Massachusetts Cannabis Control Commission

Public Record Request

General Information:
License Number: MR282770

Original Issued Date: 05/11/2020

Issued Date: 05/11/2020

Expiration Date: 05/11/2021

Payment Received:  $10000 Payment Required: $10000

Business Legal Name: Heka, Inc. Federal Tax Identification Number EIN/TIN: ||

Phone Number: 413-354-4352 Email Address: mdupuis@hekainc.com

Business Address 1: 98 Sgt. TM Dion Way Business Address 2:

Business City: Westfield Business State: MA Business Zip Code: 01085
Mailing Address 1: 98 Sgt. TM Dion Way Mailing Address 2:

Mailing City: Westfield Mailing State: MA Mailing Zip Code: 01085

Certified Disadvantaged Business Enterprises (DBEs): Not a
DBE

Priority Applicant: yes
Priority Applicant Type: RMD Priority
Economic Empowerment Applicant Certification Number:

RMD Priority Certification Number: RP201937

Name of RMD: Heka, Inc.
Department of Public Health RMD Registration Number: N/A

Operational and Registration Status: Obtained Provisional Certificate of Registration

only
To your knowledge, is the existing RMD certificate of registration in good standing?: yes

If no, describe the circumstances below:
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Percentage Of Ownership: 27.2 Percentage Of Control: 100

Role: Executive / Officer Other Role:
First Name: Mark Middle Name: Last Name: Dupuis ~ Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Decline to Answer

Specify Race or Ethnicity:

Percentage Of Ownership: 7.2  Percentage Of Control:

Role: Executive / Officer Other Role:
First Name: Kimberly Middle Name: Last Name: Shattuck Suffix:
Gender: Female User Defined Gender:

What is this person's race or ethnicity?: Decline to Answer

Specify Race or Ethnicity:

Percentage Of Ownership: 7.2  Percentage Of Control:

Role: Executive / Officer Other Role:
First Name: Kimberly Middle Name: Last Name: Murphy Suffix:
Gender: Female User Defined Gender:

What is this person's race or ethnicity?: Decline to Answer

Specify Race or Ethnicity:

Percentage Of Ownership: 1 Percentage Of Control:

Role: Manager Other Role:
First Name: Joshua Middle Name: Last Name: Dupuis  Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Decline to Answer

Specify Race or Ethnicity:

Percentage Of Ownership: 7.2  Percentage Of Control:

Role: Executive / Officer Other Role:
First Name: John Middle Name: Last Name: Murphy  Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Decline to Answer

Specify Race or Ethnicity:

Percentage Of Ownership: 7.2  Percentage Of Control:
Role: Executive / Officer Other Role:

First Name: Deane Middle Name: Last Name: Gallo Suffix:
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Gender: Male User Defined Gender:
What is this person's race or ethnicity?: Decline to Answer

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 7

Percentage Of Ownership: 0.6  Percentage Of Control:

Role: Board Member Other Role:
First Name: William Middle Name: Last Name: Bazin Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Decline to Answer

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 8

Percentage Of Ownership: 7  Percentage Of Control:

Role: Executive / Officer Other Role:
First Name: Louis Middle Name: Last Name: Dupuis  Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Decline to Answer

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 9

Percentage Of Ownership:  Percentage Of Control:

Role: Board Member Other Role:
First Name: Rodrigo Middle Name: Last Name: Valles Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Decline to Answer

Specify Race or Ethnicity:

ENTITIES WITH DIRECT OR INDIRECT AUTHORITY
Entity with Direct or Indirect Authority 1

Percentage of Control: Percentage of Ownership: 21.6

Entity Legal Name: HIIG, Incorporated Entity DBA: DBA
City:
Entity Description: Investment Entity

Foreign Subsidiary Narrative: Green Leaf Capital SAPI de CV, a Mexican SAPI, holds 100,000 shares in HIIG, Incorporated.

Entity Phone: 554-358-3233 Entity Email: rodrigo.valles.e@gmail.com  Entity Website:

Entity Address 1: 1675 South State Street Entity Address 2: Suite B

Entity City: Dover Entity State: DE Entity Zip Code: 19901

Entity Mailing Address 1: 1675 South State Street Entity Mailing Address 2: Suite B
Entity Mailing City: Dover Entity Mailing State: DE Entity Mailing Zip Code: 19901

Relationship Description: HIIG Incorporated holds shares in Heka, Inc. pursuant to a stock purchase agreement. The single director of HIIG

Incorporated, Rodrigo Valles, sits on the board of Heka, Inc.

CLOSE ASSOCIATES AND MEMBERS
No records found
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CAPITAL RESOURCES - INDIVIDUALS
No records found

CAPITAL RESOURCES - ENTITIES
Entity Contributing Capital 1

Entity Legal Name: HIIG, Incorporated Entity DBA:

Email: rodrigo.valles.e@gmail.com Phone: 554-358-3233

Address 1: 1675 South State Street Address 2: Suite B

City: Dover State: DE Zip Code: 19901

Types of Capital: Monetary/Equity ~ Other Type of Capital: Total Value of Capital Provided: $5500000 Percentage of Initial Capital: 56.14

Capital Attestation: Yes

Entity Contributing Capital 2
Entity Legal Name: Westfield Investment Group, LLC Entity DBA:

Email: curtgezotis@aol.com Phone: 413-568-3922

Address 1: 42 Gary Drive Address 2:
City: Westfield State: MA Zip Code: 01085
Types of Capital: Debt Other Type of Capital: Total Value of Capital Provided: $1000000 Percentage of Initial Capital: 10.21

Capital Attestation: Yes

Entity Contributing Capital 3
Entity Legal Name: Baystate Capital, LLC Entity DBA:

Email: dbaltazar@baltazarci.com Phone: 413-315-0374

Address 1: 83 Carmelinas Circle Address 2:
City: Ludlow State: MA Zip Code: 01056
Types of Capital: Debt Other Type of Capital: Total Value of Capital Provided: $1000000 Percentage of Initial Capital: 10.21

Capital Attestation: Yes

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
No records found

DISCLOSURE OF INDIVIDUAL INTERESTS
No records found

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
Establishment Address 1: 98 Sgt. TM Dion Way

Establishment Address 2:
Establishment City: Westfield Establishment Zip Code: 01085
Approximate square footage of the establishment: 40000 How many abutters does this property have?: 5

Have all property abutters been notified of the intent to open a Marijuana Establishment at this address?: Yes

HOST COMMUNITY INFORMATION
Host Community Documentation:

Document Category Document Name Type ID Upload
Date
Certification of Host Community Westfield - HCA Certification Form - Signed pdf 5d443f50ad2c7633¢c9198a35 08/02/2019
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Agreement 03-13-2019.pdf

Community Outreach Meeting All Outreach Attestation Form & Docs.pdf pdf 5d443f57e230513892f826db 08/02/2019

Documentation

Plan to Remain Compliant with Local Plan for Local Zoning Compliance.pdf pdf 5d443f5cf0e76e38a87cechbf 08/02/2019

Zoning

Total amount of financial benefits accruing to the municipality as a result of the host community agreement. If the total amount is zero, please

enter zero and provide documentation explaining this number.: $

PLAN FOR POSITIVE IMPACT
Plan to Positively Impact Areas of Disproportionate Impact:

Document Category Document Name Type ID Upload Date

Plan for Positive Impact Disproportionate Impact Plan 09-09-2019 with 501(c)(3) Letter.pdf pdf 5d77c78e8470d4229ba4588d 09/10/2019

ADDITIONAL INFORMATION NOTIFICATION

Notification: | understand

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Executive / Officer Other Role:
First Name: Mark Middle Name: Last Name: Dupuis Suffix:
RMD Association: RMD Owner

Background Question: yes

Individual Background Information 2

Role: Executive / Officer Other Role:
First Name: Kimberly Middle Name: Last Name: Shattuck Suffix:
RMD Association: RMD Owner

Background Question: yes

Individual Background Information 3

Role: Executive / Officer Other Role:
First Name: Kimberly Middle Name: Last Name: Murphy Suffix:
RMD Association: RMD Owner

Background Question: no

Individual Background Information 4

Role: Manager Other Role:
First Name: Joshua Middle Name: Last Name: Dupuis Suffix:
RMD Association: RMD Owner

Background Question: no

Individual Background Information 5

Role: Executive / Officer Other Role:
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First Name: John Middle Name: Last Name: Murphy Suffix:
RMD Association: RMD Owner

Background Question: yes

Individual Background Information 6

Role: Executive / Officer Other Role:
First Name: Deane Middle Name: Last Name: Gallo Suffix:
RMD Association: RMD Owner

Background Question: no

Individual Background Information 7

Role: Board Member Other Role:
First Name: William Middle Name: Last Name: Bazin Suffix:
RMD Association: RMD Owner

Background Question: no

Individual Background Information 8

Role: Executive / Officer Other Role:
First Name: Louis Middle Name: Last Name: Dupuis Suffix:
RMD Association: RMD Owner

Background Question: yes

Individual Background Information 9

Role: Board Member Other Role:
First Name: Rodrigo Middle Name: Last Name: Valles Suffix:
RMD Association: Not associated with an RMD
Background Question: no
ENTITY BACKGROUND CHECK INFORMATION
Entity Background Check Information 1
Role: Parent Company Other Role:
Entity Legal Name: Heka, Inc. Entity DBA: Federal Tax Identification Number EIN/TIN:
I
Entity Description: Cultivation, manufacturing, and retail of marijuana and
marijuana products
Phone: 413-354-4352 Email: mdupuis@hekainc.com
Primary Business Address 1: 98 Sgt. TM Dion Way Primary Business Address 2:
Primary Business City: Westfield Primary Business State: MA  Principal Business Zip
Code: 01085

Additional Information:

Entity Background Check Information 2

Role: Investor/Contributor Other Role:

Entity Legal Name: HIIG, Incorporated Entity DBA:

Entity Description: Investment Entity
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Phone: 554-358-3233 Email: rodrigo.valles.e@gmail.com

Primary Business Address 1: 1675 South State Street Primary Business Address 2: Suite B
Primary Business City: Dover Primary Business State: Principal Business Zip Code:
DE 19901

Additional Information:

Entity Background Check Information 3

Role: Investor/Contributor Other Role:

Entity Legal Name: Baystate Capital, LLC Entity DBA:

Entity Description: Investment Entity

Phone: 413-315-0374 Email: dbaltazar@baltazarci.com

Primary Business Address 1: 83 Carmelinas Circle Primary Business Address 2:

Primary Business City: Ludlow Primary Business State: Principal Business Zip Code:
MA 01056

Additional Information:

Entity Background Check Information 4

Federal Tax Identification Number EIN/TIN:

Role: Investor/Contributor Other Role:

Entity Legal Name: Westfield Investment Group, LLC Entity DBA: Federal Tax Identification Number EIN/
TIN:

Entity Description: Investment entity

Phone: 413-568-3922 Email: curtgezotis@aol.com

Primary Business Address 1: 42 Gary Drive Primary Business Address 2:

Primary Business City: Westfield Primary Business State: MA  Principal Business Zip

Code: 01085

Additional Information: Counsel for Westfield Investment Group refused to provide EIN, so the Massachusetts Corporate Entity ID has

been provided in its place.

MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Document Category Document Name Type ID Upload
Date
Bylaws (3b) Heka By-Laws - 2-20-18.pdf pdf 5d41b3e1e230513892f822bf 07/31/2019
Department of Revenue - Certificate of Cert of Good Standing - DOR 07-2019.pdf pdf 5d41b3e7385de033fc95d817 07/31/2019
Good standing
Articles of Organization FILED RESTATED ARTICLES OF ORGANIZATION pdf 5d44b0dfb0555e33d0bce803 08/02/2019
7-30-19 (K0799942xA35AD).pdf
Secretary of Commonwealth - Heka_SOS Cert. of GS_8.15.19.pdf pdf 5d7120240473c¢3226f35bccd 09/05/2019
Certificate of Good Standing
No documents uploaded
Massachusetts Business Identification Number: 001301071
Doing-Business-As Name:
DBA Registration City:
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BUSINESS PLAN
Business Plan Documentation:

Document Category Document Name Type ID Upload Date

Plan for Liability Insurance Certificate of Ins. Wfld - ACORD Form 20190322-123924.pdf pdf 5d41b422a442c833e6069e30 07/31/2019

Business Plan Heka Business Plan Summary - 9.12.2019.pdf pdf 5d7a983f8470d4229ba461a2 09/12/2019

Proposed Timeline Heka Proposed Timeline_10.10.19.pdf pdf 5d9f47d9c99740160131e18¢c 10/10/2019

OPERATING POLICIES AND PROCEDURES

Policies and Procedures Documentation:

Document Category Document Name Type ID Upload

Date

Prevention of diversion CMO Policy - Preventing Diversion - PDF Final.pdf pdf 5d420248d0f20f3403713dd4 07/31/2019

Storage of marijuana CMO Policy - Storage of Marijuana - PDF Final.pdf pdf 5d42024fba408534125089bf 07/31/2019

Transportation of marijuana CMO Policy - Transport of Marijuana and pdf 5d42025254bcfa38af035323 07/31/2019
Marijuana Products - PDF Final.pdf

Record Keeping procedures CMO Policy - Record Retention - PDF Final.pdf pdf 5d420273e230513892f823b5 07/31/2019

Maintaining of financial records CMO Policy - Maintaining Financial Records - PDF pdf 5d420276f0e76e38a87ce967 07/31/2019
Final.pdf

Qualifications and training CMO Policy - Employee Training - PDF Final.pdf pdf 5d42027bcfc708389d722f64 07/31/2019

Restricting Access to age 21 and older CMO Policy - Restricting Access to Age 21 - PDF pdf 5d4870caad442c833e606a695 08/05/2019
Final.pdf

Plan for obtaining marijuana or CMO Policy - Obtaining Marijuana and Marijuana pdf 5d4870ed385de033fc95e066 08/05/2019

marijuana products Products - PDF Final.pdf

Security plan CMO Policy - Security [Revised].pdf pdf 5d71207532375f1de7f6e248 09/05/2019

Inventory procedures CMO Policy - Inventory Management [Revised].pdf pdf 5d71208532375f1de7f6e24c 09/05/2019

Quality control and testing CMO Policy - Sampling and Analysis [Revised].pdf pdf 5d712096629a272281d313f6 09/05/2019

Dispensing procedures CMO Policy - Dispensing [Revised].pdf pdf 5d7120a6d8b08e1dbf1444b3 09/05/2019

Personnel policies including background CMO Policy - Personnel Policies [Revised].pdf pdf 5d7120b4271f0d1dcaf31247 09/05/2019

checks

Separating recreational from medical CMO Policy - Separating Recreational from pdf 5d7120c47e918b22a66bf7b4 09/05/2019

operations, if applicable Medical Operations [Revised].pdf

Diversity plan Heka Diversity Plan_11.25.19.pdf pdf 5ddc2820a9ef3857c445b396 11/25/2019

MARIJUANA RETAILER SPECIFIC REQUIREMENTS

No documents uploaded

No documents uploaded

ATTESTATIONS

I certify that no additional entities or individuals meeting the requirement set forth in 935 CMR 500.101(1)(b)(1) or 935 CMR 500.101(2)(c)(1) have been

omitted by the applicant from any marijuana establishment application(s) for licensure submitted to the Cannabis Control Commission.: | Agree
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| understand that the regulations stated above require an applicant for licensure to list all executives, managers, persons or entities having direct or indirect
authority over the management, policies, security operations or cultivation operations of the Marijuana Establishment; close associates and members of the
applicant, if any; and a list of all persons or entities contributing 10% or more of the initial capital to operate the Marijuana Establishment including capital

that is in the form of land or buildings.: | Agree

| certify that any entities who are required to be listed by the regulations above do not include any omitted individuals, who by themselves, would be required

to be listed individually in any marijuana establishment application(s) for licensure submitted to the Cannabis Control Commission.: | Agree
Notification: | Understand

I certify that any changes in ownership or control, location, or name will be made pursuant to a separate process, as required under 935 CMR 500.104(1), and

none of those changes have occurred in this application.:

| certify that to the best knowledge of any of the individuals listed within this application, there are no background events that have arisen since the issuance

of the establishment'’s final license that would raise suitability issues in accordance with 935 CMR 500.801.:

| certify that all information contained within this renewal application is complete and true.:

Notification: | Understand

No records found

No records found

Monday From: 7:00 AM Monday To: 9:00 PM
Tuesday From: 7:00 AM Tuesday To: 9:00 PM
Wednesday From: 7:00 AM Wednesday To: 9:00 PM
Thursday From: 7:00 AM Thursday To: 9:00 PM
Friday From: 7:00 AM Friday To: 9:00 PM
Saturday From: 7:00 AM Saturday To: 9:00 PM

Sunday From: 7:00 AM Sunday To: 9:00 PM
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Heka Business Plan Summary
“Start of Operations”
September 12, 2019

Heka Business Plan Summary

Heka Incorporated’s (“Heka”) Massachusetts Business Plan is to own and operate the maximum allowed
Massachusetts Medical Marijuana and Adult Use Marijuana Cultivation, Processing and Dispensary
facilities.

