section of this form and initial each page before uploading it to the
application. Failure to complete a section will result in the application being deemed incomplete.
Instructions to the applicant appear in italics. Please note that submission of information that is
“misleading, incorrect, false, or fraudulent™ is grounds for denial of an application for a license pursuant
t0 935 CMR 500.400(1).

L - , (insert nume) attest as an authorized representative of

(insert name of applicant) that the applicant has complied with the
requirements of 935 CMR 500 and the guidance for licensed applicants on community outreach, as
detailed below.

I. The Community Outreach Meeting was held on | ]30 { Z 0 l ‘I (insert date).
I { |

o

A copy of a notice of the time, place, and subject matter of the mecting, including the proposed
address of the Marijuana Establishment, was published in a newspaper of general circulation in the
city or town on | I ) T { C, (insert date), which was at Icast scven calendar
days prior to the mecling. A copy of the newspaper notice is attached as Attachment A (please
clearly label the newspaper notice in the upper right hand corner as Attachment A and upload it
as part of this document).

3. A copy of the meeting notice was also filed on l )Q-Q_ ) J CI (insert date) with the
city or town clerk, the planning board, the contracting authority for the municipality. and local
licensing authority for the adult use of marijuana, if applicable. A copy of the municipal notice is
attached as Attachment B (please clearly label the municipal notice in the upper right-hand
corner as Attachment B and upload it as part of this document).

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

1 : Hice cannab ti Initials ofAttester-:’_‘__._S
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5. Information was presented at the community outreach meeting including:

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

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

o po o

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

Massachusetts Cannabis Control Commission

101 Federal Street 13th Floor Boston MA 0211¢
617)701-8400 loftice) | mass-cannab ontrol com lnitials OfAtteSter: i ;



EDUCATIONAL HEARING NOTICE
LEGAL NOTICE
Town of Middleborough

In accordance with 935 CMR 500.101.B(2)(¢), ARL Healthcare, will hold a Community Outreach
Hearing on January 30, 2019 at 6:00 - 8:00 PM at The Abigail Adams Room, 58 E Grove St,
Middleborough, MA 02346 concerning the proposed operation of a Marijuana Establishment pursuant to
G. L. ¢. 94G and 935 CMR 500, et. seq. The address of the proposed activity is 29 Harding Street,
Middleborough, M4 02346. Interested residents may hear about the proposal and ask questions at the
Community Outreach Hearing.

Ken Housman
President, ARL Healthcare

Notification to Abutters under the Adult Use of Marijuana Regulations of the Cannabis Control
Commission, 935 CMR 500

In accordance with 935 CMR 500.101.B(2)(e), you are hereby notified of the following:

The applicant, ARL Healthcare, has filed a Notice of Community Outreach Hearing with the Town of
Middleborough concerning the proposed operation of a Marijuana Establishment pursuant to G. L. ¢. 94G
and 935 CMR 500, et. seq. The address of the proposed activity is:

29 Harding Street, Middleborough, MA 02346,

You are receiving this Notice because you are an abutter of the proposed address of the Marijuana
Establishment; owner of land directly opposite on any public or private street or way; or an abutters to the
abutters within three hundred feet of the property line of the proposed Marijuana Establishment as they
appear on the most recent applicable tax list.

There will be a Community Outreach Hearing at which time interested residents may hear about the
proposal and ask questions on January 30, 2019 at 6:00 - 8:00 PM at The Abigail Adams Room, 58 E
Grove St, Middleborough, MA 02346,



SouthCoast \fedia (Group g

Tuesday, January 15, 2019
Transaction Type: Payment Customer Type: Direct Bill Perm
Ad Number: 0000746100 Customer Category:
Apply to Current Order: No ’ Customer Status: New Account
Payment Method: Credit Card Customer Group:
Bad Debt: - Customer Trade:
Credit Card Number: ##%¥%iiee®i7419 - AmExX Account Number: 49518
Credit Card Expire Date: January 2023 Phone Number: 7814010915
Pavment Amount: $152.14 Company / Individual: Company
Amount Due: $0.00 Customer Name: MARIMED ADVISORS
Reference Number: 219471
Charge to Company: South Coast Media Group Customer Address: 10 OCEANIA WAY
Category: Retail
Credit to Transaction Number: NORWOOD, MA 02062 USA
Invoice Text: 1/30/19 hearing: Marijuana Est - 29 Harding St., Check Number:
Routing Number:

Invoice Wotes:

Middleboro, MA/Pub in The Middleboro Gazette 1/24
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Amendment to the Zoning Ordinance t@ermit the siting of marijuana establishments in certain
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Street, is located inCannabis Business Overlay District, which allows for the siting of marijuana
retailers pursuant to issuance of a Special Permit from the Middleboro Planning Board (i.e., the

Special Permit Granting Authority for the Town). In compliance with § 8.5.4 of Mit Z 3, " ie ‘e<* %o
Ordinance, upon receipt of a provisional license from the Cannabis Control Commission 5 3
O ;..(..< 'O a TM(ZZ f”Z ~un f 1 (fz :tn.( ANy _Si (TTZi”Ani Zf.'

authorizing its marijuana retailer use.

