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“ailure to complete a section will result in the application being deemed mcompletc
tions to the applicant appear in italics. Please note that submission of information that is

eading, incorrect, false, or fraudulent” is grounds for denial of an application for a license pursuant s X
" _’5 CMR 500.400(1).
A
L Ankur Rungta , (insert name) attest as an authorized representative of

Q Massachusetts Holdings LLC (insert name of applicant) that the applicant has complied with the
vy requirements of 935 CMR 500 and the guidance for licensed applicants on community outreach, as

" detailed below.

1. The Community Outreach Meeting was held on  March 26. 2019 (insert date).

2. A copy of a notice of the time, place, and subject matter of the meeting, including the proposed
address of the Marijuana Establishment, was published in a newspaper of general circulation in the
city or town on __ March 18, 2019 (insert date), which was at least seven calendar
days prior to the meeting. A copy of the newspaper notice is attached as Attachment A (please
clearly label the newspaper notice in the upper right hand corner as Attachment A and upload it

as part of this document).

3. A copy of the meeting notice was also filed on _ March 21, 2019 (insert date) with the
city or town clerk, the planning board, the contracting authority for the municipality, and local
licensing authority for the adult use of marijuana, if applicable. A copy of the municipal notice is
attached as Attachment B (please clearly label the municipal notice in the upper right-hand
corner as Attachment B and upload it as part of this document).

4. Notice of the time, place and subject matter of the meeting, including the proposed address of the
Marijuana Establishment, was mailed on _March 14, 2019 (insert date), which was at
least seven calendar days prior to the community outreach meeting to abutters of the proposed
address of the Marijuana Establishment, and residents within 300 feet of the property line of the
petitioner as they appear on the most recent applicable tax list, notwithstanding that the land of
any such owner is located in another city or town. A copy of one of the notices sent to abutters and
parties of interest as described in this section is attached as Attachment C (please clearly label the
municipal notice in the upper right hand corner as Attachment C and upload it as part of this
document; please only include a copy of one notice and please black out the name and the address

of the addressee).
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il NEWSPAPER
| COMPANY

GateHouse Media New England
Community Newspaper Co. *Legal
Advertising Proof

15 Pacella Park Drive, Randolph, MA 02368
[800-624-7355 phone | 781-961-3045 fax

Order Number: CN13780355
Salesperson: Mary Joyce Waite
Ravi Rungta

QPS Massachusetts Holdings LLC
41672 Sudbury Court

Novi, Ml 48375

Title: Milford Daily News Class: Legals
Start date: 3/18/2019 Stop date: 3/18/2019
Insertions: 1 #Lines: 52 ag
Price: $74.12

Payment Information

Receipt#
Pmt. Type:
CC. Number: CC. Exp.:
Invoice Total: $74.12
MARIJUANA
LEGAL NOTICE
Notice of Public Community Outreach Meeting

A Notice is hereby given that a Community Outreach Meeting for QPS
Massachusetts Holdings LLC will be held. The meeting will be on a
proposed Marijuana cultivation and processing facility, which is
anticipated to be located at 105 Constitution Boulevard, Franklin MA
02038.

DATE AND TIME: March 26, 2019 at 7 PM

PLACE: Franklin Senior Center, 10 Daniel McCabhill Street, Franklin,
MA 02038

SUBJECT MATTER: There will be a brief presentation on the

&RPSDQ\YV VHFXULW\ FRPSOLDQFH DQG SRVLWLYH FRP|
There will also be an opportunity for the public to ask questions of QPS

representatives.

AD#13780355
MDN 3/18/19
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Host Community Agreement Certification Form

The applicant and contracting authority for the host community must complete each section of this form
before uploading it to the application. Failure to complete a section will result in the application being
deemed incomplete. Instructions to the applicant and/or municipality appear in italics. Please note that

submission of information that is “misleading, incorrect, false, or fraudulent” is grounds for denial of an
application for a license pursuant to 935 CMR 500.400(1).

Applicant

I, Ankur Rungta , (insert name) certify as an authorized representative of
QPS Massachusetts Holdings LLC _(insert name of applicant) that the applicant has executed a host
community agreement with ___ Town of Franklin (insert name of host community) pursuant
to G.L.c. 94G § 3(d) on __July 23, 2018 (insert date).

