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MANAGEMENT AND OPERATIONS PROFILE

Request for a Certificate of Registration to
Operate a Registered Marijuana Dispensary

INSTRUCTIONS

‘This application form is to be completed by a non-profit corporation or domestic business corporation that
wishes to apply for a Cerlificate of Regisiration to operate a Registered Marijuana Dispensary (“RMD™) in
Massachusctts, and has beea invited by the Department of Public Health (“Department”) to submit a
Management and Operations Frofile ("applicant™).

Once invited by the Department to submit a Management and Operations Profile, the applicant must submit the
Management and Operations Profile within 45 days from the date of the mvitation letier, or the applicant must
submit a new Application of Intent and fee.

If invited by the Department {o subimit more than one Management and Operations Profile, the applicant must
submit a separate Management and Operations Profile, attachments, and application fee for each proposed
RMD. Please identify each application of multiple applications by designating it as Application 1, 2 or 3 in the
header of each application page. Please note that no cxccutive, member, or any entily owned or controlled by
such an execulive or member, may dircctly or indircctly control more than three RMDs.

However, even if submitting a Management and Operations Profile for more than one RMD, an applicant need
only submit one background check packet, including authorization forms for all required individuals, and fee

associated with the background checks.

Unless indicated otherwise, all responses must be typed into the application forms. Handwritten responses will
not be accepted. Please note that character limits include spaces.

Attachments should be labeled or marked so as to identify the question to which it eclates.

Each submitted application must be a complete, coliated response, printed single-sided on 8 %7 x 117 paper, and
secured with a binder clip (no ring binders, spiral binding, staples, or foiders).




Northeast Alternatives, Inc.

Application 2 of 3 Applicant Corporation

Mail or hand-deliver the Management and Operations Profile, with all required attachments, the $30,000
application fee, and completed Remittance Form to:

Department of Public Health
Medical Use of Marijuana Program
RMD Applications
99 Chauncy Street, 1 1% Floor
Boston, MA 02111

All fees are non-refundable and non-transferable,
REVIEW
Applications are reviewed in the order they are received.

After a completed application packet and fee is received by the Department, the Department will review the
information and will contact the applicant if clarifications or updates to the submiited application materials are
needed. The Department will notify the applicant whether if has mel the standards necessary to be invited to
submit a Siting Profile.

Applicants must receive an invitation from the Department to submit a Siting Profile within | year of the date of
submission of the Management and Operations Profile, or the applicant must submit a new Application of
Intent and fee in order to proceed in the application process.

PROVISIONAL CERTIFICATE OF REGISTRATION

Applicants must receive a Provisional Certificate of Registration from the Department within 1 year of the date
of the invitation letter from the Department to submit a Siting Profile. If the applicant does not meet this
deadline, the application will be considered to have expired. Should the applicant wish to proceed with
obtaining a Certificate of Registration, a new application must be submitted, beginning with an Application of
Intent, together with the associated fee.

REGULATIONS

For complete information regarding registration of an RMD, please refer to 105 CMR 725,100, as well as
materials posted on the Medical Use of Marijuana Program website: wiww. mass. govimedicabmarijuans.

1t is the applicant’s responsibility to ensure that all responses are consistent with the requirements of 105 CMR
725.000, et seq., and any requirements specilied by the Department, as applicable.

PUBLIC RECORDS

Please note that all application responses, including ail altachments, wiil be subject to release pursuantto a
public records request, as redacted pursuant o the requirements at M.G.L. ¢. 4, § 7(26).

Information on this page has been reviewed by the applicant, and where provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory here: R
Management and Operations Profile — Page 2



{Northeast Alternatives, Inc.

Application 2 of 3 Applicant Corporation

QUESTIONS

If additional information is needed regarding the RMD application process, please contact the Medical Use of
Maritjuana Program at 617-660-5370 or RM Dapplication/@siaie ma s,

Information on this page has been reviewed by the applicant, and where provided by the applicant, is accurate and complete, as
indicated by the initials of the authorizud signatory here: i
Management and Operations Profile — Page 3



Northeast Aliernatives, Inc.

Application 2 of 3 Applicant Corporation

CHECKLIST
The forms and documents listed below must accompany each appiication, and be submitted as outlined above:

A fully and properly completed Management and Operations Profile, signed by an authorized signatory of
the applicant

A copy of the applicant’s Articles of Organization (as outlined in Section B)

A copy of the applicant’s Certificate of Good Standing (as outlined in Section B)

A copy of the applicant’s bylaws (as cutlined in Section B)

An Empioyment and Education form {or cach required individual (as outlined in Section D)
A completed Remittance Form (use template provided)

A bank or cashicr’s check madc payable to the Commonwealth of Massachuseits for $30,000

A sealed envelope with the name of the applicant and marked “authorization forms,” that contains the
background check authorization forms (use forms provided) and fee, for each of the following actors:

The Chief Executive Officer; Chief Operating Otficer; Chief Financial Officer; individual/entity responsible for
marijuana for medical use cultivation operations; individual/entity responsible for the RMD security plan and
security operations; each member of the Board of Dircctors; each Member of the Corporation, if any; and each
person and entity known to date that is committed to contributing 5% or more of initial capital to operate the
proposed RMD, If the applicant does not have a Chief Executive Ofticer, Chief Operating Officer, or Chief
Financial Officer, if musl identify the individuals performing the cquivalent dutics for the applicant and submit
these forms for each said individual.

For enditics contributing 5% or more of initial capiial to operate the proposed RMD, the forms must be completed
by the entity’s Chief Executive Officer or Executive Director and President or Chair of the Board of Directors. i
the entify does not have a Chief Executive Officer or Executive Director or President or Chair of the Board of
Directors, it must identify the individuals performing the equivalent duties for the entity and submit these forms
for cach said individual.

Information on this page has been reviewed by the applicant, and where provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory here:.

Manzgement and Operations Profile — Page 4



Northeast Alternatives, Inc.

Application 2 of 3 Applicant Corporation

SECTION A. APPLICANT INFORMATION

1 ’Northeast Alternatives, Inc.
’ Legal name of Applicant Corporation

Name of Applicant Corporation’s Chief Ixecutive Officer

Mailing address of Applicant Corporation (Street, City/Town, Zip Code)

.

Applicant Corporation’s point of contact (name of person Department should contact regarding this
application)

Point of contact’s telephone number

. | I

Point of contact’s e-mail address

7. Number of applications: How many Management and Operations Profiles does the applicant intend to
submit?

l 3
SECTION B. INCORPORATION

8. Atiach a copy of the applicant’s Articles of Organization, documenting that the applicant is a non-profit
corporation or domestic business corporation incorporated in Massachusetts.

9, Attach a copy of the applicant’s Certificate of Good Standing from the Massachusctts Secretary of the
Commonwealth. The Certificate of Good Standing must be dated no earlier than 90 days prior (o the
date the Management and Operations Profile is received by the Department.

10. Attach a copy of the applicant’s bylaws.

Information on this page has been reviewed by the applicant, and where provided by the applicant, is accurate and compiete, as
indicated by the initials of the authorized signatory here:
Management and Operations Protile — Page 5



, . , Northeast Alternatives, Inc.
_____ Applicant Corporation

SECTION C. NON-PROFIT COMPLIANCE

If the applicant is a non-profit corporation, answer each of the questions in Section C to explain how the
corporation will remain in comphance with the non-profit requirements of Ch. 369 of the Acts 02012, the
regulations at 135 CMR 725.000, and “Guidance for Registered Marijuana Dispensaries Regarding Non-Profit

Compliance.” Please refer to the “Guidance for Registered Marijuana Dispensaries Regarding Non-Profit
Compliance” document in completing this Section.

11. Please identify any management company that the applicant intends to utilize and summarize the terms
of any agreement or contract, executed or proposed, with the management company.

Northeast Alternatives, inc. ("NEA") does not intend to ufilize a management company. In the
event that NEA elects to utilize a management company, it will be prepared to provide an
independent legal opinion that the proposed contract complies with the non-profit
requirements of Ch. 369 of the Acts of 2012, the regulations at 105 CMR 725.003, and the
Department of Public Health's "Guidance for Registered Marijuana Dispensaries Regarding
Non-Profit Compliance” and all information regarding the management company wili
promptly be disclosed to the DPH.