In accordance with G.Lc. 94G, &(b)(3) and § 8.55.2.a of the Middleboro Zoning Ordinance Te
proposed facility is not located within five hundred(500) feet of any public or private school or

daycare center ‘"1‘" 1”& ie «ttZi, " of "«E—feof "i-fadvérselyfaffeclany> ™<ZZ o
libraries, playgrounds, parks, martial arts and dance studios, houses of worship, pediatric medical
L"’\(.'li.a’. _i) ._(1!¢.é en ...l.('.' ”Ll. ._Iﬂi.a ° fTT(—(‘.é -I-. (TTZiHLHI .f”(

will not cause a public nuisane and shall otherwise operate in accordance witB 8.5.7 of the
Marijuana Zoning Ordinance

ARL will comply with all conditions and standards forth in any local permit required to operate a

o f"<E—fof fo—f,ZcoSete— f- ie <t 1Z7Z4%, tialZkbndifiens mdposed by the «’
Middleboro Planning Board. In addition, ARL will comply with all of the criteria set forth in the
Marijuana Zoning Ordinance, including§8.5.6.6.a through h. In accordance therewith, ARL has
convened several meetings with™ f " <‘—e e—ec . ' fZ ‘" <. <fZe fol ' f"Te =" tco...—eo
proposed marijuana retailer establishment and executed a Host Communwpidgreement with
Middleboro on 4/2/18. ARL will continue to work cooperatively with various Middleboro

departments, boards, and officials to ensure that its marijuana retailer establishment remains
compliant with all laws, regulations, rules, and codes with respect to design, construction, operation
and security. In accordance with 935 CMR 500.101 and local zoning, Ad®invened a properly
noticed Community Outreach Meeting orl/30/19 to inform and gather feedback from the

community related to its proposed marijuana retailer establishment. FinallyARL has retained

Foley Hoag LLP to assist with ongoing compliance witbcal zoning and regulatory compliance.



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

Applicant

I, 7;;0 o %A o (J’\ /7 A/ , (insert name) certify as an authorized representative of
L2l MHen /—eryg /. _(z'nsert name of applicant) that the applicant has executed a host

community agreement wWith /27, g/ Lorocve 4 (insert name of host community) pursuant

to G.L.c. 94G § 3(d) on /2 Vl/f'? o (insert date).

Signature of Authorized Representative of Applicant

Host Community

I, 72)641# C . M eertos , (insert name) certify that I am the contracting authority or
have been duly authorized by the contracting authority for 7 e ,gf iial d felgoiweily (insert
name of host community) to certify that the applicant and 7o 27! imdd fo hove-, (insert name
of host community) has executed a host community agreement pursuarlt to G.L.c. 94G §°3(d) on

L ?,c'l i 7 (insert date).

?%d— le Aoty —

Signature of Contracting Authority or
Authorized Representative of Host Community

L—/-;"

[”{( cLn-
/ e 7\/‘*




RETAIL HOST COMMUNITY AGREEMENT

This Host Community Agreement (the “HCA”) is entered into by and under the laws
of the Town of Middleborough (the “TOWN”"), a municipal corporation duly
organized under the laws of the Commonwealth, acting through its Board of
Selectmen (the “SELECTMEN") and ARL Healthcare, Inc. with a principal office
address of 193 Qak Street, Suite 507, Newton, MA (“LICENSEE").

This HCA represents the understanding between the TOWN and LICENSEE (the
“PARTIES") with respect to development of a tract of land with improvements
located at 29 Harding Street, Middleborough (the “PROPERTY") for use as an adult
use marijuana retailer.

RECITALS

WHEREAS, LICENSEE and the TOWN previously entered into a Host Community
Agreement for the operation of a registered marijuana dispensary (“RMD”), dated
December 5, 2016 (the “2016 HCA”); and

WHEREAS, LICENSEE plans to expand the use of the Property to add a licensed adult
use marijuana retailer pursuant to 935 CMR 500, et. seq. (the “FACILITY”); and

WHEREAS, G.L. Chapter 94G, Section 3, and the regulations issued thereunder,
require that TOWN and LICENSEE execute an agreement setting forth the conditions
to have the FACILITY within it that must include, but not be limited to, all
stipulations of responsibilities between the host community and the marijuana
establishment; and

WHEREAS, the TOWN recognizes this development and FACILITY will benefit the
TOWN and its citizens through increased economic development, offering products
in a safe, licensed and secure setting; additional employment opportunities for
residents, and a strengthened local tax base; and

WHEREAS, the PARTIES agree and acknowledge that the TOWN has identified
certain concerns with respect to the impact of the construction of the expanded and
improved facilities on the PROPERTY, as well as their subsequent operation, which
the Parties hereby stipulate are likely to cause the TOWN to incur particular
additional expenses and impacts on the TOWN arising from the FACILITY that may
include, but are not limited to additional responses to activity from the City’s Police
Department; added traffic control and/or parking measures and expenses and
impacts on the City’s roads; and expenditure of resources for additional fire
protection services, inspectional and permitting services, public health services and
abuse prevention efforts, as well as additional unforeseen impacts; and

B4914646.3653588



WHEREAS, LICENSEE and the TOWN have a mutual interest in the long-term
sustainable development of both the LICENSEE'S FACILITY and the economic
growth of the TOWN; and

WHEREAS, the parties stipulate that the Community Impact Payments set forth in
this Agreement address direct or secondary impacts of the LICENSEE's operations
within the TOWN pursuant to applicable Massachusetts law and regulations,
including but not limited to 935 CMR 500 and G.L. ¢.94G, § 3(d), and are reasonably
related to said direct and secondary impacts. '

WHEREAS, the PARTIES intend to enter this HCA as a means of memorializing their
obligations with respect to mitigation of the impacts of the FACILITY, as well as their
intention to collaborate to the fullest extent possible to ensure the proposed

improvements and operations occur efficiently and in a manner that will benefit the
TOWN:

NOW, THEREFORE, in consideration of the mutual promises of the parties contained
herein and other good and valuable consideration, the receipt of which is hereby
acknowledged, the PARTIES hereby agree as set forth herein.