ﬁ//

Signafure of Authorized Representative of Applicant

Host Community
%, \)OVM( ¢ u { {(—04 __, (insert name) certify thil,am the contracting authority or
have been duly authorized by the contracting authority for QT’ W) 't/Ichlo\ (insert
name of host community) to certify that the applicant and Toum o FonuklM (insert name
of host community) has executed a host community agreement pursuant to G.L.c. 94G § 3(d) on
X2\ 0% (insert date). '
ture of Contracting Authority or

Autthorized Representative of Host Community

Massachusetts Cannabis Control Cormmission
101 Federal Street, 13th Floor, Boston, MA 02110
(6171 701-8400 (office) | mass-cannabis-control.com
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TOMMONWEALTS OF M ASSAUBURETYR

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 a0 o

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

Massachusetts Cannabis Controt Commission

101 Federal Street, 13th Floor, Boston, MA 02110 :
617 701-B400 (office) | mass-cannabis-control com [nitials of Attester:




CompliancePlan
Cultivation Application
105 Constitution Boulevard, Franklin, Massachusetts 02038
QPS Massachusetts Holdings, LLC

QPSMassachusetts Holdings, LLC@PS)) is seeking to operatanandoor marijuana cultivation
facility (the “Center”) at 105 Constitution Boulevard in the town of Franklin, Massachusetts (the
“Property”). QPSwill implement and enforce policies and proceduhed adhere to all state and
localrules and regulationss@amended from timt-time (the Applicable Laws”), including the
rules set forth by the Cannabis Control Commissgiba “Commissiori). QPS will continue to
update its written policies and procedures to reflect any amendments to the Applicable Laws.

In the Town of Franklin, cannabis productimyuiresa special use permit to be granted by the
Planning Board. QPS received a special usemji for marijuana cultivation and product
manufacturingor the Property from the Town of Franklin Planning Board on February 11, 2019.
A copy of the Planning Board Certificate of Vote and Special Use Letter is attached as an exhibit
hereto. The special permit that was granted is not limited to a particular term or length of time

The Town of Franklin will require a building permit to be issued before QPS will be able to
commence construction of the facility. QPS is currently in the final stfgeieparing highly-
detailed architectural and engineering drawings for submission to the Town of Franklin Building
DepartmentQPS hopew be issued a building permit within 36-days of submitting the permit
setand will work diligently to obtain it

The town of Franklin will require that a certificate of occupancy be issued upon the substantial
completion of construction of the facility and prior to the start of operations. QPS will engage a
highly experienced local general contractor to manage tistrcction process and lead the facility
through final inspections with the Town and other relevant authorities. The general contractor will
ultimately be responsible for addressing any inspecgtatedissues and obtaining the certificate

of occupancy. Once QPS obtains the certificate of occupancy, it will seek final inspections from
the CCC and to enter into operations.

Compliance Plan Pagel of 1



Wotvn of jfrank[in

Planning Board

February 15,2019

Teresa M. Burr, Town Clerk
Town of Franklin

355 East Central Street
Franklin, MA 02038

' CERTIFICATE OF VOTE = (1) SPECIAL PERMIT/SITE PLAN
USE — NON-MEDICAL MARIJUANA CULTIVATION
4 LIBERTY WAY ,

Applicant: 19 Fairway Development.
42 Adin Street _
Hopedale, MA. 01747

Owner: Liberty Realty Trust
PO Box 36
Mattapoisett, MA 02739

Prepared By; _
Surveyor/Engineer: Mark Santora, 123 Old Westboro Road, N. Grafton, MA 01536
Property Location: 4 Liberty Way

Map 329 Lot 002

Dear Mrs. Burr:

Please be advised that at its meeting on Monday, February 11, 2019 the Planning Board upon motion duly
made and seconded, voted (5-0-0) to APPROVE, with Standard and Special Conditions (1) one
Special Permit and Site Plan for 4 Liberty Way for Non-Medical Marijuana Cultivation and Product
Manufacturing in the Marijuana Use Overlay District. A brief description of the proceeding, the outcome
of a roll call vote, and the Standard and Special Conditions of Approval are presented on pages 2-7

attached hereto.

Anthony Pada, Chairman
Franklin Planning Board

cc:  Owners/Applicant/Applicant’s Engineer/Applicant’s Attorney
Building Commissioner/DPW/Engineering/BETA Group, Inc.





