2. Please identify any agreements or contracts, executed or proposed, in which the applicant will engage in
a Related Party Transaction and summarize the terms of each such agreement.

1_ is the Chief Financial Officer, Treasurer, Clerk, Director, and Member of
Northeast Alternatives, Inc., and is also the capital contributor. [ has executed a
foan agreement with Northeast Alternatives, Inc., for which an independent legal opinion has
already been provided to the Department in connection with Application 1.

Informalion on this page has been reviewed by the applicant, and where provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory here: [N

Management and Operations Profilc ~ Page 6



. _ _ Northeast Alternatives, Inc.
Application 7 ____of 3 Applicant Corporation

13. Pleasc identify whether any members of the Board of Directors are also serving as cmployees of the
proposed RMD and, it so, their title and role with the proposed RMD.

is the President, a Director on the Board of Directors, Member, and the Chief
Executive Cfficer of Northeast Alternatives, Inc. ("NEA™). As CEOQ, Chris will have overal!
responsibility and authority for managing the business and affairs of NEA in accordance with
its mission.

, is the Treasurer, Clerk, Director on the Board of Direciors, and Member of
NEA, as well as the Chief Financial Officer. As CFO JJJJj will have primary responsibility for
overseeing the management and reporting of NEA's finances.

is a Director on NEA's Board of Directors, as well as the Director of Security.
As Director of Security, [ will ensure the safety, security, and security compliance of
NEA's operations.

14. Please identify whether any members of the Board of Directors are serving as officials, executives,
corporate members or board members for any management company, investor or other third party
proposed to contract or otherwise conduct business with the proposed RMD.

JH Holdings Group, LLC, a company that intends to lease property to NEA. Ali leases
between JH Holdings Group, LLC and NEA will be submitted to the Department along with
independent appraisals showing that the rent charges reflect fair market vaiue for the
property and intended use.

Information on this page has been reviewed by the applicant, and where provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory here: i
Management and Operations Profile — Page 7



" _ . Northeast Alternatives, Inc.
Application 2 of 3 Applicant Corporation

15. Please identity any coniract or agreement, cxecuted or proposed, under which a percentage or portion of
the applicant’s revenue will be distributed to « third party and summarize the terms of any such
agreement or contract.

Northeast Alternatives, Inc. does not have any contract or agreement, executed or proposed,
under which a percentage or portion of the applicant's revenue will be distributed to a third

party.

ATTESTATION

The applicant agrees and aticsts that it will operate in compliance with the “Guidance for Registered Marijuana
Dispensaries Regarding Non-Profit Compliance.”

]

Date éigne

Print Name of Authorized Signatory

Chief Financial Officer
Title of Authorized Signatory

Information on this page has been reviewed by the applicant, and where provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory here: R
Management and Operations Profile - Page 8



) Northeast Alternatives, Inc.
Application 2 of 3 Applicant Corporation

SECTION D. EXPERIENCE

16. Attach a completed and signed Employment and kducation form (use template provided) for each required
individual (as outlined in the Employment and Education Formy)

17. Describe the experience, and fength of experience, of the applicant’s Chief Executive Officer, Chief

Operating Ofticer, and Chief Financial Officer, or their equivalent, with running a business or non-profit
organization.

F will serve as Northeast Alternatives, Inc.'s Chief Executive Officer. [
has a diverse background in both the Real Estate and the private equity business
over twenty years. As the founder and CEO ofjjjij Development and a founding
principle of Spinnaker Capital Partners, a private equity firm, he has excelled as a business
leader responsible for the acquisition and sales in excess of Seventy Five Million doltars. [}
Development from a small company primarily focused on
building high-end homes to a company today involved in all market segments from single
family high-end water front properties to large subdivision and condominium communities
through out the New England markets. As a founding Principle of Spinnaker Capitol Partners
B ocined valuable experience in high finance. Responsibilities included
acquisitions, oversight, business development and the creation of both general and limited
parinerships. As a founding partner he contributed to the fundraising of two of the Limited
Partnership funds totaling over fifty million of investor capital.

} will serve as Northeast Alternatives, Inc.'s Chief Financial Officer. From
2009 10 2012, worked as an independent sales agent, developing business
opporiunities in the packaging industry and managing several accounts in the New England

market. In that same enterprise, || remodeled and soid homes, obtaining a 15%

retumn on investment in a depressed housing market. || has several years of sales
and management experience in the packaging industry and real estate market.

will serve as Northeast Alternatives, Inc.'s Chief Operating Officer. While [
does not have direct experience running a business, [l managed the
cultivation operations for Native Roots, a Colorado marijuana company, from 2014-2017,
where he designed, built out, and furnished a 200,000 square foot cultivation facility. In that
role he trained staff using custom SOPs, and managed over 200 employees. Prior to that

rofe-managed a 140,000 square foot cultivation facility from 2010-2014. In these

roles had a perfect compliance record with Colorado's Marijuana Enforcement
Division.

Information on this page has been reviewed by the applicant, and whete provided by the applicant, is accurate and complete, as
indicated by the initials of the anthorized signatory here MR

Management and Operations Profile - Page 9



. . ) . Northeast Alternatives, Inc.
Application 2 of 3 Applicant Corporation

18. Describe the experience, and length of experience, of the Corporation’s Chict Executive Ofticer, Chief
Operating Officer, and Chief Financial Officer, or their equivalent, with providing health care services.

Northeast Alternatives, Inc.'s CEO,COQO and CFQ have no experience providing health care
services.

Information on this page has been reviewed by the appi'zmt, and where provided by the applicant, is accurate and complete, us
indicated by the initials of the authorized signatory here: N
Managerment and Operations Profile - Page 10
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Application 2 of 3 Applicant Corporation

19, Describe the experience, and length of experience, of the Corporation’s Chief Executive Officer, Chief
Operating Officer, and Chicf Financial Ofticer, or their equivalent, with providing services for
marijuana for medical purposes.

Northeast Alternatives, Inc.’s CEC and CFO have no experience providing services for
marijuana for medical purposes.

B i scrve as Northeast Alternatives, Inc.'s Chief Operating Officer. ||| Gz
managed the cultivation operations for Native Roots, a Colorado marijuana company, from
2014-2017, where he designed, built out, and furnished a 200,000 square foot cultivation
facility. in that role he trained staff using custom SOPs, and managed over 200 employees.
Prior to that role, [l managed a 140,000 square foot medical marijuana cultivation
facility from 2010-2014. In these roles, had a perfect compliance record with
Colorado's Marijuana Enforcement Division. won several awards from High

Times Magazine between 2011-2017 for extraction and cultivation.

Information on this page has been reviewed by the applicant, and where provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory here: |JJj
Management and Operations Profife - Page 11



Northeast Alternatives, Inc.
Application 2 of 3 Applicant Corporation

20. Describe the experience, and length of experience, of the Corporation’s individual/entity responsible for
marijuana for medical use cultivation operations and individual/entity responsibie for the RMD security
plan and security operations with providing services for marijuana for medical purposes.

will serve as Northeast Alternatives, Inc.'s Director of Securily.
has no experience providing services for marijuana for medical purposes; however, i
I Has vears of experience providing security services. In addition to his military
operational experience, training and instruction, [ devetoped a curriculum,
standard operating procedures, and course scheduling for guard force training for the
Osen-Hunter Group in Afghanistan, and he has similar experience in his roles at VxL
Enterprises and Close Protection Group, where he supervised and oversaw operations with
over 1000 security staff. As COO at MAGNI Internationai Operations, worked in
Somalia as the Defector Security Advisor for the Somali Minister of Internal Security, where
he conducted threat vulnerability assessments, trained security staff, and developed a
master security and training plan. [ ] ] overa!! security experience and ability to
transform that experience info standard operating procedures and fraining for employees
make him uniguely qualified as a Director of Security for a RMD.

