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Plan to Remain Compliant with Local Zoning 
 

Purpose 

The purpose of this plan is to outline how Good Chemistry of Massachusetts, Inc. (GCM) will 
remain in compliance and ensure that the Medical Marijuana Treatment Center (“MTC”) is and 
will remain compliant with local codes, ordinances and bylaws for the physical address of our 
medical dispensary at 9 Harrison St., Worcester, MA 01604, and physical address of the 
cultivation and product manufacturing facilities at 390 Hopping Brook Road, Holliston, MA 
01746 which shall include, but not be limited to, the identification of any local licensing 
requirements for the adult use of marijuana. 

Worcester: 

On June 26, 2018 the Worcester City Council enacted a City Zoning Ordinance that 
established zoning restrictions for marijuana establishments. 

 
SECTION 1. The City of Worcester Zoning Ordinance, adopted April 2, 1991, be and is 
hereby amended by inserting the following Section 15 at the end of Article IV as follows: 

 
Article IV Section 15 – Adult Use Marijuana 

 
The Ordinance defines MARIJUANA STOREFRONT RETAILER as a marijuana 
retailer that provides a retail location accessible to consumers 21 years of age or older or 
in possession of a registration card demonstrating that the individual is a registered 
qualifying patient with the Medical Use of Marijuana Program, if the retail store is co- 
located with a medical marijuana treatment center. 

 
By this definition, GCM’s 9 Harrison St. location is classified as a Marijuana 
Storefront Retailer. The City of Worcester, through this ordinance, elected to allow 
Marijuana Storefront Retailers in specified zoning districts in the City of Worcester 
through a special permit granted by the Worcester Planning Board. 9 Harrison St. is 
located in the BG 4 Zoning District and properly zoned pursuant to the amended 
Worcester Zoning Ordinance. 
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GCM is currently fully compliant with all of the requirements outlined in the Ordinance and 
with the Special Permit Approval Criteria outlined in the June 26, 2018, amendment to the 
Worcester Zoning Ordinance. 

It is the intention of Good Chemistry of Massachusetts, Inc. to remain compliant with all relevant 
local codes, ordinances and applicable to a Marijuana Storefront Retailer. 

In addition to Good Chemistry of Massachusetts, Inc. remaining compliant with the existing 
Worcester Zoning Ordinance, the CEO and General Counsel will continually engage with the 
City of Worcester to remain up to date with local codes zoning ordinances and by-laws, to 
remain fully compliant. 

Holliston 

GCM cultivation and product manufacturing facility at 390 Hopping Brook Road is located in 
Industrial District, (I) and properly zoned pursuant to the Town of Holliston Zoning By-Laws 
Section III, specifically Use (G)(7).  

In accordance with 935 CMR 501.110(3), the MTC is not located within 500 feet of a pre-
existing public or private school providing education in kindergarten or any of grades one 
through 12. The Town has not adopted any ordinance to reduce or change the statutory and 
state regulatory buffer zone.   

In addition to GCM remaining compliant with existing Zoning Ordinances; GCM will 
continuously engage with Town of Holliston officials to remain up to date with local zoning 
ordinances to remain fully compliant. 

 





































































 
 
Good Chemistry of Massachusetts, Inc. already has commenced operations as a medical retail 
dispensary in Worcester under our other MTC license.  
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Plan for Positive Impact 
  
Cannabis prohibition has had a disproportionate impact on various communities.  As the industry 
begins in earnest in Massachusetts, it is fully recognized that Good Chemistry of Massachusetts, 
Inc., together with our other entity, Good Chemistry Nurseries of Massachusetts, LLC., 
collectively known as “Good Chemistry”, has a responsibility and commitment to ensure it is 
contributing to its community.  Good Chemistry plans to support the specific communities of 
Lynn and Worcester.  Good Chemistry’s Worcester retail facility is located at 9 Harrison St, 
Worcester, MA 01604 is located adjacent to numerous designated areas of disproportionate 
impacts, including but not limited to Census Tract 7323.02, Census Tract 7324, Census Tract 
7327, Census Tract 7313, and Census Tract 7314.  Moreover, Good Chemistry’s retail location at 
696 Western Avenue in Lynn Massachusetts is located within an area that has been designed by 
the Cannabis Control Commission (“CCC”) as an area of disproportionate impact.   
 
Good Chemistry and its management team is fully committed to ensuring it is maintaining 
positive contributions.  Good Chemistry will adhere to the requirements set forth in 935 CMR 
500.105(4) relative to the permitted and prohibited advertising, branding, marketing, and 
sponsorship practices of our marijuana establishment.  Any actions taken, or programs instituted 
by Good Chemistry, will not violate the Commission’s regulations with respect to limitations on 
ownership or control or other applicable state laws. 

 
 
Goal #1:  Good Chemistry will use best efforts to achieve a goal of having a staff consisting of 
40% of employees from areas of disproportionate impact.   
 
Proposed Initiative:  Good Chemistry will give hiring preferences to City of Worcester and City 
of Lynn residents who fall into one of the Commission-identified populations disproportionately 
impacted by marijuana prohibition with a goal of having a staff consisting of 40% employees 
from this Plan Population.  In order to achieve this goal, Good Chemistry will continue to work 
with workforce development organizations and local groups in areas of disproportionate impact 
in Worcester and Lynn.  Additionally, Good Chemistry will attend community job fairs, at least 
one annually, in Worcester and/or Lynn to advertise employment opportunities and accept 
applications from residents of Worcester and/or Lynn or others from areas of disproportionate 
impact for any open jobs Good Chemistry seeks to fill.  If permissible under 935 CMR 
5000.105(4)(b), Good Chemistry will post employment opportunity advertisements in local 
newspapers.   
 
Metric:  In order to demonstrate the progress made toward achieving this goal, Good Chemistry 
will track the number of local job fairs attended in Worcester and/or Lynn and surrounding areas 
of disproportionate impact as designated by the Commission, and the percentage of employees 
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hired that meet that are from areas of disproportionate impact.  These metrics will be outlined in 
a comprehensive report that will be completed 60 days prior to our annual license renewal with 
the Commission.  
 
Goal #2:  Good Chemistry will make charitable contributions to organizations that support and 
serve communities of disproportionate impact.  To start, Good Chemistry will make a financial 
contribution to the Lynn Community Health Center. 
 
Proposed Initiative.  Good Chemistry will make annual financial contributions to local service-
based philanthropic organizations who serve areas of disproportionate impact.  One of these will 
the Lynn Community Health Center, located in the City of Lynn.  Good Chemistry has attached 
to this Plan a letter from the Lynn Community Health Center acknowledging the planned 
contribution by Good Chemistry and giving assurances to the CCC that the health center has 
agreed to accept the funds.  
 
Metric:  Good Chemistry will maintain a record of its contribution to the Lynn Community 
Health Center.  Good Chemistry will keep records of feedback that we receive relative to the 
impact of our contributions, if any.  This will in turn help us make decisions about adjustments to 
charitable giving that need to be made in the future. For any additional charitable contributions 
that Good Chemistry plans to make beyond this contribution we will secure a letter from the 
organization acknowledging the source of the funds and agreeing to accept the money. These 
metrics will be outlined in a comprehensive report that will be completed 60 days prior to our 
annual license renewal with the Commission.  
 
 
Goal #3:  Good Chemistry will strive to hire local vendors and suppliers and will prioritize 
initiating proposals from Worcester and Lynn suppliers and vendors, and others that qualify as 
those from disproportionately impacted communities, as designed by the Commission. Good 
Chemistry will use best efforts to give Worcester and Lynn vendor proposals and those from the 
Plan Population preference in our selection process with a goal of hiring and using 30% of our 
vendors and suppliers from areas of disproportionate impact. 
 
Proposed Initiative:  Good Chemistry will seek to contract with local vendors and suppliers from 
areas of disproportionate impact in Worcester and Lynn and other areas of disproportionate 
impact.  We will do so by advertising our needs in industry-specific publication as frequently as 
we require contracts. 
 
Metrics:  In order to demonstrate progress toward this goal, Good Chemistry will keep a record 
of all suppliers and vendors utilized by Good Chemistry and if, through disclosure of the vendor 
or supplier, they fit into the aforementioned group.  Good Chemistry will then annually review 
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the data and make determinations on changes needed, if any, should be made to better meet the 
goal described.  These metrics will be outlined in a comprehensive report that will be completed 
60 days prior to our annual license renewal with the Commission.  
 
Good Chemistry will conduct annual reporting measuring the effectiveness of these plans.  
Reports will be kept on hand at all times at 9 Harrison St., Worcester, MA 01604 and 696 
Western Avenue, Lynn, MA 01902.  Good Chemistry will evaluate the metrics described above 
in advance of its annual license renewal and submit a report with those findings demonstrating 
progress or success of its goals. 
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ARTICLE I   
 

SHAREHOLDERS 

I.1. Annual Meeting.  The Corporation shall hold an annual meeting of shareholders 
at a time to be fixed by the Board of Directors, the Chief Executive Officer or the President and 
stated in the notice of the meeting.  The purposes for which the annual meeting is to be held, in 
addition to those prescribed by the Articles of Organization, shall be for electing Directors and 
for such other purposes as shall be specified in the notice for the meeting, and only business 
within such purposes may be conducted at the meeting.  In the event an annual meeting is not 
held at the time fixed in accordance with these Bylaws or the time for an annual meeting is not 
fixed in accordance with these Bylaws to be held within 13 months after the last annual meeting, 
the Corporation may designate a special meeting as a special meeting in lieu of the annual 
meeting, and such meeting shall have all of the effect of an annual meeting. 

I.2. Special Meetings.  Special meetings of the shareholders may be called by the 
Board of Directors, the Chief Executive Officer or the President, and shall be called by the 
Secretary, or in case of the death, absence, incapacity or refusal of the Secretary, by another 
officer, if the holders of at least 10 per cent, or such lesser percentage as the Articles of 
Organization permit, of all the votes entitled to be cast on any issue to be considered at the 
proposed special meeting sign, date and deliver to the Secretary one or more written demands for 
the meeting describing the purpose for which it is to be held.  Only business within the purpose 
�R�U���S�X�U�S�R�V�H�V���G�H�V�F�U�L�E�H�G���L�Q���W�K�H���P�H�H�W�L�Q�J���Q�R�W�L�F�H���P�D�\���E�H���F�R�Q�G�X�F�W�H�G���D�W���D���V�S�H�F�L�D�O���V�K�D�U�H�K�R�O�G�H�U�V�¶���P�H�H�W�L�Q�J�� 

I.3. Place of Meetings.  All meetings of shareholders shall be held at the principal 
office of the Corporation unless a different place is fixed by the Board of Directors, the Chief 
Executive Officer or the President and specified in the notice of the meeting, or the meeting is 
held solely by means of remote communication in accordance with Section 1.12 of these Bylaws. 

I.4. Requirement of Notice.  A written notice of the date, time and place of each 
�D�Q�Q�X�D�O���D�Q�G���V�S�H�F�L�D�O���V�K�D�U�H�K�R�O�G�H�U�V�¶���P�H�H�W�L�Q�J���G�H�V�F�U�L�E�L�Q�J���W�K�H���S�X�U�S�R�V�H�V���R�I���W�K�H���P�H�H�W�L�Q�J���V�K�D�O�O���E�H���J�L�Y�H�Q��
to shareholders entitled to vote at the meeting (and, to the extent required by law or the Articles 
of Organization, to shareholders not entitled to vote at the meeting) no fewer than seven nor 
more than 60 days before the meeting date.  If an annual or special meeting of shareholders is 
adjourned to a different date, time or place, notice need not be given of the new date, time or 
place if the new date, time or place is announced at the meeting before adjournment.  If a new 
record date for the adjourned meeting is fixed, however, notice of the adjourned meeting shall be 
given under this Section 1.4 to persons who are shareholders as of the new record date.  All 
notices to shareholders shall conform to the requirements of Article III of these Bylaws. 

I.5. Waiver of Notice.  A shareholder may waive any notice required by law, the 
Articles of Organization or these Bylaws before or after the date and time stated in the notice.  
The waiver shall be in writing, be signed by the shareholder entitled to the notice, and be 
delivered to the Corporation for inclusion with the records of the meeting.  A sha�U�H�K�R�O�G�H�U�¶�V��
attendance at a meeting:  (a) waives objection to lack of notice or defective notice of the meeting, 
unless the shareholder at the beginning of the meeting objects to holding the meeting or 
transacting business at the meeting; and (b) waives objection to consideration of a particular 
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matter at the meeting that is not within the purpose or purposes described in the meeting notice, 
unless the shareholder objects to considering the matter when it is presented. 

I.6. Quorum. 

(a) Unless otherwise provided by law, or in the Articles of Organization, these 
Bylaws or, to the extent authorized by law, a resolution of the Board of Directors requiring 
satisfaction of a greater quorum requirement for any voting group, a majority of the votes 
entitled to be cast on the matter by a voting group constitutes a quorum of that voting group for 
action on that matter, provided always that less than such a quorum shall have the power to 
adjourn a meeting of shareholders from time to time.  As used in these Bylaws, a voting group 
includes all shares of one or more classes or series that, under the Articles of Organization or the 
�0�D�V�V�D�F�K�X�V�H�W�W�V���%�X�V�L�Q�H�V�V���&�R�U�S�R�U�D�W�L�R�Q���$�F�W�����D�V���L�Q���H�I�I�H�F�W���I�U�R�P���W�L�P�H���W�R���W�L�P�H�����W�K�H���³�0�%�&�$�´�������D�U�H��
entitled to vote and to be counted together collectively on a matter at a meeting of shareholders. 

(b) A share once represented for any purpose at a meeting is deemed present 
for quorum purposes for the remainder of the meeting and for any adjournment of that meeting 
unless (1) the shareholder attends solely to object to lack of notice, defective notice or the 
conduct of the meeting on other grounds and does not vote the shares or otherwise consent that 
they are to be deemed present, or (2) in the case of an adjournment, a new record date is or shall 
be set for that adjourned meeting. 

I.7. Voting and Proxies. 

(a) Except as provided in this Section 1.7(a) or unless the Articles of 
Organization provide otherwise, each outstanding share, regardless of class, is entitled to one 
�Y�R�W�H���R�Q���H�D�F�K���P�D�W�W�H�U���Y�R�W�H�G���R�Q���D�W���D���V�K�D�U�H�K�R�O�G�H�U�V�¶���P�H�H�W�L�Q�J�������2�Q�Oy shares are entitled to vote, and 
each fractional share, if any, is entitled to a proportional vote.  Absent special circumstances, the 
shares of the Corporation are not entitled to vote if they are owned, directly or indirectly, by 
another entity of which the Corporation owns, directly or indirectly, a majority of the voting 
interests; provided, however, that nothing in these Bylaws shall limit the power of the 
Corporation to vote any shares held by it, directly or indirectly, in a fiduciary capacity.  Unless 
the Articles of Organization provide otherwise, redeemable shares are not entitled to vote after 
notice of redemption is given to the holders and a sum sufficient to redeem the shares has been 
deposited with a bank, trust company or other financial institution under an irrevocable 
obligation to pay the holders the redemption price upon surrender of the shares. 