1. The PARTIES respectively represent and warrant that:

a. Each is duly organized and existing and in good standing, has the full
power, authority, and legal right to enter into and perform this HCA,
and the execution, delivery and performance hereof and thereof (i)
will not violate any judgment, order, state law, bylaw, or regulation,
and (ii) do not conflict with, or constitute a default under, any
agreement or instrument to which either is a party or by which either
party may be bound or affected; and

b. This HCA has been duly authorized, executed and delivered and
constitutes legal, valid and binding obligations of each party,
enforceable in accordance with its terms, and there is no action, suit,
or proceeding pending, or, to the knowledge of either party,
threatened against or affecting wither wherein an unfavorable
decision, ruling or finding would materially adversely affect the
performance of any obligations hereunder, except as otherwise
specifically noted in this HCA.

2. LICENSEE agrees that it is required to obtain all local permits required
pursuant to Massachusetts Law and the TOWN’S Bylaws and regulations.
Provided the Town acts in accordance with the procedures set forth in G.L.
c.44, §53G, LICENSEE shall be required to pay the reasonable costs of the
employment by TOWN boards and/or officials of outside consultants,
including without limitation, engineers, architects, scientists and attorneys
required to review the application for such local permits required to operate
the FACILITY.

B4914646.3653588



3. LICENSEE commits to the provision of educational materials related to
health, safety and responsible use of the products offered at the FACILITY.
These materials shall be readily available at the point of purchase.

4. LICENSEE is deeply committed to creating a non-discriminatory workplace
and a welcoming work environment. LICENSEE is also deeply committed to
being a Good Neighbor to the TOWN. Therefore, where allowed by Federal,
State and Municipal laws and regulations, a “Local Labor Hiring Preference”
shall exist for all residents of the TOWN applying for employment by
LICENSEE at the FACILITY. Within the confines of the law, and all other
factors being equal, LICENSEE shall reasonably seek to employ TOWN
residents before considering other candidates for open positions.

5. LICENSEE has committed to a Good Neighbor Policy regarding the TOWN. As
an expression of this Policy, LICENSEE shall seek reasonable ways to
contribute to the growth, development, and long-term success of the TOWN.

6. Ifrequested by the TOWN, LICENSEE shall provide to the TOWN, for review
and approval, the name and relevant information, including but not limited
to the information set forth in 935 CMR 500 or any successor regulation, of
the person proposed to act as on-site manager of the FACILITY. The
submittal shall include authorization to perform a Criminal Offender Record
Information (CORI) check. The TOWN shall consider such request for
approval within thirty days following submittal to determine if the person
proposed is of suitable character to act as on-site manager. Such approval
shall not be unreasonably denied, conditioned or delayed. In the event the
TOWN does not confirm or reject the proposed on-site manager within thirty
(30) days, the manager shall be deemed approved by the TOWN for purposes
of this HCA. This approval process shall also apply to any change of on-site
manager.

7. LICENSEE, its assignee, nominee, or successor thereof, shall remit to the
TOWN the full mill rate of its assessed property value in accordance with the
standard property taxation schedule of the TOWN.

8. LICENSEE shall remit to the TOWN a community impact payment in the sum
of 3% of the gross sales of all adult use marijuana and marijuana-infused
products from the marijuana retailer, as those terms are defined by G. L. c.
94G,. Such payments shall be delivered to the TOWN on a quarterly basis.
The first such payment shall be due 20 days after the 90t day following
commencement of operations, and each subsequent payment shall be due on
the same day of each quarter thereafter. As used herein, Commencement of
operations shall mean the date on which a certificate of occupancy is issued
for the FACILITY.

B4914646.3653588



9. LICENSEE shall deliver a Community Development Payment to the TOWN in
the amount of $50,000.00 per annum, which amount shall increase annually
at the rate of 2 % percent. The first such payment shall be due on or before
the first anniversary following commencement of operations, with
subsequent payments due on the annual anniversaries of the first such
payment.

10. The PARTIES acknowledge that the TOWN has imposed a local sales tax upon
the sale or transfer of marijuana or marijuana products by a marijuana
retailer operating within the TOWN, pursuant to the provisions of G.L. ¢.64N.,
Accordingly, LICENSEE, as required by applicable law, shall remit to the
Massachusetts Department of Revenue the excise tax rate determined by the
Commonwealth of Massachusetts for the sale of adult-use marijuana and
adult-use marijuana-infused products, currently at 3.0% of gross annual
sales. Pursuant to G.L. c.64N, §3, the excise taxes received by the Department
of Revenue “shall at least quarterly be distributed, credited and paid [to the
Town] by the state treasurer”. Nothing herein shall limit the ability of the
TOWN to adjust the local sales tax in the future, should the law be amended
to allow for an increase in such allowable sales tax.

11. All payments required hereunder shall remain in effect for the full duration
of LICENSEE'S use of the FACILITY for the purposes stated herein. In the
event such term is deemed to be contrary to law, the payments shall remain
in effect for the longer of five years or the maximum period allowed by law,
and this agreement together with such payments shall automatically renew
for successive terms of the longer of five years or the maximum period
allowed by law. Upon voluntary or involuntary permanent termination of
the use, and upon delivery to the TOWN of written notice of such
termination, payments or benefits shall immediately cease; provided,
however, that LICENSEE shall, within seven (7) days of such notice, pay to
the TOWN the payments required hereunder, prorated based upon the
number of days that elapsed from the immediately prior payment date to the
date of such termination of use.

12. This HCA may only be modified by the express written consent of both
parties. Any and all notices, consents, demands, requests, approvals or other
communications required or permitted under this HCA, shall be in writing
and delivered by hand or mailed postage prepaid, return receipt requested,
by registered or certified mail or by other reputable delivery service, and will
be effective upon receipt for hand or said delivery and three days after
mailing, to the other Party at the following addresses:

To Town: Town Manager
Middleborough Town Hall
10 Nickerson Avenue
Middleborough, MA 02346

4
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Copy to:

Jonathan M. Silverstein
KP Law, PC

101 Arch Street

12t Floor

Boston, MA 02110

To Licensee: ARL Healthcare, Inc.
193 0ak Street, Suite 507
Newton, MA

Copy to:
Kevin Conroy

Foley Hoag, LLC
155 Seaport Blvd.
Boston, MA 02210

Each of the PARTIES shall have the right by notice to the other to designate
additional persons to whom copies of notices must be sent, and to designate
changes in address.