I il scrve as Northeast Alternatives, Inc.'s Director of Cuitivation.
experience providing medicai marijuana to patienis began in 2005, when
cultivating medical marijuana as a caregiver. Between 2014-2017,
200,000 square foot cultivation operation for Native Roots in conjunction with
NEA's COO. In that role, |l managed over 80 growers and oversaw the successful
cultivation of more than 30,000 lbs. of high quality cannabis flower. ||| has won
nurmerous awards from High Times Magazine for cultivation and extraction operations.

operated a

Information on this page has beon reviewed by the applicant, and where provided by the applicant, is acourate and complete, us
indicated by the initials of the authorized signatory here: Jf
Management and Operations Profile — Page 12



Application 2 of 2 Northeast Alternatives, Inc.
nm

SECTION E. OPERATIONS

Applicant Corporation

21. Provide a summary of the RMD’s operating procedures for the cultivation of marijuana for medical usc.

Northeast Alternatives, Inc. (NEA) marijuana cultivation SOPs are intended to ensure agent,
product & public safety; produce consistent, predictable yields based on accepted science; and
create transparent, compliant & efficient operations. Our extensive SOPs address cultivation topics
include, but are not limited to: CO2 Systems; Crop/Supply Management; Disease Management;
Environmental Controls; Pest Management; Fertilizer/Soii/Media Management; Spray/Feeding
Protocols; Nutrient Prep Form; Hygiene/Sanitation; Infected Handler Guidelines; Security/l.imited
Access Areas; Monitoring/Record keeping; Inventory Management/Storage; Procedure Variances;
Quality Assurance; & Water Quality.

No non-organic pesticides will be used and cuitivation will be consistent with DPH guidance on U.8.
DOA 7 CFR, Part 205 organic requirements. Our cultivation process will use best practices to
prevent contamination, including, but not limited to moid, fungus, bacterial diseases, rot, pests,
nonorganic pesticides, mildew, & other contaminants identified as posing potential harm. The soil
used for cultivation will meet the U.S. Agency for Toxic Substances & Disease Registry's
Environmental Media Evaluation Guidelines for residential soil ievels. Waste disposed of to
minimize odor/pests.

Pursuant to 725.105(B){(1){(c)-(f), all phases of cultivation {strain selection, seed germination, grow
mediums and organic nufrient selection, establishment of lighting grow cycle, harvesting, drying, &
curing) will take place in designated, locked, limited access areas that are monitored by a
surveillance system compliant with 725.110(D){1)}{d)-{).

All of our source soiis/solids will be sampied/analyzed prior 1o use, when new soiis/solids are
received from a different source, & annually.

Proper sampling collection steps wil be followed including use of disposable gloves, clean sampling
area, appropriate tools & containers, no cross contamination & time records kept for each sample.
Representative samples will be collected and maintained for DPH review with duplicate samples
collected at least annually & 1 for every 20 samples. All loghooks & chain of custedy forms wil be
available for DPH review. We will create & maintain cultivation and sampling diagrams for review.
We will have a sufficient plumbing system & water supply & our water will be derived from a public
source & public records of analysis will be maintained & available for DPH review.

Best Managemeni Practice, Good Agricultural Practice, & Good Handling Practice will be used,
Northeast Allernatives has adopted marijuana cultivation standards from the American Herbal
Pharmacopoeia & the American Herbal Products Association & adapted USDA Organic Standards
& FDA standards to create a holistic medical marijuana crop management system. We also have
adopted or adapted the use of the HACCP Principles & Application Guidelines (National Advisory
Committee on Microbiological Criteria for Foods).

Information on this page has been reviewed by the applicant, and where provided by the applicant, is accurate and complete, as
* indicated by the initials of the authorized signatory here: N
Management and Operations Profile — Page 13



s : _ . Northeast Alternatives, Inc.
Application 2 of 3 Applicant Corporation

22. Describe the types and forms of Marijuana Infused Products (“MIPs”) that the RMD intends to produce,
if any.

Northeast Alternatives will produce high-quality MIPs & comply with Regs. MIPs will be medicinat in
nature, lab tested & packaged in dosage levels allowing patients to self-titrate. At minimum, preduct
line will include: fransdermalfiopical salve and patches, creams/iotions, oral mucosal/sublingual
dissolving tablets, tinctures, sprays, inhalation-ready-to-use CO2 extracted hash oils, pre-dosed ol
vaporizers, ingestion-capsules, food/oil/beverages.

MIPS will have a legible, affixed label w/ ietters at least 1/18”" in size and info required by 725.105(E)
(3}, will not resemble commerciaily available candy & be packaged in plainfopaque tamper/chiid-proof
containers w/o depictions except NEA's logo. Accidental ingestion of edibles/beverages {c be avoided
via proper packaging & labeling. MIPs produced are not considered a food/drug per M.G.L. c94, s.1.

Marijuana {excluding MIPS) products will be properly, legibly and firmly labeled per 725.105(E)(2). All
products will be weighed with a certified Class || NTEP Balance.

Ingredients and cannabinoid profites will be on labels. Food additives wiil be approved/properly used.
3rd party sample results {o caiculate extract addition quantities for exact dosage & consistent results.

23. Provide 2 summary of the RMD’s methods of producing MIPs, if the RMD intends to produce MIPs.

Ingredients from approved source witl be safe, unadulterated & labeled. Agents wear gloves & ufilize ware
washing facilities in kitchen w/o pasts. Surfaces, utensils, equipment & inens properly sanitized, stored,
dried & handled to prevent contamination during preparation, storage & display.

Proper cooling methods o prevent microorganism growth; approved thawing methods & accurate
thermometers. Prepared on food-grade stainiess stesl tables & packaged in secure area with security
cameras, MIPs tested pursuant to 725.105(C}(2) & HACCP compliant. TPHC used if appropriate.

Leaves & flowsrs of female plants processed in safe/sanitary manner, well cured & free of seeds, stems,
dirt, sand, gebris & other foreign matier; and fres of contamination by mold, rot, fungus & bacteriat disease.

Extraction/Refining: prep wf lab quality grinder; oil {(butter/olive oil}, ethanol and/or supercritical C02
extraction; external testing for cannabinoid profile & potency; decarboxyiation. If practicable fractioning to
preduce pure active cannabinoids; fracture, separate & purify to produce concenirates that are high in
specific, single cannabinoids using HPLC.

Information on this page has beea reviewed by the applicant, and where provided by the applicant, is accurate and comgplete, as
indicated by the initials of the authorized signatory here: M
Management and Operations Profile — Page 14












-Northeast Alternatives, Inc.

29. Provide a swnmary of the RMD’s operating procedures for qualily coniro] and testing of product for
potential contaminants.

MEA SOPs aomply with DPH Regs and protocols for quatily controlitesiing.

All sampling:

sDecontaminated area

Proper tools & disposable gioves

-Separate & stom in appropriate contatner; ne cross contamination
dlse Chain of Custody form

+Records kept > 1yr

Finished MJ:

Sample from 5% of linishad J

Coliection pian for each product type producsd

+_pg-colleciion datefime; agent 105; product type & procedure {grinding, mixing); sample 10°d by batch#f, ID#, bateh impacted
~Labels-batchisample D +date/time of coflection & agent 1D

Grow Mediz:

+Source solls & solids prior fo use, when changed, nolless than 1X/ 6 mo. w/f duplicates every 20X
‘Media lots tracked to planls used with and logged per OPH Regs.

Nan-PWS: sampled prior to use R quarerly, PWS: records maintained & avall.

Testing:

Campleted post sampling by DPH appraved independent 1SO 17025 Jab. Tested for cannabinoid profile and contaminants {mold, miidew, heavy metals,
plant-growts reguisters, non-organic pesticides, & info DPH reguires). Excess M from lab destroyed by NEA. Lab to provide signed natrative detailing:
« Sample

+ Analysis

+ Mathads

« Chain of custody does

» info scught

« Summary & detail of results nel. unlis of measure, dateftime

Resulls kept > tyr how destruction of product, investigation of source of contamination & mitigation steps. No NEA agent will have financial intarast in lab. Mo lab
employsa will Jet compansation fram NEA, Lab employess lo be registered NEA agents,

Inforrnation on this page has been reviewed by the gpplicant, and where provided by the applicant, is accurate and complets, as
indicated by the initials of the authorized signatory herc il
Management and Operations Profile — Page 18



o , , _ Northeast Alternatives, Inc.
Application 2 ot 3 Applicant Corporation
30. Provide a summary of the RMD's operating procedures for maintaining confidentiality of registered

qualifying patients, personal caregivers, and dispensaty agents, as required by law,

In compliance with 105 CMR 725,200, 725.105(H){1}, patients, caregivers, & agent info is confidential & shali not be
disclosed without the written consent of the individual to whom the information applies, or as required under or court
order. DPH may access this information to carry out official duties. Hard copies of records stored in secure locked
area, w/ fimited access. Any loss/alteration of records related to MJ/MIPS, patients, caregivers, or agents reporied to
BPH, law enforcement & protected party.