(b) A shareholder may vote his or her shares in person or may appoint a proxy 
to vote or otherwise act for him or her by signing an appointment form, either personally or by 
his or her attorney-in-fact.  An appointment of a proxy is effective when received by the 
Secretary or other officer or agent authorized to tabulate votes.  Unless otherwise provided in the 
appointment form, an appointment is valid for a period of 11 months from the date the 
shareholder signed the form or, if it is undated, from the date of its receipt by the officer or agent.  
An appointment of a proxy is revocable by the shareholder unless the appointment form 
conspicuously states that it is irrevocable and the appointment is coupled with an interest, as 
defined in the MBCA.  An appointment made irrevocable is revoked when the interest with 
which it is coupled is extinguished.  The death or incapacity of the shareholder appointing a 
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�S�U�R�[�\���V�K�D�O�O���Q�R�W���D�I�I�H�F�W���W�K�H���U�L�J�K�W���R�I���W�K�H���&�R�U�S�R�U�D�W�L�R�Q���W�R���D�F�F�H�S�W���W�K�H���S�U�R�[�\�¶�V���D�X�W�K�R�U�L�W�\���X�Q�O�H�V�V���Q�R�W�L�F�H���R�I��
the death or incapacity is received by the Secretary or other officer or agent authorized to 
tabulate votes before the proxy exercises his or her authority under the appointment.  A 
transferee for value of shares subject to an irrevocable appointment may revoke the appointment 
if he or she did not know of its existence when he or she acquired the shares and the existence of 
the irrevocable appointment was not noted conspicuously on the certificate representing the 
shares or on the information statement for shares without certificates.  Subject to the provisions 
of Section 7.24 of the MBCA, or any successor Section thereto, and to any express limitation on 
�W�K�H���S�U�R�[�\�¶�V���D�X�W�K�R�U�L�W�\���D�S�S�H�D�U�L�Q�J���R�Q���W�K�H���I�D�F�H���R�I���W�K�H���D�S�S�R�L�Q�W�P�H�Q�W���I�R�U�P�����W�K�H���&�R�U�S�R�U�D�W�L�R�Q���L�V���H�Q�W�L�W�O�H�G��
�W�R���D�F�F�H�S�W���W�K�H���S�U�R�[�\�¶�V���Y�R�W�H���R�U���R�W�K�H�U���D�F�W�L�R�Q���D�V���W�K�D�W���R�I���W�K�H���V�K�D�U�H�K�R�O�G�H�U���P�D�N�L�Q�J���W�K�H���D�S�S�R�L�Q�W�P�H�Q�W�� 

I.8. Action at Meeting.  If a quorum of a voting group exists, favorable action on a 
matter, other than the election of Directors, is taken by a voting group if the votes cast within the 
group favoring the action exceed the votes cast opposing the action, unless a greater number of 
affirmative votes is required by law, the Articles of Organization, these Bylaws or, to the extent 
authorized by law, a resolution of the Board of Directors requiring receipt of a greater 
affirmative vote of the shareholders, including more separate voting groups.  Directors are 
elected by a plurality of the votes cast by the shares entitled to vote in the election at a meeting at 
which a quorum is present.  No ballot shall be required for such election unless requested by a 
shareholder present or represented at the meeting and entitled to vote in the election. 

I.9. Conduct of Meetings.  The Board of Directors may adopt by resolution such rules, 
regulations and procedures for the conduct of any meeting of shareholders as it shall deem 
appropriate, including without limitation such guidelines and procedures as it may deem 
appropriate regarding the participation by means of remote communication of shareholders and 
proxyholders not physically present at a meeting.  Except to the extent inconsistent with such 
rules, regulations and procedures as adopted by the Board of Directors, the chairman of any 
meeting of shareholders shall have the right and authority to prescribe such rules, regulations and 
procedures and to do all such acts as, in the judgment of such chairman, are appropriate for the 
proper conduct of the meeting.  Such rules, regulations or procedures, whether adopted by the 
Board of Directors or prescribed by the chairman of the meeting, may include, without 
limitation, the following: (a) the establishment of an agenda or order of business for the meeting; 
(b) rules and procedures for maintaining order at the meeting and the safety of those present; (c) 
limitations on attendance at or participation in the meeting to shareholders, their duly authorized 
and constituted proxies or attorneys or such other persons as shall be determined; (d) restrictions 
on entry to the meeting after the time fixed for the commencement thereof; and (e) limitations on 
the time allotted to questions or comments by participants.  Unless and to the extent determined 
by the Board of Directors or the chairman of the meeting, meetings of shareholders shall not be 
required to be held in accordance with the rules of parliamentary procedure. 

I.10. Action Without Meeting by Written Consent. 

(a) �$�F�W�L�R�Q���W�D�N�H�Q���D�W���D���V�K�D�U�H�K�R�O�G�H�U�V�¶���P�H�H�W�L�Q�J���P�D�\���E�H���W�D�N�H�Q without a meeting if 
the action is taken either:  (1) by all shareholders entitled to vote on the action; or (2) to the 
extent permitted by the Articles of Organization, by shareholders having not less than the 
minimum number of votes necessary to take the action at a meeting at which all shareholders 
entitled to vote on the action are present and voting.  The action shall be evidenced by one or 
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more written consents that describe the action taken, are signed by shareholders having the 
requisite votes, bear the date of the signatures of such shareholders, and are delivered to the 
Corporation for inclusion with the records of meetings within 60 days of the earliest dated 
consent delivered to the Corporation as required by this Section 1.10.  A consent signed under 
this Section 1.10 has the effect of a vote at a meeting. 

(b) If action is to be taken pursuant to the consent of voting shareholders 
without a meeting, the Corporation, at least seven days before the action pursuant to the consent 
is taken, shall give notice, which complies in form with the requirements of Article III of these 
Bylaws, of the action (1) to nonvoting shareholders in any case where such notice would be 
required by law if the action were to be taken pursuant to a vote by voting shareholders at a 
meeting, and (2) if the action is to be taken pursuant to the consent of less than all the 
shareholders entitled to vote on the matter, to all shareholders entitled to vote who did not 
consent to the action.  The notice shall contain, or be accompanied by, the same material that 
would have been required by law to be sent to shareholders in or with the notice of a meeting at 
which the action would have been submitted to the shareholders for approval. 

I.11. Record Date.  The Board of Directors may fix the record date in order to 
�G�H�W�H�U�P�L�Q�H���W�K�H���V�K�D�U�H�K�R�O�G�H�U�V���H�Q�W�L�W�O�H�G���W�R���Q�R�W�L�F�H���R�I���D���V�K�D�U�H�K�R�O�G�H�U�V�¶���P�H�H�W�L�Q�J�����W�R���G�H�P�D�Q�G���D���V�S�H�F�L�D�O��
meeting, to vote or to take any other action.  If a record date for a specific action is not fixed by 
the Board of Directors, and is not supplied by law, the record date shall be (a) the close of 
business either on the day before the first notice is sent to shareholders, or, if no notice is sent, on 
the day before the meeting or (b) in the case of action without a meeting by written consent, the 
date the first shareholder signs the consent or (c) for purposes of determining shareholders 
entitled to demand a special meeting of shareholders, the date the first shareholder signs the 
demand or (d) for purposes of determining shareholders entitled to a distribution, other than one 
�L�Q�Y�R�O�Y�L�Q�J���D���S�X�U�F�K�D�V�H�����U�H�G�H�P�S�W�L�R�Q���R�U���R�W�K�H�U���D�F�T�X�L�V�L�W�L�R�Q���R�I���W�K�H���&�R�U�S�R�U�D�W�L�R�Q�¶�V���V�K�D�U�H�V�����W�K�H���G�D�W�H���W�K�H��
Board of Directors authorizes the distribution.  A record date fixed under this Section 1.11 may 
not be more than 70 days before the meeting or action requiring a determination of shareholders.  
�$���G�H�W�H�U�P�L�Q�D�W�L�R�Q���R�I���V�K�D�U�H�K�R�O�G�H�U�V���H�Q�W�L�W�O�H�G���W�R���Q�R�W�L�F�H���R�I���R�U���W�R���Y�R�W�H���D�W���D���V�K�D�U�H�K�R�O�G�H�U�V�¶���P�H�H�W�L�Q�J���L�V��
effective for any adjournment of the meeting unless the Board of Directors fixes a new record 
date, which it shall do if the meeting is adjourned to a date more than 120 days after the date 
fixed for the original meeting. 

I.12. Meetings by Remote Communication.  Unless otherwise provided in the Articles 
of Organization, if authorized by the Board of Directors: any annual or special meeting of 
shareholders need not be held at any place but may instead be held solely by means of remote 
communication; and subject to such guidelines and procedures as the Board of Directors may 
adopt, shareholders and proxyholders not physically present at a meeting of shareholders may, 
by means of remote communication:  (a) participate in a meeting of shareholders; and (b) be 
deemed present in person and vote at a meeting of shareholders whether such meeting is to be 
held at a designated place or solely by means of remote communication, provided that:  (1) the 
Corporation shall implement reasonable measures to verify that each person deemed present and 
permitted to vote at the meeting by means of remote communication is a shareholder or 
proxyholder; (2) the Corporation shall implement reasonable measures to provide such 
shareholders and proxyholders a reasonable opportunity to participate in the meeting and to vote 
on matters submitted to the shareholders, including an opportunity to read or hear the 
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proceedings of the meeting substantially concurrently with such proceedings; and (3) if any 
shareholder or proxyholder votes or takes other action at the meeting by means of remote 
communication, a record of such vote or other action shall be maintained by the Corporation. 

I.13. Form of Shareholder Action. 

(a) Any vote, consent, waiver, proxy appointment or other action by a 
shareholder or by the proxy or other agent of any shareholder shall be considered given in 
writing, dated and signed, if, in lieu of any other means permitted by law, it consists of an 
electronic transmission that sets forth or is delivered with information from which the 
Corporation can determine (1) that the electronic transmission was transmitted by the 
shareholder, proxy or agent or by a person authorized to act for the shareholder, proxy or agent; 
and (2) the date on which such shareholder, proxy, agent or authorized person transmitted the 
electronic transmission.  The date on which the electronic transmission is transmitted shall be 
considered to be the date on which it was signed.  The electronic transmission shall be 
considered received by the Corporation if it has been sent to any address specified by the 
Corporation for the purpose or, if no address has been specified, to the principal office of the 
Corporation, addressed to the Secretary or other officer or agent having custody of the records of 
proceedings of shareholders. 

(b) Any copy, facsimile or other reliable reproduction of a vote, consent, 
waiver, proxy appointment or other action by a shareholder or by the proxy or other agent of any 
shareholder may be substituted or used in lieu of the original writing for any purpose for which 
the original writing could be used, but the copy, facsimile or other reproduction shall be a 
complete reproduction of the entire original writing. 

I.14. Shareholder List for Meeting. 

(a) �$�I�W�H�U���I�L�[�L�Q�J���D���U�H�F�R�U�G���G�D�W�H���I�R�U���D���V�K�D�U�H�K�R�O�G�H�U�V�¶���P�H�H�W�L�Q�J�����W�K�H���&�R�U�S�R�U�D�W�L�R�Q��
shall prepare an alphabetical list of the names of all its shareholders who are entitled to notice of 
the meeting.  The list shall be arranged by voting group, and within each voting group by class or 
series of shares, and show the address of and number of shares held by each shareholder, but 
need not include an electronic mail address or other electronic contact information for any 
shareholder. 

(b) The list of shareholders shall be available for inspection by any 
shareholder, beginning two business days after notice is given of the meeting for which the list 
was prepared and continuing throu�J�K���W�K�H���P�H�H�W�L�Q�J���������������D�W���W�K�H���&�R�U�S�R�U�D�W�L�R�Q�¶�V���S�U�L�Q�F�L�S�D�O���R�I�I�L�F�H���R�U���D�W��
a place identified in the meeting notice in the city where the meeting will be held; or (2) 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.  If the meeting is to be held solely by 
means of remote communication, the list shall be made available on an electronic network. 

(c) A shareholder or his or her agent or attorney is entitled on written demand 
to inspect and, subject to the requirements of Section 6.2(c) of these Bylaws, to copy the list, 
during regular business hours and at his or her expense, during the period it is available for 
inspection. 
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(d) The Corporation shall make the list of shareholders available at the 
meeting, and any shareholder or his or her agent or attorney is entitled to inspect the list at any 
time during the meeting or any adjournment. 

ARTICLE II   
 

DIRECTORS 

II.1. Powers.  All corporate power shall be exercised by or under the authority of, and 
the business and affairs of the Corporation shall be managed under the direction of, its Board of 
Directors. 

II.2. Number and Election.  The Board of Directors shall consist of one or more 
individuals, with the number fixed by the shareholders at the annual meeting or by the Board of 
Directors, but, unless otherwise provided in the Articles of Organization, if the Corporation has 
more than one shareholder, the number of Directors shall not be less than three, except that 
whenever there shall be only two shareholders, the number of Directors shall not be less than 
two.  Except as otherwise provided in the Articles of Organization or these Bylaws, the Directors 
shall be elected by the shareholders at the annual meeting. 

II.3. Vacancies.  If a vacancy occurs on the Board of Directors, including a vacancy 
resulting from an increase in the number of Directors: (a) the shareholders may fill the vacancy; 
(b) the Board of Directors may fill the vacancy; or (c) if the Directors remaining in office 
constitute fewer than a quorum of the Board of Directors, they may fill the vacancy by the 
affirmative vote of a majority of all the Directors remaining in office.  Notwithstanding the 
foregoing, if the vacant office was held by a Director elected by a voting group of shareholders, 
only the holders of shares of that voting group or the Directors elected by that voting group are 
entitled to vote to fill the vacancy.  A vacancy that will occur at a specific later date may be filled 
before the vacancy occurs but the new Director may not take office until the vacancy occurs. 

II.4. Change in Size of the Board of Directors.  The number of Directors may be fixed 
or changed from time to time by the shareholders or the Board of Directors. 

II.5. Tenure.  The terms of all Directors shall expire at the ne�[�W���D�Q�Q�X�D�O���V�K�D�U�H�K�R�O�G�H�U�V�¶��
meeting following their election.  A decrease in the number of Directors does not shorten an 
�L�Q�F�X�P�E�H�Q�W���'�L�U�H�F�W�R�U�¶�V���W�H�U�P�������7�K�H���W�H�U�P���R�I���D���'�L�U�H�F�W�R�U���H�O�H�F�W�H�G���W�R���I�L�O�O���D���Y�D�F�D�Q�F�\���V�K�D�O�O���H�[�S�L�U�H���D�W���W�K�H��
�Q�H�[�W���V�K�D�U�H�K�R�O�G�H�U�V�¶���P�H�H�W�L�Q�J���D�W���Z�K�L�F�K���'�L�U�H�F�W�R�U�V���D�U�H���H�O�H�F�W�H�G�������'�H�V�S�L�W�H���W�K�H���H�[�S�L�U�D�W�L�R�Q���R�I���D���'�L�U�H�F�W�R�U�¶�V��
term, he or she shall continue to serve until his or her successor is elected and qualified or until 
there is a decrease in the number of Directors. 

II.6. Resignation.  A Director may resign at any time by delivering written notice of 
resignation to the Board of Directors, the Chairman of the Board or the Corporation.  A 
resignation is effective when the notice is delivered unless the notice specifies a later effective 
date. 

II.7. Removal.  The shareholders may remove one or more Directors with or without 
cause, but if a Director is elected by a voting group of shareholders, only the shareholders of that 
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voting group may participate in the vote to remove him or her.  A Director may be removed for 
cause by the Directors by vote of a majority of the Directors then in office, but, if a Director is 
elected by a voting group of shareholders, only the Directors elected by that voting group may 
participate in the vote to remove him or her.  A Director may be removed by the shareholders or 
the Directors only at a meeting called for the purpose of removing him or her, and the meeting 
notice must state that the purpose, or one of the purposes, of the meeting is removal of the 
Director. 

II.8. Regular Meetings.  Regular meetings of the Board of Directors may be held at 
such times and places as shall from time to time be fixed by the Board of Directors without 
notice of the date, time, place or purpose of the meeting. 

II.9. Special Meetings.  Special meetings of the Board of Directors may be called by 
the Chairman of the Board, the Chief Executive Officer, the President, the Secretary, any two 
Directors or one Director in the event that there is only one Director.  

II.10. Notice.  Special meetings of the Board of Directors must be preceded by at least 
�W�Z�R���G�D�\�V�¶���Q�R�W�L�F�H���R�I���W�K�H���G�D�W�H�����W�L�P�H���D�Q�G���S�O�D�F�H���R�I���W�K�H���P�H�H�W�L�Q�J�������7�K�H���Q�R�W�L�F�H���Q�H�H�G���Q�R�W���G�H�V�F�U�L�E�H���W�K�H��
purpose of the special meeting.  All notices to Directors shall conform to the requirements of 
Article III of these Bylaws. 

II.11. Waiver of Notice.  A Director may waive any notice before or after the date and 
time of the meeting.  The waiver shall be in writing, signed by the Director entitled to the notice, 
or in the form of an electronic transmission by the Director to the Corporation, and filed with the 
minutes o�U���F�R�U�S�R�U�D�W�H���U�H�F�R�U�G�V�������$���'�L�U�H�F�W�R�U�¶�V���D�W�W�H�Q�G�D�Q�F�H���D�W���R�U���S�D�U�W�L�F�L�S�D�W�L�R�Q���L�Q���D���P�H�H�W�L�Q�J���Z�D�L�Y�H�V��
any required notice to him or her of the meeting unless the Director at the beginning of the 
meeting, or promptly upon his or her arrival, objects to holding the meeting or transacting 
business at the meeting and does not thereafter vote for or assent to action taken at the meeting. 

II.12. Quorum.  Unless otherwise provided by law, the Articles of Organization or these 
Bylaws, a quorum of the Board of Directors consists of a majority of the Directors then in office, 
provided always that any number of Directors (whether one or more and whether or not 
constituting a quorum) constituting a majority of Directors present at any meeting or at any 
adjourned meeting may make an adjournment thereof. 