13. If and to the extent that either party is prevented from performing its
obligations hereunder by an event of force majeure, such party shall be
excused from performing hereunder and shall not be liable in damages or
otherwise, and the parties shall instead negotiate in good faith with respect
to appropriate modifications of the terms hereof. For purposes of this HCA,
the term force majeure shall mean the supervening causes described here,
each of which is beyond the reasonable control of the affected party: acts of
God, fire, earthquakes, floods, explosion, actions of the elements, war,
terrorism, riots, mob violence, a general shortage oflabor, equipment,
facilities, materials, or supplies in the open market, failure of transportation,
strikes, lockouts, actions of labor unions, condemnation, laws or orders of
any governmental or military authorities, or any other cause similar to the
foregoing, not within the control of such party obligated to perform such
obligation.

14. This Agreement shall be governed by and construed in accordance with the
laws of the Commonwealth of Massachusetts.

15. The failure of any party to strictly enforce the provisions hereof shall not be
construed as a waiver of any obligation hereunder. This HCA can be modified
only in a written instrument signed by the SELECTMEN and LICENSEE. This
HCA shall be binding upon the PARTIES and their successors and assigns.
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16. LICENSEE shall reimburse the TOWN for reasonable attorney fees incurred
by the TOWN in conjunction with the FACILITY, except as a result of the
willful or intentional misconduct of the TOWN, including in connection with
the negotiation of this HCA. Such reimbursement shall be made within
fourteen days after written request by the TOWN.

17. The LICENSEE shall indemnify, defend, and hold the TOWN harmless from
and against any and all claims, demands, liabilities, actions, causes of actions,
defenses, and/or proceedings, including resultant costs and attorney’s fees,
except as a result of the willful or intentional misconduct of the TOWN
(collectively, the “Claims”), brought against the TOWN, its agents,
departments, officials, employees, and/or successors, by any third party
arising from or relating to the FACILITY or the HCA. Such indemnification
shall include, but shall not be limited to, all reasonable fees and reasonable
costs of attorneys and consultants of the TOWN'’s choosing incurred in
defending such claims, actions, proceedings or demands. The LICENSEE
agrees, within thirty (30) days of written notice by the TOWN, to reimburse
the TOWN for any and all costs and fees incurred in defending itself with
respect to any such claim, action, proceeding or demand.

18. The LICENSEE agrees it will not challenge, in any jurisdiction, the
enforceability of any provision included in this HCA; and to the extent the
validity of this Agreement is challenged by LICENSEE, the LICENSEE shall pay
for all reasonable fees and costs incurred by the TOWN in defending such
challenge. Furthermore, the LICENSEE shall pay for all reasonable fees and
costs incurred by the TOWN in enforcing this HCA if the Town prevails.

19. LICENSEE acknowledges that time is of the essence with respect to
performance of its obligations hereunder and that late payments shall be
subject to interest at the rates prescribed by G.L. ¢. 59, §57. These payments
or benefits shall be made payable to the TOWN at the direction of the Town
Manager.

20. Should the TOWN enter into an agreement with any other adult use
marijuana retailer for siting in the TOWN that requires payments to the
TOWN that are proportionally lower than those provided in this HCA,
Sections 8 and 9 of this HCA shall be null and void, and the parties shall
negotiate in good faith to modify the terms of this HCA to reflect such lower
payments.

21. If any term or condition of the Agreement or any application thereof shall to
any extent be held invalid, illegal or unenforceable by the court of competent
jurisdiction or regulatory authority, the validity, legality, and enforceability
of the remaining terms and conditions of this Agreement shall not be deemed
affected thereby unless one or both parties would be substantially or
materially prejudiced. The parties agree that should any payments or

6
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voluntary contributions detailed herein later be deemed not enforceable or
not required, LICENSEE agrees to donate or gift the equivalent amount to the
TOWN on the same schedule as stated herein for the duration of the
LICENSEE’s operation of the FACILITY.

22. The Town shall support the LICENSEE’s application as a marijuana
establishment with the Cannabis Control Commission and work with the
Licensee to secure a marijuana establishment license.

23.This HCA may be executed in counterparts.

24. Nothing herein shall have the effect of nullifying or superseding the 2016
HCA, which shall remain in full force and effect.

Executed under seal.

TOWN OF MIDDLEBOROUGH:

Board of Selectmen \\1“\ \\(\

Leilani Dalpe, Chairman

R

}L{/lﬁ M. Knowlton, Vice-Chairperson

R

Allin Frawley, M ber

Diane C. Stewart, Member

7/&4;/9. ;QMMM

Neil Rosenthal, Member .
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ARL HEALTHCARE, INC.

-

P —— S———

By:  Tim Shaw, Director

Duly Authorized
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ARL Healthcare Inc. Positive Impact Plan

Introduction

The Cannabis Control Commission ("Commission") has identified certain communities in
Massachusetts as "areas of disproportionate impact.”" New Bedford, MA, the location of ARL
Healthcare, Inc.'s ("ARL") cultivation and product manufacturing facility is one such area. In
addition, the Commission has also identified Taunton, MA as an area of disproportionate impact.
Taunton, MA directly abuts Middleboro, MA, the location of ARtesail facility.