Agents will have documented mandatory confidentiality training,

Patient tracking software will be in accordance with HIPAA principles & encrypted. Network servers will be protected
by SS8L, firewall, biomefric locks in a secure area with 24hr surveiliance. Software & infrastructure will be updated
regularly, including refevant security patches. Software will be compliant & compatible with DPH's electronic system.
Access to database limited to key agents.

Data security strategies incl. frequent password changes, length & character diversity requirements for passwords,
restrictions of personal flash/thumb drives on computers, marking software for each system and securing when not
inuse.

Emails to pationts will say "Confidential”® & be sent on secure servers, gither individually, using BCC, or using secure
bulk email and will not provide patient info or refer te MJ in subject fine,

Depending on siting & balanced with security, parking, entrance & exit will be discreet.

31. Provide a summary of the RMD’s personnel policies.

NEA is in compliance with 105 CMR 725.105(I)(4) & commitled to safety, professional development,
compliance, equitable compensation & healthcare benefits. NEA fo register in the MMJ Online
System- BOD/ agents/EMTs/valunteers will be RMD agents & remain compliant per 725.030{A)-(C) &
(E). Personnel records will be kept for at least tyr following termination. NEA 1o notify DPH no more
than 1 business day after termination.

To strengthen the local community, recruiting locally is a priority. Agents will receive training on
confidentiality, internal security policies, emergency procedures and will complete training specific to
their job function. Agents will receive, at minimum, 8hrs of an-going training annuaily.

Any agent who diverts MJ or engages in unsafe practices witt be dismissed and such activities will be
reported to iaw enforcement & DPH.

Agents in contact with MJ or non-edible MIPs, will be subject to the requirements for focd handlers
specified in 105 CMR 300.000 & shall conform to sanitary & good hygienic practices.

NEA provides equal opporiunities regardless of race, religion, ethnicity, sexua! orientation or other
factors resulting in discrimination. Policies include: safety, harassment, work hours, job reviews,
maintaining alcohol, tobacco, & drug free workplace, compensation, benefits,
vacation/holidays/leaves, trainingf/professional development, recard keeping, agent registration,
compliance, security, standards of conduct, confidentiality.

Iaformation on this page has been reviewed by the applicant, and where provided by the applicant, is aceurate and complete, as
indicated by the initials of the authorized signatory ||| SN
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Application 2 £ (Nor‘theast Alternatives, Inc.
ppiication 0

Appticant Corporation

33. Provide a summary of the RMD’s operating procedures for record keeping.

NEA’s SOPs ensure records are accurate & compliant with 108 CMR 725.108(G)-{f}. Records maintained & avall. upon
request include, but not timited fo:

sinventory

~Sales/Seed-to-Sale Tracking/Cullivation Records- incl. 1D of buyer, quantity, form, price & inventory records per DPH Regs
-Personnai Records-Incl. staffing planforg chartsfjob daescriptionsifraining materials; fist of non-profit BOD&EMT; records for
agents kept for >1 yr. after termination incl. agent registration/de-registration notification, age, crim. history incl. COR|
(separate from others); agents’ written acknowiedgment of limitations on cuitivate/harvest/prepare/package/ransport/dispense
authority; attestation that agent will not divert; DPH 1D card; agent application fee; yearly renewal of DPH ID; changes fo
submitted Info; salariesfwages/stipendsicompensation/bonusesfbensiits to anyone associated with NEA

+Business Recorgs-assets & lisbilities; monetary fransactions; account info incl. journalsfledgers/ supporting
docurnents/agreemenisichecks/invoicesivouchers; 3rd parly financial audits

*Training Records

-Patient Ed. Materials

“Waste Disposal

*Transportation

Product Testing

Recalbs/Withdrawals/Complaints

*Security

sincident Reporis-immediately notify PD & DPH w/in 24hrs of discovering Joss/unauthorized atieration of records
*30OPs/Changes to SOPs

*DPH correspondence

Records kept in secure location per DPH Regs. After closure, records kept min of 2yrs at NEA's expense in formAocation
acceptable to DPH.

Tnformation on this page has been reviewed by the applicant, and where provided by the applicant, {s accuraie and complete, as
indicatcd by the initials of the authorized signatory here: il
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34. Provide a summary of the RMD’s plans for providing patient education.

Pursuant to 725.105{KK), NEA will have an adequate supply of up-to-date educational materials for patients & caregivers. Materiais
wilt be available in languages accessible to all of patients & caregivers, including for the visually- and hearing-tmpaired.

In addition to patient consuitation/education, NEA will hold educational meetings. Education materials include, but are not limited
to:

“Warnings: FDA has not analyzed or approved marijuana; there is limited information on side effects; potential heailth risks;
marijuana should be kept away from children; driving under the influence of marijuana is prohibited by M.G.L. c. 80, 5. 24;
machinery should not be operated

-Info to assist in selection, descriptions of the differing effects of strains, as well as the various forms & routes of administration
*Patient Log: to track the sirains used & their associated effacts

*Dosage Guidelines: proper dosage & titration for each route of administration; emphasis on using the smatlest amount possible to
achieve the desired effect; impact of potency explained

+Info regarding lolerance, dependence & wilhdrawal

=Substance abuse signs & symptoms & referral infe for treatment programs

«Statement that patients may not disiribute marijuana to other individuals & that unused, excess, or contaminated product must be
returned to RMD for digposal

~Patient rights

*Condition-specific booklets

*Any other info reduired by DPH

All materigls wili be made available to DPH upon request.

Information on this page has been reviewed by the applicant, and where provided by the applicant, is accurate and complete, as
indicated by the initials of the anthorized signatory here: il
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36. Provide a summary of the RMI)’s policies and procedures for the provision of marijuana for medical use
to registered qualifying paticnts with verified financial hardship without charge or at less than the
market price.

NEA is commitied o assisting those with verified financial hardships (YFH). Patients will be considered to have a VFH if they are &
recipierd of MassHealth or Supplemental Securify income, or their household income daes not sxceed 300% of the federal poverty
level, adjusted for family size.

Al patients with a documented VFH as defined by 105 CMR 725.004 will be provided reduced cost or free marijuana.

NEA will provide patients with a VFH affidavit form 1o determine whether a patient qualifies for a VFH per 105 CMR 725.004 and
105 CMR 725 100G{AM}6).

The form wilt request that patients provide proof of a VFH by submitting a copy of one of the following:

+» Official MassHealth card issued by the Commonwesakth;

* Supplemenial Security tncome henefit verification letter;

+ State or Federal tax return from current or previous year; or

* Suppiemental Nutrition Assistance Pragram {SNAP) statement from the current year.

Based on current projections, MEA plans 1o provide free or low cost medicine at the following levels:

» 100% of FPL: free up to 1 gram/week, 25% discount thereafter up 1o 1 ounce/month. Paraphernalia at cost;

+ >100% but 5200% of FPL: free up to .5 gram/wesk, 15% discount thersafier up to 1 ounce/month. Paraphernalia at cost + 10%;

= »200% but £300% of FPL: 5% dlscount on up to .5 ounce/month. Paraphernalia at cost + 20%; and

+>300% of FPL: TBD on a case by case basis.

37. Provide a summary of the training(s) that the RMD intends to provide to Dispensary Agents.

HEA has Idantiied areas training requirad for all agents to perform jub duttes and functions safely and n compliance with all appiicable taws and regulations. Tralning
programs witl be taflored to the roles and responsibilities of the |ob function of each dispensary agent. Dlspensary agents must complete training prior to performing job
functions. Al a minimum, B hours of on-going tralining will be required annually. Al training recards will include a signed statement of the agenl indicating the date, tims,
and place they received training and the topics discussed, Inciuding the name and title of presentars,

Tralntng, depending on agsnl position, will include:
*New agant orientation; Overvicw of the Adt for Humanitarien Use of Medical Merjuana & 105 CMR 7250010
*Smoke, alechol & drug free werkplace

*Storage

-Patlant & careglver ldentification

*Complance, regulation, & law

«Privacy & Confidentiatity

«Cuftivation & MIPs processing, safety, & security
+Dispensary safety & scourity & LAAs
~Emergency & lrcident management

“inventory management & diversion pravention
~Manifacturing safaty & sacurly

“Waste disposal

-Community & patienl interaction

*Record keeplng & reporting

sProduct handling & sanHation

“Transpertation

»Advertlaing restrictions

“Whistlabiowing

*Law enforcement interacticn

“internzf audils

Palients widlsabitites

=Tustingfsampling

«Dispensing {imits

«Packagingiabeling

Cur SOPs also detall training evalualions & perlormancs raviaws.