II.13. Action at Meeting.  If a quorum is present when a vote is taken, the affirmative 
vote of a majority of Directors present is the act of the Board of Directors unless the Articles of 
Organization or these Bylaws require the vote of a greater number of Directors.  A Director who 
is present at a meeting of the Board of Directors or a committee of the Board of Directors when 
corporate action is taken is considered to have assented to the action taken unless:  (a) he or she 
objects at the beginning of the meeting, or promptly upon his or her arrival, to holding it or 
transacting business at the meeting; (b) his or her dissent or abstention from the action taken is 
entered in the minutes of the meeting; or (c) he or she delivers written notice of his or her dissent 
or abstention to the presiding officer of the meeting before its adjournment or to the Corporation 
immediately after adjournment of the meeting.  The right of dissent or abstention is not available 
to a Director who votes in favor of the action taken. 
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II.14. Action Without Meeting.  Any action required or permitted to be taken by the 
Directors may be taken without a meeting if the action is taken by the unanimous consent of the 
members of the Board of Directors.  The action must be evidenced by one or more consents 
describing the action taken, in writing, signed by each Director, or delivered to the Corporation 
by electronic transmission, to the address specified by the Corporation for the purpose or, if no 
address has been specified, to the principal office of the Corporation, addressed to the Secretary 
or other officer or agent having custody of the records of proceedings of Directors, and included 
in the minutes or filed with the corporate records reflecting the action taken.  Action taken under 
this Section 2.14 is effective when the last Director signs or delivers the consent, unless the 
consent specifies a different effective date.  A consent signed or delivered under this Section 
2.14 has the effect of a meeting vote and may be described as such in any document. 

II.15. Telephone Conference Meetings.  The Board of Directors may permit any or all 
Directors to participate in a regular or special meeting 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.  A Director participating in a meeting by this means is considered 
to be present in person at the meeting. 

II.16. Committees.  The Board of Directors may create one or more committees and 
appoint members of the Board of Directors to serve on them.  Each committee may have one or 
more members, who serve at the pleasure of the Board of Directors.  The creation of a committee 
and appointment of members to it must be approved by a majority of all the Directors in office 
when the action is taken.  Article III and Sections 2.10 through 2.15 of these Bylaws shall apply 
to committees and their members.  To the extent specified by the Board of Directors, each 
committee may exercise the authority of the Board of Directors to the extent permitted by law.  
The creation of, delegation of authority to, or action by a committee does not alone constitute 
compliance by a Director with the standards of conduct described in Section 2.18 of these 
Bylaws. 

II.17. Compensation.  The Board of Directors may fix the compensation of Directors. 

II.18. Standard of Conduct for Directors. 

(a) A Director shall discharge his or her duties as a Director, including his or 
her duties as a member of a committee:  (1) in good faith; (2) with the care that a person in a like 
position would reasonably believe appropriate under similar circumstances; and (3) in a manner 
the Director reasonably believes to be in the best interests of the Corporation.  In determining 
what the Director reasonably believes to be in the best interests of the Corporation, a Director 
�P�D�\���F�R�Q�V�L�G�H�U���W�K�H���L�Q�W�H�U�H�V�W�V���R�I���W�K�H���&�R�U�S�R�U�D�W�L�R�Q�¶�V���H�P�S�O�R�\�H�H�V�����V�X�S�S�O�L�H�U�V�����F�U�H�G�L�W�R�U�V���D�Q�G���F�X�V�W�R�P�H�U�V����
the economy of the state, the region and the nation, community and societal considerations, and 
the long-term and short-term interests of the Corporation and its shareholders, including the 
possibility that these interests may be best served by the continued independence of the 
Corporation. 

(b) In discharging his or her duties, a Director who does not have knowledge 
that makes reliance unwarranted is entitled to rely on information, opinions, reports or 
statements, including financial statements and other financial data, if prepared or presented by:  
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(1) one or more officers or employees of the Corporation whom the Director reasonably believes 
to be reliable and competent with respect to the information, opinions, reports or statements 
presented; (2) legal counsel, public accountants or other persons retained by the Corporation, as 
to matters involving skills or expertise the Director reasonably believes are matters (i) within the 
�S�D�U�W�L�F�X�O�D�U���S�H�U�V�R�Q�¶�V���S�U�R�I�H�V�V�L�R�Q�D�O���R�U���H�[�S�H�U�W���F�R�P�S�H�W�H�Q�F�H���R�U�����L�L�����D�V���W�R���Z�K�L�F�K���W�K�H���S�D�U�W�L�F�X�O�D�U���S�H�U�V�R�Q��
merits confidence; or (3) a committee of the Board of Directors of which the Director is not a 
member if the Director reasonably believes the committee merits confidence. 

(c) A Director is not liable for any action taken as a Director, or any failure to 
take any action, if he or she performed the duties of his or her office in compliance with this 
Section 2.18. 

II.19. Conflict of Interest. 

(a) A conflict of interest transaction is a transaction with the Corporation in 
which a Director of the Corporation has a material direct or indirect interest.  A conflict of 
interest transaction is not voidable by the Corporation solely �E�H�F�D�X�V�H���R�I���W�K�H���'�L�U�H�F�W�R�U�¶�V���L�Q�W�H�U�H�V�W���L�Q��
the transaction if any one of the following is true: 

(1) �W�K�H���P�D�W�H�U�L�D�O���I�D�F�W�V���R�I���W�K�H���W�U�D�Q�V�D�F�W�L�R�Q���D�Q�G���W�K�H���'�L�U�H�F�W�R�U�¶�V���L�Q�W�H�U�H�V�W���Z�H�U�H��
disclosed or known to the Board of Directors or a committee of the Board of Directors and the 
Board of Directors or committee authorized, approved or ratified the transaction; 

(2) �W�K�H���P�D�W�H�U�L�D�O���I�D�F�W�V���R�I���W�K�H���W�U�D�Q�V�D�F�W�L�R�Q���D�Q�G���W�K�H���'�L�U�H�F�W�R�U�¶�V���L�Q�W�H�U�H�V�W���Z�H�U�H��
disclosed or known to the shareholders entitled to vote and they authorized, approved or ratified 
the transaction; or 

(3) the transaction was fair to the Corporation. 

(b) For purposes of this Section 2.19, and without limiting the interests that 
may create conflict of interest transactions, a Director of the Corporation has an indirect interest 
in a transaction if:  (1) another entity in which he or she has a material financial interest or in 
which he or she is a general partner is a party to the transaction; or (2) another entity of which he 
or she is a director, officer or trustee or in which he or she holds another position is a party to the 
transaction and the transaction is or should be considered by the Board of Directors. 

(c) For purposes of clause (1) of subsection (a) of this Section 2.19, a conflict 
of interest transaction is authorized, approved or ratified if it receives the affirmative vote of a 
majority of the Directors on the Board of Directors (or on the committee) who have no direct or 
indirect interest in the transaction, but a transaction may not be authorized, approved or ratified 
under this Section 2.19 by a single Director.  If a majority of the Directors who have no direct or 
indirect interest in the transaction vote to authorize, approve or ratify the transaction, a quorum is 
present for the purpose of taking action under this Section 2.19.  The presence of, or a vote cast 
by, a Director with a direct or indirect interest in the transaction does not affect the validity of 
any action taken under clause (1) of subsection (a) of this Section 2.19 if the transaction is 
otherwise authorized, approved or ratified as provided in that subsection. 
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(d) For purposes of clause (2) of subsection (a) of this Section 2.19, a conflict 
of interest transaction is authorized, approved or ratified if it receives the vote of a majority of 
the shares entitled to be counted under this subsection (d).  Shares owned by or voted under the 
control of a Director who has a direct or indirect interest in the transaction, and shares owned by 
or voted under the control of an entity described in clause (1) of subsection (b) of this Section 
2.19, may not be counted in a vote of shareholders to determine whether to authorize, approve or 
ratify a conflict of interest transaction under clause (2) of subsection (a) of this Section 2.19.  
The vote of those shares, however, is counted in determining whether the transaction is approved 
under other provisions of these Bylaws.  A majority of the shares, whether or not present, that are 
entitled to be counted in a vote on the transaction under this subsection constitutes a quorum for 
the purpose of taking action under this Section 2.19. 

II.20. Loans to Directors.  The Corporation may not lend money to, or guarantee the 
obligation of a Director of, the Corporation unless:  (a) the specific loan or guarantee is approved 
by a majority of the votes represented by the outstanding voting shares of all classes, voting as a 
single voting group, except the votes of shares owned by or voted under the control of the 
benefited Director; or (b) the Board of Directors determines that the loan or guarantee benefits 
the Corporation and either approves the specific loan or guarantee or a general plan authorizing 
loans and guarantees.  The fact that a loan or guarantee is made in violation of this Section 2.20 
�V�K�D�O�O���Q�R�W���D�I�I�H�F�W���W�K�H���E�R�U�U�R�Z�H�U�¶�V���O�L�D�E�L�O�L�W�\���R�Q���W�K�H���O�R�D�Q�� 

ARTICLE III   
 

MANNER OF NOTICE  

Except as otherwise provided by law, all notices provided for under these Bylaws shall 
conform to the following requirements: 

(a) Notice shall be in writing unless oral notice is reasonable under the 
circumstances.  Notice by electronic transmission is written notice. 

(b) Notice may be communicated in person; by telephone, voice mail, telegraph, 
teletype or other electronic means; by mail; by electronic transmission; or by messenger or 
delivery service.  If these forms of personal notice are impracticable, notice may be 
communicated by a newspaper of general circulation in the area where published; or by radio, 
television or other form of public broadcast communication. 

(c) Written notice, other than notice by electronic transmission, by the Corporation to 
any of its shareholders, if in a comprehensible form, is effective upon deposit in the United 
�6�W�D�W�H�V���P�D�L�O�����L�I���P�D�L�O�H�G���S�R�V�W�S�D�L�G���D�Q�G���F�R�U�U�H�F�W�O�\���D�G�G�U�H�V�V�H�G���W�R���W�K�H���V�K�D�U�H�K�R�O�G�H�U�¶�V���D�G�G�U�H�V�V���V�K�R�Z�Q���L�Q���W�K�H��
�&�R�U�S�R�U�D�W�L�R�Q�¶�V���F�X�U�U�H�Q�W���U�H�F�R�U�G���R�I���V�K�D�U�H�K�R�O�G�H�U�V�� 

(d) Written notice by electronic transmission by the Corporation to any of its 
shareholders, if in comprehensible form, is effective:  (1) if by facsimile telecommunication, 
when directed to a number furnished by the shareholder for the purpose; (2) if by electronic mail, 
when directed to an electronic mail address furnished by the shareholder for the purpose; (3) if 
by a posting on an electronic network together with separate notice to the shareholder of such 
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specific posting, directed to an electronic mail address furnished by the shareholder for the 
purpose, upon the later of (i) such posting and (ii) the giving of such separate notice; and (4) if 
by any other form of electronic transmission, when directed to the shareholder in such manner as 
the shareholder shall have specified to the Corporation.  An affidavit of the Secretary or an 
Assistant Secretary of the Corporation, the transfer agent or other agent of the Corporation that 
the notice has been given by a form of electronic transmission shall, in the absence of fraud, be 
prima facie evidence of the facts stated therein. 

(e) Except as provided in subsection (c) of this Article III, written notice, other than 
notice by electronic transmission, if in a comprehensible form, is effective at the earliest of the 
following:  (1) when received; (2) five days after its deposit in the United States mail, if mailed 
postpaid and correctly addressed; (3) on the date shown on the return receipt, if sent by 
registered or certified mail, return receipt requested; or if sent by messenger or delivery service, 
on the date shown on the return receipt signed by or on behalf of the addressee; or (4) on the date 
of publication if notice by publication is permitted. 

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

ARTICLE IV   
 

OFFICERS 

IV.1. Enumeration.  The Corporation shall have a President, a Treasurer, a Secretary 
and such other officers as may be appointed by the Board of Directors from time to time in 
accordance with these Bylaws, including, but not limited to, a Chairman of the Board, a Vice 
Chairman of the Board, a Chief Executive Officer and one or more Vice Presidents, Assistant 
Treasurers and Assistant Secretaries. 

IV.2. Appointment.  The officers shall be appointed by the Board of Directors.  A duly 
appointed officer may appoint one or more officers or assistant officers if authorized by the 
Board of Directors.  Each officer has the authority and shall perform the duties set forth in these 
Bylaws or, to the extent consistent with these Bylaws, the duties prescribed by the Board of 
Directors or by direction of an officer authorized by the Board of Directors to prescribe the 
duties of other officers.  The appointment of an officer shall not itself create contract rights. 

IV.3. Qualification.  The same individual may simultaneously hold more than one 
office in the Corporation.  No officer need be a shareholder. 

IV.4. Tenure.  Except as otherwise provided by law, the Articles of Organization or 
these Bylaws, each officer shall hold office until his or her successor is duly appointed, unless a 
different term is specified in the vote appointing him or her, or until his or her earlier death, 
resignation or removal. 

IV.5. Resignation.  An officer may resign at any time by delivering notice of the 
resignation to the Corporation.  A resignation is effective when the notice is delivered unless the 
notice specifies a later effective date.  If a resignation is made effective at a later date and the 
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Corporation accepts the future effective date, the Board of Directors may fill the pending 
vacancy before the effective date if the Board of Directors provides that the successor shall not 
�W�D�N�H���R�I�I�L�F�H���X�Q�W�L�O���W�K�H���H�I�I�H�F�W�L�Y�H���G�D�W�H�������$�Q���R�I�I�L�F�H�U�¶�V���U�H�V�L�J�Q�D�W�L�R�Q���V�K�D�O�O���Q�R�W���D�I�I�H�F�W���W�K�H���&�R�U�S�R�U�D�W�L�R�Q�¶�V��
contract rights, if any, with the officer. 

IV.6. Removal.  The Board of Directors may remove any officer at any time with or 
�Z�L�W�K�R�X�W���F�D�X�V�H�������$�Q���R�I�I�L�F�H�U�¶�V���U�H�P�R�Y�D�O���V�K�D�O�O���Q�R�W���D�I�I�H�F�W���W�K�H���R�I�I�L�F�H�U�¶�V���F�R�Q�W�U�D�F�W���U�L�J�K�W�V�����L�I���D�Q�\�����Z�L�W�K���W�K�H��
Corporation. 

IV.7. Vacancies.  The Board of Directors may fill any vacancy occurring in any office 
for any reason and may, in its discretion, leave unfilled for such period as it may determine any 
offices other than those of President, Treasurer and Secretary.  Each such successor shall hold 
office for the unexpired term of his or her predecessor and until his or her successor is duly 
appointed, or until he or she sooner dies, resigns or is removed. 

IV.8. Chairman of the Board and Vice Chairman of the Board.  The Board of Directors 
may appoint from its members a Chairman of the Board, who need not be an employee or officer 
of the Corporation.  If the Board of Directors appoints a Chairman of the Board, he or she shall 
perform such duties and possess such powers as are assigned to him or her by the Board of 
Directors and, if the Chairman of the Board is also design�D�W�H�G���D�V���W�K�H���&�R�U�S�R�U�D�W�L�R�Q�¶�V���&�K�L�H�I��
Executive Officer, shall have the powers and duties of the Chief Executive Officer prescribed in 
Section 4.9 of these Bylaws.  Unless otherwise provided by the Board of Directors, the Chairman 
of the Board shall preside at all meetings of the Board of Directors and shareholders. 

If the Board of Directors appoints a Vice Chairman of the Board, he or she shall, in the 
event of the absence, inability or refusal to act of the Chairman of the Board, perform the duties 
and exercise the powers of the Chairman of the Board and shall perform such other duties and 
possess such other powers as may from time to time be vested in him or her by the Board of 
Directors. 

IV.9. President; Chief Executive Officer.  Unless the Board of Directors has designated 
the Chairman of the Board or another person as Chief Executive Officer, the President shall be 
the Chief Executive Officer.  The Chief Executive Officer shall have general charge and 
supervision of the business of the Corporation, subject to the direction of the Board of Directors.  
The President shall perform such other duties and shall have such other powers as the Board of 
Directors or the Chief Executive Officer (if the President is not the Chief Executive Officer) may 
from time to time prescribe.  In the event of the absence, inability or refusal to act of the Chief 
Executive Officer or the President (if the President is not the Chief Executive Officer), the Vice 
President (or, if there shall be more than one, the Vice Presidents in the order determined by the 
Board of Directors) shall perform the duties of the Chief Executive Officer and, when so 
performing such duties, shall have all the powers of and be subject to all the restrictions upon, 
the Chief Executive Officer. 