As part of this plan, Heka’s mission is to build and operate its facilities to the highest standard possible,
with aspirations of being recognized, nationally, in the top 10. Heka also believes that its branding will be
embraced as one of the most well thought-out and reliable brands to date.

Heka has moved forward with its Business Plan by identifying and executing its deployment in the
following locations.

1. Westfield — 98 Sgt. TM Dion Way, Westfield, Massachusetts 01085 (40,000 S.F.)

a. Local Permitting — Complete
Cultivation Canopy — approximately 23,000 S.F. (200 Ibs./week usable cannabis)
Processing — approximately 15,000 S.F. (Full processing and kitchen)
Dispensary — approximately 6,500 S.F. (Medical & Adult Use)
Considering location of additional cultivation facilities 2020

®o0 o

2. Pittsfield — 745 East Street, Pittsfield, Massachusetts 01201
a. Local Permitting — Complete
b. Dispensary — approximately 6,500 S.F. (Medical & Adult Use)
c. Considering location of additional cultivation facilities 2020

3. Palmer — 289 Wilbraham Road, Palmer, Massachusetts 01069
a. Local Permitting — Under way (good local support)
b. Dispensary — approximately 6,500 S.F. (Medical & Adult Use)
c. Considering location of additional cultivation facilities 2020

Awaiting approvals from the Massachusetts Cannabis Commission, Heka should be prepared for Final
Inspection in mid-2019 to begin cultivation and processing at the Westfield facility by early 2020, with
retail sales from the Westfield and Pittsfield Dispensaries commencing shortly after. Based on current
local permitting timelines, Heka is working to begin retail sales from the Palmer Dispensary in mid to
late 2020.

Heka’s Westfield Cultivation and Processing Facility will have the capability to supply Heka’s 3

anticipated Dispensaries with all products at full capacity, with additional wholesale supply available
for other Massachusetts RMDs and Adult Use Dispensaries.

660795.1



Based on current Massachusetts market conditions and due to the vast majority of Adult Use Dispensaries
looking to open with no cultivation or processing capabilities of their own, a significant shortfall in
wholesale supply will occur for a few years. Due to the fact that Heka currently holds 3 Medical Marijuana
Provisional Certificates and Adult Use priority registration status, Heka anticipates the need for more than
one cultivation facility and looks to begin construction of a 2nd 75,000 sqg. ft. canopy cultivation and
processing facility in mid-2020. The marijuana and marijuana products from this facility will be sold to
the Massachusetts Medical and Adult Use wholesale marketplace, likely under long-term supply
agreements.

660795.1
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
03/22/2019

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

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: |If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on

this certificate does not confer rights to the certificate holder in lieu of such

endorsement(s).

PRODUCER

CONTACT i
NAME: Gail Croake

: PHONE - FAX -
Borawski Insurance Ao No. Ext): (413) 586-5011 (AIC. No): (413) 586-7973
; ; E-MAIL o
88 King Street, Suite B ADDRESs: 9croake@borawskiinsurance.com
INSURER(S) AFFORDING COVERAGE NAIC #
Northampton MA 01060-3257 | ysurera: Scottsdale XSB007
INSURED INSURER B :
Yoshi Corporation INSURER C -
98 Sgt T M Dion Way INSURER D :
INSURER E :
Westfield MA 01085 INSURER F :
COVERAGES CERTIFICATE NUMBER:  18/19GL REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
TNSR ADDL[SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
>X| COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE ¢ 1,000,000
DAMAGE TO RENTED
| CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $ 100,000
MED EXP (Any one person) $ 5,000
A CPS2874919 10/20/2018 | 10/20/2019 | persoNAL & ADV INJURY ¢ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE ¢ 2,000,000
POLICY EECOT' Loc PRODUCTS - COMP/OPAGG | s 2:000,000
OTHER: $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea notent $
ANY AUTO BODILY INJURY (Per person) $
OWNED SCHEDULED ;
AUTOS ONLY AUTOS BODILY INJURY (Per accident) $
HIRED NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE
DED | | RETENTION $ $
WORKERS COMPENSATION PER | OTH-
AND EMPLOYERS' LIABILITY YIN STATUTE ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? I:I N/A
(Mandatory in NH) E.L. DISEASE - EAEMPLOYEE | $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT [ $

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
Locations: 98 SGT T M Dion Way, Westfield, MA 01085 & 745 East Street, Pittsfield, MA 01201

Products and completed operations for Yoshi Corporation is for building operations only for the landlord.

CERTIFICATE HOLDER

CANCELLATION

For Insurance Purposes Only

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

AUTHORIZED REPRESENTATIVE

kLol ) FPP0trle
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Host Community Agreement Certification Form

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

Applicant
Mark A. Dupuis

I, , (insert name) certify as an authorized representative of

Heka Incorporated (insert name of applicant) that the applicant has executed a host
community agreement with ___ The City of Westfield (insert name of host community) pursuant
to G.L.c.94G § 3(d)on 3// / 3,/ /9 (insert date).

Signature of Authorizegd Representative of Applicant

Host Community

L gy
1 M,g7o,~ /6“ 144 p S/ v, (insert name) certify that [ am the contracting authority or

have been duly authorized by the contracting authority for City of Westfield (insert
name of host community) to certify that the applicant and City of Westfield (insert name
of host community) has executed a host community agreement pursuant to G.L.c. 94G § 3(d) on

3, // 3/// g (insert date).

ntpey
@( ntative of Host Community

Massachusetts Cannabis Control Commission
101 Federal Street, 13th Floor, Boston, MA 02110
(617) 701-8400 (office) | mass-cannabis-control com
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HEKA INCORPORATED

POLICY: COMPLIANCE WITH LOCAL AND STATE ORDINANCES

POLICY

Heka Inc. (“Heka”) will comply with all local and state ordinances and requirements relative to
its operations as a Registered Marijuana Dispensary and Marijuana Establishment. Heka is
committed to complying with all local ordinances of the City of Westfield Massachusetts, all
other Cities and Towns where Heka Inc. operates, and with all laws and statutes of the
Commonwealth of Massachusetts. Heka’s President/CEO/COO or Vice President of Internal
Compliance will be responsible for the oversight of Heka’s operations for compliance with local
and state laws, regulations, policies and ordinances.

PROCEDURE

1.

HEKA -

636941.1

The President/CEO/COO or the Vice President of Internal Compliance will be
knowledgeable regarding all state and local approvals required for Heka to operate a
Registered Marijuana Dispensary and Marijuana Establishment. The Vice President of
Internal Compliance is required to maintain accurate, current records and copies of all
approvals granted to Heka in connection with its operations as a Registered Marijuana
Dispensary and Marijuana Establishment, including local and state approvals for
operations.

The President/CEO/COO or Vice President of Internal Compliance will be responsible
for the good standing of all licenses and certifications required for the operation of a
Registered Marijuana Dispensary and Marijuana Establishment. This will include the
timely filing of all renewal applications for licenses and certifications to ensure no
expiration of required approvals for operations. The Vice President of Internal
Compliance may utilize outside counsel for assistance in preparing and submitting all
applications to maintain current licenses and certifications.

The President/CEO/COO or Vice President of Internal Compliance will be responsible
for remaining current on all changes to local and state regulations, statutes, ordinances,
codes, bylaws, and zoning requirements that will impact Heka’s licenses, certifications,
and general operations. The President/CEO/COO or Vice President of Internal
Compliance may consult with and engage outside counsel as necessary for the purposes
of ensuring compliance and understanding any changes that impact Heka.

To ensure compliance with local requirements, the President/CEO/COO or Vice
President of Internal Compliance will retain counsel on behalf of Heka who will keep up
to date with all compliance requirements. The counsel retained by Heka will have
demonstrated knowledge of laws, regulations and ordinances, including zoning issues, for
the City of Westfield and any other Cities or Towns where Heka operates. The
President/CEO/COOQ or Vice President of Internal Compliance will work with counsel to
ensure Heka’s operations are consistent with all local codes, ordinances, bylaws, and
zoning requirements. Heka will request counsel’s advice regarding any proposed or
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actual changes in local codes, ordinances, bylaws, and zoning requirements or any
changes in business operations that would impact Heka’s ongoing compliance. The
President/CEO/COO or Vice President of Internal Compliance will work with local
counsel to ensure Heka remains compliant with any changes.

To maintain compliance with state requirements, the Vice President of Internal
Compliance will retain outside counsel on behalf of Heka. Outside counsel will specialize
in healthcare matters, including regulatory compliance and Massachusetts statutes,
regulations, and codes. The Vice President of Internal Compliance will work with outside
counsel to ensure Heka’s operations are consistent with all Massachusetts statutes,
regulations, and codes. Heka will seek the advice of outside counsel regarding any
proposed or actual changes in Massachusetts statutes, regulations, and codes that would
impact the ongoing operations of Heka. The Vice President of Internal Compliance will
work with local counsel to ensure Heka remains compliant with any changes.

Heka will operate in good standing with all local codes, ordinances, bylaws, and zoning
and Massachusetts statutes, regulations, and codes. If Heka learns or becomes aware of
any non-compliance, it will work to remedy such deficiency as quickly as possible and
provide any required notices in conformance with local or state requirements.

APPROVED BY:

Mark A. Dupuis. President/CEO/COOQO Date

HEKA -
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, The @ommnnmealth of Wassachuseits
William Francis Galvin
P C Sectetary of the Commonwealth
One Ashburton Place, Boston, Massachusetts 02108-1512

R KIS BE )Y PED Restated Articles of Organization FORM MUST B YYFED
(General Laws Chapter 156D, Section 10.07; 950 CMR 113.35)

(1) Bxact name of corporation: HEKA, INC.

(%) Regintered offce address; 98 SGT. TM DION WAY, WESTFIELD, MA 01085

(number, streey, city or town, state, gip code)

{3) Dace adopted: JULY 17,2019

(month, day year)
(4) Approved by:
(check apprapriase box)

O the direcrors wichout shareholder approval and shareholder approval was not required;

OR

Bl the board of directors and the sharcholders in the manner required by G.L. Chapter 156D and the corporation'’s articles
of atgankation, '

(5) The following information is required to be included in the aricles of organization pursuant to G.L. Chapter 1560, Sectlon
2.02 except thar the supplemental information provided for in Arricle VIII is not required:*

ARTICLEI

The éxact name of the corporation Is:
HEKA, INC.

ARTICLEI

Unless the articles of organization otherwise provide, all corporations formed pursuant to G.L. Chapter 156D have the purpose of
enpaging in any lawful bisiness. Please specify if you watt a mote limired purpose:**

Trarisact business as & reglatered marljuana dispensary, engage in cultivation, processing, and aale of
marijuana and marjjuana products. Engage In any lawful business,

* Changes to Article VI muot be made by fling o statement of change of supplementa! information form.
¥ Professions! corporations governed by G.L. Chapicr 156/ and ovust specify she profissional ativities of the corporation,
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ARTICLE I
Starc the twtal numb:r of shares and par value, * if any, of each class of stock thar the corporacion is authorized to Issue. All corpo-
rations must authacize stock. If only enz class or serles is authorized, it is not necessary to specify any particular designcion.

WITHOUT PAR VALUE WITH PAR VALUE

TYPE  NUMBER OF SHARES TYPE NUMBER OF SHARES .| PARVALUE

Comon Clags Al 100,000

tmnm_Class_R 610,000

PREFERRED 225,000

ARTICLE IV
Prior to the imsuance of shates of any clase or serles, the articles of organizarion muse set forth the preferences, limitarlons and rela-
tive rights of that class ot serice. The ardcles may aleo limit the type or specify the minimum amount of conatderasion for which
shates of any elass or serlas may be isswed, Plaage sct forth the preferences, limltatdons and relative righes of each:class o serici and,
If desired, the required type and minlmum amount of consideration to be secelved.

SEE CONTINUATION SHEET 4-A ATTACHED HERETO AND MADE A PART HEREQF,

ARTICLEV
“The restrictions, ifany, imposed by the articles or oigenlzatlon upon the transfer of shares of any class or
geries of stock are:

SEE CONTINUATION SHEET 5-A ATTACHED HERETO AND MADE A PART REREOF.

_ ARTICLEVI
Other lawful provisiens, and If there are ne such provislons, this article may be left blank,

SEE CONTINUATION SHEET 6-A ATTACHED HERETO AND MADE A PART HEREOF.

Nore: The preceding the (6) articler are considdired to be permanenr and may be changed only by filing appropriate artleles of aniendmenr.

*G.L. Chaprer 156D sliminates the coreept of par unlue, hoivrver o corporation miy ipecify par vabes in Avitele JlI. Séc G.L. Chaprer 156D,
Secrion 6.21, and the commens relative therets,

P

3
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ARTICLE V1Y
The effective dare of organizarion of the corporadon js the dare end time the articler wen: received for filing iF the arricles are not
rejected within the rime preseribed by law. If 8 fater cffeceive date Is desired, specify such dare, which may not be later than the
90th day after the articleg sre received far Rling:

It is hereby cervified thas chese resraced ardeles of erganlzacion consolidate all smendments Inco 2 single document, IFa new
amandment authorizer an exchange, ot efftcts 1 reclossification or cancellation, of tesued shares, provisions for Implementing chac
action are get forth in thesa restated articles unless copajned In the text of the amendment.

Specify the number(s) of the article(s) belng amended;_ ARTICLES I, IV S g

,[ffr';ndmn' of anthorized Indlutdnal)
{3 Chairman of the board of firectors,

@ Presldent,
0O Other officer,
0 Couresppointed fiduciaty,

on this 26TH s dayof JULY _ ‘ , 2019
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CONTINUATION SHEET 4-A
CERTIFICATE OF DESIGNATION

The following is & statement of the powers, designations, preferences, privileges, and
relative, participating, optional, and other special rights of Preferred Stock and Common Stock
respectively:

PART A
PREFERRED STOCK

L Designation of Shares; Rank.

A. Designation, There shall be multiple series of Preferred Stock: The series
of Preferred Stock designated and known as "Seties A Convertible Preferred Stock" which
shall congist of One Hundred Ten Thousand (110,000) shares; and the series designated and
known as “Series B Convertible Preferred Stock™ which shall consist of One Hundred Fifteen
Thousand (115,000) shares,

B. Rank.

(i) The Series A Convertible Preferred Stock shall, with respect to
dividend rights, have the entitlements sef forth herein and shall, with respect to rights
on liquidation, dissolution and winding up of the affairs of the Corporation, rank senior
to all other classes and seri¢s of preferred stock, common stock and other equity
securities mow or hereafter designated, re-designated, authorized or otherwise
established by the Board of Directors of the Corporation (the "Board of Directors") or
its shareholders or issue. As used herein, "Junior Securities” shall mean the Cominon
Stock and any other class or series of stock (including but not limited to the Series B
Convertible Preferred Stock) or other equity securities of the Corporation hereafter .
authorized ranking junior to the Series A Convertible Preferred Stock (and thereafter to
the Series B Convertible Preferred Stock) in respect of dividend rights, redemption
rights or rights on liquidation, dissolution or winding up of the affairs of the
Corporation,

(ii) The Series B Convertible Preferred Stock shall, with respect to
dividend rights, have the entitlements set forth herein and shall, with respect to rights
on liguidation, dissolution and winding up of the affairs of the Corporation, rank junior
to the Series A Convertible Preferred Stock and senior to all other classes and series of
preferred stock, common stock and other equity securities now or hereafter designated,
re-designated, authorized or otherwise established by the Board of Directors of (he

Corporation.
2 Voting.

A. General. Except as provided in the Massachusetts Business

{K0795839.2) i
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Cotporation Act or as may be otherwise provided in this Certificate of Incorporation, the
Stockholders Agreement (as defined below) or Bylaws, Series A Convertible Preferred Stock
and Series B Convertible Preferred Stock shall not vote on any actions to be taken by the
stockholders of the Corporation except that as long as either Series of Preferred Stock is
outstanding, the holders are entitled to vote as a separate class for one (1) Director. Each share
of Preferred Stock shall entitle the holder thereof to one (1) vote per share on each such action
upon which the holder is entitled to vote.

B. Quorum. Atany meeting (or written consent in lieu thereof) at which the
holders of a Séries of Preferred Stock are entitled to vote as a separate class, the presence in
person or by proxy of the holders of at least 2 majority of the then outstanding shares of that
Series of Preferred Stock shall be required and be sufficient to constitute a quorum of such
series.

C. Observation. The Series A Convertible Preferred Shareholders shall have
the right to elect as a class one (1) person to attend all Annual and Special Board Meetings,
until the Conversion Event occurs for all issued Series A Convertible Preferred Shates (the
“Observer”). The seat will have no voting rights and shall be selected by the majority of the
Series A Convertible Preferred Shareholders.