Information on this page has been reviewed by the applicans, and where provided by the upplicant, is accurate and complete, as
indicated by the inifials of the authorized signatory here'..
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38. Will the applicant provide worker’s compensation coverage to the RMD’s Dispensary Agents?
Yes No D

39. Will the applicant obtain professional and commercial insurance coverage?
ch NOE

40. Describe the applicant’s plan to obtain liability insurance or place in escrow the required amount to be
expended for the coverage of liabilities.

NEA will contract w/ insurance provider to maintain general liability insurance coverage: no iess
than $1,000,0600/occurrence & $2,000,000 in aggregate annually; product liability coverage for no
less than $1,000,000/occurrence & $2,000,000 in aggregate annually. Deductible no higher than
$5,000/cccurrence.

if adequate coverage is unavailable, NEA will place in escrow af least $250,000 to be expended for
coverage of Habilities. Any withdrawal from escrow to be replenished within 10 business days.

NEA will carry automobile coverage, as well as property and casualty coverage. Replacement cost
will be used to value all property ensuring a full recovery in event of a catastrophe. Business
interruption coverage will allow NEA to continue paying employees, vendors, taxes, & fees during
reconstruction. 1t will also provide capital for any emergency inventory purchases from another
RMD.

NEA will also carry personal & advertising injury insurance, as well as employment practice liability
coverage for directors & officers. Staff that transports cash or medical marijuana/MiPs will be
bonded. RMD will consider additional coverage based on availability & a cost-benefit analysis. NEA
will keep reports documenting compliance with 725.105(Q).

Information on this page has been reviewed by the applicant, and where provided by the applicant, is accuratc and complete, as

indicated by the initials of the authorized signatory here: R
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SECTION F. CAPITAL CONTRIBUTORS

List all persons and entitics known to date that are committed to contributing 5% or more of initial capital to
operate the proposed RMD. For entities contributing initial capital to operate the proposed RMD, list the
entity’s Chief Executive Officer or Executive Director and President or Chair of the Board of Directors, or their
equivalent.

Attach additional tzbles if nceded.

Individual Name Amount of Initial Capital | % of Initial Capital*]
Committed Commitied
ﬁ $400,000. 00 [100.00
3 |
; ; ) .
$
$
. e Amount of Initial | % of Initial Capital
Entity Name Leadership Names Capital Committed | Committed
n/a

Entity CEO or ED s —

Entity Pres or Chair

Entity CEO or ED $ ]——

Entity Pres or Chair

Entity CEQ or ED g [

Entity Pres or Chair

Information on this page has been reviewed by the applicant, and where provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory here: I N
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ATTESTATIONS

Application 2 of 3

Signed under the pains and penalties of perjury, 1, the authorized signatory of the applicant, agree and attest that
all information included in this application is complete and accurate and that { have an ongoing obligation to
submit updated information to the Department if the information presented within this application has changed.

i .'..]! I .;- - I3 ; ..,'
Y, ,"r <5 / ‘ //

Date Signed ..

Chief Financial Officer

Titie of Authorized Signatory

The applicant agrees and attests that it wiil operate in compliance with all applicable state laws and regulations,
including, but not limited to, laws regarding child support and taxation,

: __.": .,‘"r; ?\ I;' { ’.-; g
Date Signed

Print Name of Authorized Signatory

Chief Financial Officer
Title of Authorized Signatory

Information on this page has been reviewed by the applicant, and where provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory |||}
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1, the authorized signatory for the applicant, hereby attest that if the applicant is allowed to proceed to submit a
Siting Profile, the applicant is prepared to comply with all Siting Profile requirements.

Date Signeél

Prini Name of Authorized Signatory

Chief Financial Officer
Title of Authorized Signatory

Information on this page has been reviewed by the applicant, and where provided by the applicant, is accurate and complete, as
indicated by the initials of the authorized signatory here: Jjj
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Applicant Corporation

SECTION D. EMPLOYMENT AND EDUCATION FORM

This Employment and Education form must be compleied and signed by cach of the following individuals;
The applicant’s Chief Executive Officer, Chiel Operating Offtcer, Chict Financial Officer, individual
responsible for marijuana for medical use cultivation operations, and individual responsible for the RMD
security plan and security operations. I the applicant does not have a Chief Fxecutive Officer, Chief Operating
Officer, or Chict Financial Officer, it must identify the individuals performing the equivalent duties for the
Applicant and submit this form for cach said individual. Submit one Employment and Education torm for each
of the above individuals when submitting a Munagement and Operations Profile o the Depariment of Public
Health,

Name of Individual

Residential Address of Individual

Title of Individual (at Appiican{ Corporatien)
CEOQ/Director/Member/President

Name of Applicant Corporation

Northeast Alternatives, inc.

Highest Education Attained — Institution, Degree, and Year

University of Massachusetts - Dartmouth
Bachelor of Arts in Humanities/Social Sciences, 1999

Past 18 Years of Employment by Employer, Title and Time Period, List chronologically, beginning with most
recent employment. Add more forms if space is needed for additional employment history entries.

Emplever Fitle Time Period

Harkins Development Chief Executive Officer e

Spinnaker Capital Partners Partner

2005 - 2012

Management and Operations Profile — Employment and Education Form



Applicant Corporation |Northeast Alternatives

Signed under the pains and penallies of perjury, T agree and attest that all information included tn this form is complete
and accurate,

Date Signed

Management and Operations Profile - Employment and Education Form




. . _1Northeast Alternatives, inc.
Applicant Corporation

SECTION D. EMPLOYMENT AND EDUCATION FORM

This Employment and Education form must be completed and signed by cach of the following individuals:
The applicant’s Chief Exccutive Officer, Chief Operating Officer, Chief Financial Officer, individual
responsible for marijuana for medical use cultivation operations, and individual responsible for the RMD
security plan and security operations. If the applicant does not have a Chief Executive Officer, Chief Operating
Officer, or Chief Financial Officer, it must identify the individuals performing the equivalent duties for the
Applicant and submit this form {or each said individual. Submit one Employment and Education form for cach
of the above individuals when submitting a Management and Operations Profile to the Department of Public
Health.

Name of Individual

Title of Individual (at Applicant Corporation)

CFO/Director/Treasurer/Clerk/Member/Capital Contributor

Name of Applicant Corporation
Northeast Alternatives, Inc.

Highest Education Atiained - Institution, Degree, and Year =~~~

Nichols College
Bachelor of Science, 2013

Past 10 Ycars of Employment by Employer, Title and Time Period. List chronologically, beginning with most
recent employment. Add more forms if space s needed for additional employment history entries,

Employer Title Time Period

JH Holdings Corp, LLC Owner/Partner .
| Aug 2016 - Present

World Purpose Forum VP of Corporate Sales ,

gFeb 2016 - Aug 2016

Management and Operations Profile — Employment and Education Form




Applicant Cmpomtimi Northeast Alternatives, Inc.