IV.10. Vice Presidents.  Any Vice President shall perform such duties and shall possess 
such powers as the Board of Directors, the Chief Executive Officer or the President may from 
time to time prescribe.  The Board of Directors may assign to any Vice President the title 
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Executive Vice President, Senior Vice President or any other title selected by the Board of 
Directors. 

IV.11. Treasurer and Assistant Treasurers.  The Treasurer shall perform such duties and 
shall have such powers as may from time to time be assigned to him or her by the Board of 
Directors, the Chief Executive Officer or the President.  In addition, the Treasurer shall perform 
such duties and have such powers as are incident to the office of treasurer, including without 
limitation the duty and power to keep and be responsible for all funds and securities of the 
Corporation, to deposit funds of the Corporation in depositories, to disburse such funds as 
ordered by the Board of Directors, the Chief Executive Officer or the President, to make proper 
accounts of such funds, and to render as required by the Board of Directors, the Chief Executive 
Officer or the President statements of all such transactions and of the financial condition of the 
Corporation. 

Any Assistant Treasurer shall perform such duties and possess such powers as the Board 
of Directors, the Chief Executive Officer, the President or the Treasurer may from time to time 
prescribe.  In the event of the absence, inability or refusal to act of the Treasurer, the Assistant 
Treasurer (or if there shall be more than one, the Assistant Treasurers in the order determined by 
the Board of Directors) shall perform the duties and exercise the powers of the Treasurer. 

IV.12. Secretary and Assistant Secretaries.  The Secretary shall perform such duties and 
shall possess such powers as the Board of Directors, the Chief Executive Officer or the President 
may from time to time prescribe.  In addition, the Secretary shall perform such duties and shall 
have such powers as are incident to the office of the secretary, including without limitation the 
duty and power to give notices of all meetings of shareholders and Directors, to attend all 
meetings of shareholders and Directors, to prepare minutes of the meetings of shareholders and 
Directors, to authenticate the records of the Corporation, to maintain a stock ledger and prepare 
lists of shareholders and their addresses as required, to be custodian of corporate records and the 
corporate seal and to affix and attest to the same on documents. 

Any Assistant Secretary shall perform such duties and possess such powers as the Board 
of Directors, the Chief Executive Officer, the President or the Secretary may from time to time 
prescribe.  In the event of the absence, inability or refusal to act of the Secretary, the Assistant 
Secretary (or if there shall be more than one, the Assistant Secretaries in the order determined by 
the Board of Directors) shall perform the duties and exercise the powers of the Secretary. 

In the absence of the Secretary or any Assistant Secretary at any meeting of shareholders 
or Directors, the person presiding at the meeting shall designate a temporary secretary to prepare 
the minutes of the meeting. 

IV.13. Salaries.  Officers of the Corporation shall be entitled to such salaries, 
compensation or reimbursement as shall be fixed or allowed from time to time by the Board of 
Directors. 

IV.14. Standard of Conduct for Officers.  An officer shall discharge his or her duties:  (a) 
in good faith; (b) with the care that a person in a like position would reasonably exercise under 
similar circumstances; and (c) in a manner the officer reasonably believes to be in the best 
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interests of the Corporation.  In discharging his or her duties, an officer who does not have 
knowledge that makes reliance unwarranted is entitled to rely on information, opinions, reports 
or statements, including financial statements and other financial data, if prepared or presented 
by:  (1) one or more officers or employees of the Corporation whom the officer reasonably 
believes to be reliable and competent with respect to the information, opinions, reports or 
statements presented; or (2) legal counsel, public accountants or other persons retained by the 
Corporation as to matters involving skills or expertise the officer reasonably believes are matters 
���L�����Z�L�W�K�L�Q���W�K�H���S�D�U�W�L�F�X�O�D�U���S�H�U�V�R�Q�¶�V���S�U�R�I�Hssional or expert competence or (ii) as to which the 
particular person merits confidence.  An officer shall not be liable to the Corporation or its 
shareholders for any decision to take or not to take any action taken, or any failure to take any 
action, as an officer, if the duties of the officer are performed in compliance with this Section 
4.14. 

ARTICLE V   
 

PROVISIONS RELATING TO SHARES  

V.1. Issuance and Consideration.  The Board of Directors may issue the number of 
shares of each class or series authorized by the Articles of Organization.  The Board of Directors 
may authorize shares to be issued for consideration consisting of any tangible or intangible 
property or benefit to the Corporation, including cash, promissory notes, services performed, 
contracts for services to be performed, or other securities of the Corporation.  Before the 
Corporation issues shares, the Board of Directors shall determine that the consideration received 
or to be received for shares to be issued is adequate.  The Board of Directors shall determine the 
terms upon which the rights, options or warrants for the purchase of shares or other securities of 
the Corporation are issued and the terms, including the consideration, for which the shares or 
other securities are to be issued. 

V.2. Share Certificates.  If shares are represented by certificates, at a minimum each 
share certificate shall state on its face:  (a) the name of the Corporation and that it is organized 
under the laws of The Commonwealth of Massachusetts; (b) the name of the person to whom 
issued; and (c) the number and class of shares and the designation of the series, if any, the 
certificate represents.  Every certificate for shares of stock that are subject to any restriction on 
the transfer or registration of transfer of such shares pursuant to the Articles of Organization, 
these Bylaws, an agreement among shareholders or an agreement among shareholders and the 
Corporation, shall have conspicuously noted on the front or back of such certificate the existence 
of such restrictions.  If different classes of shares or different series within a class are authorized, 
then the variations in rights, preferences and limitations applicable to each class and series, and 
the authority of the Board of Directors to determine variations for any future class or series, must 
be summarized on the front or back of each certificate.  Alternatively, each certificate may state 
conspicuously on its front or back that the Corporation will furnish the shareholder this 
information on request in writing and without charge.  Each share certificate shall be signed, 
either manually or in facsimile, by the Chief Executive Officer, the President or a Vice President 
and by the Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary, or any 
two officers designated by the Board of Directors, and may bear the corporate seal or its 
facsimile.  If the person who signed, either manually or in facsimile, a share certificate no longer 
holds office when the certificate is issued, the certificate shall be nevertheless valid. 
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V.3. Uncertificated Shares.  The Board of Directors may authorize the issue of some or 
�D�O�O���R�I���W�K�H���V�K�D�U�H�V���R�I���D�Q�\���R�U���D�O�O���R�I���W�K�H���&�R�U�S�R�U�D�W�L�R�Q�¶�V���F�O�D�V�V�H�V���R�U���V�H�U�L�H�V���Z�L�W�K�R�X�W���F�H�U�W�L�I�L�F�D�W�H�V�������7�K�H��
authorization shall not affect shares already represented by certificates until they are surrendered 
to the Corporation.  Within a reasonable time after the issue or transfer of shares without 
certificates, the Corporation shall send the shareholder a written statement of the information 
required by the MBCA to be on certificates. 

V.4. Transfers; Record and Beneficial Owners.  Subject to the restrictions, if any, 
stated or noted on the stock certificates, shares of stock may be transferred on the books of the 
Corporation by the surrender to the Corporation or its transfer agent of the certificate 
representing such shares properly endorsed or accompanied by a written assignment or power of 
attorney properly executed, and with such proof of authority or the authenticity of signature as 
the Corporation or its transfer agent may reasonably require.  The Corporation shall be entitled to 
treat the record holder of shares as shown on its books as the owner of such shares for all 
purposes, including the payment of dividends and other distributions and the right to vote with 
respect thereto, regardless of any transfer, pledge or other disposition of such shares until the 
shares have been transferred on the books of the Corporation in accordance with the 
requirements of these Bylaws.  Notwithstanding anything to the contrary herein, to the extent the 
Board of Directors has established a procedure by which the beneficial owner of shares that are 
registered in the name of a nominee will be recognized by the Corporation as a shareholder, the 
Corporation shall be entitled to treat the beneficial owner of shares as the shareholder to the 
extent of the rights granted by a nominee certificate on file with the Corporation. 

V.5. Replacement of Certificates.  The Board of Directors may, subject to applicable 
law, determine the conditions upon which a new share certificate may be issued in place of any 
certificate alleged to have been lost, destroyed or wrongfully taken.  The Board of Directors may, 
in its discretion, require the owner of such share certificate, or his or her legal representative, to 
give a bond, sufficient in its opinion, with or without surety, to indemnify the Corporation 
against any loss or claim which may arise by reason of the issue of the new certificate. 

ARTICLE VI   
 

CORPORATE RECORDS 

VI.1. Records to be Kept. 

(a) The Corporation shall keep as permanent records minutes of all meetings 
of its shareholders and Board of Directors, a record of all actions taken by the shareholders or 
Board of Directors without a meeting, and a record of all actions taken by a committee of the 
Board of Directors in place of the Board of Directors on behalf of the Corporation.  The 
Corporation shall maintain appropriate accounting records.  The Corporation or its agent shall 
maintain a record of its shareholders, in a form that permits preparation of a list of the names and 
addresses of all shareholders, in alphabetical order by class of shares showing the number and 
class of shares held by each.  The Corporation shall maintain its records in written form or in 
another form capable of conversion into written form within a reasonable time. 



- 20 - 

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

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

(2) its Bylaws or Restated Bylaws and all amendments to them 
currently in effect; 

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

(4) �W�K�H���P�L�Q�X�W�H�V���R�I���D�O�O���V�K�D�U�H�K�R�O�G�H�U�V�¶���P�H�H�W�L�Q�J�V�����D�Q�G���U�H�F�R�U�G�V���R�I���D�O�O���D�F�W�L�R�Q��
taken by shareholders without a meeting, for the past three years; 

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

(6) a list of the names and business addresses of its current Directors 
and officers; and 

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

VI.2. Inspection of Records by Shareholders. 

(a) A shareholder is entitled to inspect and copy, during regular business 
hours at the office where they are maintained pursuant to Section 6.1(b) of these Bylaws, copies 
of any of the records of the Corporation described in said Section 6.1(b) if he or she gives the 
Corporation written notice of his or her demand at least five business days before the date on 
which he or she wishes to inspect and copy. 

(b) A shareholder is entitled to inspect and copy, during regular business 
hours at a reasonable location specified by the Corporation, any of the following records of the 
Corporation if the shareholder meets the requirements of subsection (c) of this Section 6.2 and 
gives the Corporation written notice of his or her demand at least five business days before the 
date on which he or she wishes to inspect and copy: 

(1) excerpts from minutes reflecting action taken at any meeting of the 
Board of Directors, records of any action of a committee of the Board of Directors while acting 
in place of the Board of Directors on behalf of the Corporation, minutes of any meeting of the 
shareholders, and records of action taken by the shareholders or Board of Directors without a 
meeting, to the extent not subject to inspection under subsection (a) of this Section 6.2; 
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(2) accounting records of the Corporation, but if the financial 
statements of the Corporation are audited by a certified public accountant, inspection shall be 
limited to the financial statements and the supporting schedules reasonably necessary to verify 
any line item on those statements; and 

(3) the record of shareholders described in Section 6.1(a) of these 
Bylaws. 

(c) A shareholder may inspect and copy the records described in subsection 
(b) of this Section 6.2 only if: 

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

(2) he or she describes with reasonable particularity his or her purpose 
and the records he or she desires to inspect; 

(3) the records are directly connected with his or her purpose; and 

(4) the Corporation shall not have determined in good faith that 
disclosure of the records sought would adversely affect the Corporation in the conduct of its 
business. 

(d) �)�R�U���S�X�U�S�R�V�H�V���R�I���W�K�L�V���6�H�F�W�L�R�Q�������������³�V�K�D�U�H�K�R�O�G�H�U�´���L�Q�F�O�X�G�H�V���D���E�H�Q�H�I�L�F�L�D�O���R�Z�Q�H�U��
whose shares are held in a voting trust or by a nominee on his or her behalf. 

VI.3. Scope of Inspection Right. 

(a) �$���V�K�D�U�H�K�R�O�G�H�U�¶�V���D�J�H�Q�W���R�U attorney has the same inspection and copying 
rights as the shareholder represented. 

(b) The Corporation may, if reasonable, satisfy the right of a shareholder to 
copy records under Section 6.2 of these Bylaws by furnishing to the shareholder copies by 
photocopy or other means chosen by the Corporation, including copies furnished through an 
electronic transmission. 

(c) The Corporation may impose a reasonable charge, covering the costs of 
labor, material, transmission and delivery, for copies of any documents provided to the 
shareholder.  The charge may not exceed the estimated cost of production, reproduction, 
transmission or delivery of the records. 

(d) �7�K�H���&�R�U�S�R�U�D�W�L�R�Q���P�D�\���F�R�P�S�O�\���D�W���L�W�V���H�[�S�H�Q�V�H���Z�L�W�K���D���V�K�D�U�H�K�R�O�G�H�U�¶�V���G�H�P�D�Q�G��
to inspect the record of shareholders under clause (3) of subsection (b) of Section 6.2 of these 
Bylaws by providing the shareholder with a list of shareholders that was compiled no earlier than 
�W�K�H���G�D�W�H���R�I���W�K�H���V�K�D�U�H�K�R�O�G�H�U�¶�V���G�H�P�D�Q�G�� 

(e) The Corporation may impose reasonable restrictions on the use or 
distribution of records by the demanding shareholder. 
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VI.4. Inspection of Records by Directors.  A Director is entitled to inspect and copy the 
books, records and documents of the Corporation at any reasonable time to the extent reasonably 
related to the perform�D�Q�F�H���R�I���W�K�H���'�L�U�H�F�W�R�U�¶�V���G�X�W�L�H�V���D�V���D���'�L�U�H�F�W�R�U�����L�Q�F�O�X�G�L�Q�J���G�X�W�L�H�V���D�V���D���P�H�P�E�H�U���R�I��
a committee, but not for any other purpose or in any manner that would violate any duty to the 
Corporation. 

ARTICLE VII   
 

INDEMNIFICATION  

VII.1. Definitions.   In this Article VII the following words shall have the following 
meanings unless the context requires otherwise: 

�³�&�R�U�S�R�U�D�W�L�R�Q�´���L�Q�F�O�X�G�H�V���D�Q�\���G�R�P�H�V�W�L�F���R�U���I�R�U�H�L�J�Q���S�U�H�G�H�F�H�V�V�R�U���H�Q�W�L�W�\���R�I���W�K�H���&�R�U�S�R�U�D�W�L�R�Q���L�Q���D��
merger.  

�³�'�L�U�H�F�W�R�U�´���R�U���³�R�I�I�L�F�H�U�´���L�V���D�Q���L�Q�G�L�Y�L�G�X�D�O���Z�K�R���L�V���R�U���Z�D�V���D���'�L�U�H�F�W�R�U���R�U���R�I�I�L�F�H�U�����U�H�V�Sectively, 
of the Corporation or who, while a Director or officer of the Corporation, is or was serving at the 
�&�R�U�S�R�U�D�W�L�R�Q�¶�V���U�H�T�X�H�V�W���D�V���D���G�L�U�H�F�W�R�U�����R�I�I�L�F�H�U�����S�D�U�W�Q�H�U�����W�U�X�V�W�H�H�����H�P�S�O�R�\�H�H���R�U���D�J�H�Q�W���R�I���D�Q�R�W�K�H�U��
domestic or foreign corporation, partnership, joint venture, trust, employee benefit plan or other 
entity.  A Director or officer is considered to be serving an employee benefit plan at the 
�&�R�U�S�R�U�D�W�L�R�Q�¶�V���U�H�T�X�H�V�W���L�I���K�L�V���R�U���K�H�U���G�X�W�L�H�V���W�R���W�K�H���&�R�U�S�R�U�D�W�L�R�Q���D�O�V�R���L�P�S�R�V�H���G�X�W�L�H�V���R�Q�����R�U���R�W�K�H�U�Z�L�V�H��
involve services by, him or her to the plan or to participants in or beneficiaries of the plan.  
�³�'�L�U�H�F�W�R�U�´���R�U���³�R�I�I�L�F�H�U�´���L�Q�F�O�X�G�H�V�����X�Q�O�H�V�V���W�K�H���F�R�Q�W�H�[�W���U�H�T�X�L�U�H�V���R�W�K�H�U�Z�L�V�H�����W�K�H���H�V�W�D�W�H���R�U���S�H�U�V�R�Q�D�O��
representative of a Director or officer. 