3. Dividends.
A.  General.

(i) The holders of shares of Series A Convertible Preferred Stock, shall
be entitled to receive, out of funds legally available for the payment of dividends, cash
dividends (“Dividends™), on a quarterly basis, for first full calendar quarter nine (9)
months following the day that the Company begins retail sales (“Preferred
Distribution™). Preferred Distributions shall continue be paid to Series A Convertible
Preferred Stock, on a quarterly basis, until the occurrence of the conversion of all of the
issued Series A Convertible Preferred into Class B Common Stock,

(i) Following the conversion of Series A Convertible Preferred Stock
to Series B Common Stock, holders of the Series B Convertible Preferred Stock shall
be entitled to receive the Preferred Distribution on a quarterly basis, until the occurrence
of the conversion of all of the issued Series B Convertible Preferred into Class B
Common Stock.

Each Dividend shall be payable to the holders of record of shares of Preferred Stock,
as they appear on the étock recotds of the Corporation at the close of business on the record
date, not more than sixty (60) days nor less than ten (10) days preceding the applicable dividend
payment date, as shall be fixed by the Board of Directors (the "Dividend Payment Date").

B.  Amountof Dividends. The querterly Dividends payable to the Preferred
Stockholders, on a pro-rata basis, shall be equal to Fifty Per Cent (50%) of the Company’s Free
Cash Flow. “Free Cash Flow” is defined as profits after payment of Taxes, Host Community
Fees and other community fees and payments, total operating expenses, all loan obligations

{K0795839.2} 2
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and other operating obligations.

C. Preference of Payments. So long as any shares of Preferred Stock are
outstanding, no dividends shall be declared or paid or set apart for payment and no other
distribution shall be made upon any Junior Securities for any period.

D. Redemption Preference. So long as any shares of Series A Convertible
Preferred Stock are outstanding and, after conversion of such stock, so long as any shares of
Series B Convertible Preferred Stock are outstanding, 1o shares of any Junior Securities shall
be redeemed, purchased or otherwise acquired for any consideration (nor shall any monies be
paid to or made available for a sinking fund for the redemption of any shares of Junior
Securities) by the Corporation, directly or indirectly, except pursuant to the rights of the
Corporation to purchase securities from its stockholders under the Stockholders Agreement
dated as of May 8, 2018 among the Corporation and the other parties thereto (the "Stockholders
Agreement”).

4, Liguidation. Upon any Liquidation (as defined below) of the Corporation, the
proceeds therefrom or net assets of the Corporation, a8 the case may be, shall be paid and
distributed as follows:

(i) first, each holder of Series A Convertible Preferred Stock shall be entitled
before any distribution or payment is made upon any other securities of the Corporation
to be paid with respect to each outstanding share, thereof, an amount (the "Liquidation
Preference Payment") equal to Seventy Five Dollars ($75.00) per shate for each share
of Series A Convertible Preferred Stock held.

(ii) second, each holder of Series B Convertible Preferred Stock shall be
entitled before any distribution or payment is made upon any other securities of the
Corporation to be paid with respect to each outstanding share, thereof, an amount (the
"Liquidation Preference Payment") equal to Forty One and 50/100 Dollars ($41.50) per
share for each share of Series B Convertible Preferred Stock held.

(iii) third, following payment in full to the holders of Series A and Series B
Convertible Preferred Stock of all Liquidation Preference Payments, the remaining
assets of the Corporation available for distribution to holders of the Corporation’s
capital stock shall be distributed on & pro rata basis among all holders of Common
Stock.

(iv) If upon any Liquidtion, the proceeds or the net assets, as the case may
be, distributable under paragraph 4(i) and/or paragraph 4(ii) above among the holders
of the shares of a Series of Preferred Stock shall be insufficient to pay in full the
Liquidation Preference Payments, then each holder of shares of that Series shall, in the
same order and priority, share ratably in the proceeds or net assets available for
distribution under paragraph 4(i} or paragraph 4(ii), based upon the number of shares
held by such shareholder.

(v) Whenever any distribution provided for in this paragraph 4 shall be

{K0795839.2} 3
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payable in property other than cash, the value of such distribution shall be the fair
market value of such property as determined in good faith by the Board of Directors,
unless the holders of at least 50% of the outstanding Preferred Stock, voting together
as a single class request, in writing that an independent appraiser perform such
valugtion, and then by an independent appraiser selected by the Board of Directors and
reasonably acceptable to the holders of at least 50% of the Preferred Stock, voting
together as a single class.

(vi) As used herein, the term "Liquidation” may shall be deemed to include
(A) any liquidation, dissolution or winding up of the Corporation, whether voluntary or
involuntary, (B) a consolidation or merger of the Corporation into or with any other
entity or entities or other change of control transaction which results in the exchange
of outstanding shares of the Corporation for securities or other consideration issued or
paid or caused to be issued or paid by any such entity or affiliate thereof (other than a
merger to reincorporate the Corporation in a different jurisdiction) in which the
stockholders of the Corporation immediately, prior to such transaction, do not continue
to hold a greater than 50% interest in the successor entity immediately following such
transection, (C) a transaction or series of transactions that results in the transfer of more
than 50% of the voting power of the Corporation (provided, however, that (i) the
issuance of either Series A or Series B Convertible Preferred Stock, (ii) the issuance of
shares of the Corporation pursuant to any Corporation’s Incentive Stock Plan (as
approved by the Board of Directors of the Corporation) (the "Plan"), (iii) the conversion
of the Series A Convertible Preferred Stock or Series B Convertible Preferred Stock to
Common Stock of the Corporation, or (iv) the issuance of shares of Common Stock to
the public pursuant to & Qualified Public Offering shall not be deemed to be such a
"transaction" or "series of transactions"), or (D) the sale, lease, abandonment, transfer
or other disposition by the Corporation of all or substantially all its assets (which shall
include any effective transfer of assets regardless of the structure of any such
fransaction as a license or otherwise).

(vii) Written notice of such Liquidation, stating a payment date, the amount of
the Liquidation Preference Payments and the place where said Liquidation Preference
Payments shall be payable, shall be delivered in person or mailed by certified or
registered mail, retun receipt requested, not less than twenty (20) days prior to the
payment date stated therein, to the holders of record of Preferred Stock, such notice to
be addressed to each such holder at its address as shown by the records of the
Cotporation. '

(viii) After the payment of all amounts required to be paid pursuant to this
Section 4 with respect to any shares of Series A Convertible Preferred Stock or Series
B Convertible Preferred Stock, such shares shall no longer be deemed to be outstanding
and all rights with respect to such shares shall forthwith cease,

5. Conversions. Shares of Series A Convertible Preferred Stock and Series B

Convertible Preferred Stock shall be converted to the Corporation’s Class B Common Stock as
follows:

{K0795339.2) 4
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A. Conversion.

(i) Upon the Series A Convertible Preferred Shareholders receiving
dividend distributions, or any other payment from the Company equaling 1.5X the
Purchase Price per Share ($75.00/Share) (the “Conversion A Amount”), each Share
shall convert on the books and records of the Company without any further action on
the part of the Shareholders into 1.2898901 shares of the Company’s Class B Comnion
Stock (*Conversion A Event™).

(ii)  Upon the Series B Convertible Preferred Shareholders receiving
dividend distributions, or any other payment from the Company equaling 1X the
Purchase Price per Share ($41.50/3hare), each Share shall convert on the books and
records of the Company without any further action on the part of the Shareholders into
a single share of the Company’s Preferred Class B Common Stock (“Convetsion B
Event™).

B.  Issuance of Certificates; Time Copversjon Effected. Upon payment of the
Conversion A Amount or the Conversion B Amount, holders shall surrender the certificate or
certificates for the share or shares of Preferred Stock to be converted and the Corporation shall
issue and deliver, or cause to be issued and delivered, to the holder, registered in such name ot
names as such holder may direct, a certificate or certificates for the number of whole shares of
Class B Comumnon Stock issuable upon the conversion of such share or shares of Preferred
Stock. To the extent permitted by law, such conversion shall be deemed to have begn effected
as of the payment of the Conversion Amount and the certificate or certificates for such share
or shares shall be deemed to have been surrendered and at such time the rights of the holder of
such share or shares of Preferred Stock shall cease, and the person or persons in whose name
or naines any certificate or certificates for shares of Common Stock shall be issuable upon such
conversion shall be deemed to have become the holder or holders of record of the shares
represented thereby.

C. Fiactional Shares. No fractional shares shall be issued upon conversion
of Preferred Stock into Class B Common Stock and no payment or adjustment shall be made
upon aty convetsion on account of any cash dividends on the Common Stock issued upon such
CONVeTsion.

D. Reorganization or Reclassification. If any capital reorganization or
reclassification of the capital stock of the Corporation shall be effected in such a way that
holders of Common Stock shall be entitled to receive stock, securities or assets with respect to
or in exchange for Common Stock, then, as. a condition of such reorganization ot re-
classification, lawful and adequate provisions shall be made whereby each holder of a share or
shares of Preferred Stock shall thereupon have the right to receive upon the same basis and
upon the terms and conditions specified for shares of Common Stock, such shares of stock,
securities or assets as may be issued or payable with respect to shares of such Common Stock,

E. Notices. In case at any time:
(i) the Corporation shall declare any dividend upon its Common Stock

{K0795839.2) 5
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payable in cash or stock or make any other distribution to the holders of its Common
Stock:

(i) the Corporation shall offer for subscription pro yata to the holders
of its Common Stock any additional shares of stock of any class or other rights;

(iif) there shall be any capital reorganization or reclassification of the
capital stock of the Corporation; ot

(iv) there shall be a Liquidation,

then, in any one or more of said cases, the Corporation shall give, by delivery in person ot
certified or registered mail, retumn receipt requested, addressed to each holder of shares of
Preferred Stock at the address of such holder as shown on the books of the Corporation, (A) at
least twenty (20) days prior written notice of the date on which the books of the Cotporation
shall close or a record shall be taken for such dividend, distribution or subscription rights or
for determining rights to vote in respect of any such reorganization, reclassification,
consolidation, merger, disposition, dissolution, liquidation or winding up and (B) in the case
of any such reorganization, reclassification, consolidation, merger, disposition, dissolution,
liquidation or winding up, at least twenty (20) days' prior written notice of the date when the
same shall take place. Such notice in accordance with the foregoing clause (A) shall also
specify, in the case of any such dividend, distribution or subscription rights, the date of which
the holders of Common Stock shall be entitled thereto and such notice in accordance with the
foregoing clause (B) shall also specify the date on which the holders of Common Stock shall
be entitled to exchange their Common Stock for securities or other property deliverable upon
such reorganization, reclassification, consolidation, merger, disposition, dissolution,
liquidation or winding up, as the case may be,

F.  Stock to be Reserved. The Corporation will at all times reserve and keep
available out of its authorized Common Stock, solely for the purpose of issuance.upon the
conversion of Convertible Preferrsd Stock as herein provided, such number of shares of
Common Stock as shall then be issuable upon the conversion of all outstanding shares of
Preferred Stock. The Corporation covenants that all shares of Common Stock, which shall be
50 issued shal! be duly and validly issued and fully paid and non-assessable and free from all
taxes, liens and charges with respect to the issuance thereof,

G. No Reissuance of Convertible Preferred Stock. Shares of Series A and
Series B Convertible Preferred Stock, which are converted into shares of Class B Common
Stock as provided herein shall not be reissued. Rather, both Series of Convertible Preferred
Stock shall be retired, terminated and void thereafter.

H. [Issue Tax. Certificates for shares of Class B Common Stock, upon
conversion of Convertible Preferred Stock, shall be issued without charge to the holders thereof
for any issuance tax in respect thereof, provided, however, that the Corporation shall not be
required to pay any tax which may be payable in respect of any transfer involved in the issuance
and delivery of any certificate in a name other than that of the holder of Convertible Preferred
Stock which is being converted.

{KD795835.2) 6
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I.  Closing of Books. The Corporation will at no time close its transfer
books against the transfer of any Convertible Preferred Stock or of any shares of Class B
Common Stock issued or issuable upon the conversion of any shares of Convertible Preferred
Stock in any manner which interferes with the timely conversion of such Convertible Preferred
Stock except as may otherwise be required to comply with applicable securities laws.

J. Defipjtion of Common Stock. = As used in this paragraph 3, the term
“Comumon Stock” shall mean and include the Corporation's authorized Class A and Class B
Common Stock no par value, as constituted on the date of filing of the Articles of Incorporation,
and any amendment thereto.

6. Restrictions and Limitations on Corporate Action and Amendments to Charter.
At any time when shares of Seties A Convertible Preferred Stock or Series B Convertible

Preferred Stock are outstanding, the Corporation shall not take any corporate action or
otherwise amend its Articles of Incorporation or By-laws without the approval by vote or
written consent of the holders of af least Fifty One Percent (51%) of the then outstanding shares
of Series A Convertible Preferred Stock or Series B Convertible Preferred Stock or voting or
consenting separately as a class, if such corporate action or amendment would:

(1) amend, alter or repeal (whether by merger, consolidation, combination,
reclassification or otherwise) (i) any of the provisions of the Articles of Incorporation
or By-laws of the Corporation in a manner that would adversely affect the rights,
preferences, privileges of, or limitations provided for herein for the benefit of, the Series
of Convertible Preferred Stock or (ii) any of the rights, preferences, privileges of, or
limitations provided for herein for the benefit of the Series of Convertible Preferred
Stock;

(i) increase or decrease (other than by redemption or conversion as
expressly provided for in this Certificate of Incorporation) the authorized number of
shares of the Preferred Stock;

(iif) redeem or otherwise acquire any shares of any equity securities of the
Corporation except as expressly authorized in the Articles of Incorporation; or

(iv) amend any provisions of this paragraph.

PART B
COMMON STOCK

The rights, preferences, privileges and restrictions and other matters relating to the
Common Stock are as follows:

1. General. The dividend and liquidation rights of the holders of the Common
Stock are subject to and qualified by the rights of the holders of the Series A Convertible
Preferrad Stock and Series B Convertible Prefarrad Stock,

2. Voting. The holders of the Class A Common Stock are entitled to one vote for

{K0795839.2) 7
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each share held at all meetings of stockholders (and written actions in lien of meetings). Except
as provided in the Massachusetts Business Corporation Act, Class B Common Stock shall not
be entitled to vote on any matter at any mesting of the Shareholders.

3. Dividends. Subject to Section 3 of Part A of this Article, immediately following
the payment of the Conversion A Amount and the conversion of all Series A Preferred Stock
to Class B Common Stock and the payment of the Conversion B Amount and the conversion
of all Series B Preferred Stock to Class B Common Stock, on a Quarterly basis, all Common
Stockholders, on a pro-rata basis, shall be paid dividends equal to Fifty Per Cent (50%;) of the
Company’s Free Cash Flow (“Common Dividend Payments™).

Each Common Dividend Payment shall be payable to the holders of record of shares of
Common Stock, as they appear on the stock records of the Corporation at the close of business
on the record date, not more than sixty (60) days nor less than ten (10) days preceding the
applicable dividend payment date as shall be fixed by the Board of Directors (the "Common
Dividend Payment Date"),

4. Liquidation. Upon the Liquidation of the Corporation, whether voluntary or
involuntary, holders of Common Stock will be entitled to receive all assets of the Corporation
available for distribution to its stockholders, subject to any preferential rights of any then
outstanding Preferred Stock,

{K0795839.2) 8
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CONTINUATION SHEET 5A

Permissive Imposition of Reatrictiong on Stogk Tranafer

I the event that either (i) any two or more stockholders or subscribers to stock of the Corporation
shall enter into any agreement abridging, limiting or restricting the rights of any one or more of them to
sell, assign, transfer, mortgage, pledge or hypothecate any o all of the stock of the Corporation held by
any one or more of them, and if a copy of such agreement shall be filed with the Corporation or if the
Corporation shall be a party to such agreement, o (i) the incorporators or the stackholders entitled to
vote shall adopt any by-law provision gbridging, limiting or restricting such rights of any stockholders,
then and in either of such events, a reference to such abridgements, litnitations or restrictions shall be
endorsed on all certificates of stock of stockholders subject to such restrictions by an officer of the
Corporation, and such stock shall not thercafter be tranaferred on the books of the Corporation excepl in
sccordance with the terms and provisions of such agreement of by-law, as the case may be; provided,
hawever, the lack of such endorsement shall not invalidate or rendet unenforceable any such restrictions.