July 11, 2021

Cannabis Control Commission
Department of Planning and Development
2 Washington Square

Worcester, MA 01604

Attention: TO WHOM IT MAY CONCERN

Re: Renewal Application - MCR140019 and MP281696

QPS Massachusetts Holdings, LLC (the “Company ") currently holds a provisional license
to operate a cultivation and product manufacturing facility at 105 Constitution Blvd in the
Town of Franklin, Massachusetts (the “Facility ”).

The Company has not yet commenced the operation of its Facility. As a result, the Town
of Franklin has not begun to incur any costs related to the Company’s business and
operation of the Facility. Once it begins operations, the Company will request information
from the Town regarding the costs it has incurred relating to the operation of the Facility.

We hope this letter will suffice for the time being. Should you have any questions, please
feel free to reach out to me directly by phone at 734-323-1822 or by email at
ankur@c3industries.com.

Sincerely,

Ankur Rungta



Positive Impact Plan
Cultivation Application
105 Constitution Boulevard, Franklin, Massachusetts 02038
QPS Massachusetts Holdings, LLC

Introduction

QPSMassachusettdoldings,LLC (“QPS) is seekingio operateanindoor marijuanacultivation

and product manufacturing facility (th€énter”) at 105 Constitution Boulevard in the town of
Franklin, Massachusetts (th@rboperty”). QPS currently operates cultivation facilities in other
states, including Oregon and Michigan. As a result, QPS has experience developing procedures
that adhere to all state and local rules and regulations, as amended froto-time (the
“Applicable Laws”), including the rules set forth by the Massachusétnabis Control
Commission (the Commissior). Any actions taken, or programs instituted, will not violate the
Commission’s regulations with respect to limitations on ownership or control or other Applicable
Laws.

QPS acknowledges and will adheretite requirements set forth in 983VIR 500.105(4)which
provides the permitted and prohibited advertising, branding, marketing, and sponsorship practices
of every Marijuana Establishment.

The Company shall document the progress or success of thiarpiaally upon renewal (i.e., one year
from provisional licensure whether or not QPS has a final license).

Goals

QPS is a multi-state cannabis companat is deeply committed to positively impacting
populationsand communities that have been disproportelgampacted by cannabis prohibition,
including thosethat have been identified by the Commission. QPS is committed to devoting
meaningful resources #ncourage full participation in the regulated cannabis industry.

The goat of QPS Positive Impact Planinclude, but are not limitea:

1. Providing at least $5,000 per year in financial support to Nueva EspdremfaNueva
Esperanzd), an organization thairovides servicesto an area of disproportionate impact
in Holyoke, MAand
Providing mentorship and entrepreneurial trainingindividuals facing systemic barriers
by employingat least one (1) individuaper yearjn its internship progranprovided the
individual isa past or present resident of Mansfield, MA; Holyoke, MA; and/or thoeses
of Boston, MA identified as areas of disproportionate impact by the Cannabis Control
Commission (collectively referred to as theD Targets’)..

Programs

Positive Impact Pla Pagel of 4



QPShas developed specific programs to implement and aclinevgoals set forth aboveThe
progress or success of the programs contained in this Positive Impact Plan will be dedeant
year upon licensure renewal.

Program #1. Community Program

QPSwill offer financial supportto a non{profit organizationthatdeliver servicesn ADI Targets
QPSis committed to providingt minimum of $,000 per yearto its communitypartner Nueva
Esperanzaan organization that provides communriigsed programs to the Puerto Rican/Afro
Caribbean community in Holyok®A. .

QPS has verified that Nueva Esperaigailling to acceptdonationsprovidedby QPS.Both a

copy ofthe email from Nueva Esperanza confirming that it is willing to accept donations from QPS, as
well asthe signed commitment letter betwédmeva Esperanzand QP $areattached in Schedule A

to this Positive Impact Plan for the Commission’s review.

Program #2: Internship and Entrepreneurial Training

QPS will provide annternship and entrepreneurship training progfamat least on€l) person
per yearinterested in entering the cannabis indugprgyvided the individual is past or present
resident of one of the ADI Targets.