As a critical part of its commitment to improve the lives of the residents of New Bedford and
Taunton and share the tremendous benefits of the Commonwealth's nascemsedudtrijuana
industry, ARL will work closely with local communitgrganizations to hire residents of New

Bedford and Taunton in addition to qualified candidates who have past drug convictions or who
have parents or spouses with drug convictions (these individuals and residents of New Bedford
and Taunton are referreditothis plan, collectively, as "Impacted Individual$'l this way,

ARL hopes that its organizational successes will become New Bedford and Taunton's successes.

Positive Impact Goals

ARL will positively impact Impacted Individuals by providing employm@pportunities and
training, through realvorld experience, with the ultimate goal of providing access to and
opportunities for advancement within the Commonwealth's addtmarijuana industry. ARL
believes that by focusing its hiring efforts on thpseviously marginalized individuals, it can
remove barriers to entry into the adulte marijuana industry and ensure that the expected
prosperity from a new industry will benefit people of all income levels and backgrounds, not
merely those who have aced® significant amounts of capital.

Positive Impact Programs

ARL understands and appreciates that Impacted Individuals may not have received the same
opportunities to develop the skills needed to be attractive candidates for employment in the
adultuse marijuana industry. Accordingly, ARL will employ a md#iceted approach to
attracting and supporting Impacted Individuals.

First, in concert with its community partners, which currently include Bristol Community
College, the Greater New BedtbCareer Center, Associated Career Netwbtk,
CareerOneStop, and SouthCoast Job Fair ("Community Partners"), ARL will participate at

1 For the avoidance of doubt, as used in this narrative, "Impacted Individuat#fined to be: 1ljesidentofNew

Bedford; 2) residents of Taunton; 3) residents of other Massachusetts municipalities who have past drug convictions;
and/or 4) residents @tther Massachusetts municipalities or who have parents or spouses with drug convictions

Each of these groups has been identified in Commission guidance as "populations falling within areas of
disproportionate impact.” It is possible that a gireividual may meet more than one of these criteria. In any

event, this narrative targets only these Impacted Individuals, and does not target individuals that would fall within

the scope of ARL's Diversity Plan.
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community jobs fairs in the region, and broadcast open opportunities through its Communities
Partners on a quarterly or more frequently based hiring demands. Evidence of ARL's
communications with its Community Partners is attached hereto as Exhibit AwARilso

give hiring preference to qualified Impacted Individuals. ARL's Human Recourse team will
work with Community Partners to identify qualified Impacted Individuals to fill open positions
within the company.

Second, to bolster its positive impactttie New Bedford and Taunton communities, ARL will

also introduce an internship training program ("ARL Internship Program") during the first 2
years of operation of its facilities in New Bedford and Middleboro (the "Facilities"), where a
limited number ofkilled entrylevel positions (e.g., trimmer and cultivation aide positions, retail
assistants etc.) will be made available only to Impacted Individuals. ARL will work specifically
with Bristol Community Collegéto identify student®ver the age of 2ihterested in

employmat in the aduluse marijuana industry and smhlisiness management. Interns will be
trained on the different jobs involved in the cultivation and manufacturing processes (including
growing, trimming and extracting) and/or the retail operations of a naaud business. Interns

will also be trained on applicable state and local requirements and restrictions relating to
marijuana cultivation, product manufacturing and retailing, and they will be evaluated and given
constructive feedback as they go throughtitaining process. The ultimate goal of the ARL
Internship Program is to educate and train Impacted Individuals who otherwise lack experience
in the adukuse marijuana industry with the expectation that, upon completion of the internship
program, internsvill possess the job skills and experience to secure gainful employment at any
adultuse facility within the Commonwealth. ARL will yfevaluate the success of the internship
program after 2 years and expects that the ARL Internship Program will growrfioopty

with thecompany.

Third, ARL will establish free, public training session for any Impacted Individuals who are
interested in learning about the aduste marijuana industry in both New Bedford and Taunton.
The training sessions will be tailoréol provide the basic skills and background information
needed to secure employment and within the Commonwealth'susguiharijuana industry.

ARL will host these informative training sessions at Fairfield Inn located at 185 MacArthur Dr,
New Bedford, MA 02740.
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Positive Impact Measurement

ARL will track its positive impact and community outreach efforts. With its Community

Partners, ARL will record and maintain @ecordance with the Commission's record keeping
procedures) employment applications, for both-fille employment opportunities and ARL
InternshipProgram positions, with the expectation that applications from Impauotiédduals

will steadily increase uring ARL's first 5 years of operation of its Facilities. In addition, ARL

will record and document its participation at local job fairs and pledges to participate in at least 3
jobs fairs per year (at least one of which will be in Middleboro or Tauntahtlee others in New
Bedford). ARL will log and track communications with any Impadtedividualsoccurring at

these job fairs and also record any subsequent fallp@ommunications.

In addition, ARL will host at least one public training sessiathin the first year of operations
and will then reevaluate the program specifics and frequency of future training sessions based on
feedback from attendees and its Community Partners.

ARL will also hire at least 2 interns as part of the ARL InternshgggRam during the first 2

years of operations of the Facilities, and expects that the company will hire more interns in future
years, depending on the growth and success of the Facilities. During its first year of operations,
ARL will hire at least one imrn. Moreover, ARL's charitable support team will complete the

first cycle of ARL's grant funding initiative within the first year @berations.

Finally, ARL's longterm target is to hire a working staff (i.e., all company positions below the
level of manager) that is at least 50 % composed of Impacted Individuals by year 5 of operations.
The Human Resources Manager will oversee progress toward thiselondniring goal by

obtaining annually, employee biographical data through self identifying surv&lsalso

intends to meet the following intermediate positive impact hiring goals in yedua bperation:

Commencement of Operationsminimum 25% Impacted Individual employment.
End of Year 1: minimum 30 % Impacted Individuaimployment.

End of Year 2: minimum 35% Impacted Individual employment.