{K0967412.1}
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) tio 6-A

(a)  Personal libility of directors to corporation. No director shiall have personal liablity
to the corporation for monetery damages for breach of his or her fiduciary duty gs a director
notwithstanding any provision of law imposing such liability, provided that this
provision shall not eliminate or limit the liability of a director (i) for any breach of the director's
duty of loyelty to the corporation or its shereholders, (if) for acts of omissions not in good faith
or which involve intentional misconduct or 8 knowing violation of law, (it} for improper
distributions under Section 6.40 of Chapter 156D of the General Laws of Massachusetts, of
(iv) for any transaction from which the director derived an improper personal benefif. Any
repee! or modification of this provision, directly or indirectly, such as by adoption of an
inconsistent provision of these Articles of Orgauization, shall riot adversaly affect any right or
protection of & Director of the Corporation existing at the time of such repeal or modification.

(b) A -‘ LA JO TR onig, [epaRl D RYYE
directors may make, smend or repeal the bylaws.in whole or in part, except with respect to any

provision thereof which by virtue of an express provision in Chapter 156D of the General
Laws of Massachusetts, these Articles of Organization or the bylaws requires action by the

shareholders.

(c) hareholder action without 8 me ti ces than u
raquired or pesmitted by Chapter 156D of the General Laws of Massachusettz to
sharcholders’ meeting may, pursuant to Section 7.04 of Chapter 156D, be taken without &
meeting by shareholdors having not less than the minimum number of votes. necessary to take
the action at & meeting at which all sharcholders entitled to vote on the action are present and

voting,

(&)  Shareholder vote required to approve matterg acted on by shareholders, The
affirmative vote of @ majority of all the shares in 8 voting group eligible to vote on a matter
shall be sufficient for the approval of the matter, notwithstanding any grester vots on the
matter otherwise required by any provision of Chepter 156D of the General Laws of

Massachusetts,

(6)  Mipimum numberof direcloss. The board of direotors raay consist of one or more
individuals, notwithstanding the number of shareholders.

()  Indempificafion
1. Definitions. For purposes of this Provision:

(8) A "Director” or "Officer" means any person setving as a director of the
Corporation or in.any other office filled by appointment or election by the directors or the
stockholders and also includes (i) & Director or Officer of the Corporation serving at the
request of the Corporation as a director, officer, employes, trustee, pertner or other agent of
another organization, and (if) any person who formerly setved as such g Director or Officer;

(b)  "Bxpenses" means (i) all expenses (Including aftorney's fees and
digbursements) actually and reasonably incurred in defense of 4 Proceeding, in being & witness

{KK0467412.1}
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in & Proceeding, or in successfully sesking indemnification under this Provision, (1) such

sxpenges incurred in copnection with a Proceeding initiated by a Director ar Officer as may be
approved by the Board of Directors, and (fii) eny judgmeats, awards, fines or penalties paid by
# Director or Officer in connection with & Proceeding or reasoniable amounts paid in settlement

of a Procceding; and

{&) A "Proceeding" means any threatened, pending or completed action, suit o
proceeding, whether civil, criminal, administrative or investigative end any claim which could

be the subject of a Procesding.

2. Right to Indemnification. Bxcept as limited by law, the Corporation shall
indemnify its Directors and Officers sgainst all Bxpenses jnourred by thent in conmection with
any Proceedings in which they ars involved as a result of their service as & Director or Officer,
except thal (i) no indemnification shall be provided for any Director or Officer regarding any
matter a8 to which it shall be adjudicated or determined pursuant to paragtaph 5 of this
Provision that he did not act in good faith and in the reasonable bolief that his ettion was in the
best interests of the Corporation, or, with respect (0 & eriminal matter, that he had reasonable
cause to believe that his conduct wes unlawful, and (ii) no indemnification shall be provided
for any Director or Officer with respect to any Proceeding by or in the right of the Corporation
ot alleging that a Director or Officer recsived an improper pevsonal benefit if e is adjudged
liable to the Corporetion in such Proceeding or, in the absence of such an adjudication, ifhe is
determined to be ineligible for indemnification under the circwnstances pursuant to paragragh
5 of this Provision; provided, however, that indemnification of Expenses incurred by a Director
or Officer in connection with a Proceeding alleging that ho received an improper personal
benefit as & resilt of his status ag such may be paid if and to the extent authorized by the Board
of Directors, if the Director or Officer iy successful on the merits in the defense of such

Proceeding.

3, Settled Proceedings. If'a Proceeding is compromised or Settled in 2 manner
which imposes any liability or obligation upon a Director or Officer, o inderanification shall
be provided to him with respect to any Procesding unless a court having Jurisdiction
detertriines tht indemnification is rezsonable and proper under the circumstances, or if no such
judicial determination hes been mede, 8 detsrmination is made porsvant to paragraph 5 of this
Provision on the basis of the circurnstances known t the time of such determination (without
firther investigation) that said Director or Officer is ineligible for indernnification.

4, Advarice Payments, Except as limited by law, Expenses incurred by &
Director or Officer in defanding any Proceeding, including a Proceeding by or in the right of
the Corporation, shall be paid by the Corporation to said Director or Officer in advance of final
disposition of the Proceeding upon receipt of his written undertaking to repay such amount if
he is determined pursuant to parageaph 5 of this Provision or adjudicated to be lneligible for
indemnification, which undertaking shall be an unlimited general obligation but nesd not be
secured and may be accepted without regard to the financial ability of such parson to make
repaymont; provided, however, that no such advance payment of Expenses shall be made if it is
determined pursuant to paragraph 5 of thie provision o the basis of the circumstances known
at the time of such advance (without further investigation)that said Director or Officer is
ineligible for indsmnification.

5. Determinations; Payments. The determination of whether a Divector or
Officer is eligible or ineligible for indemnification under this Provision shall be made in each
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instance by (a) & majority of the Directors or & comumittee thereof compoged of Directors who
are not parties to the Proceeding in queation, (b) independent legal counsel appointed by &
majority of such Diroctors, or if there are none, by & majority of the Directors in office, or (c) 8
majority vote of the stockholdets who are not parties o the Proceeding in question.
Notwithstanding the forsgoing, & court having jurisdiction (which need not be the court in
which the Proceeding in question was brought) may grant or deny indemmnificatlon in each
instance under the Provisions of law and this Provision. The Corporation shall be obiiged to
pay indemnification applied for by a Director or Officer unless there is an sdverse
determination (as provided above) within 45 days after the application. If indemnification is
denied, the applicant may seek an independent detertnination of hia right to indemnification by
a court, and in such event the Corporation shall have the burden of proving that the applicant
waa ineligible for indemnification under these provisions.

6. Insurance. The Corporation shall have power to purchase and maintain
insurence on behalf of any agent, employee, Director or Officer ageinst eny liability or cost
incurred by him in any such capacity or erlsing out of his status as such, whether or not the
Corporation would have power to indemnify him againgt guch liability or cost,

7. Responsibility With Respect to Bmployee Benefit Plan. If the Corposation
or any of its Directors or Officers sponsors or undertekes any responsibility as a fiduciary with
respect to & employee benefit plan, then for purposes of indemnification of such persons
under this Provision (i) & "Director” o "Officer” shall be deemed to include any Director or
Officer of the Corporation who serves at its request in any capaclty with respect to sald plan,
(if) such Director or Offlcer shell not be deemed to have fhiled to act in good faith in the
reasonable belief that his action was in the best interests of the Corporetion {f e acted in good
faith in the reasonable belisf that his setion was in the best interests of the participants or
beneficiaties of sald plan, and (iif) "Expenses” ehall be deatned to include any taxes or
penalties impased on such Director or Officer with respeot to gaid Plan under spplicable law.

8. Heirs and Personal Representatives. The indemnification provided by this
Provision shall inure to the benefit of the beirs end personal representatives of & Director or

Officer,

9, Non-Exclusivity. This Provision shall not be construed to limit the power of
the Corporation to indemnify its Directors or Officers to the full extent permitted by law or to
enter into specific agreoments, commitments or arrangements for indemnification permitted by
law. In addition, the Corparation shall have power to indemnify any of its ageats or cmployees
who are not Directors or Officers on any terms not prohibited by law which it deerus to be
appropriate. The absence of any express provisions for indemnification herein shall not limit

any right of indemnification existing independently of this Provision.

10.  Amendment, This Provision may be amended or repealed by the
stockholders; however, no amendment or repeal of this Provigion or any part hercof which
adversely affects the rights of a Director or Officer under this Provision with respect to hig acts
or omissions et any time prior to such amendment or repeal shall apply to him without his

consent,

() Interested Partics.

‘The Corporation may enter into contracts of iransact business with one or more of its
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Directors, Officars or stockholders or with any corporation, organization or other coneem in
which any one ot more of its Directors, Officars or stockholders are directors, officers,
stockholders ot are otherwise interasted and may enter into vther contracts or trangactions in
which any one or more of its Directors, Officers or stookholder is in any way interested; and,
in the absence of frand, no sush contract or transaction ahall be invalidated of In any way
affocted by the fact that such Directors, Officers or stockholders of the Corporation have or
may have interests which are or might be adverse 0 the interest of the Corporation even though
the vote of action of Directors, Officers or stookholders having such adverse interesta may have
been necessary to obligate the Corporation upan such contract or transgetion, At eny meeting
of the Board of Directors of the Corporation (or of any duly authorized comumittes thereof) at
which any such contract or transaction shall be authorized or ratified, any such Director or
Directors may vote ot act thereat with like foros and effect as if ke had no such interest,
provided in such case the nature of such interest shall be disclosed or shall have been known to
the Directors or a majority thersof. A gencral notice that a Director or Officer is interested in
any corporation or other concern of any kind sbove referred to shall be & sufficient disclosure
a8 to the nature of such interest of such Director or Officer with respect to all coniracts and
transactions with such corporation or other concern. No Director shall be disqualified from
holding office as Director or Officer of the Carporation by reason of any such adverse interest,
unless the Board of Directors shall determine that such adverse Interest is detrimental to the

interssts of the Corporation,
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ARTICLE |

SHAREHOLDERS

Section 1. Annual Meeting. The Corporation shall hold an annual meeting of shareholders
at atime fixed by the Directors. 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 was held, the
Corporation may designate a special meeting held thereafter as a special meeting in lieu of the
annual meeting, and the meeting shall have all of the effect of an annual meeting.

Section 2. Special Meetings. Special meetings of the shareholders may be called by the
President, the Chairman of the Board of Directors or by a majority of the Directors, 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 51 percent 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 or purposes described in the meeting notice may be conducted at a
special shareholders’ meeting.

Section 3. Place of Meetings. All meetings of shareholders shall be held at the principal
office of the Corporation unless a different place is specified in the notice of the meeting or the
meeting is held solely by means of remote communication in accordance with Section 11 of this
Article.

Section 4. Requirement of Notice. A written notice of the date, time, and place of each
annual and special shareholders’ meeting describing the purposes of the meeting shall be given 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, if any, 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 to persons who are shareholders as of the new record date. All notices to shareholders
shall conform to the requirements of Article I11.

Section 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 shareholder’s 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 matter at the meeting that
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is not within the purpose or purposes described in the meeting notice, unless the shareholder
objects to considering the matter when it is presented.

Section 6. Quorum.

@) Unless otherwise provided by law, or in the Articles of Organization, these Bylaws
or a resolution of the 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. 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
Massachusetts Business Corporation Act, as in effect from time to time (the “MBCA”), are 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.

Section 7. Voting and Proxies. Unless the Articles of Organization provide otherwise,
each outstanding share entitled to vote, is entitled to one vote on each matter voted on at a
shareholders’ meeting. A shareholder who is entitled to vote 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 proxy shall
not affect the right of the Corporation to accept the proxy’s authority unless notice of 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 and to any
express limitation on the proxy’s authority appearing on the face of the appointment form, the
Corporation is entitled to accept the proxy’s vote or other action as that of the shareholder making
the appointment.

Section 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, or the Articles of Organization, these Bylaws or a resolution
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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.

Section 9. Action without Meeting by Written Consent.

@ Action taken at a shareholders’ meeting may be taken 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 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. A consent signed under this Section 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 11, 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.

Section 10. Record Date. The Directors may fix the record date in order to determine the
shareholders entitled to notice of a shareholders’ meeting, to demand a special 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 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, in
the case of action without a meeting by written consent, the date the first shareholder signs the
consent. A record date fixed under this Section may not be more than 70 days before the meeting
or action requiring a determination of shareholders. A determination of shareholders entitled to
notice of or to vote at a shareholders’ meeting is 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.

Section 11. Meetings by Remote Communications. Unless otherwise provided in the
Articles of Organization, if authorized by the 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 communications: (a) participate in a meeting of shareholders; and (b) be deemed
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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 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.

Section 12. Form of Shareholder Action.

@) 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 (i) 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 (ii) 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.

Section 13. Shareholders List for Meeting.

@ After fixing a record date for a shareholders’ meeting, the Corporation 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 shareholders list 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 through the meeting: (1) at the Corporation’s principal office or at 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.
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(© A shareholder, his or her agent, or attorney is entitled on written demand to inspect
and, subject to the requirements of Section 2(c) of Article VI 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.

(d) The Corporation shall make the shareholders list 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

Section 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.

Section 2. Number and Election. The Board of Directors shall consist of one or more
individuals with the number fixed by the shareholders entitled to vote at the annual meeting or at
a special meeting, 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 these Bylaws or the Articles of Organization, the Directors shall
be elected by the shareholders entitled to vote at the annual meeting.

Section 3. Vacancies. If a vacancy occurs on the Board of Directors, including a vacancy
resulting from an increase in the number of Directors, the shareholders entitled to vote shall fill
the vacancy at an annual meeting or special meeting. 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.

Section 4. Change in Size of the Board of Directors. The number of Directors may be
fixed or changed from time to time at the annual meeting or a special meeting by the shareholders
entitled to vote at such meeting.

Section 5. Tenure. The terms of all Directors shall expire at the next annual shareholders’
meeting following their election. A decrease in the number of Directors does not shorten an
incumbent Director’s term. The term of a Director elected to fill a vacancy shall expire at the next
shareholders’ meeting at which Directors are elected. Despite the expiration of a Director’s 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.

Section 6. Resignation. A Director may resign at any time by delivering written notice of
resignation to the Board of Directors, its chairman, or to the Corporation. A resignation is effective
when the notice is delivered unless the notice specifies a later effective date.
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Section 7. Removal. The shareholders entitled to vote may remove one or more Directors
with or without cause. A Director may be removed for cause by the Directors by vote of a majority
of the Directors then in office. 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.

Section 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 Chairman of the Board of Directors,
or by a majority Board of Directors, without notice of the date, time, place or purpose of the
meeting.

Section 9. Special Meetings. Special meetings of the Board of Directors may be called by
the President, by the Chairman of the Board of Directors, by the majority of the Board of Directors,
or by one Director in the event that there is only one or two Directors.

Section 10. Notice. Special meetings of the Board must be preceded by at least two days’
notice of the date, time and place of the meeting. The notice need not describe the purpose of the
special meeting. All notices to directors shall conform to the requirements of Article I1I.

Section 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 or corporate records. A Director’s attendance at or participation in a meeting
waives 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.

Section 12. Quorum. 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 any reasonable adjournment thereof.

Section 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. 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.

Section 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
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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 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 has the effect of a
meeting vote and may be described as such in any document.

Section 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.

Section 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 1l and Sections 10 through 15 of this Article 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. A committee may not, however: (a) authorize
distributions; (b) approve or propose to shareholders action that the MBCA requires be approved
by shareholders; (c) change the number of the Board of Directors, remove Directors from office
or fill vacancies on the Board of Directors; (d) amend the Articles of Organization; (e) adopt,
amend or repeal Bylaws; or (f) authorize or approve reacquisition of shares, except according to a
formula or method prescribed by the Board of Directors. 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 18 of this Article.

Section 17. Compensation. The Board of Directors may fix the compensation of Directors.
Section 18. Standard of Conduct for Directors.

@ 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 may consider
the interests of the Corporation’s employees, suppliers, creditors and customers, 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: (1) one or more officers
or employees of the Corporation whom the Director reasonably believes to be reliable and
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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 particular person’s
professional or expert competence or (ii) as to which the particular person 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.

(© 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.

Section 19. Conflict of Interest.

@) 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 because of the Director’s interest in the
transaction if any one of the following is true:

1) the material facts of the transaction and the Director’s interest were
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 the material facts of the transaction and the Director’s interest were
disclosed or known to the shareholders entitled to vote and they authorized, approved, or ratified
the transaction; or

3) the transaction was fair to the Corporation.

(b) For purposes of this Section, 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 of the Corporation.

(© For purposes of clause (1) of subsection (a), 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 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. 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) if the transaction is otherwise authorized, approved, or ratified as provided in that
subsection.

(d) For purposes of clause (2) of subsection (a), 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. Shares owned by or voted under the control of a Director who has
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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), 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). The vote of those shares, however, is counted in determining whether the
transaction is approved under other Sections 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.

Section 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 Corporation’s 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 shall
not affect the borrower’s liability on the loan.