�³�'�L�V�L�Q�W�H�U�H�V�W�H�G���'�L�U�H�F�W�R�U�´���L�V���D���'�L�U�H�F�W�R�U���Z�K�R�� at the time of a vote or selection referred to in 
Section 7.4 of these Bylaws, is not (a) a party to the proceeding, or (b) an individual having a 
familial, financial, professional or employment relationship with the Director or officer whose 
standard of conduct is the subject of the decision being made, which relationship would, in the 
�F�L�U�F�X�P�V�W�D�Q�F�H�V�����U�H�D�V�R�Q�D�E�O�\���E�H���H�[�S�H�F�W�H�G���W�R���H�[�H�U�W���D�Q���L�Q�I�O�X�H�Q�F�H���R�Q���W�K�H���'�L�U�H�F�W�R�U�¶�V���M�X�G�J�P�H�Q�W���Z�K�H�Q��
voting on the decision being made. 

�³�(�[�S�H�Q�V�H�V�´���L�Q�F�O�X�G�H�V�����Z�L�W�K�R�X�W���O�L�P�L�W�D�W�L�R�Q�����D�W�W�R�U�Q�H�\�V�¶���I�H�H�V�����U�H�W�D�L�Q�H�U�V�����F�R�X�U�W���F�R�V�W�V�����W�U�D�Q�V�F�U�L�S�W��
costs, fees and expenses of experts, travel expenses, duplicating costs, printing and binding costs, 
telephone and telecopy charges, postage, delivery service fees and other disbursements or 
expenses of the type customarily incurred in connection with a proceeding, but shall not include 
the amount of judgments, fines or penalties against a Director or officer or amounts paid in 
settlement in connection with such matters. 

�³�/�L�D�E�L�O�L�W�\�´���L�V���W�K�H���R�E�O�L�J�D�W�L�R�Q���W�R���S�D�\���D��judgment, settlement, penalty, fine (including an 
excise tax assessed with respect to an employee benefit plan) or reasonable expenses incurred 
with respect to a proceeding. 

�³�3�D�U�W�\�´���L�V���D�Q���L�Q�G�L�Y�L�G�X�D�O���Z�K�R���Z�D�V�����L�V���R�U���L�V���W�K�U�H�D�W�H�Q�H�G���W�R���E�H���P�D�G�H�����D���G�H�I�H�Q�G�D�Q�W���R�U��
respondent in a proceeding. 



- 23 - 

�³�3�U�R�F�H�H�G�L�Q�J�´���L�V���D�Q�\���W�K�U�H�D�W�H�Q�H�G�����S�H�Q�G�L�Q�J���R�U���F�R�P�S�O�H�W�H�G���D�F�W�L�R�Q�����V�X�L�W���R�U���S�U�R�F�H�H�G�L�Q�J�����Z�K�H�W�K�H�U��
civil, criminal, administrative, arbitrative or investigative and whether formal or informal. 

VII.2. Indemnification of Directors and Officers. 

(a) Subject to Sections 7.4 and 7.5 of these Bylaws and except as otherwise 
provided in this Section 7.2, the Corporation shall, to the fullest extent permitted by law (as such 
may be amended from time to time), indemnify an individual in connection with any proceeding 
as to which such individual is, was or is threatened to be made a party by reason of such 
�L�Q�G�L�Y�L�G�X�D�O�¶�V���V�W�D�W�X�V���D�V���D���'�L�U�H�F�W�R�U���R�U���R�I�I�L�F�H�U�������,�Q���I�X�U�W�K�H�U�D�Q�F�H���R�I���W�K�H���I�R�U�H�J�R�L�Q�J���D�Q�G���Z�L�W�K�R�X�W���O�L�P�L�W�L�Q�J��
the generality thereof: 

(i) the Corporation shall indemnify an individual who is a party to a 
proceeding because he or she is a Director against liability incurred in the proceeding if:  (A) (1) 
he or she conducted himself or herself in good faith; and (2) he or she reasonably believed that 
his or her conduct was in the best interests of the Corporation or that his or her conduct was at 
least not opposed to the best interests of the Corporation; and (3) in the case of any criminal 
proceeding, he or she had no reasonable cause to believe his or her conduct was unlawful; or (B) 
he or she engaged in conduct for which he or she shall not be liable under a provision of the 
Articles of Organization authorized by Section 2.02(b)(4) of the MBCA or any successor 
provision to such Section; 

(ii) the Corporation shall indemnify an individual who is a party to a 
proceeding because he or she is an officer (but not a Director) against liability incurred in the 
proceeding, except for liability arising out of acts or omissions not in good faith or which involve 
intentional misconduct or a knowing violation of law; provided, however, that the standard of 
conduct set forth in this clause (ii) shall apply to a Director who is also an officer if the basis on 
which he or she is made a party to the proceeding is an act or omission solely as an officer; and 

(iii) notwithstanding any other provision of this Article VII, the 
Corporation shall indemnify a Director or officer who was wholly successful, on the merits or 
otherwise, in the defense of any proceeding to which he or she was a party because he or she was 
a Director or officer against reasonable expenses incurred by him or her in connection with the 
proceeding. 

(b) �$���'�L�U�H�F�W�R�U�¶�V���R�U���R�I�I�L�F�H�U�¶�V���F�R�Q�G�X�F�W���Z�L�W�K���U�H�V�S�H�F�W���W�R���D�Q���H�P�S�O�R�\�H�H���E�H�Q�H�I�L�W���S�O�D�Q��
for a purpose he or she reasonably believed to be in the interests of the participants in, and the 
beneficiaries of, the plan is conduct that satisfies the requirement that his or her conduct was at 
least not opposed to the best interests of the Corporation. 

(c) The termination of a proceeding by judgment, order, settlement or 
conviction, or upon a plea of nolo contendere or its equivalent, is not, of itself, determinative that 
the Director or officer did not meet the relevant standard of conduct described in this Section 7.2. 

(d) Unless ordered by a court of competent jurisdiction, the Corporation may 
not indemnify a Director or officer under this Section 7.2 if his or her conduct did not satisfy the 
relevant standards set forth in this Section 7.2. 
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(e) Notwithstanding anything to the contrary in this Article VII, except as 
required by law: 

(i) the Corporation shall not indemnify a Director or officer in 
connection with a proceeding (or part thereof) initiated by such Director or officer unless the 
initiation thereof was approved by the Board of Directors; and 

(ii) the Corporation shall not be required to make an indemnification 
payment to a Director or officer to the extent such Director or officer has otherwise actually 
received such payment under any insurance policy, agreement or otherwise, and in the event the 
Corporation makes any indemnification payments to such Director or officer and such Director 
or officer is subsequently reimbursed from the proceeds of insurance, such Director or officer 
shall promptly refund such indemnification payments to the Corporation to the extent of such 
insurance reimbursement. 

VII.3. Advance for Expenses.  The Corporation shall, before final disposition of a 
proceeding, advance funds to pay for or reimburse the reasonable expenses incurred by a 
Director or officer who is a party to a proceeding because he or she is a Director or officer if he 
or she delivers to the Corporation: 

(a) a written affirmation of his or her good faith belief that he or she has met 
the relevant standard of conduct described in Section 7.2 of these Bylaws or, if he or she is a 
Director and is a party to a proceeding because he or she is a Director, that the proceeding 
involves conduct for which liability has been eliminated under a provision of the Articles of 
Organization as authorized by Section 2.02(b)(4) of the MBCA or any successor provision to 
such Section; and 

(b) his or her written undertaking to repay any funds advanced if he or she is 
not wholly successful, on the merits or otherwise, in the defense of such proceeding and it is 
ultimately determined pursuant to Section 7.4 of these Bylaws or by a court of competent 
jurisdiction that he or she has not met the relevant standard of conduct described in Section 7.2 
of these Bylaws. 

Such undertaking must be an unlimited general obligation of the Director or officer but need not 
be secured and shall be accepted without reference to the financial ability of the Director or 
officer to make repayment. 
 

VII.4. Procedures for Indemnification; Determination of Indemnification. 

(a) In order to obtain indemnification or advancement of expenses pursuant to 
this Article VII, a Director or officer shall submit to the Corporation a written request, including 
in such request such documentation and information as is reasonably available to such Director 
or officer and is reasonably necessary to determine whether and to what extent such Director or 
officer is entitled to indemnification or advancement of expenses.  After receipt of such written 
request, the Corporation shall consider in good faith whether such Director or officer is entitled 
to indemnification or advancement of expenses hereunder, subject to the provisions of Section 
7.4(b) below. 
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(b) With respect to requests under Section 7.2 of these Bylaws, no 
indemnification shall be made unless the Corporation determines that the Director or officer has 
met the relevant standard of conduct set forth in such Section 7.2.  The determination of whether 
such Director or officer has met the relevant standard of conduct set forth in such Section 7.2, 
and any determination that expenses that have been advanced pursuant to Section 7.3 of these 
Bylaws must be subsequently repaid to the Corporation, shall be made in each instance: 

(i) if there are two or more Disinterested Directors, by the Board of 
Directors by a majority vote of all the Disinterested Directors, a majority of whom shall for such 
purpose constitute a quorum, or by a majority of the members of a committee of two or more 
Disinterested Directors appointed by such a vote; 

(ii) by special legal counsel (A) selected in the manner prescribed in 
clause (i) of this subsection (b); or (B) if there are fewer than two Disinterested Directors, 
selected by the Board of Directors, in which selection Directors who do not qualify as 
Disinterested Directors may participate; or 

(iii) by the shareholders, but shares owned by or voted under the 
control of a Director who at the time does not qualify as a Disinterested Director may not be 
voted on the determination. 

VII.5. Notification and Defense of Claim; Settlements. 

(a) In addition to and without limiting the foregoing provisions of this Article 
VII and except to the extent otherwise required by law, it shall be a condition of the 
�&�R�U�S�R�U�D�W�L�R�Q�¶�V���R�E�O�L�J�D�W�L�R�Q���W�R���L�Q�G�H�P�Q�L�I�\���X�Q�G�H�U���W�K�L�V���$�U�W�L�F�O�H���9�,�,�����L�Q���D�G�G�L�W�L�R�Q���W�R���D�Q�\���R�W�K�H�U���F�R�Q�G�L�W�L�R�Q��
provided in the Articles of Organization, these Bylaws or by law) that the person asserting, or 
�S�U�R�S�R�V�L�Q�J���W�R���D�V�V�H�U�W�����W�K�H���U�L�J�K�W���W�R���E�H���L�Q�G�H�P�Q�L�I�L�H�G�����W�K�H���³�,�Q�G�H�P�Q�L�W�H�H�´�������P�X�V�W���Q�R�W�L�I�\���W�K�H���&�R�U�S�R�U�D�W�L�R�Q��
in writing as soon as practicable of any proceeding involving the Indemnitee for which 
indemnity will or could be sought, but the failure to so notify shall no�W���D�I�I�H�F�W���W�K�H���&�R�U�S�R�U�D�W�L�R�Q�¶�V��
objection to indemnify except to the extent the Corporation is adversely affected thereby.  With 
respect to any proceeding of which the Corporation is so notified, the Corporation will be 
entitled (i) to participate therein at its own expense and/or (ii) to assume the defense thereof at its 
own expense, with legal counsel reasonably acceptable to the Indemnitee.  After notice from the 
Corporation to the Indemnitee of its election so to assume such defense, the Corporation shall not 
be liable to the Indemnitee for any legal or other expenses subsequently incurred by the 
Indemnitee in connection with such proceeding, other than as provided below in this subsection 
(a).  The Indemnitee shall have the right to employ his or her own counsel in connection with 
such proceeding, but the fees and expenses of such counsel incurred after notice from the 
Corporation of its assumption of the defense thereof shall be at the expense of the Indemnitee 
unless (A) the employment of counsel by the Indemnitee has been authorized by the Corporation, 
(B) counsel to the Indemnitee shall have reasonably concluded that there may be a conflict of 
interest or position on any significant issue between the Corporation and the Indemnitee in the 
conduct of the defense of such proceeding or (C) the Corporation shall not in fact have employed 
counsel to assume the defense of such proceeding, in each of which cases the reasonable fees and 
expenses of counsel for the Indemnitee shall be at the expense of the Corporation, except as 
otherwise expressly provided by this Article VII.  The Corporation shall not be entitled, without 
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the consent of the Indemnitee, to assume the defense of any claim brought by or in the right of 
the Corporation or as to which counsel for the Indemnitee shall have reasonably made the 
conclusion provided for in clause (B) above. 

(b) The Corporation shall not be required to indemnify the Indemnitee under 
this Article VII for any amounts paid in settlement of any proceeding effected without its written 
consent.  The Corporation shall not settle any proceeding in any manner that would impose any 
�S�H�Q�D�O�W�\���R�U���O�L�P�L�W�D�W�L�R�Q���R�Q���W�K�H���,�Q�G�H�P�Q�L�W�H�H���Z�L�W�K�R�X�W���W�K�H���,�Q�G�H�P�Q�L�W�H�H�¶�V���Z�U�L�W�W�H�Q���F�R�Q�V�H�Q�W�������1�H�L�W�K�H�U���W�K�H��
Corporation nor the Indemnitee will unreasonably withhold his, her or its consent to any 
proposed settlement. 

VII.6. Partial Indemnification.  If a Director or officer is entitled under any provision of 
this Article VII to indemnification by the Corporation for a portion of the liabilities incurred by 
him or her or on his or her behalf in connection with any proceeding, but not for the total amount 
thereof, the Corporation shall nevertheless indemnify such Director or officer for the portion of 
such liabilities to which such Director or officer is entitled. 

VII.7. Insurance.  The Corporation may purchase and maintain insurance on behalf of an 
individual who is a Director or officer of the Corporation, or who, while a Director or officer of 
�W�K�H���&�R�U�S�R�U�D�W�L�R�Q�����V�H�U�Y�H�V���D�W���W�K�H���&�R�U�S�R�U�D�W�L�R�Q�¶�V���U�H�T�X�H�V�W���D�V���D���G�L�U�H�F�W�R�U�����R�I�I�L�F�H�U�����S�D�U�W�Q�H�U�����W�U�X�V�W�H�H����
employee or agent of another domestic or foreign corporation, partnership, joint venture, trust, 
employee benefit plan or other entity, against liability asserted against or incurred by him or her 
in that capacity or arising from his or her status as a Director or officer, whether or not the 
Corporation would have power to indemnify or advance expenses to him or her against the same 
liability under this Article VII. 

VII.8. Merger or Consolidation.  If the Corporation is merged into or consolidated with 
another corporation and the Corporation is not the surviving corporation, the surviving 
corporation shall assume the obligations of the Corporation under this Article VII with respect to 
any proceeding arising out of or relating to any actions, transactions or facts occurring prior to 
the date of such merger or consolidation. 

VII.9. Application of this Article. 

(a) �7�K�L�V���$�U�W�L�F�O�H���9�,�,���V�K�D�O�O���Q�R�W���O�L�P�L�W���W�K�H���&�R�U�S�R�U�D�W�L�R�Q�¶�V���S�R�Z�H�U���W�R�����L�����S�D�\���R�U��
reimburse expenses incurred by a Director or officer in connection with his or her appearance as 
a witness in a proceeding at a time when he or she is not a party or (ii) indemnify, advance 
expenses to or provide or maintain insurance on behalf of an employee or agent. 

(b) The indemnification and advancement of expenses provided by, or granted 
pursuant to, this Article VII shall not be considered exclusive of any other rights to which those 
seeking indemnification or advancement of expenses may be entitled. 

(c) Each person who is or becomes a Director or officer shall be deemed to 
have served or to have continued to serve in such capacity in reliance upon the indemnity 
provided for in this Article VII.  All rights to indemnification under this Article VII shall be 
deemed to be provided by a contract between the Corporation and the person who serves as a 
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Director or officer of the Corporation at any time while these Bylaws and the relevant provisions 
of the MBCA are in effect.  Any repeal or modification thereof shall not affect any rights or 
obligations then existing. 

(d) If this Article VII or any portion thereof shall be invalidated on any 
ground by any court of competent jurisdiction, then the Corporation shall nevertheless indemnify 
each Director or officer as to any liabilities in connection with a proceeding to the fullest extent 
permitted by any applicable portion of this Article VII that shall not have been invalidated and to 
the fullest extent permitted by applicable law. 

(e) If the laws of the Commonwealth of Massachusetts are hereafter amended 
from time to time to increase the scope of permitted indemnification, indemnification hereunder 
shall be provided to the fullest extent permitted or required by any such amendment. 

ARTICLE VIII   
 

MISCELLANEOUS  

VIII.1. Fiscal Year.  Except as otherwise determined from time to time by the Board of 
Directors, the fiscal year of the Corporation shall in each year end on December 31. 