End of Year 3: minimum 40 % Impacted Individuaimployment.

End of Year 4: minimum 45 % Impacted Individuamployment.

ARL's Human Resources Manager will include in the Annual Audit Report ativarra
describing ARL's progress towards these interim and-temg positive impact hiring goals.
These shorterm metrics and will ensure that ARL is regularly evaluating progress toward its
positive impact plan hiring goals and employing corrective astibimtermediary targets are not
met.
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Positive Impact Plan Acknowledgments

ARL pledges to adhere to the requirements set forth in 935 CMR 500.105(4)(a) which provides
the permitted advertising, branding, marketing and sponsorsagpiqges for all Marijuana
Establishments. ARL likewise pledges not to employ any of the prohibited practices articulated
in 935 CMR 500.105(4)(b). Finally, none of the actions takeprogramsanstituted by ARL

will violate the Commission's regulationsttvirespect to limitations on ownership or control or
any other applicable state laws.
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BYLAWS
OF

ARL HEALTHCARE INC.

ARTICLE |

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 theration shall be all powers
DV VHW IRUWK LQ WKH ODVVDFKXVHWWY %XVLQHVYV &RUSRUDW
or restrictions on any powers are set forth in the articles of organization. The powers of the
FRUSRUDWLR Q $hadhdldénd, oMary@ssdBRasmolders if the corporation has more
than one class aftock 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,atamg, set forth
in the articles of organization. In the event of any inconsistency between the articles of organization
and thesdylaws the articles of organization shall be controlling. All references in thdae/sto
the articles of organizatioshall be construed to mean the articles of organization of the corporation
as from time to time in effect.

ARTICLE I

SHAREHOLDERS
1. Annual Meeting.

The annual meeting sharéolders shall be held 40:00A.M., or at such other time as the
board of directors shatletermine, odune 30n each year unless such date is a legal holiday. 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. The purposes for which an annngl imézbe
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 afhardiolders may be called at any time by the president or by the
directors. Upa written application of one or mo&hardolders who hold in the aggregate at least
ten percent of all votes, which written application or applications shall be signed and dated by such
shareholdes and shall state the purpose for which the meetinghis teeld, 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 meetirghafeholdes shall be held shall be fixed
by the board of directors. Meetingssbfareholdes may be held at any physical location in or
outside Massachusetté\ny adjourned session of any meeting ofgshareholdes 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 addtion, the board of directors may authorize any meeting to be held solely by remote
communication with no fixed physical location, or may authorize thashageholdeor proxy not
physically present at a meeting may participate in the meeting and bedipezsent and entitled to
vote. In the event that ashareholdeor 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 presentigsermitted to vote at a meeting islareholdeor proxy; (b) the
corporation shall implement reasonable measures to providesisatholdes and proxies a
reasonable opportunity to participate in the meeting and vote; and @)afeholdeor proxyvotes
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 70 days beforatéhef dny
meeting ofshareholdes as the record date for determining $hareholdes having the right to
notice of and to vote at such meeting and any adjournment thereof. In such catamiiplder
of record on such date shall have such right, ibstanding any transfer ghare on the books of
the corporation after the record date. If no record date is fixed, the record date for determining
shareholdes having the right to notice of or to vote at a meetinghafeholdes 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 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 lce, day and hour of all meetingssbareholdes shall be given by
the secretary, the assistant secretary or an officer designated by the directors, at least seven days but
no more than 60 days before the meeting, to shaleholdeentitled to vote theyat and to each
shareholdewho, by the Act, under the articles of organization or undesethdaws 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 todiareholdes as of the new record date. The notice of a
meeting shall state the purposes of the meeting. At a special meetimyeifioldes, only business
within the purpose or purposes described in the meeting notice may be conducted. Notice may be
given by leaving such notice with tsbareholdeor at his residence or usual place of business, by
mailing it, postage prepaid, and addressed to shateholdeat his address as it appears in the
books of the corporation, by facsimile telecommunication directed to a number furnished by the
shareholdefor the purpose, by electronic mail to the electronic mail address shéneholdeas it
appears in the books 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 tig@eet). The
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corporation shall be entitled to rely on the addressstiaaeholdelast 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 directpmich 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 givesharaholdeunder ag

provision of the Act or of the articles of organization or tHedaws no such notice need be given

to ashareholderif a written waiver of notice, executed before or after the meeting by such
shareholdeor his attorney, thereunto authorized, isdilgith the records of the meeting.

6. Shareholdex List for Meeting.

After fixing a record date for a meeting sifareholdes, the secretary shall prepare an
alphabetical list of alkhareholdes who are entitled to notice of the meeting. $hareholdey list
shall be available for inspection by astyareholderhis agent or attorney during the period
beginning two days after notice of the meeting is given and continuing through the meeting at the
FRUSRUDWLRQTVY SULQFLSDO R irdekrd ndiid&' oD if $h© ipdetinglisteli@ WL I L H C
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
shareholdeor 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 thehareholdes, a majority in interest of all treharesssued,
outstanding and entitled to vote upon a question t@mhsidered at such meeting shall constitute a
guorum 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
guorum $all consist of a majority of the votes entitled to be cast by the voting group for action on
that matter. Notwithstanding the foregoisbareholdes, by a majority of the votes properly cast
upon the question whether or not a quorum is present, mayradoy meeting from time to time,
and the meeting may be held as adjourned without further notishamonce represented for any
purpose at a meeting is deemed present for quorum purposes for the remainder of the meeting and
for any adjournment theréaunless (a) thehareholdeattends solely to object to lack of notice,
defective notice, or the conduct of the meeting on other grounds, and does not sioéeether
otherwise consent that they are to be deemed present; or (b) in the case oframadjpa new
record date is or shall be set for that adjourned meeting.