ARTICLE IlI

MANNER OF NOTICE
All notices hereunder shall conform to the following requirements:

@ 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.

(©) Written notice, other than notice by electronic transmission, if in a comprehensible
form, is effective upon deposit in the United States mail, if mailed postpaid and correctly addressed
to the shareholder’s address shown in the Corporation’s current record of shareholders.

(d) Written notice by electronic transmission, 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 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
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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), 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.

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

ARTICLE IV

OFFICERS

Section 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. The Board may appoint one of its members to the office of
Chairman of the Board and from time to time define the powers and duties of that office
notwithstanding any other provisions of these Bylaws.

Section 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.

Section 3. Qualification. The same individual may simultaneously hold more than one
office in the Corporation.

Section 4. Tenure. Officers shall hold office until the first meeting of the Directors
following the next annual meeting of shareholders after their appointment and until their respective
successors are duly appointed, unless a shorter or longer term is specified in the vote appointing
them.

Section 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
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 take office
until the effective date. An officer’s resignation shall not affect the Corporation’s contract rights,
if any, with the officer.
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Section 6. Removal. The Board of Directors may remove any officer at any time with or
without cause. The appointment of an officer shall not itself create contract rights. An officer’s
removal shall not affect the officer’s contract rights, if any, with the Corporation.

Section 7. President. The President when present shall preside at all meetings of the
shareholders and, if there is no Chairman of the Board of Directors, of the Directors. He or she
shall be the chief executive officer of the Corporation except as the Board of Directors may
otherwise provide. The President shall perform such duties and have such powers additional to
the foregoing as the Directors shall designate.

Section 8. Treasurer. The Treasurer shall, subject to the direction of the Directors, have
general charge of the financial affairs of the Corporation and shall cause to be kept accurate books
of accounts. He or she shall have custody of all funds, securities, and valuable documents of the
Corporation, except as the Directors may otherwise provide. The Treasurer shall perform such
duties and have such powers additional to the foregoing as the Directors may designate.

Section 9. Secretary. The Secretary shall have responsibility for preparing minutes of the
Directors’ and shareholders’ meetings and for authenticating records of the Corporation. The
Secretary shall perform such duties and have such powers additional to the foregoing as the
Directors shall designate.

Section 10. Standards 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
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 (i) within the
particular person’s professional 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.

ARTICLE V

PROVISIONS RELATING TO SHARES

Section 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
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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.

Section 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. 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 President or a Vice President and by the Treasurer or an Assistant Treasurer,
or any two officers designated by the Board of Directors, and shall 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.

Section 3. Uncertificated Shares. The Board of Directors may authorize the issue of some
or all of the shares of any or all of the Corporation’s classes or series without certificates. The
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.

Section 4. Record and Beneficial Owners. The Corporation shall be entitled to treat as the
shareholder the person in whose name shares are registered in the records of the Corporation or, if
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 beneficial owner of shares to the extent of the rights granted by a nominee certificate on file
with the Corporation.

Section 5. Lost or Destroyed Certificates. The Board of Directors of the Corporation may,
subject to Massachusetts General Laws, Chapter 106, Section 8-405, 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.

{K0708468.1}
12



ARTICLE VI

CORPORATE RECORDS
Section 1. Records to be Kept.

@ 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.

(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:

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

(i) its Bylaws or restated Bylaws and all amendments to them currently in
effect;

(iii)  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;

(iv)  the minutes of all shareholders’ meetings, and records of all action taken by
shareholders without a meeting, for the past three years;

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

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

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

Section 2. Inspection of Records by Shareholders.

€)) A shareholder is entitled to inspect and copy, during regular business hours at the
office where they are maintained pursuant to Section 1(b) of this Article, copies of any of the
records of the Corporation described in said Section if he or she gives the Corporation written
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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) 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;

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 1(a) of this Article.

(© A shareholder may inspect and copy the records described in subsection (b) only

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) For purposes of this Section, “shareholder” includes a beneficial owner whose
shares are held in a voting trust or by a nominee on his or her behalf.

Section 3. Scope of Inspection Right.

(@) A shareholder’s agent or 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 2 of this Article by furnishing to the shareholder copies by photocopy or
other means chosen by the Corporation including copies furnished through an electronic
transmission.
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(© 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) The Corporation may comply at its expense, with a shareholder’s demand to inspect
the record of shareholders under Section 2(b)(3) of this Article by providing the shareholder with
a list of shareholders that was compiled no earlier than the date of the shareholder’s demand.

(e) The Corporation may impose reasonable restrictions on the use or distribution of
records by the demanding shareholder.

Section 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 performance of the Director’s duties as a Director, including duties as a
member of a committee, but not for any other purpose or in any manner that would violate any
duty to the Corporation.

ARTICLE VII

INDEMNIFICATION

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

“Corporation”, includes any domestic or foreign predecessor entity of the Corporation in a
merger.

“Director” or “officer”, an individual who is or was a Director or officer, respectively, of
the Corporation or who, while a Director or officer of the Corporation, is or was serving at the
Corporation’s request as a director, officer, partner, trustee, employee, or agent of another
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
Corporation’s request if his or her duties to the Corporation also impose duties on, or otherwise
involve services by, him or her to the plan or to participants in or beneficiaries of the plan.
“Director” or “officer” includes, unless the context requires otherwise, the estate or personal
representative of a Director or officer.

“Disinterested Director”, a Director who, at the time of a vote or selection referred to in
Section 4 of this Article, is not (i) a party to the proceeding, or (ii) an individual having a familial,
financial, professional, or employment relationship with the Director whose indemnification or
advance for expenses is the subject of the decision being made, which relationship would, in the
circumstances, reasonably be expected to exert an influence on the Director’s judgment when
voting on the decision being made.

“Expenses”, includes counsel fees.
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“Liability”, the obligation to pay a 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.

“Party”, an individual who was, is, or is threatened to be made, a defendant or respondent
in a proceeding.

“Proceeding”, any threatened, pending, or completed action, suit, or proceeding, whether
civil, criminal, administrative, arbitrative, or investigative and whether formal or informal.

Section 2. Indemnification of Directors and Officers.

@ Except as otherwise provided in this Section, the Corporation shall indemnify to
the fullest extent permitted by law an individual who is a party to a proceeding because he or she
is a Director or officer against liability incurred in the proceeding if: (1) (i) he or she conducted
himself or herself in good faith; and (ii) 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 (iii) in the case of any criminal proceeding, he or she had no
reasonable cause to believe his or her conduct was unlawful; or (2) 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.

(b) A Director’s or officer’s conduct with respect to an employee benefit plan 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.

(©) 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.

(d) Unless ordered by a court, the Corporation may not indemnify a Director or officer
under this Section if his or her conduct did not satisfy the standards set forth in subsection (a) or
subsection (b).

Section 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 written affirmation of his or her good faith belief that he or she has met the
relevant standard of conduct described in Section 2 of this Article or 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 4 of this Article or by a court of competent jurisdiction that he or
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she has not met the relevant standard of conduct described in Section 2 of this Article. 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.

Section 4. Determination of Indemnification. The determination of whether a Director
officer has met the relevant standard of conduct set forth in Section 2 shall be made:

@ 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 vote;

(b) by special legal counsel (1) selected in the manner prescribed in clause (a); or (2)
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

(©) 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.

Section 5. Notification and Defense of Claim; Settlements.

@ In addition to and without limiting the foregoing provisions of this Article and
except to the extent otherwise required by law, it shall be a condition of the Corporation’s
obligation to indemnify under Section 2 of this Article (in addition to any other condition provide
in these Bylaws or by law) that the person asserting, or proposing to assert, the right to be
indemnified, must notify the Corporation in writing as soon as practicable of any action, suit,
proceeding or investigation involving such person for which indemnity will or could be sought,
but the failure to so notify shall not affect the Corporation’s 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 to participate therein at its own expense
and/or to assume the defense thereof at its own expense, with legal counsel reasonably acceptable
to such person. After notice from the Corporation to such person of its election so to assume such
defense, the Corporation shall not be liable to such person for any legal or other expenses
subsequently incurred by such person in connection with such action, suit, proceeding or
investigation other than as provided below in this subsection (a). Such person shall have the right
to employ his or her own counsel in connection with such action, suit, proceeding or investigation,
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 such person unless (1) the employment
of counsel by such person has been authorized by the Corporation, (2) counsel to such person shall
have reasonably concluded that there may be a conflict of interest or position on any significant
issue between the Corporation and such person in the conduct of the defense of such action, suit,
proceeding or investigation or (3) the Corporation shall not in fact have employed counsel to
assume the defense of such action, suit, proceeding or investigation, in each of which cases the
fees and expenses of counsel for such person shall be at the expense of the Corporation, except as
otherwise expressly provided by this Article. The Corporation shall not be entitled, without the
consent of such person, to assume the defense of any claim brought by or in the right of the
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Corporation or as to which counsel for such person shall have reasonably made the conclusion
provided for in clause (2) above.

(b) The Corporation shall not be required to indemnify such person under this Article
for any amounts paid in settlement of any proceeding unless authorized in the same manner as the
determination that indemnification is permissible under Section 4 of this Article, except that if
there are fewer than two disinterested Directors, authorization of indemnification shall be made by
the Board of Directors, in which authorization Directors who do not qualify as disinterested
Directors may participate. The Corporation shall not settle any action, suit, proceeding or
investigation in any manner which would impose any penalty or limitation on such person without
such person’s written consent. Neither the Corporation nor such person will unreasonably
withhold their consent to any proposed settlement.

Section 6. 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 the Corporation, serves at the Corporation’s request as a director, officer, partner, trustee,
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.

Section 7. Application of this Article.

@ The Corporation shall not be obligated to indemnify or advance expenses to a
Director or officer of a predecessor of the Corporation, pertaining to conduct with respect to the
predecessor, unless otherwise specifically provided.

(b) This Article shall not limit the Corporation’s power to (1) pay or reimburse
expenses incurred by a Director or an 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 (2) indemnify, advance expenses to or
provide or maintain insurance on behalf of an employee or agent.

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

(d) 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. All rights to indemnification under this Article shall be deemed to be provided by a
contract between the Corporation and the person who serves as a 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.

(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.

{K0708468.1}
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ARTICLE VIII

FISCAL YEAR

The fiscal year of the Corporation shall be the year ending with December 31 in each year.

ARTICLE IX

AMENDMENTS

@) The power to make, amend or repeal these Bylaws shall be in the shareholders
entitled to vote. 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 entitled to vote.

(b) 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 By-Law, notice
stating the substance of the action taken by the Board of Directors shall be given to all shareholders
entitled to vote on amending the Bylaws. Any action taken by the Board of Directors with respect
to the Bylaws may be amended or repealed by the shareholders entitled to vote.

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

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

(e) A By-Law 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 entitled to vote, or by the Board of Directors if authorized pursuant
to subsection (a).

() If the Board of Directors is authorized to amend the Bylaws, approval by the Board
of Directors of an amendment to the 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 the Bylaws,
and also the particular quorum and voting requirements sought to be changed or deleted.

{K0708468.1}
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Commonwealth of Massachusetts Letter ID: L2012140416
Department of Revenue Notice Date: July 3,2019
Christopher C. Harding, Commissioner Case ID: 0-000-762-333

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

AL L Ly e [ L
HEKA INCORPORATED

98 SGT TM DION WAY

WESTFIELD MA 01085-1496

Why did I receive this notice?

The Commissioner of Revenue certifies that, as of the date of this certificate, HEKA INCORPORATED
is in compliance with its tax obligations under Chapter 62C of the Massachusetts General Laws.

This certificate doesn't certify that the taxpayer is compliant in taxes such as unemployment insurance
administered by agencies other than the Department of Revenue, or taxes under any other provisions of
law.

This is not a waiver of lien issued under Chapter 62C, section 52 of the Massachusetts General
Laws.

What if I have questions?

If you have questions, call us at (617) 887-6400 or toll-free in Massachusetts at (800) 392-6089, Monday
through Friday, 8:30 a.m. to 4:30 p.m..

Visit us online!

Visit mass.gov/dor to learn more about Massachusetts tax laws and DOR policies and procedures,
including your Taxpayer Bill of Rights, and MassTaxConnect for easy access to your account:

*  Review or update your account

*  Contact us using e-message

*  Sign up for e-billing to save paper
*  Make payments or set up autopay

St

Edward W. Coyle, Jr., Chief
Collections Bureau




Fhe Gommonwealtl géﬂa&&acémm
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State Howse, Bostorn, Massackusells 02788

William Francis Galvin
Secretary of the
Commonwealth

August 15,2019
TO WHOM IT MAY CONCERN: ‘

I hereby certify that according to the records of this office,
HEKA, INC.

is a domestic corporation organized on November 29, 2017, under the General Laws of the
Commonwealth of Massachusetts.

I further certify that there are no proceedings presently pending under the Massachusetts
General Laws Chapter 156D section 14.21 for said corporation’s dissolution; that articles of
dissolution have not been filed by said corporation; that, said corporation has filed all annual
reports, and paid all fees with respect to such reports, and so far as appears of record said
corporation has legal existence and is in good standing with this office.

In testimony of which,
I have hereunto affixed the
Great Seal of the Commonwealth

on the date first above written.

Secretary of the Commonwealth

Processed By: TAA



HEKA INCORPORATED

POLICY: DISPENSING PRODUCT TO ADULT- AND MEDICAL-USE CONSUMERS

POLICY

Heka Inc. (“Heka”) dispenses marijuana and marijuana products to adult- and medical-use
consumers in a secure manner to prevent diversion, theft or loss, and in accordance with
applicable laws and regulations including 935 CMR 500.140 and 935 CMR 501.105(6) and
501.105(14).

PROCEDURE

1.

655727.2

Pursuant to 935 CMR 500.140(3) On-premises Verification of Identification for
Colocated Adult Use and Medical Use Locations, all individual will be required to
present an acceptable form of identification to Heka Security upon immediate entry into
the Heka facility.

Acceptable forms of identification shall be limited to the following:
a. Valid driver’s license,
b. Government issued identification card,
c. Military identification card, or
d. Passport.

In accordance with 935 CMR 500.140(5)(a) and 935 CMR 501.105(6)(a)(1), Heka shall
refuse to sell marijuana to any individual unable to produce valid proof of identification
as described above.

Heka will record each transaction and adopt separate accounting practices for medical
and adult use inventory at the point of sale utilizing both the Metrc and LeafLogix
software systems in accordance with 935 CMR 500.140(6). Applicable excise, sales, and
local taxes will also be applied at the point of sale to all adult-use dispensing
transactions. Sales data and records will be maintained consistent with Massachusetts
Department of Revenue requirements and Heka will provide accurate sales data to the
Cannabis Control Commission (“the Commission”) on a biannual basis for the preceding
six months in accordance with 935 CMR 500.140(10) and 935 CMR 500.140(6)(h). This
is to ensure there is an adequate supply of marijuana and marijuana products.

Heka dispensing areas for medical- and adult-use marijuana will be physically separated by a

semi-permanent glass and/or rope barrier and accessible following initial check in with
security staff to confirm valid proof of identification.
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6.

Medical-use patients and caregivers with a Department of Health or Cannabis Control
Commission-issued registration card will be permitted to access any dispensing line and will
not be limited to the medical-use program dispensing line.

Heka will also maintain its consultation area away from the dispensing/sales area to allow
Heka staff and medical and adult consumers to speak privately.

Heka will make available education materials in Commission-designated commonly
spoken languages to medical and adult use consumers which provide, among other
things, a warning that marijuana has not been analyzed by the FDA, warning to
refrain from operating vehicles and heavy machinery when under the influence of
marijuana, information to assist in selection of products and describing proper
dosage and titration for different routes of administration, facts regarding tolerance,
dependence and withdrawal and substance abuse signs and symptoms, and
information regarding penalties for possession or distribution of marijuana in violation of
Massachusetts law.

For Medical Use Consumers:

1.

655727.2

Utilizing the Commission-supported interoperable database, Metrc, and the LeafLogix
software, Heka staff will verify that a Patient’s/Caregiver’s registration card is valid
and current. New Patient/Caregiver registration card information will be entered into
Heka’s databases and verified by Heka Security/Executive Management.
Patients/Caregivers who have previously had their information logged into Heka’s
databases will be asked to re-verify valid and current registration with Heka
Security/Executive Management.

The following information shall be captured for each Patient record in the Metrc
and LeaflLogix databases:

Name, phone number, email, date of birth;

Physician information;

Prescription verification;

Caregiver status;

Diagnosis and symptoms;

Purchased history; and

Preferred contact method.

@+ooo0o

All Patient information shall be encrypted, stored and backed up on a cloud computing
server and shall be HIPAA compliant.

New Patients shall receive a comprehensive intake for purposes of developing a treatment
plan to ensure safe and appropriate use of medical marijuana and marijuana products.
Refer to Heka’s Education and Counseling Policy. A physician’s written prescription
shall be incorporated into the Patient’s permanent record.