VIII.2. Seal.  The seal of the Corporation shall, subject to alteration by the Board of 
�'�L�U�H�F�W�R�U�V�����E�H�D�U���W�K�H���&�R�U�S�R�U�D�W�L�R�Q�¶�V���Q�D�P�H�����W�K�H���Z�R�U�G���³�0�D�V�V�D�F�K�X�V�H�W�W�V�´���D�Q�G���W�K�H���\�H�D�U���R�I���L�W�V��
incorporation. 

VIII.3. Voting of Securities.  Except as the Board of Directors may otherwise designate, 
the Chief Executive Officer, President or Treasurer may waive notice of, and act as, or appoint 
any person or persons to act as, proxy or attorney-in-fact for the Corporation (with or without 
power of substitution) at, any meeting of shareholders of any other corporation or organization, 
the securities of which may be held by the Corporation. 

VIII.4. Evidence of Authority.  A certificate by the Secretary, an Assistant Secretary or a 
temporary Secretary as to any action taken by the shareholders, Directors, any committee or any 
officer or representative of the Corporation shall as to all persons who rely on the certificate in 
good faith be conclusive evidence of such action. 

VIII.5. Articles of Organization.  All references in these Bylaws to the Articles of 
Organization shall be deemed to refer to the Articles of Organization of the Corporation, as 
amended and in effect from time to time. 

VIII.6. Severability.  Any determination that any provision of these Bylaws is for any 
reason inapplicable, illegal or ineffective shall not affect or invalidate any other provision of 
these Bylaws. 

VIII.7. Pronouns.  All pronouns used in these Bylaws shall be deemed to refer to the 
masculine, feminine or neuter, singular or plural, as the identity of the person or persons may 
require. 
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ARTICLE IX   
 

AMENDMENTS  

IX.1. General.  The power to make, amend or repeal these Bylaws shall be in the 
shareholders.  If authorized by the Articles of Organization, the Board of Directors may also 
make, amend or repeal these Bylaws in whole or in part, except with respect to any provision 
thereof which by virtue of an express provision in the MBCA, the Articles of Organization or 
these Bylaws, requires action by the shareholders. 

IX.2. Notice.  Not later than the time of giving notice of the meeting of shareholders 
next following the making, amending or repealing by the Board of Directors of any Bylaw, 
notice stating the substance of the action taken by the Board of Directors shall be given to all 
shareholders entitled to vote on amending these Bylaws.  Any action taken by the Board of 
Directors with respect to these Bylaws may be amended or repealed by the shareholders. 

IX.3. Quorum and Required Vote.   

(a) If authorized by the Articles of Organization, a Bylaw amendment adopted 
by shareholders may provide for a greater or lesser quorum requirement for action by any voting 
group of shareholders, or for a greater affirmative voting requirement, including additional 
separate voting groups, than is provided for in the MBCA. 

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

(c) A Bylaw dealing with quorum or voting requirements for shareholders, 
including additional voting groups, may not be adopted, amended or repealed by the Board of 
Directors. 

(d) A Bylaw that fixes a greater or lesser quorum requirement for action by 
the Board of Directors, or a greater voting requirement, than provided for by the MBCA may be 
amended or repealed by the shareholders, or by the Board of Directors if the Board of Directors 
is authorized to amend these Bylaws. 

(e) If the Board of Directors is authorized to amend these Bylaws, approval 
by the Board of Directors of an amendment to these Bylaws that changes or deletes a quorum or 
voting requirement for action by the Board of Directors must satisfy both the applicable quorum 
and voting requirements for action by the Board of Directors with respect to amendment of these 
Bylaws, and also the particular quorum and voting requirements sought to be changed or deleted. 

 



Plan for Obtaining Liability Insurance  
(This document is a summary of the Good Chemistry of Massachusetts, Inc.’s plan to obtain 

Liability Insurance.) 
 

I.  Purpose 
The purpose of this plan is to outline how Good Chemistry of Massachusetts, Inc. (“GCM”) will 
obtain and maintain the required General Liability and Product Liability insurance coverage as 
required pursuant to 935 CMR 501.105(10), or otherwise comply with this requirement.  

II.  Research  
In the unlikely event that GCM is unable to add the MTC facility to its current liability policy, 
GCM will continue to engage with multiple insurance providers offering General and Product 
Liability Insurance coverage in the amounts required in 935 CMR 501.105(10).  These providers 
are established in the legal marijuana industry.  We are continuing these discussions with the 
insurance providers and will engage with the provider who best suits the needs of the company 
once we receive a Provisional License. 

III.  Plan 
1. Once GCM receives its Provisional Marijuana Treatment Center License we will engage 

with an insurance provider who is experienced in the legal marijuana industry.   
a. GCM will obtain and maintain general liability insurance coverage for no less 

than $1,000,000 per occurrence and $2,000,000 in aggregate, annually, and 
product liability insurance coverage for no less than $1,000,000 per occurrence 
and $2,000,000 in aggregate, annually.  

b. The deductible for each policy will be no higher than $5,000 per occurrence.  
2. In the event that GCM cannot obtain the required insurance coverage, GCM will place a 

minimum of $250,000 in an escrow account.  These funds will be used solely for the 
coverage of liabilities. 

a. GCM will replenish this account within ten business days of any expenditure.  
3. GCM will maintain reports documenting compliance with 935 CMR 501.105(10) in a 

manner and form determined by the Commission and make these reports available to the 
Commission up request. 
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History of Good Chemistry 
Matthew Huron, founder and CEO of Good Chemistry, has 20 years of experience in the medical 
and retail marijuana industry.  Good Chemistry is the outgrowth of a California-based, non-profit 
medical marijuana cooperative founded by Matthew to serve AIDS patients in hospitals and 
hospice care facilities. His experience with marijuana began when his father and father’s partner 
were diagnosed with HIV/AIDS.  Seeing the relief they both found from their treatment with 
marijuana, Matthew started cultivating marijuana for its therapeutic value in 2000.  In 2009, after 
serving medical patients in California for nine years, Matthew moved to Colorado and became a 
key player in shaping Colorado’s Medical Marijuana Code through legislative and regulatory 
work.  Matthew has a successful history of compliance with all rules and regulations.  With more 
than five years of operation under Matthew’s supervision, the Company has had no material 
violations.   
 
Today, Good Chemistry operates in Colorado, Nevada and, on August 2, 2018 opened for medical 
cannabis sales at its dispensary in Worcester Massachusetts.  In May of 2019, Good Chemistry 
then received all state and local approvals and began adult use sales in Worcester. 
 
Overview of Good Chemistry Colorado 
Sweetwater Partners, LLC (d/b/a Good Chemistry) was founded by marijuana industry pioneer Matthew 
Huron in 2009, as a licensed medical marijuana dispensary located near the state capitol building in 
Denver, Colorado. With a strong focus on health and wellness, the Good Chemistry cultivates, dispenses 
and sells marijuana to qualified patients and retail customers in compliance with all state and local laws.  

The Company has outperformed hundreds of other dispensaries in the Denver area to become one of the 
most successful through its offering of high-quality products and commitment to patient service, retail 
customer service and safe and secure access to high quality marijuana products.   

A summary of operating highlights is as follows: 

�ƒ Track record of success in marijuana dispensary / adult-use retail and cultivation in a highly regulated 
environment: 

�ƒ More than 180 employees operating across seven facilities 

�ƒ Highly experienced management team with more than 100 years of combined experience in 
marijuana cultivation, retail, finance, regulatory development and community relations (Select Senior 
Team Bios included in Appendix A); 

�ƒ Master cultivators with 20+ years of experience producing more than 70 strains of marijuana – never 
had a crop failure; 

�ƒ Self-funded and wholly owned by Matthew Huron; 

�ƒ 50,000 sf of state-of-the art, highly automated cultivation space; 

�ƒ Four recognized, high volume retail / medical dispensaries in Denver / Aurora, CO; 

�ƒ Compassionate Care Program providing medical marijuana to hardship patients at low or no cost; 

�ƒ Skilled in setting up facilities for both the production and retail / medical sale of marijuana products 
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– from both an infrastructure and regulatory perspective;  

�ƒ A leader in best practices and policymaking at federal, state and local levels; 

�ƒ History of charitable contributions / donations to One Colorado, AIDS Walk, Denver Rescue Mission 
and local veteran, law enforcement and fire department charities; 

�ƒ Consistently considered a “good neighbor” for its community support, professional conduct, and 
partnership with local law enforcement; the Company also deploys significant filtration systems so as 
to not impact outside air quality conditions. 

 
Overview of Good Chemistry of Massachusetts 
Good Chemistry of Massachusetts, Inc. (“GCMA”) started business development efforts in the 
state of Massachusetts in late 2012 / early 2013.  Matthew Huron, founder and sole owner has a 
personal connection to Massachusetts and Worcester in particular.  Matthew’s father graduated 
from Holy Cross, his grandparents lived in Worcester for 25 years, and his god son was born and 
raised in the City of Worcester.  Based on this connection, and a strong, positive opinion of 
Massachusetts’ cannabis regulatory structure, Matthew believed the state of Massachusetts 
should be the next area of expansion for Good Chemistry. 
 
In the fall of 2015, Good Chemistry secured a provisional certificate of registration (PCR) from the 
Department of Health (DPH)in Massachusetts.  It should be noted that in 2016 and early 2017 
Good Chemistry of Colorado completed several expansion plans, which in part resulted in a 
delayed entrance into Massachusetts.   
 
In the fall of 2017, GCMA began to design and build its medical cultivation facility in Bellingham, 
MA.  Construction was completed in the Spring of 2018 and final licenses to cultivate were 
received from the DPH in April 2018.  GCMA successfully completed its first medical harvest in 
July 2018.  GMCA then successfully secured licenses to cultivate adult use cannabis in Bellingham 
in February of 2019.    
 
Over this same period, GCMA began construction of its medical dispensary in Worcester, MA. 
The Company completed construction and received approval to begin medical sales in July 2018.  
During the spring and summer of 2017, Good Chemistry relocated seven trusted employees to 
Massachusetts to help further ensure the success of its operation in Massachusetts.  GCMA then 
officially opened to the public for medical sales on August 2, 2018.   
 
In the summer of 2018, GCMA also began the application process for adult use licenses.  Over 
this time the Company completed various community meetings in Worcester and Bellingham, 
signed an adult use-specific community host agreement with the City of Worcester, and 
submitted applications to the Cannabis Control Commission (CCC) for adult use cultivation, 
production and retail licenses.  GCMA then secured all necessary licenses and began adult use 
sales in Worcester in May of 2019. 
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Similar to how Good Chemistry operates in Colorado, the medical and adult use operations are 
co-located in the Bellingham and Worcester facilities.  With that said, all cultivated cannabis, 
product inventory and sales transactions are monitored and tracked separately to distinctly 
capture medical versus adult use activity.  In cultivation, medical and adult use plants are tagged 
and stored separately throughout the grow, harvest and processing life cycle.  This separation 
continues during the transport from the cultivation / production facility to the dispensary / retail 
location.   
 
Similarly, upon arrival at the store, all product, inventory and sales transactions are tracked 
separately between medical and adult use.  Inside the store, separate points of sale will be 
dedicated to medical versus adult use sales.  To reiterate, this is identical to how Good Chemistry 
operates in Colorado; and, we have no concerns the separation of medical and adult use 
operations can be maintained successfully. In addition, GCMA is able to capture economies of 
scale associated with co-locating these operations in the same facilities (ie, shared rent, power, 
labor, security, etc). 
 
GCMA’s Continued Expansion in Massachusetts 
Since opening in August of 2018, GCMA sales at its Worcester location continue to grow.  At this 
point, GCMA is approaching sales levels that will soon equal and subsequently exceed is 
production levels.  In reaction to this trend and to ensure that GCMA can consistently provide 
the highest quality cannabis to its medical patients, GCMA needs to expand is medical cultivation.   
 
 
GCMA 390 Hopping Brook Rd., Holliston, MA Facility 
GCMA intends to retrofit an existing building in the Town of Holliston, MA for the purposes of 
indoor cultivation of medical marijuana.  The building is located at 390 Hopping Brook Rd. in an 
industrial park zoning district.  The structure is approximately 16,000 SF located on a 4-acre lot.  
In addition, the Company is working on securing zoning approval to expand the facility by an 
additional 15,000 SF should that be necessary to support future growth.  The facility is currently 
occupied by a direct mailing business that has been operating in the facility since 1989.   
 
The Company plans to build a state-of-the-art controlled environment agricultural facility utilizing 
the latest, most efficient technologies.  This will be Company and its affiliates’ sixth cultivation 
facility retrofit.  Previous projects include three sites in Colorado representing a total of 50,000 
SF, a 10,000 SF facility in Reno, NV and a 10,000 SF facility in Bellingham, MA.  In Holliston, there 
will be approximately 900 LED fixtures in the flowering rooms and approximately 85 LED fixtures 
in the vegetative area.  In addition, the Company expects to install approximately 260 tons of 
process cooling specifically designed for cannabis cultivation.  Depending upon the final scale of 
production and the phase of the build-out, the facility is expected to produce between 2,500 to 
5,000 lbs of cannabis per year.  
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Projected Financial Forecast     
As part of this expansion into Holliston and GCMA’s continued growth in Worcester, GCMA put 
together a preliminary financial forecast.  It should be noted that as with any market, particularly 
an emerging cannabis market, it is very difficult to project sales volume and associated expenses. 
A summary of the three-year forecast is as follows (A more detailed financial exhibit is attached 
in Appendix B.): 
 
The revenue forecast assumes a growing number of new unique customers per year ranging from 
approximately 300 to 1,500.  At less than 1% of the Massachusetts population this is viewed as 
conservative.  To provide some context, Colorado has anecdotally shown percentages of the 
general population as cannabis consumers ranging from 5 – 10%.  In addition, it is assumed new 
customers will purchase approximately ¾ of an ounce per month at an ounce price of $375.  This 
demand appears reasonable vis-à-vis the Company’s experience and this pricing is consistent 
with current market pricing statistics in Massachusetts.  The cultivation and production portions 
of the business in Holliston will have sufficient capacity to meet this incremental demand in 
Worcester. Based on the aforementioned assumptions, incremental annual revenue is expected 
to grow from approximately $1.0 million to $5.1 million over the forecast period.  
 

 
 
To support this growth, GCMA will add additional full time equivalent employees (FTEs).  Total 
headcount will ramp from 30 at the end of the first fiscal year to up to 55 by the end of 2023.    
 

 
 
With the corresponding growth in volume and FTEs, GCMA projects a dollar increase in the 
expenses required to successfully operate the medical business.  Please note that operating 
expenses here include all costs associated with operating GCMA including but not limited to rent, 
power, supplies, payroll, security and insurance.  To support the projected growth and as shown 
below, total operating expenses are projected to ramp from approximately $1.0 million to $4.1 
million for the twelve-month period ended 2024.  Likewise, operating profit is projected to ramp 
from $51,000, essentially break-even, in Year 1, to approximately $1.0 million in Year 3.     
 



Good Chemistry of Massachusetts, Inc 
Summary Medical Business Plan 
 

CONFIDENTIAL                                                                                                                                  Page  5 

 
 
Concluding Remarks 
In summary, Good Chemistry’s founder and team have a track record of 20+ years industry 
experience, 10-years operating experience specifically in the highly regulated Colorado market, 
and seven years of ongoing business development; facility construction and cultivation / 
production and medical / adult use sales in Massachusetts.  Good Chemistry currently employs 
approximately 180 people in Colorado across three gardens and four dispensary / retail locations, 
and 65 FTEs in Massachusetts across its cultivation / production facility in Bellingham and its 
dispensary / adult use retail location in Worcester. 
 
GCMA believes it has the skillset and resources to continue to be successful in Massachusetts and 
looks forward to the opportunity to expand its medical cultivation in Holliston. 
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Exhibit A – Select Good Chemistry Senior Team Biographies 
 
MATTHEW HURON    
Chief Executive Officer           
      
Matthew Huron founded Good Chemistry Colorado in 2010 and is currently its Chief Executive 
Officer. A man of dedication, compassion, and with nearly two decades of experience in the 
cannabis industry, Matt is recognized as one of the most experienced cultivators and operators 
in the U.S.  
 
An industry leader in best practices for cannabis cultivation and dispensing, Matt consistently has 
demonstrated a successful record of providing high-quality and compassionate service to both 
patients and customers, and a proficiency in running cannabis operations within several states. 
 
Matt first became involved in the medical cannabis industry when his father and his father’s 
partner were diagnosed with HIV/AIDS. In 1996, when medical marijuana became available in 
California, he saw firsthand the symptomatic relief patients experienced from this alternative 
medical treatment.  
 