RockTenn Packaging Sales Agent — . . .
|Feb 2012 - Jan 2013
Self Employed Independent Sales Agent in —
the area of Packaging and f Feb 2009 -~ Jan 2012
Real Estate
Norampac New England Sales/Technical e .
Representative I May 2006 - Feb 2009
t Quality Manager
Norampac New England Customer Service Manager .
| Feb 2005 - May 2007
1 A |

Signed under the pains and penalties of perjury, I agree and attest that all information included in this form is complete
and accurate.

o F ey
§aAs \1/," oS
IR

Date :ISigledf

Management and Operations Profile ~ Umployment and Education Form
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SECTION D. EMPLOYMENT AND EDUCATION FORM

This Employment and Education form must be completed and signed by each of the following individuals:
The applicant’s Chief Executive Officer, Chief Operating Officer, Chicf Financial Officer, individual
responsible for marijuana for medical use cultivation operations, and individual responsible for the RMD
security plan and security operations. H the applicant does not have a Chief Executive Officer, Chief Operating
Officer, or Chief Financtal Officer, it must identify the individuals performing the equivalent duties for the
Applicant and submit this form for each said individual. Submit one Employment and Education form for each
of the above individuals when submitting a Management and Operations Profile to the Department of Public
Health,

Name of Individual

Title of Individual (at Applicant Corporation)

Chief Operating Officer

Name of Applicant Corporation
Northeast Alternatives

Highest Education Attained — Institution, Degree, and Year

Fort Lewis College
BA Anthropology
2009

Past 18 Years of Employment by Employer, Title and Time Period. List chronolegieally, beginning with niost
recent employment. Add more forms if space is needed for additional employment hisfory entries.

Employer Title Time Period
Self Employed Owner/Operator e
Kine Consulting, LLC | 2014-2017
Epic Trim LLC Owner/Operator e e
|2011-2014

Management and Operations Profile — Employment and Education Form
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Applicant Corporation |

Grass Roots Health and | Owner/Operator
Wellness = 320_10“2011

Signed under the pains and penalties of perjury, I agree and attest that all information included in this form is complete
and accurate.

L

T TR

Date Signed

Management and Operations Profile — Employment and Education Form
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SECTION D. EMPLOYMENT AND EDUCATION FORM

This Employment and Education form must be completed and signed by each of the following individuals:
The applicant’s Chief Executive Officer, Chief Operating Officer, Chief Financial Officer, individual
responsible for marijuana for medical use cultivation operations, and individual responsible for the RMD
security plan and security operations. If the applicant does not have a Chief Executive Officer, Chief Operating
Officer, or Chief Financial Officer, it must identify the individuals performing the equivalent duties for the
Applicant and submit this form for each said individnal. Submit one Employment and Education form for each
of the above individuals when submitting a Management and Operations Profile to the Department of Public
Health,

Name of Individual

Residential Address of Individual =~~~

Title of Individual (at Applicant Corporation)
Director Of Cultivation

Name of Applicant Corporation
Northeast Alternatives

Highest Education Attained — Institution, Degree, and Year
Fort Lewis Coliege, BA Psychology, 2009

Past 10 Years of Employment by Employer, Title and Time Period. List chronologically, beginning with most
recent employment. Add more forms if space is needed for additional employment history entries.

Employer Title Time Period
Self Employed, Cooper Owner T |
Endeavors L.LC %2012¥Pre56nt
[Grass Roots Health And Head Cultivator
Weliness 12010-201 1

Management and Operations Profile — Employment and Education Form
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Signed under the pains and penaltics of perjury, 1 agree and attest that all information included in this form is complete
and accurate.

Date Signed

Management and Operations Profile — Employment and Education Form
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SECTION D. EMPLOYMENT AND EDUCATION FORM

"This Employment and Education form must be completed and signed by cach of the following individuals:
The applicant’s Chiel Exceutive Officer, Chicf Operating Officer, Chief Financial Officer, individual
responsible for marijuana for medical use cultivation operations, and individual respensible for the RMD
security plan and security operations. If the applicant does not have a Chief Executive Officer, Chief Operating
Officer, or Chief Financial Officer, it must identify the individuals performing the equivalent duties for the
Applicant and submit this form for cach said individual. Submit one Employment and Education form for cach

of the above individuals when submitting a Management and Operations Profile to the Department of Public
Health,

Name of Individual

I

Title of Individual (at Applicant Corporation)
Director of Security/Director

Name of Applicant Corporation

Northeast Alternatives, Inc

Highest Education Attained — Institution, Degree, and Year

High School Diploma
Northbridge High School, 1992

Past 10 Years of Employment by Employer, Title and Time Period. List chronologically, beginning with most
recent employment. Add more forms if space is needed for additional employment history entries.

Employer Title Time Period ]
MAGNI International Chief Operating Officer
Operations 2015 - Present
Close Protection Group Close Protection Specialist i
Venue and Special Event 2011 - 2016
Security Director

Managetnent and Operations Profile — Employment and Education Form



Applicant Corporaiion‘ KNortheast Alternatives, Inc

Vx1 Enterprises Chief Instructor “&009 P ¢
-Presen

Osen-Hunter Group Site Team Leader 12010_2011
DynCorp International Prokctive g'ecurity l 2007-2010
Specialist/Intelligende ©

Analvst/Deputy Program
—Manager——

Signed under the pains and penalties of perjury, [ agree and attest that all information included in this form is complete
and accurate.

112/07/2017

Date Signed

Management and Operations Profile — Employment and Education Form



Tt Gonunonwealth gf Massachusetls

L/fi‘d?"ﬁ&”//j// gfz%@ Gommaonwealth
State %m‘a Bostorn, Massackusetts 02758

William Francis Galvia
Seceetary of the

Commonwealth Date: December 21, 2017

To Whom It May Concern :
I hercby ceriify that according to the records of this office,

NORTHEAST ALTERNATIVES, INC.
15 a domestic corporation organized on December 13, 2016
I further certify that there are no proceedings presently pending under the Massachusctts Gen-
eral Laws Chapter 180 section 26 A, for revocation of the charter of said corporation; that the
State Secrclary has not reccived notice of dissolution of the corporation pursuant to Massachu-
selts General Laws, Chapier 180, Scction 11, 11A, or 11B; that said corporation has filed all
annual reports, and paid all feos with respect to such reports, and so far as appears of record said
corpuration has lcgal existence and is in good standing with this office.

In testimony of which,

I have hercunto affixed the

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

Secretary of the Commonwealth

Certificate Number: 17120476810

Verify this Certificate at: hitp://corp.sec.state.ma. us/CorpWeb/Certificatos/Verify aspx

Processed by:



AMENDED BY-LAWS OF NORTHEAST ALTERNATIVES, INC.
A MASSACHUSETTS NON-PROFIT CORPORATION

ARTICLE I: General

Section 1. Name and Purposcs. The namc of the Corporation is Northeast Alternatives, Inc, The
purpose of the Corporation shall be as set forth in the Corporation’s Articles of Organization as
adopted and filed with the Office of the Secretary of State of the Commonwealth of
Massachusctts (as now in effect or as hereafter amended or restated from time to time, the
“Articles of Organization”). As permitted by law, the Corporation may engage in any and all
activities in furtherance of, related to, or incidental to these purposes, the activities being law{ul
for a non-profit corporation formed under Chapter 180 of the General Laws of Massachusetts
(“Chapter 180"). The Corporation shall at ali times operate on a non-profit basis for the benefit
of registercd qualifying patients and shall ensure that revenue of the Corporation 13 used solely in
furtherance of its non-profit purpose.

Section 2. Articles of Organization. These Bylaws (these “Bylaws™), the powers of the
Corporation and its Board of Directors, and all matters concerning the conduct and regulation of
the business of the Corporation shall be subject to the provisions in regard thereto that may be set
forth in the Articles of Organization, In the event of any conflict or inconsistency between the
Arlicles of Organtzation and these Bylaws, the Arlicles of Organization shall control.

Section 3. Corporate Seal. The Board of Directors may adopt and alter the seal of the
Corporation. The seal of the Corporation, if any, shall, subject to alteration by the Board of
Directors, bear its name, the word “Massachusetts” and the year of its incorporation.

Section 4. Fiscal Year, The fiscal year of the Corporation shall commence on January i, and
end on December 31 of gach year, unless otherwise determined by the Board of Directors,

Section 5. Location of Offices of Corporation. The principal office of the Corporation shall be
881 E 2™ Street, #16, Boston, MA 02127. The Board of Directors may approve a change of the
location of the principal office in the Commonwealth of Massachusetts effective upon the filing
of a certificate indicating the new location with the Office of the Sectretary of State of the
Commonwecalth of Massachusetts, The Corporation may establish and maintain offices in such
other locations, within and outside of the Commonwealth of Massachusetts, as the Board of
Directors may determine.