Heka personnel, under the supervision of Heka Dispensary Management, will evaluate
Page 2 of 5



6.

Patient use of marijuana to promote positive outcomes and minimize adverse effects.
This review is intended to monitor the therapeutic effectiveness of particular strains of
marijuana, as well as to prevent any inappropriate use of marijuana by the patient.

Heka may only dispense marijuana to a Patient who has a current valid certification, or to

his or her Caregiver. Pursuant to 935 CMR 501.010(8), a certifying physician shall have
defined the calendar day length of wvalid certification of a Patient. 935 CMR
501.105(6)(b).

7.

The amount of medical marijuana dispensed to a Patient/Caregiver shall be in accordance

with the requirements under 935 CMR 501.105(6)(b). The amount of medical marijuana
dispensed shall be limited to a sixty (60) day supply which is no more than ten (10)
ounces.

8.

655727.2

a. For a Patient certified for less than sixty (60) days, the amount of marijuana
dispensed, including marijuana contained in marijuana products, shall be no more
than the appropriate proportion of a sixty (60) day supply as defined in 935 CMR
501.003 (e.g. a patient certified for fourteen (14) days may receive up to two and
one-half (2.5) ounces of marijuana).

b. For a Patient certified for sixty (60) days or longer, the amount of marijuana
dispensed, including marijuana contained in marijuana products, shall be no more
than a 60-day supply in each sixty (60) day period as defined in 935 CMR
501.003 (e.g. a patient certified for ninety (90) days may receive up to ten (10)
ounces in the first sixty (60) days and five (5) ounces in the remaining thirty (30)
days, while a patient certified for one hundred eighty (180) days may receive up
to ten (10) ounces in each sixty (60) day period).

c. For a Patient whose certifying physician has determined that he or she requires
sixty (60) day supply more than ten (10) ounces in accordance with 935 CMR
501.010(9), the amount of marijuana dispensed, including marijuana contained in
marijuana products, pursuant to 935 CMR 501.105(6)(b)(1) or (2) shall be
adjusted accordingly.

Heka shall make interpreter services available that are appropriate to the population
served, including for the visually- and hearing-impaired in accordance with 935 CMR
501.105(6)(c). Heka shall contract with an American Sign Language service provider to
provide for hearing-impaired interpreter services. American Sign Language interpreters
will either be present on-site at the Heka facility, or provided via secure, video remote
interpreting. Heka shall contract with a braille transcription service provider to provide
for visually-impaired interpreter services. Heka shall contract with a telephone
interpreting service provider for individuals with limited English proficiency. Individuals
requiring interpreter services will be encouraged to schedule an appointment with a
dispensary agent so that Heka may ensure that appropriate interpreter services are
available.

In accordance with 935 CMR 501.105(6)(d), Heka dispensing personnel may refuse to
dispense to a Registered Qualifying Patient or Personal Caregiver, if in the opinion of the
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10.

11.

12.

13.

14.

15.

16.

17.

18.

655727.2

dispensary agent, the Patient or the public would be placed at risk. In any instance of
denial to dispense, Heka shall notify the Patient’s certifying physician within twenty-four
(24) hours of such occurrence.

At least once per week, the Dispensary Management will conduct on-site review of new
Patient information and meet with staff to discuss any issues with policies and
procedures. The Dispensary Management will ensure that Patient files are being
maintained accurately and in accordance with policy and procedures and all applicable
state regulations.

Entry to the dispensing area is secured by a mechanical door and requires Heka security
and reception personnel to check identification for all entrants.

The dispensary area is designed and operated to provide maximum security for Heka
staff. No backpacks or other items, except for pocket books and necessary medical
bags/devices are allowed in the dispensary area by anyone.

The dispensary area is self-contained with no access to other areas in the Heka facility
without proper security authorization. All interactions between dispensary agents and
Patients/Caregivers occur through security glass protected rooms or open display
counters.

Heka security personnel shall be on-site always and make frequent random patrols of
Heka’s facility and perimeter. The Heka facility is equipped with easily accessible panic
and hold up alarms in the event of a security breach or other incident. Refer to Heka’s
Security Policy.

Heka does not provide any samples of marijuana, nor does it give away any marijuana
except as required pursuant to 935 CMR 501.100(1)(f) to patients with verified financial
hardship.

Heka does not receive orders for marijuana in any manner other than from a Registered
Qualifying Patient or Personal Caregiver in-person at the Heka facility, except in the
cases of home delivery, in which an order may be received by telephone or through a
password-protected, internet-based platform in accordance with 935 CMR
501.105(14)(e).

Heka does not fill orders for marijuana in any manner other than to a Registered
Qualifying Patient or Personal Caregiver in-person at the Heka facility, except in the case
of home delivery, in which an order may be delivered only to a Patient or Caregiver who
possesses a registration card and valid photo identification as required pursuant to 935
CMR 501.105(6)(b).

Heka does not adulterate marijuana, including with psychoactive additives or other illicit
substances.
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For Adult Use Consumers:

1.

In accordance with M.G.L. c. 94G, § 7, Heka shall not sell more than one ounce of
marijuana or five grams of marijuana concentrate to an adult-use consumer in the same
transaction.

Heka reserves the right to refuse sale of marijuana products to a consumer should the
Heka employee feel that it would place the consumer or the public at risk.

Heka shall not sell any marijuana product containing nicotine or alcohol, if sale of
alcohol would require a license under M.G.L. c. 138.

Heka will utilize both Metrc and LeafLogix as a point-of-sale software to record
transactions in compliance with the Department of Revenue requirements set forth in
830 CMR 62C.25.1 and Directive 16-1 and, in accordance with 935 CMR 500.140(6),
shall not use LeafLogix or Metrc to alter sales data.

Heka will review equipment and sales data on a monthly basis to ensure no software has
been installed with the capacity to alter or manipulate data. See 935 CMR 500.140(6).
Record of this review will be maintained by Heka. Should this review produce a
determination that sales data has been altered or manipulated, Heka will follow the steps
required under 935 CMR 500.140(6)(d).

APPROVED BY:

Mark A. Dupuis, President/CEO/COO Date

655727.2
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Heka Incorporated

Diversity Policy & Plan

Heka, Inc. ("Heka") is an equal opportunity employer and does not discriminate against applicants for
employment based on race, age, color, religion, gender or gender identity, sexual orientation, pregnancy,
marital status, veteran status, national origin, physical and mental disability, or any other protected status
recognized under applicable federal and state law. Heka believes its success is dependent on a qualified and
diverse workforce. Heka's compliance team and human resources department will be responsible for
implementing the activities identified in this plan on an ongoing basis.

Goal #1
To seek out and hire individuals with diverse backgrounds from demographics designated by the
Cannabis Control Commission (“the Commission™).

Programs

Heka will work with local newspapers, including the Berkshire Eagle and The Republican, to
identify candidates for employment from diverse backgrounds. In its first full year of operation, Heka
will set a goal to recruit 25% of all potential candidates from the following Commission- designated
demographics: minorities; women; veterans; people with disabilities; and LGBTQ+. Specifically,
Heka will set a goal to hire 50% of all potential candidates commission-designated
demographic groups responding to the above-mentioned employment advertisements.

In its first full year of operation, Heka will participate in at least two (2) job fairs with the aim of
hiring individuals from diverse backgrounds.

Measurement

In its first full year of operation, Heka will set a goal of posting at least half of its employment
advertisements in The Berkshire Eagle and The Republican. Heka will track the number of
advertisements posted, the number of applications received as a result of such advertisements, and the
number of respondent applicants successfully hired. Heka will use this tracking system to measure
whether it has met its goal of recruiting 25% of all potential candidates from demographics designated
by the Commission.

Heka will participate in at least two (2) job fairs. Heka will track and record contacts made at the
job fairs and follow-up within one month of the job fair.

Goal #2

To provide educational opportunities to allemployees.

Programs

665345.1

Heka will seek out, identify and implement a reputable training program to educate all employees on
diversity in the workplace. The course will be required of all newly hired employees, and will be
offered at least once every three (3) months to ensure timely compliance.

=  Beyond weekly staff update/informational meetings, Heka will offer educational sessions in
order to afford opportunities to all employees to grow and advance their knowledge of the cannabis
industry and the company. These opportunities will assist employees in gaining the knowledge
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and skills to advance within the company's employment divisions. In order to provide
mentorship and opportunities to grow, Heka will ensure that at least one manager from each
employment division (retail, cultivation, product manufacturing) are available to provide
guidance in conjunction with the educational sessions. The informational sessions will be held
at least once every three (3) months. Heka will provide two (2) weeks' notice to all employees
regarding educational sessions, including date, time, and topic to be covered. Heka will ensure
participation rates do not conflict with staffing and daily operations by limiting participation to
25% of staff. Notices and sign-up sheets will be posted on the employee information board, as
well as in all breakrooms. Managers will also make announcements at employee staff meetings.

Measurement

Heka will hold diversity training for new employees at least once every three (3) months to ensure
timely compliance. Heka will track participation in accordance with its personnel and employee
training policies.

Heka will offer educational sessions at least once every three (3) months and will maintain records
of all meetings and educational sessions, including sign-in attendance sheets and participant
surveys. In addition, Heka will ensure that there will be a manager from the corresponding
employment division available at each quarterly educational session according to the subject
matter of each session (i.e. a quarterly session on cultivation and innovation will include a
cultivation manager prepared to mentor interested employees). In addition to assigned quarterly
training, Heka will set a goal of having each division manager devote a total of one (1) hour per
month to mentoring interested employees. Heka will track all logged hours in each division
manager's personnel record to ensure compliance.

Annual Assessment and Acknowledgments

665345.1

Heka will conduct a review of this policy annually and will report on its efforts and the identified
metrics and corresponding goals above to the Commission in accordance with its annual marijuana
establishment licensure renewal in accordance with 935 CMR 500.103(4)(a). Following such review,
Heka will identify strategic objectives related to promotion of equity and diversity at Heka, including
possible changes in policies and procedures, staff training, targeted recruitment efforts, and/or
sponsored equity and diversity awareness events for employees and the local community.

Heka further acknowledges the following regarding the implementation of this Diversity Plan:

o All specifically named organizations in this plan have agreed to partner with Heka to
implement the identified goals and programs stated herein, as applicable.

o In carrying out this plan, Heka will adhere to the requirements concerning prohibited
advertising, branding, marketing, and sponsorship practices of every marijuana establishment
in accordance with 935 CMR 500.105(4).

o Any actions taken, or programs instituted by Heka in connection with this plan will not
violate the Commission's regulations with respect to limitation on ownership or control or
other applicable state laws.
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APPROVED BY:

Mark A. Dupuis. President/CEO/COO Date
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HEKA INCORPORATED

POLICY: MAINTAINING FINANCIAL RECORDS

POLICY

Heka will operate a co-located medical and adult use marijuana establishment in accordance with
applicable law and regulation and shall maintain general business and financial records in
accordance with generally accepted accounting principles and 935 CMR 500.105(9)(e).

PROCEDURE

1.

Business and financial records maintained by Heka include manual or computerized records
of: assets and liabilities; monetary transactions; books of accounts, including journals,
ledgers, and supporting documents, agreements, checks, invoices, and vouchers; sales
records including the quantity, form, and cost of marijuana products; and salary and wages
paid to each employee, and any executive compensation, bonus, benefit, or item of value
paid to any individual affiliated with Heka in accordance with 935 CMR 500.105(9)(e).

Heka will use a point of sale system which has a sales recording module that is approved by
the Massachusetts Department of Revenue (DOR).

Heka will conduct a monthly analysis of its equipment and sales data to ensure no software
has been installed which could manipulate or alter sales data, and this analysis and related
records will be made available to the Commission upon request.

All Heka marijuana sales records will be kept in compliance with DOR record retention
requirements set forth in 830 CMR 62C.25.1 and Directive 16-1.

Heka’s point of sale system will be able to differentiate between dispensing sales to medical-
and adult-use consumers.

APPROVED BY:

Mark A. Dupuis. President/CEO/COO Date

637677.1
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HEKA INCORPORATED

POLICY: PERSONNEL POLICIES & PROCEDURES
POLICY

Heka Inc. (“Heka”) maintains confidential personnel records in accordance with 935 CMR
500.105(9)(d) and 935 CMR 501.105(9)(d). Access to personnel records is limited to the Heka
Executive Management Team and the applicable employee or his/her designated
representative(s). Heka personnel policies and procedures are more fully described in the Heka
Employee Handbook. Heka will also implement policies and procedures to ensure an alcohol,
smoke, and drug-free workplace, to maintain confidential information, and to immediately dismiss
any agent involved in diversion, unsafe practices, or distribution of drugs to minors pursuant to
935 CMR 500.105(1).

PROCEDURE

Personnel Records:

1. Heka shall maintain the following personnel records:

a) Job descriptions for each employee and volunteer position, as well as organizational
charts consistent with the job descriptions;

b) A personnel record for each RMD and Marijuana Establishment Agent. Such records
shall be maintained for at least six (6) years after termination of the individual’s
affiliation with Heka and shall include, at a minimum, the following:

i) All materials submitted to the Cannabis Control Commission (“the Commission™)
pursuant to 935 CMR 500.030(2) and 935 CMR 501.030(2);

i) Documentation of verification of references;

iii) The job description or employment contract that includes duties, authority,
responsibilities, qualifications, and supervision;

iv) Documentation of all required training, including training regarding privacy and
confidentiality requirements, and the signed statement of the individual indicating
the date, time, and place he or she received said training and the topics discussed,
including the name and title of presenters;

v) A copy of the application that Heka submitted to the Commission on behalf of any
prospective RMD Agent;

vi) A notice of completed responsible vendor and related duty training for any
Marijuana Establishment Agent;

vii) Documentation of periodic performance evaluations; and

viii) A record of any disciplinary action taken.

c) A staffing plan that will demonstrate accessible business hours and safe cultivation
conditions;
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d)

e)

Personnel policies and procedures, as further described in the Heka Employee Handbook;
and

CORI reports obtained in accordance with 935 CMR 500.030, 935 CMR 501.030(3),
M.G.L. c. 6,8 172, and 803 CMR 2.00.

2. All CORI reports obtained by Heka in accordance with 935 CMR 500.030, 935 CMR
501.030(3), M.G.L. c. 6, 8 172, and 803 CMR 2.00 will be kept separate from general
personnel records. Copies of any additional, ongoing CORI reports obtained by Heka
concerning its Agents after initial hire will be submitted to the Commission.

3. Heka employees may inspect and/or receive copies of the documents in their personnel file
upon request. The procedure for receiving such copies is further outlined in the Heka
Employee Handbook.

4. Heka personnel records will be made available to the Commission for inspection upon
request.

Alcohol, Smoke, and Drug-Free Workplace:

1.

655857.4

Heka Inc. (“Heka”) is committed to maintaining an alcohol, smoke and drug-free workplace
to provide a clean, healthy, productive and safe environment for all. Use of alcohol, tobacco
and/or controlled substances, while on Heka property, on the job, or performing Heka
business, is strictly prohibited.

Heka maintains an alcohol, smoke and drug-free workplace in accordance with 935 CMR
500.105(1)(j) and 935 CMR 501.105(1)(j)-

This policy applies to all Heka employees, adult-use consumers, registered qualifying
patients, personal caregivers, all visitors, volunteers, contractors, consultants, vendors, and
Heka’s Board of Directors.

Employees who possess, sell, transfer or offer to buy or sell illegal drugs or controlled
substances, during working or non-working hours, will be subject to disciplinary action, up
to and including termination of employment.

Under no circumstances is a Heka employee permitted to report to work or operate a
company-owned vehicle/equipment under the influence of alcohol or controlled substances.
When there is reasonable suspicion that an employee has violated this Policy, Heka
Management reserves the right to require drug and/or alcohol testing and/or impose
discipline up to and including termination. Refusal to submit to a drug and/or alcohol test
will subject the employee to discipline, up to and including termination.

Smoking and tobacco use of any kind, including vaping, will be prohibited at all Heka
owned and/or leased locations/premises; including all internal and external areas, parking
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10.

lots, and walkways; entrances and exits; and all company owned and/or leased vehicles.

Employees violating this Policy will be subject to disciplinary action, up to and including
termination, as determined by Heka in its sole discretion. Visitors who do not comply with
this Policy will be asked to leave should they continue to disregard the Policy.

This Policy is not intended to interfere with the regular business operations of Heka and the
dispensing of adult-use and medical marijuana to the extent permitted by local and
Massachusetts regulation and law.

Heka employees are not permitted to purchase any adult- or medical-use substances from
Heka on any day that the employee is scheduled to work at Heka, regardless of whether the
employee holds a valid registration card from the Department of Health or the Cannabis
Control Commission and who is eligible to purchase marijuana and marijuana products from
a Massachusetts registered marijuana dispensary.