In 2000, he began cultivating and dispensing medical cannabis for HIV/AIDS patients throughout 
the Bay Area, and subsequently founded and operated one of the most respected and well-
known nonprofit medical cannabis facilities in San Francisco, The Elmar Lins Compassion Co-Op. 
 
From California to Colorado  
 
After operating The Elmar Lins Compassion Co-Op for nearly a decade, Huron moved to Colorado 
in 2009, where regulation and legislation were being created for the developing medical cannabis 
industry, and co-founded Wellspring Collective which originally catered to seniors with health 
challenges and provides alternative medical services.  
 
Matt also wanted to share his knowledge and experience in the cannabis industry. He is the 
founding board member of Colorado Leads, Marijuana Industry Group (MIG), Cannabis Business 
Alliance (CBA), and the National Cannabis Industry Association (NCIA). He has also served on the 
Colorado Department of Revenue’s Medical Marijuana Enforcement Division’s (MED) Licensing 
Authority Advisory Committee, and continues to add his voice to the foundation and future 
direction of the medical and adult-use cannabis industries. 
 
Good Chemistry Colorado launched in 2010, and is now considered to be one of the finest 
vertically integrated cannabis companies in the state. Since opening Good Chemistry Colorado, 
Huron has expanded cultivation operations in three large Colorado facilities devoted solely to the 
production of ~75 strains of marijuana.  
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Today, Good Chemistry employs a staff of more than 150 individuals across three states (Nevada, 
Colorado, and Massachusetts) in dispensaries, cultivation and corporate operations. 
 
Improving All the Time 
 
There is no rest for the weary, and Matt is constantly looking for ways for improving best 
practices, policies and procedures, and cultivation.  
 
Huron has developed and implemented best practices in the medical and retail marijuana 
industry, including a Compassion Care Program that enables patients with limited resources to 
obtain medical marijuana at little or no cost. Matt also optimized the production of extracts and 
concentrates through solvent-less processing.  
 
His enforcement of policies and procedures throughout the company has ensured strict 
compliance with state and local regulations. Huron has collaborated with local leaders and law 
enforcement to enhance neighborhood safety and security. 
 
Huron has a bachelor’s degree from the University of California, Berkeley. 
 
DUNCAN CAMERON       
Chief Production Officer                                                                                                                
  
Duncan Cameron joined Good Chemistry in 2010 as Chief Production Officer. Considered a 
master cultivator in the cannabis industry, Cameron’s experience includes plant husbandry, 
advanced propagation techniques, cultivation design, permitting, regulatory and environmental 
compliance, staff training and management. 
  
Under his leadership, Good Chemistry has significantly reduced the time to harvest, adding an 
additional cycle into the calendar year. Cameron increased the available gene pool from six to 
more than 70 strains and refined integrated pest management as it pertains to cannabis. 
  
As Chief Production Officer, Cameron oversees all tasks associated with plant cultivation, from 
propagation to harvest, encompassing plant nutrition, pest control, scheduling of plant cycles, 
processing and R&D. Cameron also manages sophisticated climate control systems, ensuring 
cultivation of contaminant-free marijuana, consistent with Colorado Department of Agriculture 
and Marijuana Enforcement Division requirements and Good Manufacturing Practices. 
  
In addition to his role as Chief Production Officer, Cameron served as the project manager for 
Good Chemistry’s cultivation expansions, growing capacity by over 50% year over year. He 
oversees budgeting, scheduling, system design, building infrastructure and compliance with local 
codes and ordinances. Cameron manages more than 70 employees in Good Chemistry’s 
cultivation facilities. 
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Before applying his background in plant sciences to marijuana cultivation at Good Chemistry, 
Cameron was a teacher and prop stylist. 
  
Cameron has a bachelor of arts in communication from Florida Atlantic University and a 
certification in tissue culture from the University of Florida. He is a member of the International 
Society of Horticultural Sciences (ISHS), the International Cannabinoid Research Society (ICRS), 
U.S. Hydroponic Association (USHA), the National Black Farmers Association (NBFA) and the 
Colorado Farm Bureau. 
  
  
Education and Certifications 
  
B.A., Communications, Florida Atlantic University 
Certification in tissue culture, University of Florida 
 
TOBY NUBER     
Chief Operating Officer & Chief Financial Officer       
 
Toby Nuber joined Good Chemistry in 2014 as Chief Financial Officer. With 15-plus years of 
investment banking, mergers and acquisitions and corporate finance experience, Nuber oversees 
and leads all financial-related matters for Good Chemistry and helping lead the company’s 
expansion into new markets.  
 
In 2017, Nuber’s role expanded to include management of the company’s broader operations. 
As Chief Operating Officer, Toby develops company best practices and leads multiple 
departments including finance, compliance, IT, human resources, facilities and procurement.   
 
Prior to joining Good Chemistry, Nuber successfully applied his financial, capital raising, and 
mergers and acquisitions skills at several investment banks, including the Royal Bank of Canada 
(RBC Capital Markets) and UBS and a large global corporation. In this capacity, Nuber completed 
more than 40 transactions including initial public offerings, debt and equity capital raises, and 
buy/sell side mergers or acquisitions for a diverse set of healthcare and technology clients.  
 
Education | Certifications 
Bachelor’s degree in Business Administration, University of Colorado Boulder (Magna cum laude) 
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STEPHEN SPINOSA 
Vice President of Operations                                                                                                                                                                   
  
Stephen Spinosa joined Good Chemistry in October 2012 as its Vice President of Operations to 
direct its medical marijuana dispensary for registered, qualified patients. With a solid background 
in business, finance and marketing, Spinosa brings nine-plus years of experience in the operation 
and management of licensed marijuana dispensaries. 
  
Steve’s start in marijuana operations began a journey of patient care and education with growing 
medicinal marijuana in a 1,500-square-foot garden and teaching weekly “grow” classes for 
patients. He also managed the company’s retail dispensary with annual sales of $2 million. 
  
Prior to joining Good Chemistry, Spinosa served as inventory manager of a 7,000-square-foot 
Colorado medical marijuana cultivation facility where he also managed a staff of 15, he was 
responsible for overseeing product harvest, cure & all wholesale transactions. 
  
Spinosa now oversees operations ensuring patients and customers have the highest quality 
products and services in a safe and secure environment. In managing Good Chemistry’s 
Compassion Care Program, which provides marijuana products to hardship patients at minimal 
or no cost, he has helped maintain a high level of patient and customer satisfaction contributing 
to an increasing number of monthly visits. 
  
Steve’s responsible for budgeting, seed-to-sale inventory tracking and management, state and 
local regulatory compliance, policy and procedure development, and staff hiring, training and 
management. 
  
  
Education and Certifications 
  
B.A., Marketing, Smeal College of Business, Pennsylvania State University 
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Exhibit B – Summary Financial Forecast 
 

 



TO:  Cannabis Control Commission 
FROM:  Good Chemistry of Massachusetts, Inc. 
DATE: June 22, 2020 
RE:  Emergency Contact Information 
 
Good Chemistry of Massachusetts, Inc. has listed John Sockwell as its emergency contact on the 
MTC license application.  Mr. Sockwell is currently an employee of Good Chemistry of 
Massachusetts, Inc., which has other operational licenses in Massachusetts.  



 

Good Chemistry of Massachusetts, Inc. 
Operating Policies and Procedures  

 

 
 

Quality Control and Testing Procedures 

 

Good Chemistry of Massachusetts, Inc. (“GCM”) will create a Quality Control Unit consisting of 
the Manager, the Inventory Manager and Operations Manager to ensure the quality of the 
marijuana meets its own high standards as well as those of the State. This team: 

 
�” Has the responsibility and authority to approve or reject all components, product 

containers, closures, in-process materials, packaging materials, labeling and 
marijuana. 

�” Has the authority to review production records to assure that no errors have 
occurred or, if errors have occurred, that they have been fully investigated and 
resolved. 

�” Is responsible for approving or rejecting the packaged marijuana. 
�” Is responsible for approving or rejecting all procedures or specifications which may 

impact the overall quality of the marijuana. 

The Manager will review all inventory and sales reports, conduct spot inspections of plants 
and processed marijuana, packaging, labeling, review product testing results, resolve any 
complaints and institute improvements to improve product quality as needed. The Manager 
will have procedures and schedules for random examinations and will document results and 
maintain records. 

Pursuant to 935 CMR 501.105(3)(a), GCM will process marijuana in a safe and sanitary manner 
and shall process the leaves and flowers of the female marijuana plant only at is product 
manufacturing facility.  GCM will comply with the sanitary requirements of 935 CMR 
501.105(3)(b).  All GCM agents whose job includes contact with marijuana or nonedible 
marijuana products is subject to the requirements for food handlers specified in 105 CMR 
300.000: Reportable Diseases, Surveillance, and Isolation and Quarantine Requirements.  All 
GCM agents working in direct contact with preparation of marijuana or nonedible marijuana 
products shall conform to sanitary practices while on duty, including personal cleanliness and 
thorough hand-washing.  The hand-washing facilities will be adequate and convenient with 
running water at a suitable temperature and conform with all requirements of 935 CMR 
501.105(3)(b)(3).   

GCM will provide sufficient space for placement of equipment and storage of materials as is 
necessary for the maintenance of sanitary operations, in accordance with 935 CMR 
501.105(3)(b)(4).  Litter and waste will be properly removed and disposed of and the operating 
systems for waste disposal shall be maintained in an adequate manner pursuant to 935 CMR 
501.105(12).  The floors, ceilings and walls will be constructed in a way that allows them to be 
adequately cleaned and in good repair.  All contact surfaces, including utensils and equipment, 
shall be maintained in a clean and sanitary condition in compliance with 935 CMR 
501.105(3)(b)(9). All toxic items shall be identified, held, and stored in a manner that protects 
against contamination of marijuana products.   

Pursuant to 935 CMR 501.105(3)(b)(11), GCM’s water supply will be sufficient for necessary 
operations able to meet our needs.  The plumbing requirements of 935 CMR 501.105(3)(b)(12) 
will be met through adequate size and design and adequately installed and maintained to carry 
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sufficient quantities of water to required locations throughout the GCM facility.  GCM will also 
provide our employees with adequate, readily accessible toilet facilities that are maintained in  

 

sanitary condition and in good repair.  All products that can support the rapid growth of 
undesirable microorganisms will be held in a manner that prevents the growth of these 
microorganisms.   

 

Pursuant to 935 CMR 501.105(3)(c) GCM will comply with the sanitary requirements.  All edible 
products shall be prepared, handled, and stored in compliance with the sanitation requirements in 
105 CMR 590.000: Minimum Sanitation Standards for Food Establishments. 

 

Pursuant to 935 CMR 501.120(13)(b) GCM will follow the following procedures in the event of 
a mandatory recall requested by the CCC or another regulatory agency with the authority to issue 
recalls: 

�” Identify and “HOLD” the product 
�” Follow any instructions given by the CCC or the authorized regulating agency in regards 

to holding or disposing the recalled product 
�” All recalled products remaining in inventory are placed on hold. Held products will be 

identified with a 'HOLD" tag applied to the container of product. These products will be 
segregated in a secure room. The "HOLD" tag will include the following information: 

�” The product description, lot or batch number, and amount of product held 
�” The reason for the hold 
�” Final product disposition 
�” Person responsible for final disposition and date 
�” Notify CCC 
�” Ensure destruction of any remaining product that is “on hold” in accordance with 

guidance from the Commission and the GCM Waste SOP. 
�” If it is found that the product(s) identified in the recall were not defective or 

contaminated, the products “on hold” can be released and placed back into active 
inventory. 

 
GCM will ensure all batches of marijuana are tested by an independent testing laboratory 
pursuant to 935 CMR 501.160. All products shall be tested for the cannabinoid profile and 
for contaminants as specified by the Department, including but not limited to mold, mildew, 
heavy metals, plant-growth regulators, and the presence of pesticides. 
 

Environmental media will be tested in compliance with the Protocol for Sampling and 
Analysis of Environmental Media for Massachusetts Registered Medical Marijuana 
Dispensaries published by the Department of Public Health pursuant to 935 CMR 
501.160(1). 
 
Samples that fail testing will be reported and destroyed. Pursuant to 935 CMR 501.160(9), no 
marijuana product shall be sold or marketed for sale that has not first been tested and deemed 
to comply with the Independent Testing Laboratory standards. All testing results will be 
maintained by GCM for no less than one year in accordance with 935 CMR 501.160(4). 
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Personnel Policies Including Background Checks 

 

It is the policy of Good Chemistry of Massachusetts, Inc. (“GCM”) to provide equal 
employment opportunities to all employees and employment applicants without regard to 
unlawful considerations of race, religion, creed, color, national origin, sex, pregnancy, sexual 
orientation, gender identity, age, ancestry, physical or mental disability, genetic information, 
marital status or any other classification protected by applicable local, state or federal laws. 
This policy prohibits unlawful discrimination based on the perception that anyone has any of 
those characteristics, or is associated with a person who has or is perceived as having any of 
those characteristics. This policy applies to all aspects of employment, including, but not 
limited to, hiring, job assignment, working conditions, compensation, promotion, benefits, 
scheduling, training, discipline and termination.  GCM will keep operating policies on a 
staffing plan and staffing records in compliance with 935 CMR 501.105(9) and 935 CMR 
501.105(1)(i).   

 
All staff must have a Marijuana Treatment Center (“MTC”) Agent registration card from the 
State of Massachusetts that authorizes them to work at the facility. Prior to registering 
agents, GGM will run background checks on all employees, including board members, 
directors, employees, Executives, managers and volunteers who are associated with the 
MTC, including social media scans, in accordance with 935 CMR 501.030. Any employee 
who is not determined suitable for registration consistent with the provisions of 935 CMR 
501.800 and 501.802 will be denied employment with GCM. Background checks for all 
employees will be repeated on an annual basis. All CORI reports obtained in accordance 
with 935 CMR 501.030, M.G.L. c. 6, s. 172 and 803 CMR 2.00, will be kept separate from 
general personnel files in a locked cabinet at the facility and will be produced to the 
Commission on request. 

 
Once an employee has been hired, they go through an on-boarding process with GCM’s HR 
department. Each employee must review and sign an acknowledgement stating they understand 
and will comply with GCM’s employee handbook. The following forms must all be completed 
by GCM employees and stored securely: 

�” Resume 
�” CORI Background Check 
�” Employee Trade Secret Agreement (If Applicable) 
�” Form W-4, Employee's Withholding Allowance Certificate 
�” Form I-9, Employment Eligibility Verification 
�” Agent Registration Application 

 
At all times, employees are expected to conduct their personal affairs in a manner that does 
not adversely affect GCM’s integrity, reputation or credibility. Actions that could lead to 
dismissal or law enforcement notification include: 

 
�” Any act of dishonesty, including falsification of records 
�” Destruction, theft or misappropriation of property belonging to an 

employee or the Company 
�” Substance abuse on MTC premises 
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�” Unlawful possession, distribution, or sale of narcotics, drugs, 
or controlled substances 

�” Any act which discredits or damages GCM 

�” Fighting, intimidating, coercive or threatening behavior on the premises 

�” Disrespectful behavior and/or being discourteous to an employee 
�” Giving away products 
�” Harassment or discrimination of an illegal nature 
�” Failure to follow any policies or procedures including those specific to health and safety 

 
If a marijuana establishment agent is found to have diverted marijuana, it is grounds for 
immediate dismissal pursuant to the GMC policy and 935 CMR 501.105(1)(m).  The first 
person to be notified will be the Security Director. The Security Director will make a detailed 
report of the event and report it to local law enforcement and the Cannabis Control Commission 
within 24 hours in accordance with 935 CMR 501.110(9)(a). Human Resources will then be 
notified and prepare the dispensary agents last check and termination of any applicable benefits. 

 
GCM is committed to providing its employees with a safe and productive work environment. In 
keeping with this commitment, it maintains a strict policy against the use of alcohol and the 
unlawful use of drugs in the workplace, pursuant to 935 CMR 501.105(1)(k). Consequently, no 
employee may consume or possess alcohol, or use, possess, sell, purchase or transfer illegal 
drugs at any time while on GCM's premises or while using GCM’s vehicles or equipment, or at 
any location during work time.  GMC will ensure that all confidential information is maintained 
pursuant to its policies and 935 CMR 501.105(1)(l).  
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Record Keeping Procedures 
 
Good Chemistry of Massachusetts, Inc.’s (“GCM”) records will be available to the Cannabis 
Control Commission (“CCC’) upon request pursuant to 935 CMR 501.105(9). The records will be 
maintained in accordance with generally accepted accounting principles.  All written records 
required in any section of 935 CMR 501.000 are subject to inspection, in addition to written 
operating procedures as required by 935 CMR 501.105(1), inventory records as required by 935 
CMR 501.105(8) and seed-to-sale tracking records for all marijuana products are required by 935 
CMR 501.105(8)(e).   
 