8. Voting and Proxies.

Unless otherwise provided by the articles of organization, gzateholdeshall have one
vote for eaclshareheld by him of record on the record date and edtiibevote on the question or
guestions to be considered at any meeting ofliaeeholdes according to the records of the
corporation. Shareholdes may vote either in person or by proxy appointed by written appointment
form signed by thehareholdeor 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 11 months from the date the
shareholdesigned the form, or the date of its receipt by the secretary or his agent, ifdundate
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
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proxies for a particular meeting shall entitle the pers@msed therein to vote at any adjournment
of such meeting but shall not be valid after final adjournment of such meeting.

9. Action at Meeting.

When a quorum of a voting group is present for the consideration of a matter at any meeting
of theshareholdes, favorable action on a matter, otherwise than the election of directors, is taken
by the voting group if a majority in interest of thigare present in person or by proxy and entitled
to vote on such question votes in favor of the action, except whagea Vate is required by the
Act, the articles of organization or thdsgaws Any election of directors by a voting group shall
be determined by a plurality of the votes cassihgreholdes in the voting group present in person
or by proxy at the meetg and entitled to vote in the election. No ballot shall be required for such
election unless requested bglereholdepresent in person or by proxy at the meeting and entitled
to vote in the electionShara of the corporation are not entitled toevdftthey 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, voteshases, including its owrsharesheld
by it, directly or indriectly, in a fiduciary capacity.

10. Action without Meeting.

Any action required or permitted to be taken at any meeting chidweholdes may be
taken without a meeting by alhareholdes entitled to vote on the action, or if the articles of
organization g provide, byshareholdes having not less than the minimum number of votes
necessary to take the action at a meeting at whichateholdes entitled to vote on the action are
present and voting, as evidenced by written consents ofstiacbholdey tha describe the action
taken, are signed Ishareholdes having the requisite votes, bear the date of the signatures of such
shareholdes, and are delivered to the corporation for inclusion with the records of meetings within
60 days of the date of the aast dated consent delivered to the corporation. The corporation must,
at least seven days before it takes any action in reliance on consent obtained in accordance with this
provision, give written notice of its intended actiorst@reholdes not entitle to vote on the action
in any case where the Act would require such notice if the action were to be taken by voting
shareholdes at a meeting, and, if the action will be taken with less than unanimous consent, to all
shareholdes entitled to vote who didot consent to the action. Such notice shall be accompanied
by the same material that the Act or thegwswould require to be sent to sushareholdes with
a notice of meeting. The corporation may, for convenience, specify 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 thmsdaws

11. Electronic Action.

Any vote, consent, waiver, proxy appointment or other actiondhaeeholdeshall 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 relevahareholderproxy, or agent, or a person authorized to act on any such
SHUVRQYY EHKDOI 7KH GDWH RQ ZKLFK WKH HOHFWURQLF WL
date on which it was signed.
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ARTICLE I

DIRECTORS
1. Powers.

All corporate power shall be exerciseg 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 shareholde § DJUHHPHQW ,Q WK
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. Size of Board

The board of directors shall consist of at least one director. No director need be a
shareholder

3. Vacances.

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

4. Tenure.

Except as otherwise provided by the articles of organization or by lilgkzses each
director shall hold office until the next annual meetinglmdreholdes 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 freim th
number an executive or other committees, provided however that if the articles of organization or
thesebylawsprovide that the number of directors required to take board action is greater than a
majority of all directors then in office, then the vofesuch 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 busiass shall be conducted as nearly as may be in the same manner as is provided by
thesebylawsfor 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 prayiseaon or by the
artides of organization or theselaws. Without limitation of the foregoing, a committee may not
(a) authorize distributions; (b) approve or proposgh@areholdes action that is required by law to
be approved bghareholdes; (c) chage 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)
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adopt, amend or repeal gebylaws or (f) authorize or approve reacquisitionsbiars, 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. Any or all of gotods 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 patian 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
shareholdes at the same place as sgbtlareholdes’ meeting. Special meetings of thisectors 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 thetaliseshall 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
telecommunication, telegmaor 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 24 hours in advance of the meetingnailing it to either
such business or home address at least 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 meetingy, to any director who attends the meeting without protesting,
SULRU WR RU DW WKH PHHWLQJTVY FRPPHQFHPHQW WKH ODFN
of a directors’' meeting need not specify the purposes of the meeting.

8. Quorum.

At any meetingf the directors, a quorum of the board of directors shall be a majority of the
directors in office immediately before the meeting begisy meeting may be adjourned from
time to time by a majority of the votes cast upon the question, whether or mnmtuangis 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 articlesgafrozation or theskylawsrequire 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 themadh a writing signed by each
director, or by electronic transmission delivered to the corporation to the address specified by the
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corporation for the purpose or, if no address is specified, to the principal office of the corporation
addressed to the getary 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.taketion 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 alburposes.

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, as&nt treasurers and assistant secretaries, as the incorporators at their initial
meeting or the directors from time to time may choose or appoint.

2. Appointment.

The president, treasurer and secretary shall be appointed annually by the directors at their
first meeting following the annual meetingstfareholdes. 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, disqtialifior
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 needtrbe, a director. No officer need bstareholder 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 asdahith
sureties as the directors may determine.

5. Tenure.

Except as otherwise provided by the articles of organization or bylilikzses the
president, treasurer and secretary shall hold office until the first meeting of the directors following
the annual meting ofshareholdes, 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 thehareholdes or the special meeting in li¢hiereof, 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.
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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 @ealtmeetings of the
shareholdes 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 thecorporation 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 diréotopsesident shall
preside, when present, at all meetingstaireholdes and of the board of directors.

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

The treasurer shabubject to the direction of the directors, 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 powierse 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 asréwtais may from time to time
designate.