The goal of these progms will be to provide participantsith the realworld training and
experiencethat is necessary to have a successful career in the cannabis industry. Potential
candidates will be sourced from local collegesl universities, entrepreneurial incubators, job
fairs and community partme. The frequency of the internship program vaiticur annually, with

each intern being employed for a periocbfeast three3) months.

In order to identify internship candidat€3PS will:

1. Advertise, at least once per quarter, employment opportunities at the Center in local media
as well through online and other hiring platforms, such as LinkedIn. The job postings will
explicitly mention the Company’s interest hiring individuds from one of the ADI
Targets and

2. Host community job fairs at least two (2) times per year. When a date has been selected for
a community job fair, QPS will distribute promotional materials through various channels
(i.e., print and electronic media) ihet local community to ensure the public is notified and
aware of the event. When promoting the job fairs, the Company will note its tekire
individuals that are past or present residents of one the ADI Targets

Measurements
To ensure that the abevgoals are metQPS will engage in the following review and
measurements on at least an annual basis

Community Program
In order to measure the effectiveness of QPS’ community programs, the following data will be

Positive Impact Pla Page2 of 4



collected and reviewed on a periodic basis:

1. Data outlining the financial contributions made by QPS to Nueva Espeaersure it
has donated at leass $00 per annunand
2. Communication and feedback with its Nueva Esperanza on a rbgslar

QPS will seek out and/or accept additional organizatibasare interested in participating in its
community program over tie In the event QPS collaborates with any additicrglanizations

that provide services to any ADI Targets, QPS will ensure it provides the Commission with all
requisite informationincluding, but not limited to the name of the organization, the contribution
QPS is committed to providing and a letter or email from the organization stating it is willing to
accept any contributions to be provided by QPS.

Internship and Entrepreneurial Training

QPS will maintain demographic information relating to its eiygés and conduct a workforce
analysis at least once every ydar ensure it is effectively implementing its internship and
entrepreneurial training initiatives. The workforce analysis will analyze the demographic
information with respect to hiring to deteine whether at least one (1) intern was emplaagach
calendar yeathat met the criteria of being a past or present resident of one of the ADI Targets

Positive Impact Pla Page3 of 4



Schedule “A”

See attached.

Positive Impact Pla Paged of 4



February 14, 2020

Nueva Esperanza Inc.
401 Main Street
Holyoke, MA 01040

Attention: Isabella Camara Torres, Program Manager

Dear Isabella,

Re: Support Commitment

My name is Ankur Rungtand | am the CEO of QPS Massachusetts Holdings, (dJ@a C3 Industries)
W KCdmpany

As discussed, the Company would like to make the following commitments to Nueva Esperanza:

» An annuaffinancial contribution in an amount no less than $5®@bntributions to begin upon
receipt of a final license issued by the Massachusetts Cannabis Control Commission for the
&RPSDQ\YV IDFL Od-Rhantig chutrib@idhQvill Qe for at leasfise-year period

» Staff members shall volunteer at Nueva Esperanza community events

» Sponsorship of Nueva Esperanza events and job fairs

» Opportunities for internship and training opportunities with the Company for Nueva Esperanza
constituents that areterested in working in the cannabis industry

We are excited to partner with such an important community organization and look forward to a long and
productive relationship. Please contact me should you have any questions.

Sincerely,

Ankur Rungta

The undersigned has read this commitment letter and accepts the commitments described herein.

Isabella CAmara Torres

Isabella Camara Torres Nueva Esperanza Inc.




From: Isabella Camara Torres

To: Ankur Rungta
Subject: Re: MOU circle back
Date: Sunday, March 29, 2020 8:07:30 PM

|CAUTION: This email is from an external sender. Use caution when clicking links or opening attachments.|

On behalf of Nueva Esperanza, Inc we accept donations from C3 Industries.

El El dom, 29 de mar. de 2020 a la(s) 7:39 p. m., Ankur Runfgté&ut @c3industries.com
escribio:

Hi Isabella, 2pm works.

Please just send the statement directly to me and we will submit it to the state with our other
application materials. You can just reply to this email with a simple statement that you are

willing to accept donations from us.

From: Isabella Camara Torrecgamaratorres.esperanza@gmail.eom

Sent: Sunday, March 29, 2020 7:26 PM

To: Ankur Rungta <Ankur@c3industries.cem
Subject: Re: MOU circle back

CAUTION: This email is from an external sender. Use caution when clicking links or opening attachments.