GCM will also keep all waste disposal records as required by 501.105(12), including record 
keeping procedures.  GCM will ensure that at least 2 Marijuana Treatment Center Agents witness 
and document how the marijuana waste is disposed or otherwise handled in accordance with 935 
CMR 501.105(12).  When the marijuana products or waste is disposed or handled, GCM will 
create and maintain a written or electronic record of the date, the type, and quantity disposed or 
handled, the manner of disposal or other handling, the location of the disposal or other handling, 
and the names of the Agents present during the disposal or handling, with their signatures.  GCM 
will keep these records for at least 3 years.   
  
Personnel records will also be maintained, in accordance with 935 CMR 501.105(9)(d), including 
but not limited to, job descriptions for each employee, organizational charts, staffing plans, 
personnel policies and procedures and background checks obtained in accordance with 935 CMR 
501.030.  Personnel records will be maintained for at least 12 months after termination of the 
individual’s affiliation with GCM, in accordance with 935 CMR 501.105(9)(d)(2).  Additionally, 
business records will be maintained in accordance with 935 CMR 501.105(9)(e) as well as waste 
disposal records pursuant to 935 CMR 501.105(9)(f), as required under 935 CMR 501.105(12).   
 
Following the closure of the Marijuana Treatment Center, all records will be kept for at least two 
years at the expense of GCM and in a form and location acceptable to the Commission, pursuant 
to 935 CMR 501.105(9)(g).  In accordance with 935 CMR 501.105(9), records of GCM will be 
available for inspection by the Commission upon request.  GCM’s records will be maintained in 
accordance with generally accepted accounting principles.  GCM will have all required written 
records and available for inspection, including all written operating procedures as required by 935 
CMR 501.105(1) and business records as outlined by 935 CMR 501.105(9)(e).  
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Maintaining Financial Records 

 
Records of Good Chemistry of Massachusetts, Inc. (“GCM”) will be available for inspection by 
the Commission, upon request. GCM’s financial records will be maintained in accordance with 
generally accepted accounting principles and the requirements of 935 CMR 501.105(9). Written 
records that are required and are subject to inspection include: 

 
�” Assets and liabilities; 
�” Monetary transactions; 
�” Books of accounts, which shall include journals, ledgers, and supporting documents, 

agreements, checks, invoices, and vouchers; 
�” Sales records that indicate the name of the Registered Qualifying Patient or Personal 

Caregiver to whom the marijuana has been dispensed, including the quantity, form, and 
cost of marijuana products; and 

�” Salary and wages paid to each employee, stipend paid to each board member, and any 
executive compensation, bonus, benefit, or item of value paid to any individual 
affiliated with a Marijuana Treatment Center (“MTC”), including Persons or Entities 
Having Direct or Indirect Control over the MTC. 

 
At the time of renewal of the MTC license, GCM will make available an accounting of the 
financial benefits accruing to the municipality as the result of the host community agreement 
with the licensee. 
 
GCM will conduct monthly sales equipment and data software checks and initiate reporting 
requirements for discovery of software manipulation as required by 935 CMR 501.140(5).  
GCM will never utilize software or methods that are able to manipulate sales dates, pursuant to 
935 CMR 501.140(5)(b).  Monthly sales equipment data and software checks will be performed 
in accordance with 935 CMR 501.140(5)(c).  GCM will use separate accounting practices for 
marijuana and non-marijuana sales to comply with 935 CMR 501.140(5)(c). GCM will conduct 
a monthly analysis or its equipment and sales data to determine that no software has been 
installed that could be utilized to manipulate or alter sales data and that no other methodology 
has been employed to manipulate or alter sales data.  GCM will maintain records that it has 
performed the monthly analysis and produce it upon request to the Commission.  If GCM 
determines that software had been installed for the purpose of manipulation or alteration of sales 
data or other methods have been utilized to manipulate or alter sales data we will:  disclose the 
information to the Commission; cooperate with the Commission in an investigation relative to 
data manipulation; and take other action as directed by the Commission to comply with the 
applicable regulations.  Pursuant to 935 CMR 501.140(5)(d), GCM will comply with 830 CMR 
62C.25.1: Record Retention and DOR Directive 16-1 regarding recordkeeping requirements.  

 
Following the closure of GCM, all records will be kept for at least two years at the expense 
of GCM and in a form and location acceptable to the Commission, in accordance with 
935 CMR 501.105(9)(g). Financial records shall be kept for a minimum of three years from the 
date of the filed tax return, in accordance with 830 CMR 62C.25.1(7). 
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Energy Efficiency 
 

Pursuant to 935 CMR 501.105(15), Good Chemistry of Massachusetts, Inc. (“GCM”) will  
demonstrate consideration of ways in which to improve energy efficiency in its operations.  This 
shall include identification of potential energy use reduction opportunities and a plan for 
implementation of such opportunities; Consideration of opportunities for renewable energy 
generation; Strategies to reduce electric demand; and Engagement with energy efficiency 
programs offered pursuant to M.G.L. c. 25, § 21, or through municipal lighting plants. 
 
Pursuant to 935 CMR 501.120, GCM’s Marijuana Treatment Center (“MTC”) cultivation 
operations will satisfy minimum energy efficiency and standards established by the Commission 
and meet all applicable environmental laws, regulations, permits and other applicable approvals.  
This includes, but is not limited to, those related to water quality and quantity, wastewater, solid 
and hazardous waste management, and air pollution control, including prevention of odor and 
noise pursuant to 310 CMR 7.00: Air Pollution Control as a condition of obtaining a final license 
under 935 CMR 501.103(2) and as a condition of renewal under 935 CMR 501.103(4).  
 
GCM cultivation operations shall adopt and use additional best management practices as 
determined by the Commission to reduce energy and water usage, engage in energy conservation 
and mitigate other environmental impacts, and shall provide energy and water usage reporting to 
the Commission in a form determined by the Commission. Each License renewal application 
submitted by GCM will include a report of the GCM’s MTC cultivation operations' energy and 
water usage over the 12-month period preceding the date of application. 
 
GCM will ensure that the building envelope for all facilities meet minimum Massachusetts 
Building Code requirements and all Massachusetts amendments, International Energy 
Conservation Code or The American Society of Heating, Refrigerating and Air-conditioning 
Engineers (ASHRAE) Chapters 5.4 and 5.5 as applied or incorporated by reference in 780 CMR: 
State Building Code. The lighting used by GCM for MTC cultivation operations will meet one of 
the compliance paths as outlined by the Commission in 935 CMR 501.120(12)(b). 
 
The Heating Ventilation and Air Conditioning (HVAC) and dehumidification systems used by 
GCM will must meet Massachusetts State Building Code requirements and all Massachusetts 
amendments, IECC Section C.403 or ASHRAE Chapter 6 as applied or incorporated by 
reference in (780 CMR: State Building Code). GCM will provide a certification from a 
Massachusetts Licensed Mechanical Engineer that the HVAC and dehumidification systems 
meet Massachusetts building code as specified in 935 CMR 501.120(11) and that such systems 
have been evaluated and sized for the anticipated loads of the facility. 
 
Pursuant to 935 CMR 501.120(12)(d), GCM will implement Safety protocols to protect workers 
and Qualifying Patients. GCM will explore the possibilities of utilizing onsite generation from 
clean or renewable generating sources or renewable thermal generation. Prior to final licensure, 
GCM will  submit an energy compliance letter prepared by a Massachusetts Licensed 
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Professional Engineer or Massachusetts Licensed Registered Architect with supporting 
documentation, together with submission of building plans under 935 CMR 501.103(1)(a).  To 
the extent updates are required to the information provided for initial licensure, GCM will submit 
an updated energy compliance letter prepared by a Massachusetts Licensed Professional 
Engineer or Massachusetts Licensed Registered Architect with supporting documentation, 
together with a renewal application submitted under 935 CMR 501.103(4). 
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Qualifications and Training 
 

Pursuant to 935 CMR 501.105(2) Good Chemistry of Massachusetts, Inc. (“GCM”) will ensure 
all dispensary agents complete training prior to preforming job functions. Training will be 
tailored to the role and responsibilities of the job function of each MTC Agent, and training will 
include, but not be limited to, confidentiality, privacy, security, and other topics that are specified 
by the Commission. GCM MTC Agents responsible for tracking and entering product into the 
Seed-to-sale SOR must receive training in a form and manner determined by the Commission.  
At a minimum, staff shall receive eight hours of on-going training annually. New dispensary 
agents will receive employee orientation prior to beginning work with GCM. Orientation will 
include a summary overview of all the training modules. 
 
All employees will be registered as agents, in accordance with 935 CMR 501.030.  All GCM 
employees will be duly registered as marijuana establishment agents and have to complete a 
background check in accordance with 935 CMR 501.030(1).  All registered agents of GCM shall 
meet suitability standards of 935 CMR 501.800.  
 
Training will be recorded and retained in MTC Agents file. Training records will be retrained by 
GCM for at least one year after agents’ termination. MTC Agents will have continuous quality 
training and a minimum of 8 hours annual on-going training.   
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Patient Hardship Program 
 

Good Chemistry of Massachusetts, Inc. (“GCM”) will implement a program to registered 
qualified patients with Verified Financial Hardship in compliance with 935 CMR 501.000.   
 
Patient needs will be determined by taking into account medical conditions along with financial 
need.  Pursuant to 935 CMR 501.002, this will mean that an individual is a recipient of 
MassHealth, or Supplemental Security Income, or the individual’s income does not exceed 300% 
of the federal poverty level, adjusted for family size.  Hardship patients will have access to every 
product sold.  Below are the financial qualification parameters and program discounts: 
 
FPL  Discount 
300%  25% 
250%  50% 
200%  75% 
<200%  100% 
 
Program participants will be monitored for potential abuses or diversion.  It is GCM’s intent to 
provide a meaningful program with strict monitoring.  Monthly reviews of all hardship patient 
activity will be conducted.  Any irregularities will be reported to the CCC. 
 
Hardship patient records will be stored in the dispensary vault and will be updated on each 
patient visit.  Each patient will be required to sign a transaction log, which will be kept in their 
file.  GCM will keep track of the patient’s allocation of marijuana for medical purposes from 
their signed paperwork as well as through the point-of-sale inventory system.  The system will 
block the patient from receiving more marijuana for medical purposes than he/she is eligible for.  
Each participant will be re-assessed every six months, on a case-by-case basis, in order to 
determine continued eligibility.   
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Diversity Plan 
 

Intent 
 
Good Chemistry of Massachusetts, Inc. together with our other company Good Chemistry 
Nurseries of Massachusetts, LLC., collectively called “Good Chemistry” hiring policy is to 
promote a diverse workforce.  Good Chemistry is committed to promoting racial and gender equity 
and supporting veterans, LGBTQ+, people with disabilities, and other communities in the makeup 
of its workforce.  
 
Any actions taken, or programs instituted by Good Chemistry, will not violate the Commission’s 
regulations with respect to limitations on ownership or control or other applicable state laws.  
 

Purpose 
 

The document serves as a summary of Good Chemistry’s Diversity Plan to ensure that we 
are a diverse and inclusive company, to promote a discrimination-free work environment and to 
encourage employees to use their individual backgrounds and talents to support the goals of Good 
Chemistry. 

 
Initiatives 

 
Goal #1 Recruitment and Hiring: Good Chemistry is committed to making best efforts to recruit 
and hire a diverse group of employees with a goal of hiring a staff that is at least 50% women and 
35% from one of the following diverse groups: minorities, veterans, LGBTQ individuals, and 
people with disabilities while promoting equity among all individuals. To achieve this, Good 
Chemistry will: 

�x Create gender-neutral job descriptions 
�x Post hiring needs in diverse publications such as a variety of web-based recruitment 

platforms 
�x Participate in local hiring events 
�x Attend community group meetings, at least two annually, to introduce Good Chemistry 

and address the existing hiring needs to attract a diverse array of individuals 
�x Good Chemistry will develop and implement annual training for managers to address bias 

and cultural sensitivity. 
�x Good Chemistry has a merit-based hiring practice that is age, race, gender and minority 

neutral. 
�x Good Chemistry will engage with community groups representing people of color, 

LGBTQ+, gender equality and trade groups for recruitment. 
�x Good Chemistry will adhere to the requirements set forth in 935 CMR 500.105(4) 

regarding the permitted and prohibited advertising, branding, marketing, and sponsorship 
practices of marijuana establishments.  
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Evaluation Frequency and Metrics:  Good Chemistry will assess the demographics of its 
employees to see if it is meeting its goal of increasing diversity in these positions.  Good Chemistry 
will evaluate what steps its hiring managers took to attract a diverse group of employees and 
whether or not its hiring managers made best efforts to meet the goals set out in this Plan. Good 
Chemistry will annually analyze the staffing make up and based upon the outcome of those 
analytics, determine what steps are necessary to further increase the diversity of Good Chemistry.  
Good Chemistry will assess and review its progress within a year of receiving its Provisional 
License from the CCC and then annually, thereafter.  Based upon this annual review and in 
conjunction with the renewal of its license, Good Chemistry will be able to demonstrate to the 
CCC progress toward the goal. 
 
Goal #2 Inclusion: Good Chemistry is determined to provide an inclusive professional 
environment.  This is achieved through: 

�x Development and implementation of inclusivity and sensitivity training, including specific 
management training, to be held at least once annually. 

�x Host lunch-and-learns, seminars, etc, focused on the importance of diversity in the 
workplace with a goal of holding two annually 

�x Foundation of Employee Resource Groups (ERGs), which are voluntary, employee-led 
groups based on shared characteristics or life experience that foster a diverse, inclusive 
workplace, to be held at least once a quarter. 

�x ERGs will provide support as well as enhance career and personal development in the 
workplace. 

�x Periodic assessment of policies addressing non-discrimination, harassment, retaliation, at 
least once annually. 

�x Engagement with outside HR personnel for best practices. Our Human Resources 
department will work to identify diversity needs and implement policies to achieve our 
goals. 

 
Evaluation Frequency and Metrics:  Good Chemistry will collect and consider feedback from 
annual engagement surveys and relevant exit interviews.  All comments and feedback will be 
documented and reviewed by senior management staff.  Good Chemistry will conduct engagement 
surveys annually and review the results of these surveys within a month of administering them.  
Senior management will identify the top 3-5 areas for improvement and in collaboration with 
employees develop short-term and long-term goals on how to address those areas of development.  
Exit interviews and feedback from departing employees will be evaluated and assessed as they 
take place; which will enable Good Chemistry to demonstrate to the CCC progress toward its goals 
upon the annual renewal of its license.  
 
Goal #3 Supplier Diversity Plan: Good Chemistry will work to ensure suppliers and ancillary 
services who we contract with align with our goals and commitment to diversity with a goal of 
contracting with at least 20% of our total suppliers and ancillary services who align with our goals 
and commitment to diversity. We will request all vendors to sign our inclusive, non-discrimination 
policy as a part of their contract with Good Chemistry. 
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Evaluation Frequency and Metrics: Good Chemistry will measure how many of its ancillary 
services and participants in its supply chain are owned and/or managed by minorities, women, 
veterans, people with disabilities and/or people of all gender identities and sexual orientations and 
will calculate the percentage of services and members of it supply chain that meet this requirement.  
Good Chemistry will ask suppliers and ancillary services if they would identify themselves as a 
business that is owned or managed by one of these targeted groups and give priority to these 
businesses.  Good Chemistry’s goal will strive to work with at least 20% of businesses who identify 
as one of the targeted groups throughout its supply chain and assess these percentages annually 
which will enable Good Chemistry to demonstrate to the Commission or progress toward its goal 
upon the annual renewal of its license.   
 

Plan Evaluation 
 
Good Chemistry will conduct internal evaluations of the effectiveness of our programs. 

Good Chemistry will conduct anonymous employee surveys to ensure our workplace environment 
is reflective of our goals. We will adjust our policies accordingly to reflect staff feedback. Good 
Chemistry will conduct internal audits to ensure inclusive recruitment policies are reflective in our 
applicant pool. At any point, Good Chemistry will adjust policies and plans in order to better 
accomplish the goals outlined in this plan. Good Chemistry will evaluate these metrics in advance 
of its annual license renewal so that it can demonstrate the success or progress of its plan.  
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