9. Secretary and Assistant Secretary.

Unless a transfer agent is appointed, the secretary shall keep or cause to beskeqk the
and transfer records of the corporation in which are contained the nameshafralblders and the
record address and the amounsloére held by each. The secretary shall record all proceedings of
theshareholdes in a paper record, or in another form capable of conversion into a paper record
within a reasonable time. Such recorddidbekept 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 anghareholder

If a secretary is elected, he shall record all proceedintiedfirectors 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 frorany 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 thelsgaws have in addition to #hduties and powers
specifically set forth in thedgylaws 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.
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ARTICLE V

RESIGNATIONS AND REMOVALS
1. Resignation.

Any directoror 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 unlesfiespé&zibe effective at some
other time.

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 ofstiereholdevoting 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 grogpareholdes, only directors
appointed by that voting group may vote to remove him. A director may be removed by the
shareholdes or the directors only at a meeting called for the purpose of removing him and the
meeting notice must state that the pugy@s 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 rightdeive 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 reaval, 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, shallan itiseir
discretion provide for compensation.

ARTICLE VI
SHARES
1. Amount Authorized.
The total number of authorizesthars shall be as fixed in the articles of organization.
2. StockCertificates; Statements for Uncertificatetbck
Share of the corporation may be certificated or uncertificated. Ehareholdeshall be

entitled to: (a) for certificatesgtock a certificate of thetockof the corporation setting forth the
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number ofshares and the class and the designation of the sermsch form as shall, in conformity

with law, be prescribed from time to time by the directors; and (b) for uncertifisttekl a written
information statement setting forth the numbesiudre and the class and the designation of the
series of thestock. 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 theaterpeal 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 effems if he were such officer at the time of its issue.

Every certificate or information statement &brares which are subject to any restriction on
transfer pursuant to the articles of organizatiorsebglawsor 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 exsnce 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 authorizsdeéanore than one class
or series oftockshall set forth on its face or back either the full text of the preferences, voting
powers, qualifications and special and relative rights o$thekof each class and series authorized
to be issued or a statent 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 theestrictions, if any, stated or noted on siteckcertificates or information
statementsshares may be transferred on the books of the corporation by: (a) for certifstatdg
the surrender to the corporation or its transfer agent of the certithemefdr 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 reasonabdguire; and (b) for uncertificatesiock by delivery to the
corporation or its transfer agent of an instruction with a request to register a transfer properly
executed by the transferristpareholderand with such proof of authenticity of signature &s th
corporation or its transfer agent may reasonably require. Except as may be otherwise required by
the Act, by the articles of organization or by thegkaws the corporation shall be entitled to treat
the record holder ddhares as shown on its books e owner of sucBhare 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 ofsharie, until theshars have been
transferredn the books of the corporation in accordance with the requirements obyheses

4. Record Date for Purposes Other Than Meetings.

The directors may fix in advance a time not more than 70 days preceding the date for the
payment of any dividend or the magiof any distribution t@hareholdes or the last day on which
the consent or dissent siiareholdes may be effectively expressed for any purpose, as the record
date for determining thehareholdes having the right to receive such dividend or distributothe
right to express such consent or dissent. In such casstmrgholdes of record on such date shall
have such right, notwithstanding any transfestudres on the books of the corporation after the
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record date. If no record date is fixed, theord date for determinirghareholdes 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 mutilatiorstifckcertificate, a duplicate
certificate may be issued in place thereof, upon such terms as the directors may prescribe.

ARTICLE Vi

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 directcs.

2. Seal.

The seal of the corporation shall, subject to alteration by the directors, consist daesftht
circular die with the word "Massachusetts”, together with the name of the corporation and the year
of its organization cut or engraved thereon.

3. Regstered 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 corporationfor-pobfit
domestic corporation, or areign corporation or ndbr-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 shagl tisoegistered
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, tramss, 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 casgeseothe
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 ofubstitution) at any meeting of tehareholdes, members or other
constituent parties of any other corporation, organization or entity in which the corporation holds
securities or other type of ownership interest.
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6. Corporate Records to be Maintained anciable to AllShareholdes.

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 artiek of organization angylawsthen in effect; (b) resolutions adopted
by the directors creating classes or seriegatkand fixing their relative rights, preferences and
limitations, if share issued pursuant to those resolutions are outstandinge (gjitiutes of all
shareholdeW § PHHWLQJV DQG UHFR UlakhRdasDvihout iéetirg GoMhB NH Q E\
past three years; (d) all written communicationshtareholdes generally during the past three
years, including annual financial statenseissued 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 inwritten form or in another form capable of conversion into written form within a reasonable
time. Ashareholders entitled to inspect and copy such records, during regular business hours at
the office at which they are maintained, on written notice gatdeast 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 asatggeofficers, or trustees of another
organization in which it has any interest ashareholdercreditor or otherwise or in any capacity
with respect to any employee benefit plan), against all liabilities and expenses, including amounts
paid in satisfaddn 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 witichvhe 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 corporat@mat 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 afticles
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 shafpioeided 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 thedregoing, no indemnification shall be provided unless a determination
has been made that indemnification is permitted by law for a specific proceeding:

(@) if there are two or more disinterested directors, by the board of directors by a
majority vote of dlthe 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 or more disinterested directors
appointed by vote; or

(b) by special legal counsel selected either (i) ertanner prescribed in clause (a)
above, or (ii) if there are fewer than two disinterested directors, by the board of directors, in which
case directors who do not qualify as disinterested directors may participate in the selection; or
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entitled to vote for directors, voting as a single voting group, exclusive aftemgowned by or
voted under the control of any interested director or officer.

The rightof 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 coortsamt 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" directoofficer 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 oprotection 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 proceedindjf@the fullest extent
permitted by law, 