Hello Ankur,

| have time tomorrow, can you do 2pm?

Yes, | can. Just send me the email address.


mailto:camaratorres.esperanza@gmail.com
mailto:Ankur@c3industries.com
mailto:Ankur@c3industries.com
mailto:camaratorres.esperanza@gmail.com
mailto:Ankur@c3industries.com

El El dom, 29 de mar. de 2020 a la(s) 7:13 p. m., Ankur Rungté&ut @c3industries.com
escribio:

Hi Isabella, thank you for reaching back out. We are doing well and staying healthy. |
hope you are too.

Do you have time for a call tomorrow? What time is good?

Also, the state is asking for an email or statement on letterhead from your organization
saying you are willing to accept donations from our company. Can you please send an
email or short letter saying that? That is the last open item for our state license.

Thanks,

Ankur

From: Isabella Camara Torregcgamaratorres.esperanza@gmail.eom
Sent: Tuesday, March 24, 2020 3:48 PM

To: Ankur Rungta <Ankur@c3industries.cem
Subject: MOU circle back

CAUTION: This email is from an external sender. Use caution when clicking links or opening attach%ents.

Dear Ankur,
Hope everything is well and you are doing well with all of this new COVID 19 situation.

Although I know times are crazy | wanted to circle back from our last talk. Can we
schedule a phone call soon to talk about this? Primarily | wanted to know when is Nueva
going to receive the funds and ideas about ways to collaborate. As | said | know it's a
crazy timing. Let me know your thoughts.


mailto:Ankur@c3industries.com
mailto:camaratorres.esperanza@gmail.com
mailto:Ankur@c3industries.com

Best,

Isabella

Isabella Camara Torres
Program Manager, Nueva Esperanza Inc.

Phone: 413-437-7666

camaratorres.esperanza@gmail.com

Pronouns: she/ her/ hers

Our Mission: Nueva Esperanza exists to be a catalyst and partner for a vibrant,
sustainable and powerful Puerto Rican/Afro-Caribbean community in Holyoke

'i

Isabella Camara Torres
Program Manager
Nueva Esperanza, Inc
Phone:(413)437-7666

Isabella Camara Torres
Program Manager
Nueva Esperanza, Inc
Phone:(413)437-7666
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MA SOC Filing Number: 201807502140 Date: 5/9/2018 2:09:00 PM

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

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor
Boston, MA 021081512
Telephone: (617) 729640

Certificate of Organization
(General Laws, Chapter )

Identification Number: 001326853

1. The exact name of the limited liability company is: OPS MASSACHUSETTS HOLDINGS, LLC

2a. Location of its principal office:
No. and Street: 41672 SUDBURY COURT
City or Town: NOVI State:MI Zip: 48375 Country:US

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

No. and Street: 44 SCHOOL STREET
SUITE 325
City or Town: BOSTON State:MA zip: 02108 Country:USA

3. The general character of business, and if the limited liability company is organized to render professional
service, the service to be rendered:

OPERATE AN INVESTMENT HOLDING COMPANY. TO ENGAGE IN ANY LAWFUL ACT OR AC
TIVITY PERMITTED BY LAW.

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: UNITED CORPORATE SERVICES, INC.
No. and Street: 44 SCHOOL STREET
SUITE 325
City or Town: BOSTON State:MA Zip: 02108 Country:USA

I, UNITED CORPORATE SERVICES, INC. resident agent of the above limited liability company, consent to
my appointment as the resident agent of the above limited liability company pursuant to G. L. Chapter 156C
Section 12.

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
MANAGER ANKUR RUNGTA 603 CHURCH STREET

ANN ARBOR, MI 48104 US

MANAGER VISHAL RUNGTA 5136 MELROSE AVENUE
LOS ANGELES, CA 90038 US

7. The name and business address of the person(s) in addition to the manager(s), authorized to execute
documents to be filed with the Corporations Division, and at least one person shall be named if there are no




managers.