Copies of this Policy shall be distributed to all current and future employees and vendors,
posted on the premises, and available for inspection upon request.

Confidentiality:

1.

655857.4

Heka Inc. (“Heka”) protects the security, privacy and confidentiality of information
regarding Registered Qualifying Patients, Personal Caregivers and Dispensary Agents that it
generates, receives and/or maintains in the course of doing business in accordance with the
requirements under 935 CMR 500.105(1) and 935 CMR 501.200.

All Heka personnel are responsible for protecting the privacy and security of Confidential
Information, including oral, written and electronically-stored Confidential Information.

Heka utilizes appropriate administrative, physical and technical safeguards to protect
Confidential Information from inappropriate or unauthorized access, use and/or disclosure.

Access to Confidential Information is provided only to authorized Heka personnel who have
a need to access such information to accomplish a legitimate work task.

Access to electronic systems containing Confidential Information, including the Metrc and
LeafLogix software systems, will be governed by strict security measures, including user
authentication, password, and other means as needed.

Electronic systems containing Confidential Information are encrypted and electronic
records are stored and backed up on a secure cloud computing server that is HIPAA
compliant.

Confidential Information related to a Registered Qualifying Patient’s or Personal
Caregiver’s clinical conditions or treatment, payment plan, and other personal affairs is
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10.

11.

12.

13.

strictly confidential and shall be discussed only during the authorized, professional conduct
of Heka’s business and in accordance with applicable state and federal laws and regulations,
including, but not limited to, the Health Insurance Portability and Accountability Act
(HIPAA) and M.G.L. Ch. 93H.

Except as otherwise permitted by law, Heka shall not disclose Confidential Information
without the written consent of the individual to whom the Confidential Information applies.

Any Heka personnel who become aware of a possible breach of the security or
confidentiality of Confidential Information shall immediately notify his/her supervisor.
Heka personnel shall cooperate with management and external regulatory agencies as
applicable during any subsequent breach investigation. External reporting of any breach of
the security or confidentiality of Confidential Information will be in accordance with
applicable law. Any breach of confidentiality is only to be discussed with Heka supervisors
or executive management.

Any third-party business associate of Heka, who receives or requires access to the
Confidential Information of Heka, will be required to execute a written agreement in which
such third party and its agents agree to maintain the privacy and security of the Confidential
Information.

Unauthorized access, use or disclosure of Confidential Information in violation of this
Policy is strictly prohibited.

Failure to adhere to the conduct and standards described in this Policy may result in
disciplinary action, up to and including termination, and may also lead to civil and criminal
liability.

Notwithstanding the obligations of privacy and confidentiality contained in this Policy,
Heka shall make Confidential Information available to the Cannabis Control Commission
(“the Commission”) as authorized by law for the Commission to carry out its official duties.

Immediate Dismissal:

1.

2.

655857.4

In accordance with the requirements under 935 CMR 500.105(1)(I) and 935 CMR
501.105(1)(0), Heka, Inc. (“Heka”) shall immediately dismiss any RMD or Marijuana
Establishment Agent who has diverted marijuana, engaged in unsafe practices with regard
to Heka’s operations, or been convicted or found guilty of a felony drug offense involving
distribution to a minor. Additional grounds for disciplinary action are further described in
the Heka Employee Handbook.

Any instance of marijuana diversion by a RMD or Marijuana Establishment Agent will be
immediately reported to the President/CEO/COOQO and/or Executive Management, including
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the name of the Agent and the type and quantity of marijuana involved in the diversion
incident.

The Agent who diverted marijuana shall be immediately dismissed from Heka and escorted
off the premises, and his/her 1D badge will be promptly deactivated.

The President/CEO/COO and/or Executive Management will report the diversion to law
enforcement officials and to the Cannabis Control Commission (“the Commission”) within
the time period and in the manner required by law. Refer to Heka’s Incident Reporting
Policy.

Any instance where an Agent has engaged in unsafe practices with regard to Heka’s
operations (e.g., violations of applicable laws or regulations or Heka policies and
procedures) shall be immediately reported to the President/CEO/COO and/or Executive
Management, including the name of the Agent involved and a description of the unsafe
practices.

The President/CEO/COQO and/or Executive Management will report the unsafe practices
incident to the Commission within the time period and in the manner required by law. Refer
to Heka’s Incident Reporting Policy.

APPROVED BY:

Mark A. Dupuis, President/CEO/COO Date

655857.4

Page 5 of 5



HEKA INCORPORATED

POLICY: EMPLOYEE TRAINING
POLICY

Heka, Inc. (“Heka”) ensures that all RMD and Marijuana Establishment Agents complete a
comprehensive training and orientation program prior to performing any related job functions in
accordance with 935 CMR 500.105(2) and 935 CMR 501.105(8). Training will be tailored to the
roles and responsibilities of the job function of each Agent. In addition to initial new employee
orientation, staff shall receive at least eight (8) hours of on-going training annually with many of
the materials from the new employee orientation being updated with additional training throughout
the year.

All training sessions shall be conducted in a live format with active learning techniques used to
verify that attendees have obtained adequate knowledge of the topic including a post-test for each
session. In addition, a written list of attendees of each session shall be recorded, dated, signed by
the instructor and kept in a readily retrievable file.

Staff training will be focused on the following areas:

Regulatory Compliance

Patient/Caregiver Registration and Confidentiality
Adult Retail Identification

Safe Handling Practices

Security and Diversion

Inventory and Seed-to-sale SOR

Responsible VVendor Program

ANENENE NN NN

PROCEDURE

1. New employees shall attend a mandatory orientation session conducted by the Executive
Management Team (or designee) prior to commencing any job activities in the Heka
facility. The orientation shall include an overview of all aspects of the Heka facility
regardless of the staff member’s specific job responsibilities.

2. During orientation, new employees will attend a session regarding the Cannabis Control
Commission (“the Commission”) regulations (935 CMR 500.000, 935 CMR 501.000, and
935 CMR 502.000) and shall be given sufficient background on the purpose and scope of
these regulations. This segment of the orientation shall be conducted by the Heka Vice
President of Compliance. Additional sessions will be provided at least quarterly or more
frequently, as necessary, depending on whether there are any recent updates to the
Commission’s Marijuana Establishment, RMD, or Colocated Marijuana Operation
regulations or any other relevant regulations.
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At staff orientation, there will be a session regarding the proper method for verifying a
Registered Qualifying Patient’s or Personal Caregiver’s Commission-issued Registration
Card and additional identification documents required for medical- and adult-use
transactions. Information provided shall focus on the type of identification documents
required by the Commission’s regulations and related policies for verifying this
information for both on-site dispensing, retail, and deliveries to the patient’s home.

All new employees within each of the dispensary divisions (cultivation, processing and
dispensing) will receive orientation and quarterly training around the safe handling of
marijuana. This lecture series will ensure the safety and security of all staff and Heka Adult
Consumers Patients. These sessions shall be conducted by the specific Heka management
personnel responsible for the particular area of focus.

The Heka’s Continuing Education Staff shall conduct a comprehensive training and
orientation session for all new employees to discuss the responsible use of marijuana and
marijuana products. Such training shall include the safe use of the products, interactions
with other medications, methods of taking marijuana and marijuana products, testing
procedures, types and strains and effectiveness, as well as general requirements for the use
of marijuana.

Prior to work commencement relative to Heka’s RMD operations, new employees will be
instructed on all aspects of patient case management and related policies and procedures.
The training will be conducted by the Case Management Staff and include an overview of
the initial intake process including forms and patient communications, an evaluation of
patient needs, and patient follow up. This session shall also focus on the Commission’s
requirement for training on patient confidentiality including HIPAA compliance.
Employees will be trained to achieve Heka’s goal to improve patient outcomes, quality,
and goals of life. This training will be conducted on an ongoing basis with regular sessions
throughout the course of the year.

The new employee orientation and ongoing training sessions shall include a section on
security and diversion. The training will be conducted by the Heka Vice President of
Security Services and other trained security staff members and shall include physical plant
security, delivery security, Adult Consumer, Patient, Caregiver and visitor security
measures, incident (robbery) protocols and prevention, and reporting of diversion.

The Heka Director of Cultivation shall provide a comprehensive overview of the growing,
cultivation, and processing of marijuana plants. This section shall include a detailed
description of the growing process from seed/clone to finished product, processing of
marijuana products, and laboratory testing.
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9.

10.

11.

12.

All existing and new Heka staff will be cross-trained on how to perform their respective
job duties and responsibilities in compliance with both the medical and adult-use marijuana
regulations. Such cross-training will include, but not be limited to, training dispensing staff
on differences in point-of-sale transactions for medical patients and caregivers and adult-
use retail sales, training packaging staff on the different labeling requirements for
marijuana and marijuana products that will be dispensed in the medical and adult-use
programs, and training all applicable staff on appropriate inventory and recordkeeping
requirements for medical and adult-use program requirements.

All existing and new Heka staff will seek dual registration status as an RMD Agent and
Marijuana Establishment Agent with the Commission.

All employees shall obtain training on the use of the Heka computer systems with regard
to their specific job descriptions. Retail Agents shall be trained in the point-of-sale system;
security staff shall learn the security systems; and cultivation staff shall learn the seed-to-
sale component. Sessions will be conducted by the Director of Technology or a member of
the Heka Management Team and repeated as needed or as system updates occur.

Senior Management and/or other Management shall participate in the orientation sessions
as needed and will ensure that the sessions are adequate for the successful initial training
of new employees and for the ongoing education of all Heka staff.

APPROVED BY:

Mark A. Dupuis, President/CEO/COQO Date

637634.1
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HEKA INCORPORATED

POLICY: SAMPLING AND ANALYSIS OF PRODUCTION BATCHES

POLICY

While Heka Inc. (“Heka”) has its own internal testing lab, Heka contracts with independent
analytical laboratories for testing of all marijuana production batches to ensure that all dispensed
marijuana and marijuana products meet applicable quality standards prior to any sales for adult
use or dispensing to registered qualifying patients, as required by 935 CMR 500.160 and 935
CMR 501.105(3).

PROCEDURE

1.

GENERAL PROCEDURES

Heka is responsible for having all marijuana cultivated at its facility tested in accordance
with the requirements of 935 CMR 500.160 and 935 CMR 501.105(3)(b).

Marijuana shall be tested for the cannabinoid profile and for contaminants as specified by the
Commission, including but not limited to mold, mildew, heavy metals, plant-growth
regulators, and the presence of non-organic pesticides. Additional testing will be conducted
as requested by the Commission. 935 CMR 501.105(3)(b)(1).

All marijuana testing must be conducted by an independent laboratory that is:

a) Accredited to International Organization for Standardization (1SO) 17025 by a third
party accrediting body such as A2LA or ACLASS; or

b) Certified, registered, or accredited by an organization approved by the Commission. 935
CMR 501.105(3)(b)(4)

Heka shall arrange for marijuana testing to be conducted in accordance with the frequency
required by the Commission. 935 CMR 501.105(3)(b)(5).

Heka maintains all marijuana testing results for a minimum of one (1) year. 935 CMR
501.160(3); 935 CMR 501.105(3)(b)(2).

Heka’s contract with the laboratory conducting marijuana testing shall stipulate that those
individuals responsible for testing at the laboratory shall be registered as a RMD or
Marijuana Establishment Agent of Heka pursuant to 935 CMR 501.030 and 935 CMR
500.030, respectively.

No member of the Heka Executive Management Team or member of Heka Incorporated may
have any financial or other interest in the laboratory providing testing services for Heka. No
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individual employee of the laboratory providing testing services for Heka may receive direct
financial compensation from Heka. 935 CMR 501.105(b)(8).

8. Transportation of marijuana from the Heka facility to the testing laboratory shall comply
with the requirements under 935 CMR 500.105(13) and 935 CMR 501.110(5). Refer to
Heka’s Transportation of Marijuana and Marijuana-Infused Products Policy.

9. Storage of marijuana at the laboratory providing testing services for Heka shall comply with
the requirements of 935 CMR 500.105(11) and 935 CMR 501.105(4).

10. All excess marijuana left over from the testing at the laboratory must be returned to Heka and
will be disposed of pursuant to 935 CMR 500.105(12) and 935 CMR 501.105(10).

11. The testing laboratory will generate a laboratory data package regarding each tested sample
which will include:

a) A case narrative describing sample receipt, preparation and analytical issues
encountered and analytical methods used, along with a signed statement as to the
accuracy and completeness of the results;

b) Chains-of-custody paperwork; and

¢) Summary of the analytical results.

12.In accordance with the requirements under 935 CMR 500.160 and 935 CMR
501.105(3)(b)(3), when the independent testing laboratory results indicate unacceptable
contaminant levels, all marijuana with the same batch number as the contaminated sample
will be promptly removed from the applicable cultivation or storage area and transferred to
the disposal room. The unacceptable contaminant levels will be noted in the LeaflLogix
system and inventory records adjusted accordingly. In accordance with 935 CMR 500.160
and 935 CMR 501.105(3)(b), the President/CEQ/COO and the Director of Cultivation will
review the data package provided by the testing laboratory concerning the marijuana sample,
cultivation records for that batch number, including the type of growing media, pesticides
used, employees who handled the marijuana, etc., to assess the source of contamination.
Video surveillance tapes may also be reviewed as necessary to assist in this process.
Identified sources and circumstances of the contamination will be noted in the LeaflLogix
system and additional employee training will be provided when indicated. Sources of
contamination which may also affect other marijuana plants will be eliminated. Heka’s
Inventory Management Policy, and its quality control procedures contained in this Policy
will be made available to adult-use customers, registered qualifying patients, and personal
caregivers upon request.

13. Heka shall report unacceptable testing results that cannot be remedied to the Commission and
DPH within 72 hours pursuant to 935 CMR 500.160(2) and 935 CMR 501.105(3)(b)(3).

14. Heka processes marijuana in a safe and sanitary manner, using only the leaves and flowers of
female marijuana plants, which are: (i) well-cured and free of seeds and stems; (ii) free of dirt,
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15.

16.

17.

18.

19.

20.

21.

22,

23.

sand, debris, and other foreign matter; and (iii) free of contamination by mold, rot, other
fungus, and bacterial diseases.

Marijuana leaves and flowers are prepared and handled on food-grade stainless steel tables
and are packaged in a secure area. At no time will a Dispensary Agent’s bare hands touch the
materials.

All Dispensary Agents, whose job includes contact with marijuana or non-edible marijuana
products, including cultivation, production, or packaging, are subject to the requirements for
food handlers specified in 105 CMR 300.000: Reportable Diseases, Surveillance, and
Isolation and Quarantine Requirements.

All Dispensary Agents working in direct contact with preparation of marijuana or non-edible
marijuana products shall conform to sanitary practices while on duty, including maintaining
adequate personal cleanliness and washing hands thoroughly in an adequate hand-washing
area before starting work, and at any other time when hands may have become soiled or
contaminated.

Heka hand-washing facilities shall be adequate and convenient and shall be furnished with
running water at a suitable temperature. Heka’s hand-washing facilities are located in
production areas and where good sanitary practices require employees to wash and/or sanitize
their hands, and provide effective hand-cleaning and sanitizing preparations and sanitary towel
service or suitable drying devices.

Heka maintains sufficient space for placement of equipment and storage of materials as is
necessary for the maintenance of sanitary operations.

Litter and waste are properly removed, disposed of to minimize the development of odor and
the potential for the waste attracting and harboring pests. The operating systems for waste
disposal shall be maintained in an adequate manner pursuant to 935 CMR 500.105(12) and
935 CMR 501.105(10).

Heka’s floors, walls, and ceilings are constructed in such a manner that can be adequately kept
clean and in good repair. Buildings, fixtures, and other physical facilities shall be maintained
in a sanitary condition.

All contact surfaces, including utensils and equipment, shall be maintained in a clean and
sanitary condition. Such surfaces shall be cleaned and sanitized as frequently as necessary to
protect against contamination, using a sanitizing agent registered by the U.S. Environmental
Protection Agency (EPA), in accordance with labeled instructions. Equipment and utensils
shall be so designed and of such material and workmanship as to be adequately cleanable.

All toxic items shall be identified, held, and stored in a manner that protects against
contamination of marijuana and marijuana products.
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24. Heka’s water supply shall be sufficient for necessary operations and any private water source
shall be capable of providing a safe, potable, and adequate supply of water to meet Heka's
needs.

25. Plumbing shall be of adequate size and design, and adequately installed and maintained to
carry sufficient quantities of water to required locations throughout the Heka facility.
Plumbing shall properly convey sewage and liquid disposable waste from Heka. There shall be
no cross-connections between the potable and waste-water lines.

26. Heka shall provide its employees with adequate, readily accessible toilet facilities that are
maintained in a sanitary condition and in good repair.

27. Storage and transportation of finished products shall be under conditions that will protect them
against physical, chemical, and microbial contamination as well as against deterioration of
them or their container.