ARTICLE H:Members

Section 1. Identity of Initial Members. The initial members of the Corporation shall be
Christopher Harkins and Jeffrcy Johnson (hereinafter referred to herein as the “Original
Members”). In the cvent an Original Member dies or becomes incapacitated and, at that time,
the legal representative of the estate of the Original Member shall be vested with exclusive
authority to appoint a substitute Member, subject to such terms and conditions, itncluding terms
and conditions with respect to voting rights, as such legal representative may determinc to be
appropriate at the time of such appointment.

Northeast Alternatives, Ine.
Corporats Bylaws
!



Section 2. Additional and Substitutc Members. The Original Members may incrcase the number
of members of the Corporation and may appoint additional members and substifute members on
such terms and conditions, including ferms and conditions related to voting rights, as the Original
Members may from tume to time determine (“Additional Members™). Rights conferred upon an
Additional Member by the Original Members, including voting rights, need not be uniform for
all Additional Members. As used in these Bylaws, the term “Member(s)” shall refer only to the
Original Members {(including their substifute Member described in Section 1 of this Article),
unless and until the Original Members act to designate one or more Additional Members as
specified in these Bylaws, at which time the term “Member(s)” shall refer to the Original
Members and the Additional Members collectively.

Scction 3. Tenurc. Unless a different term is designated at the time an Additional Mcmber is
admitted by the Origimal Members, for so long as a Member continucs to comply with the
qualifications, rules and regulations applicable to Membership as shall be established from time
to time by the Members, each such Member shall continue to be a Member in good standing until
such Member dies, resigns, withdraws, dissolves, becomes incapacitated or disqualified.

Seciton 4. Resignation. Any Member may resign by delivering a written resignation to the
President or Clerk of the Corporation, to the Board of Directors, or to the principal office of the
Corporation. Such resignation shall be effective upon receipt (unless specified to be effective at
another time), and acceptance thereof shall not be necessary to make it effective; provided,
however, that the non-resigning Members may act to accept such resignation immediately or at
any other time sooncr than the time specificd by such resigning Member in his, her, or its
resignation,

Section 5. Annwal Meeting. The annual! meeting of the Members shall be heid on such day and
at such hour as may be named in the notice of such meeting designated by the Members. In the
event that the annual meeting is not held on such date, a special meeting in lieu thereof may be
held with all of the force and effect of an annual meeting,

Section 6. Speciul Meetings. Special meetings of the Members may be called by the Members,
the President or by a majority of the Directors, and shall be roticed by the Clerk, or in the case of
the death, absence, incapacity or refusal of the Clerk, by any other officer.

Section 7. Notice. A written notice of the date, place, and hour of all meetings stating the
purposes of the meeting shall be given by the Clerk (or by any other officer) at least scven
calendar (7) days betore the meeting to the Members., The Members may waive notice either
before or after a meeting.

Section 8. Action by Written Consent. Any action required or permitted to be taken at any
meeting of the Membcers may be taken without a meeting and without notice if the Members
consent {o the action in writing and the written consent is filed with the records of the meectings
of the Members. Such consent shall be treated for all purposes as a vote at a meeting.

Section 9. Action at Meetings; Proxy Voting Not Permitted. Except as otherwise provided by

law, the Articles of Organization or these Bylaws, at all meetings of the Members, a unanimous

vote of thc Mecmbers then in office shall constitute a transaction of business, and the unanimous

vote of the Members shall be the act of the Members. A Member may adjourn any meeting fo
Northeast Alternatives, Inc.

Corporate Bylaws
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another time, date and place. Each Member shall be entitled to one (1) vote on any matter that
comes hefore the Members, There shall be no voting by proxy.

Section 10. Presence through Communications Equipment. Unicss otherwise provided by law
or the Articles of Organization, Members may participatc in a meeting by mcans of a conference
telephone or similar communications equipment so that all persons participating in the meeting
can hear each other at the same time and participation by such means shall constifute presence in
person at the meeting,

Scction 11, Powers of the Members. In addition to and without limiting the powers, rights and
privileges the Members shall have that are afforded to “members™ of a Corporation organized
under Chapter 180, the Articles of Organization, these Bylaws and other applicable law, the
actions and powers of the Corporation listed below shall be reserved exclusively to the Members:

(a) Amend or amend and restate the Articles of Organization;
(b}  Adopt, amend or repeal these Bylaws;
(c) Appointment, removal or suspension of any Director of the Corporation;

{d) Change in the number of members of the Board of Directors of the
Corporation;

(c) Approval of any sale or other disposition of all, or substantially all, of the
assets or operations of the Corporation;

D Approval of any merger or consolidation of the Corporation;

(g2)  Approval of any plan of dissolution of the Corporation, or other action
rclated to dissolution or liguidation of the Corporation; and

(h)  Appointment, suspension or removal of a Member of the Corporation; and

(i) Authorize the Corporation to enter into any agreement to do any of the
foregoing.

Scetion 12. For any action requiring a vote of the Members under these Bylaws, in the event of a
tie vote, the matter shall be resolved by a vote of the Board of Directors. In such casc, a majority
vote of the disinterested Directors shall function as a vote of the Members under these Bylaws.

ARTICLE IH: Directors

Section 1. Enumeration; Qualifications. The Corporation shail have a Board of Dircctors that
shall serve as the governing body of the Corporation and shall have all the powers and duties of a
board of directors under Massachusetts law, subject to Section 11 of Article I and Section 6 of
this Articlc. The Board of Directors shall consist of such number of Directors as shall be
determined initially by the mcorporator, and thercatier by the Members (but not less than the

Northeast Alternatives, 1nc.
Corporate Bylaws
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minimum number required by law). Directors shall possess such qualifications as may be
determined by the Members.

Section 2. Flection of Directors; Term of Office. Directors shall be clected by the Members at
an annual meeting of the Members or at any special meeting held in lieu thereof by the
affirmative vote of the Members or by unanimous written consent of the Members. Subject to
other provisions of these Bylaws, unless the Members specity a different term at the time of
clection or appointment, each Director shall, subject to these Bylaws, serve until the next annual
meeting of the Members, or special meeting heid in lieu thereof, and vntil his or her successor is
duly elected and qualified, or until he or she sooner dies, becomes mcapacitated, resigns, 18
removed or becomes disqualified.

Section 3. Vacancies, Any vacancy al any time existing in the Board of Directors (including
any newly created seats on the Board) may be filled by the Members at any meeting of the
Members or by unanimous written consent of the Members. Unless the Members specify a
different term at the time of election or appointment, each successor Director shall hold office for
the remainder of his or her predecessor’s uncxpired term and until his or her successor is duly
glected and qualified, or in each case until he or she sooner dies, resigns, is removed or becomes
disqualified.

Section 4. Resignation. Any Director may resign by delivering his or her written resignation to
the Corporation at its principal office, to any mecting of the Board of Directors, or to the
President or Clerk of the Corporation. Such resignation shall be etfective upon receipt (unless it
is specified to be effective at some other time or upon the happening of some other event) and
acceptance thereof shall not be necessary to make it effective unless it so states; provided,
however, that the Board of Directors may act to accept such resignation immediately or at any
other time sooner than the time specified by such resigning Director in his or her resignation.

Section 5. Removal. A Director may be removed from office, with or without causc, by an
affirmative vote of the majorily of the Members. A Direclor may be removed for causc only
after reasonable notice and opportunity to be heard prier to action thereon. For the purpose of
this Section “Cause” shall mean 1if any director: (1) fails to qualify as a dispensary agent as
determined by the Massachusetts Department of Public Health (“DPH™); {(2) is found unsuitable
or unqualified to sit as director of a registercd marijuana dispensary as determined by DPH
pursuant to written notice to the Non-profit; or (3) engages in any negligent, reckless, or
intentional action or mnaction that causes substantial financial or reputational injury to the Non-
profit, or jcopardizes the Non-profit’s ability to receive or renew a marijuana dispensary
registration, as determined in a written opinion of the Non-profit’s legal counsel.