Title Individual Name
First, Middle, Last, Suffix

Address (no PO Box)

Address, City or Town, State, Zip Code

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
REAL PROPERTY ANKUR RUNGTA 603 CHURCH STREET
ANN ARBOR, MI 48104 US
REAL PROPERTY VISHAL RUNGTA 5136 MELROSE AVENUE
LOS ANGELES, CA 90038 US

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 9 Day of May, 2018,
DOLORES BURTON

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

© 2001 - 2018 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 201807502140 Date: 5/9/2018 2:09:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

May 09, 2018 02:09 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth



i United Corporate Services, Inc.

L ""‘h Ten Bank Street, Suite 560 Voice (914)949-9188
White Plains, NY 10606 Fax (914)949-9618
www.unitedcorporate.com

May 9, 2018

Re: QPS Massachusetts Holdings, LLC
QPS Massachusetts Holdings, LLC, a limited liability company formed under the laws of the
State of Massachusetts.

STATEMENT OF RESIGNATION AND CONCLUDED PARTICIPATION

Solely for your convenience and to expedite the filing of the formation document for the above
named company, United Corporate Services, Inc. or one of its affiliates has caused the said formation
document to be signed by our employee. We and our employee do not have, and have never had, any
other connection with the said company. The conclusion of our participation in this said company’s
formation is effective at the moment of the said company’s formation. In the event that our signing
results in our being regarded as a member and/or manager of the said company, this statement
constitutes the resignation of our said employee from those capacities effective at the moment of said

company’s formation.

D0101es Burton, Authorized Person
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William Francis Galvin
Secretary of the

Commonwealth

April 25,2019

TO WHOM IT MAY CONCERN:

I hereby certify that a certificate of organization of a Limited Liability Company was
filed in this office by

QPS MASSACHUSETTS HOLDINGS, LLC

in accordance with the provisions of Massachusetts General Laws Chapter 156C on May 9,
2018.

I further certify that said Limited Liability Company has filed all annual reports due and
paid all fees with respect to such reports; that said Limited Liability Company has not filed a
certificate of cancellation or withdrawal; and that said Limited Liability Company is in good

standing with this office.

I also certify that the names of all managers listed in the most recent filing are: ANKUR
RUNGTA, VISHAL RUNGTA

I further certify, the names of all persons authorized to execute documents filed with this
office and listed in the most recent filing are;: ANKUR RUNGTA, VISHAL RUNGTA

The names of all persons authorized to act with respect to real property listed in the most
recent filing are: ANKUR RUNGTA, VISHAL RUNGTA

In testimony of which,

I have hereunto affixed the

Great Seal of the Commonwealth
on the date first above written.

Secretary of the Commonwealth

Processed By:KMT
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QPS Massachusetts Holdings LLC, a Massachusetts limited liability company
OPERATING STATEMENT

The undersigned sole member (the “Member”) of QPS Massachusetts Holdings LLC, a
Massachusetts limited liability company (the “Company”), hereby states as follows:

Avrticle |
Formation

1.1 Name. The name of the limited liability company is QPS Massachusetts Holdings LLC.

1.2  Certificate of Organization. The Certificate of Organization were filed with the
Commonwealth of Massachusetts on May 9, 2018.

1.3 Nature of Business. The purpose of the Company shall be to engage in any lawful business
permitted by the Massachusetts Limited Liability Company Act (the “Act”) or the laws of any
jurisdiction in which the Company may do business. The Company shall have the authority to do all
things necessary or convenient to accomplish its purpose and operate its business.

1.4 Defects as to Formalities. A failure to observe any formalities or requirements of this
Operating Statement, the Certificate of Organization or the Act shall not be grounds for imposing
personal liability on the Member for liabilities of the Company.

Article 2
Member, Capital Account and Contributions

2.1 Name and Address. The name and address of the sole Member of the Company is as follows:
QPS US Holdings LLC, 2082 S. State Street, Ann Arbor, Ml 48104.

2.2 Other Business of Member. The Member may engage independently or with others in other
business and investment ventures of every nature and description and shall have no obligation to
account to the Company for such business or investments or for business or investment opportunities.

2.3 Capital Account. The Member’s capital account shall be (i) credited with all capital
contributions by the Member and all income and gain (including any income exempt from federal
income tax) of the Company; and (ii) charged with the amount of all distributions to the Member and
all losses and deductions of the Company. Noncash capital contributions will be credited at the fair
market value of the property on the date of contribution.