1. SAMPLING

1. Heka’s contracted independent analytical laboratories will sample all products to be certified
using Quartering method appropriate for the material sampled. All sampling will be in
accordance with Sections 5.0-5.3 in the DPH Protocol for Sampling and Analysis of Finished
Marijuana Products. Any product that fails specified requirements may be retested once and
upon a second failure, must be destroyed according to the Commission’s guidelines. Upon
passing the required testing, labels will be produced and the products will be released for
sale.

2. If necessary, each flower batch will be broken into TESTING LOTS of up to 2 kg of flower.
The testing lot will be separated into equal quadrants. Each quadrant will be quartered.
Opposite quadrants will be quartered and random samples from each will be collected to
reach the volume necessary for the sample required.

3. Due to the inhomogeneity of raw plant material, multiple 2-gram samples will be collected
from each lot, depending on the size of the lot to be tested. For the 2-kg lot size, 5 sub-
samples will be collected. For lot sizes smaller than 1 kg, 3 sub-samples will be sufficient.
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In each case, the sub-samples will be composited for testing.

4. After sampling, flower will be placed in containers and sealed with security tape and
quarantined while awaiting testing results. For chain of custody, total weight and sample
weight will be witnessed and recorded. Crop batch data along with batch ID will also be
collected.

5. All material will be sent to the lab to be tested for: PESTICIDES, PGR’s and HEAVY
METALS.

6. Upon passing the testing requirements, the lot will be available for further processing, or for
additional testing if flower is intended for direct consumption.

7. All flower material for direct consumption will also be tested for:
BACTERIA, FUNGI, MYCOTOXINS, CANNABINOIDS: THCA, CBDA, CBGA, CBD,
D8-THC, D9-THC, CBG, CBC, and CBN.

8. Upon passing the testing requirement, the batch will be certified and released for sale with
labeling information. Labels will be designed within the lab to meet requirements. By
following this protocol, product dispensed will be able to be sold as TESTED & CERTIFIED
and labeled as such.

111.CANNABIS RESINS

1. All sampling will be in accordance with Sections 5.0-5.3 in the DPH Protocol for Sampling
and Analysis of Finished Marijuana Products. After samples have been taken the product
will be quarantined and placed in a tamper proof location until test results are processed.
Upon passing the required testing, labels will be produced and the products will be released
for sale.

2. If cannabis resins can be adequately homogenized, then a single 0.5-gram random sample
will be collected and sent to the lab for testing of HEAVY METALS. For cannabis resins to
be dispensed as resins, an additional 1.5-gram random sample will be collected and sent to
the lab for testing for BACTERIA, FUNGI, MYCOTOXINS and CANNABINOIDS. All
cannabis resins that are being used to create MIP’s will be further tested in the post-MIP
production for BACTERIA, FUNGI, MYCOTOXINS and CANNABINOIDS.

IV. CANNABIS CONCENTRATES
1. All sampling will be in accordance with Sections 5.0-5.3 in the DPH Protocol for Sampling
and Analysis of Finished Marijuana Products. After samples have been taken the product will

be quarantined and placed in a tamper proof location until test results are processed.

2. If concentrate can be adequately homogenized, then a single 0.5-gram random sample will be
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collected and sent to the lab for testing of HEAVY METALS and SOLVENTS. For
concentrates to be dispensed as concentrates, an additional 1.5 grams random sample will be
collected and sent to the lab for testing for BACTERIA, FUNGI, MYCOTOXINS and
CANNABINOIDS. All concentrates that are being used to create MIP’s will further be
tested post-MIP  production for BACTERIA, FUNGI, MYCOTOXINS and
CANNABINOIDS.

V. MARIJUANA PRODUCTS

1. All sampling will be in accordance with Sections 5.0-5.3 in the DPH Protocol for Sampling
and Analysis of Finished Marijuana Products. After samples have been taken the product will
be segregated and placed in a tamper proof location until test results are processed. Upon
passing the required testing, labels will be produced and the products will be released for
sale.

2. Random samples will be collected in individual serving size units and sent to the lab for
testing of BACTERIA, FUNGI, MYCOTOXINS and CANNABINOIDS.

V1. Testing Methodologies

1. Analytical procedures for determining cannabinoid profiles will follow the methods
described in AHP 2013.

2. Quantification of metals will be performed with a validated method such as provided by the
FDA USP, Chapter 233.

3. Pesticides residues and plant growth regulator testing will attempt to analyze as many
compounds on the USDA target analyte list as possible, using methods that are consistent
with the following sections of the National Organic Program Handbook: Guidance and
Instructions for Accredited Certifying Agents and Certified Operations — NOP 2611, NOP
2611-1 and NOP 2613.

4. Methods for identifying microbiological contaminants will be consistent with USP chapters
61, 62 and 561.

5. Methods for determining residual solvent concentrations will be performed in accordance
with USP chapter 467.

APPROVED BY:

Mark A. Dupuis, President/CEO/COOQO Date
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HEKA INCORPORATED

POLICY: RECORD RETENTION

POLICY

Heka Inc. (“Heka”) retains business and clinical records for a period no less than required by law
and in accordance with 935 CMR 500.105(9) and 935 CMR 501.105(9). The Heka Executive
Management team is responsible for the proper retention, storage, and disposal of records that
Heka generates, maintains and/or receives in the course of doing business. Such records include
but are not limited to written operating procedures and inventory and seed-to-sale tracking,
personnel, general business and financial, sales and dispensing, and waste disposal records.
Heka’s management team is responsible for the proper retention, storage and disposal of records
that Heka generates, maintains and/or receives in the course of doing business.

PROCEDURE

1.

Heka protects the security, privacy, and confidentiality of records as required by law,
contract, or regulatory body, including those records containing confidential information.
This includes Adult Consumer, Registered Qualifying Patient, Personal Caregiver, and
employee records containing such information.

All records subject to confidentiality restrictions are stored securely, whether electronically
or in hard copy.

Heka conducts an annual review of the records it maintains to determine whether they have
reached their disposal date.

All records that may substantially affect the rights and obligations of Heka are retained for a
period of time and in a manner, that will allow for the availability of those records when
needed.

Heka records shall be made available for inspection by the Cannabis Control Commission
("the Commission”) upon request in accordance with 935 CMR 500.105(9) and 935 CMR
501.105(9).

Heka shall maintain all records that are required by any section of 935 CMR 500.000, 935
CMR 501.000, and 935 CMR 502.000, in addition to the specific records described in the
Record Retention Schedule attached hereto as Appendix A. See also 935 CMR
500.105(9)(a)-(f) and 935 CMR 501.105(9)(a)-(f). The Record Retention Schedule also sets
forth required retention periods for specific types of records, and is used to determine the
appropriate retention period for certain Heka records.
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7. Following any closure of Heka, all records will be securely maintained for at least two (2)
years at the expense of Heka and in a form and location acceptable to the Commission in
accordance with 935 CMR 500.105(9)(g) and 935 CMR 501.105(9)(qg).

APPROVED BY:

Mark A. Dupuis, President/CEO/COO Date
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APPENDIX A

RECORD RETENTION SCHEDULE

General Records

Record Type

Heka Retention Period

Operating procedures required by 935 CMR Indefinitely
500.105(1) and 935 CMR 501.105(1)
Inventory records required by 935 CMR Indefinitely
500.105(8) and 935 CMR 501.105(7)
Seed-to-sale tracking records for marijuana and Indefinitely

marijuana products required by 935 CMR
500.105(8)(e) and 935 CMR 501.105(7)(e)

Video recordings from Heka security system, as
required by 935 CMR 500.110(5)(a)(5) and 935
CMR 501.110(4)(a)(5)

90 calendar days, unless Heka is aware of a
pending criminal, civil or administrative
investigation, or legal proceeding for which
the recording may contain relevant
information

Incident reports submitted to the Commission and
local law enforcement, as required by 935 CMR
500.110(7) and 935 CMR 501.110(6)

1 year

Waste disposal records required under 935 CMR
500.105(12) and 935 CMR 501.105(10)(b)

3 years, unless an extension is ordered by
the Commission or for the duration of an
enforcement action

Shipping manifests and transportation logs
required under 935 CMR 500.105(13)(f)(5) and
935 CMR 501.110(5)(c)

1 year

Marijuana and marijuana product testing results
required under 935 CMR 500.160(3) and 935
CMR 501.105(3)(b)(2)

1 year

Records pertaining to Registered Qualifying
Patients and Personal Caregivers

Indefinitely

Business Records

Record Type

Heka Retention Period

Assets and liabilities, as required by 935 CMR 10 years
500.105(9)(e)(1) and 935 CMR 501.105(9)(e)(1)
Monetary transactions, as required by 935 CMR 10 years
500.105(9)(e)(2) and 935 CMR 501.105(9)(e)(2)
Books of accounts, including journals, ledgers, 10 years

and supporting documents, agreements, checks,
invoices and vouchers, as required by 935 CMR
500.105(9)(e)(3) and 935 CMR 501.105(9)(e)(3)
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Sales records indicating the quantity of marijuana
dispensed, its form, cost and, in the case of a
medical-use sale, the Registered Qualifying
Patient or Personal Caregiver name, as required
by 935 CMR 500.105(9)(e)(4) and 935 CMR
501.105(9)(e)(4)

10 years

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 Heka,
including members of the Heka corporation, if
any, as required by 935 CMR 500.105(9)(e)(5)
and 935 CMR 501.105(9)(e)(5)

10 years

Personnel Records

Record Type

Heka Retention Period

Job descriptions for all employees and volunteers,
as required by 935 CMR 500.105(9)(d)(1) and
935 CMR 501.105(9)(d)(1)

Indefinitely

Organizational charts consistent with job
descriptions, as required by 935 CMR
500.105(9)(d)(1) and 935 CMR 501.105(9)(d)(1)

Indefinitely

Staffing plan(s) demonstrating accessible business
hours and safe cultivation conditions, as required
by 935 CMR 500.105(9)(d)(3) and 935 CMR
501.105(9)(d)(3)

Indefinitely

Personnel policies and procedures, as required by
935 CMR 500.105(9)(d)(4) and 935 CMR
501.105(9)(d)(4)

Indefinitely

CORI reports obtained in accordance with 935
CMR 500.030, 935 CMR 501.030(3), MGL c. 6,
§ 172 and 803 CMR 2.00

Duration of employment plus 6 years

Individual personnel file for each Agent, as
required by935 CMR 500.105(9)(d)(2) and 935
CMR 501.105(9)(d)(2), including:

1) All materials submitted to the
Commission pursuant t0935 CMR
500.030(2) and 935 CMR 501.030(2);

2) Documentation of verification of
references;

3) Job description or employee contract that
includes duties, authority, responsibilities,
qualifications, and supervision;

4) Documentation of required employee

Duration of employment plus 6 years
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trainings;

5) A copy of the application Heka submitted
to the Commission on behalf of any
prospective RMD Agent;

6) A notice of completed responsible vendor
and related duty training for any
Marijuana Establishment agent;

7) Periodic performance evaluations; and

8) Disciplinary actions taken.
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HEKA INCORPORATED

POLICY: RESTRICTING ACCESS TO AGE 21 AND OLDER

POLICY:

Heka Inc. (“Heka) plans to operate co-located medical and adult-use marijuana establishments.
As a result, individuals under the age of 21 may have a need to access the facility for dispensing of
marijuana and marijuana products for medical use. However, Heka shall implement strict security
measures to ensure that all individuals entering the co-located facilities are appropriately identified
and that access to the adult-use marijuana dispensing area is limited to individuals age 21 and older.

PROCEDURE:

Upon immediate entry, all individuals are required to present valid proof of identification to
security staff. Adult use consumers must be 21 years of age or older to gain access to the separate
adult use dispensing area. Registered patients and personal caregivers must present their medical
registration card and one additional form of acceptable identification (e.g., driver’s license,
government issued ID card, military ID card, or passport) to gain access to either the medical or
adult use dispensing areas.

If an individual is younger than 21 but 18 years of age or older, he or she shall not be admitted unless
they produce an active medical registration card issued and one other acceptable form of
identification. If an individual is younger than 18 years old, he or she shall not be admitted unless
they are accompanied by a personal caregiver, and both the patient and caregiver produce an active
medical registration card and one other acceptable form of identification in accordance with 935
CMR 500.140(3).

Heka shall refuse to dispense/sell marijuana to any patient, caregiver or consumer who is unable to
produce valid proof of identification and registration, as applicable.

APPROVED BY:

Mark A. Dupuis. CEO/President Date
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HEKAINCORPORATED

POLICY: SEPARATING RECREATIONAL FROM MEDICAL OPERATIONS

POLICY

Heka Incorporated (“Heka”) will operate a co-located medical- and adult-use cultivation, product
manufacturing, and retail operation at its facility located in Westfield, MA, and co-located retail
operations at its other facilities, and ensure the physical separation of medical- and adult-use
operations as required by 935 CMR 500.140(7).

PROCEDURE

1.

655860.4

Heka dispensing areas for medical- and adult-use marijuana will be physically separated by
a semi-permanent glass and/or rope barrier and accessible following initial check in with
security staff to confirm valid proof of identification in accordance with 935 CMR 500.140.

Medical-use patients and caregivers with a Department of Health or Cannabis Control
Commission (“the Commission”) -issued registration card will be permitted to access any
dispensing line and will not be limited to the medical-use program dispensing line. See 935
CMR 500.140.

Heka will also maintain its consultation area away from the dispensing/sales area to allow
Heka staff and medical and adult consumers to speak privately.

Using its inventory software tracking and point of sales systems, Metrc and LeafLogix, Heka
will record each dispensing/sales transaction and the separation of the adult-use and
medical marijuana inventory at the point of sale. Applicable excise, sales, and local taxes
will be applied at the point of sale.

Heka will provide accurate sales data to the Commission on a biannual basis for the
preceding six months in accordance with 935 CMR 500.140(10) and 935 CMR
500.140(6)(h). This is to ensure there is an adequate supply of marijuana and marijuana
products.

As a colocated RMD and adult-use Marijuana Establishment, Heka will ensure access to
a sufficient quantity and variety of marijuana and marijuana products for patients
registered under 935 CMR 501.000, which will be based on 35% of Heka’s inventory
upon commencing operations as an adult-use Marijuana Establishment in accordance
with 935 CMR 500.140(10).

After six months of dispensing marijuana and marijuana products, Heka will ensure the
quantity and variety of marijuana for patients meets the demand indicated by sales data
from the preceding six months in accordance with 935 CMR 500.140(6). See 935 CMR
500.140(10).
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10.

11.

12.

13.

The products specifically set aside for patient supply will reflect the types and strains
available in the preceding six months, unless unreasonably impracticable. If a substitution
is necessary, it will closely reflect the product no longer available. See 935 CMR
500.140(10).

Heka will perform weekly audits of the available patient supply. These records shall be
retained for a minimum period of six months.

Heka will submit an inventory plan demonstrating the quantity and variety of marijuana
reserved for patients to the Commission each quarter.

If the patient supply is exhausted and there is no reasonable substitution, Heka shall
provide a report to the Commission.

Heka may transfer unused marijuana products previously reserved for medical use to its
adult-use operations in accordance with 935 CMR 502.140(9)(f), so long as it is transferred
within a reasonable time prior to expiration and does not pose a risk to health and safety. See
935 CMR 500.140(10).

All marijuana and marijuana products sold will be labeled and packaged according to the
respective requirements of the medical- and adult-use program regulations.

APPROVED BY:

Mark A. Dupuis, President/CEO/COO Date
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Member Groups:

Cathedral of the Beloved,
Pittsfield

Christ Trinity Church,
Sheffield

Congregation Beth Israel,
North Adams

Congregation Knesset
Israel, Pittsfield

First Church of Christ on
Park Square, Pittsfield

First Congregational
Church, Dalton

First Congregational
Church, Williamstown

Lee Congregational
Church

Northern Berkshire
Interfaith Action Initiative,
North Adams

Price Memorial AME Zion
Church, Pittsfield

Sisters of St. Joseph

Second Congregational
Church, Pittsfield

South Congregational
Church, Pittsfield

St. Mark Catholic Parish,
Pittsfield

St. John’s Episcopal
Church, Williamstown

St. Stephen’s Episcopal
Church, Pittsfield

Unitarian Universalist
Church of Pittsfield

Unitarian Universalist
Meeting of Southern
Berkshire, Housatonic

BIO Community Leaders

PO Box 1133, Pittsfield, MA 01202
413-464-1804 office@biorganizing.org

August 31, 2019
Dear Mr. Murphy:

Thank you for our recent telephone conversation. I'm happy to report
that the leadership team of Berkshire Interfaith Organizing has agreed
to approve receiving funds from Heka, Inc.

We look forward to working together on issues of social justice in our
region.

Sincerely,
Wendy Krom
Lead Organizer
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