Article 3
Management

3.1 Manager. The powers of the Company shall be exercised by or under the authority of,
and the business and affairs of the Company shall be managed by or under the direction of, a Board
of Directors (the “Board”), and the Board shall be the sole person directly involved in controlling the
ordinary course of business for the Company and shall make all decisions and take all actions for the
Company unless otherwise provided in this Agreement; provided, that the authority and power of the
Board shall be subject to each of the same limitations set forth in the Operating Agreement of QPS
US Holdings LLC, a Delaware limited liability company and the sole Member of the Company
(“QPS"), as though such limitations were set forth directly herein and, for clarification, the members

of QPS shall have the same approval and consent rights with respect to actions taken or proposed to
be taken by the Company as they have with respect to actions taken or proposed to be taken by QPS.
Except as otherwise provided in this Agreement or required by the Act no person or persons other
than the Board acting under the authority of this Agreement, and persons authorized by the Board in
accordance with Section 3.2 acting under the authority of the Board, shall have the power to act for
or on behalf of, or to bind, the Company. Except as otherwise expressly provided by this Agreement,
the Member intends that the Board shall have and exercise all power and authority on behalf of the
Company as applicable law permits to be delegated by the Member to the manager of a manager-
managed limited liability company. The Board shall be comprised of the same individuals serving as
the Board of Directors of the Member, and any changes in the composition of the Board of Directors
of the Member shall automatically result in the same changes to the Board without the requirement
of any further action by the Company or the Member.

3.2  Officers. The Board, from time to time, delegate to one or more individuals such authority
and duties as the Board deems advisable, and such individuals shall owe the same fiduciary duty to
the Company as officers of a corporation owe to such corporation under Massachusetts law. In
addition, the Board may assign titles to officers of the Company and, unless the Board determines
otherwise, the assignment of such title shall constitute the delegation to such officer of the authority
and duties that are normally associated with that office if held by the officer of a corporation. Any
number of offices may be held by the same individual, and any single office may be held by more
than one individual with all individuals holding such office having equal authority. The salaries,
bonuses or other compensation, if any, of such individuals shall be fixed from time to time by the
Board in accordance with the terms of any applicable employment or management agreement.
Subject to the requirements of any applicable employment or management agreement, any delegation
pursuant to this Section 3.2 may be revoked at any time by the Board, in the Board’s sole and absolute
discretion.

Article 4
Transfer of Ownership Interests

The Member shall have the right to sell or otherwise voluntarily transfer the Member’s ownership
interest in the Company to any person or entity at any time and on such terms and conditions as the
Member may determine.



Article 5
Admission of Additional Members

Whether additional members shall be admitted as members of the Company shall be in the sole
discretion of the Board. If, at any time, the Company has two or more members, the members shall
with reasonable promptness make all amendments to this Operating Statement as are necessary to
reflect their agreement concerning the allocation of the Company’s profits and losses and other
appropriate matters.

Article 6
Accounting and Records

6.1 Books of Account. The Company shall maintain a register showing the name, address, and
capital contributions of the Member and shall keep books and records of the operation of the
Company which are appropriate and adequate for the Company’s business. The Member shall have
access thereto at all reasonable times.

6.2 Fiscal Year. The fiscal year of the Company shall be the calendar year.

6.3  Tax Returns. The Board shall cause all required federal and state income tax returns for the
Company to be prepared and timely filed with the appropriate authorities. Within ninety (90) days
after the end of each fiscal year, the Member shall be furnished a statement suitable for use in the
preparation of the Member's income tax return, showing the amounts of any distributions,
contributions, gains, losses, profits, or credits allocated to the Member during such fiscal year.

6.4 Reimbursement. The Company shall either pay directly or reimburse expenses incurred by
the Board and/or the Member in connection with and related to the business of the Company, upon
presentation of proper documentation supporting such expenses.

Article 7
Dissolution

The Member, in the Member’s sole and absolute discretion, may determine whether and when to
dissolve the Company. Unless the Member otherwise elects, the bankruptcy or insolvency of the
Member shall not be an event of dissociation, nor shall it cause the Company to be dissolved.

Upon the dissolution of the Company, the Board shall wind up the affairs of the Company. A full
account of the assets and liabilities of the Company shall be taken. The assets shall be promptly
liquidated and the proceeds thereof applied as required by law. With the approval of the Me