Section 6. Powers. The Board of Directors shall manage, control and be responsible for
oversight of the affairs and property of the Corporation, and at all times may exercise on behalf
of the Corporation ail lawful powers, rights and privileges of the Corporation under Chapter 180
and any other applicable law, except those powers reserved to the Members by law, the Articles
of Organization or these Bylaws. The Board of Directors, in its discretion, may from time to
time establish committees, appoint individuals to serve as members of any such commitiee,
define or limit the powers and duties of any such committee, and thereafter may disband the
same. The Board of Directors may delegate its powers, or a portion thereof, to committees that
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cither consist solely of Dircctors or give voting power only to Direclors on any such committee,
except that the Board of Dircctors may not delegate the powers specified i Section 55 of
Chapter 156B of the Massachusetts General Laws or other actions under Massachusetts law that
require action by the Board of Directors including, without limitation, the Board may not
delegate the power to:

(a)  Changg the location of the principal office of the Corporation,
(b) Adopt, amend or repeal these Bylaws;

{c) Change the number of Directors;

(d) Appoint, elect, suspend or remove Directors or officers;

(e) Amend or amend and restate the Articles of Organization;

) Authorize any sale, lease, exchange or other disposition of all or
subsiantially all of the assets of the Corporation;

(g}  Authorize any merger or consolidation of the Corporation; or

(h)  Authorize the dissolution of the Corporation.

Subject to these Bylaws and applicable law, the Board of Directors may authorize officers,
attorneys or agents of the Corporation to act on its behalf subject to such limitations as the Board
of Dircctors delerminces.

Section 7. Compensation of Direclors, Directors as such shall not receive any salaries for their
services on the Board of Directors, but Directors shall not be precluded from serving the
Corporation in any other capacity and receiving reasonable compensation for any such services.
The Corporation may reimburse Directors for reasonable expenses incurred in the performance
of their duties to the Corporation as approved by the Board of Directors, A Director, solely
because of being a member of the Board of Directors, shall not be precluded from serving the
Corporation in any other capacity and receiving reasonable compensation for any such other
service.

ARTICLEIV: Meetings of the Board of Directors

Section 1. Place. Meetings of the Board of Directors shall be held at such place within or putside
of Massachusetts as may be determined by the Board and identified in the notice of any such
meeting.

Section 2. Regular and Special Meetings. Regular meetings of the Board of Directors may be
heid at such hour as may be detcrmined by the Board and identified i the notice of such
meeting. Special mectings of the Board may be called by the Members, the President or by a
majority of the Directors, and shall be noticed by the President or the Clerk, or in the case of the
death, absence, incapacity or refusal of the President or the Clerk, by the Members or any other
officer.

Section 3. Notice. Unless otherwise required by law, the Articles of Organizaiion or these
Bylaws, notice of each meeting of the Board of Directors shall be given, not later than two (2)
Northeast Aliernatives, Inc.
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business days before the meeting is scheduled to commence, by the President or the Clerk (or the
Members or other officer as set forth in Section 1 above) and each such notice shall state the
place, date and time of the mecting. Notice of each meeting may be delivered to a Director by
hand or given to a Director orally (cither by tclephone or in person) or mailed, sent by electronic
mail or sent by facsimile transmission to a Director at his residence or usual place of business. If
mailed, the nofice shall be deemed given when deposited in the United States mail, postage
prepaid; if sent by electronic mail, the notice shall be deemed given when directed to an
clectronic mail address at which the Director has consented to receive notice; and if sent by
facsimile transmission, the notice shall be deemed given when transmiited with transmission
confirmed. Notice of any meeting need not be given to any Director who shall submit, either
before or after the time stated therein, a signed waiver of notice or who shall attend the meeting,
other than for the express purpose of objecting at the beginning thereof to the transaction of any
business because the meeting is not lawiully called or convened. Notice of an adjourned
meeting, including the place, date and time of the now meeting, shall be given to all Dircctors not
present at the time of the adjournment, and also to the other Directors unless the place, date and
time of the new meeting are announced at the meeting at the time at which the adjournment is
taken.

Scection 4. Quorum; Action at Mectings; Proxy Voting Not Permitted. Except as otherwise
provided by law, the Articles of Organization or these Bylaws, at all meetings of the Board of
Directors, a majority of the total number of Directors then in office shall constitute a quorum and
the vote of a majority of the Directors present and voting at a meeting when a quorum is present
shall be the act of the Board. A majority of the Directors present, whether or not a quorum 1s
present, may adjourn any meeting to another time, date and place. Each Dircctor shall be
entitled to one (1) vote on any matter that comes before the Board of Directors. There shall be
no voting by proxy.

Section 5. Action by Unanimous Written Consent. Any action required or permitted to be taken
at any mceting of the Direclors may be taken without a meeting and without notice if all the
Direclors conscnt to the action in wriling and the written consents are filed with the records of
the meetings of the Directors. Such consents shall be treated for all purposes as a vote at a
meeting.

Section 6. Presence through Communications Equipment. Unless otherwise provided by law or
the Articles of Organization, members of the Board of Directors or any committee thereof may
participate in a meeling by means of a conference telephone or similar communications
equipment so that all persons participating in the meeting can hear each other at the same time
and participation by such means shall constitute presence in person at the meeting.

ARTICLE V: Officers and Agents

Section 1. Enumeration. The officers of the Corporation shall be a President, a Trcasurer, a
Clerk, and such other officers, if any, as the Board of Directors may from time to time determinc.
The Corporation may also have such agents, if any, as the Board of Directors may appoint from
time to time and each shall have such powers as may be designated from time to time by the
Board of Dircctors.
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Directors indicate a different term at the time of election or appointment, officers of the
Corporation shall serve at the pleasure of the Board of Directors, and until their respective
successors arc clected and qualified, or in cach casc until he or she sooner dics, resigns, 1s
removed or becomes disqualified.

Section 3. Qualifications. An officer of the Corporation may but need not be a Director of the
Corporation. Any two (2) or more offices may be held by the same person. The Clerk shall be a
resident of the Commonwealth of Massachusetts unless the Corporation has a resident agent
appointed for the purpose of service of process. Any officer may be required by the Directors to
give bond for the faithful performance ol his or her duties to the Corporation in such amount and
with such sureties as the Directors may defermine. The premiums for such bonds may be paid by
the Corporation. Officers shall meet such other qualifications as the Board of Directors may
determine from time to fime.

Section 4. Vacancics. Any vacancy at any time cxisting in any office of the Corporation may be
filled by the Directors at any meeting of the Board of Directors and such successor shall serve at
the at the pleasure of the Board of Directors, and until his or her successor is chosen and
qualified, or in each case until he or she sooner dies, resigns, is removed or becomes disqualified.

Section 5. Resignation. Any officer or agent may resign by delivering his or her written
resignation fo the Corporation at its principal office, to any meeting of the Board of Directors, or
to the President or Clerk of the Corporation, and such resignation shall be effeclive upon receipt
{(unless it is specified to be effective at some other time or upon the happening of some other
event) and the acceptance thereof shall not be necessary to make 1t effective unless it so states;
provided, however, that the Board of Dircctors may act to accept such resignation immediately or
at any other time¢ sooner than the fime specificd by such resigning officer in his or her
resignation.

Section 6. Removal. The Board of Directors may remove any officer, with or without cause, by
the affirmative vote of not less than a majority of the total number of Directors then in office at
any rcgular mecting or special meeting of the Board of Directors. An officer may be removed
for cause only after reasonable notice and opportunity to be heard prior to action thereon. Each
agent appointed by the Board shall retain his or her authority at the pleasure of the Board of
Birectors and each agent so appointed may be removed, with or without cause, at any time by the
Board of Dircctors.

Section 7. President. The President shail be the chief executive officer of the Corporation and as
such shall have charge of the affairs of the Corporatlion subject to the supervision of the Board of
Directors. Subject to limitations that the Board of Directors may approve generaliy or in any
specific instance, all checks drawn on bank accounts of the Corporation may be signed on its
behalf by the President or such other persons as may be authorized from time to time by the
Board of Directors. The President shall also have such other powers and dutics as customarily
belong to the office of the chief executive or as may be designated from time to time by the
Board of Directors. The President shall be responsible for the administration of the Corporation
in all its activitics subject to such polictes as may be adopted and such orders as may be issued
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by the Board of Directors from time to time, or by any committees of the Board to which the
authority for such action has been specifically delegated.

Section 8. Trcasurcr. The Treasurcr shall have such powers and dutics as customarily belong to
the office of Treasurcr or as may be designated from time to time by the Board of Dircctors. The
Treasurer shall have the power to endorse for deposit or collection all notes, checks, drafts and
similar documents that are payable to the Corporation or its order, provided that the Treasurer
shall not deposit any funds of the Corporation in any banking institution unless such instifution
has been designated as a depository by a vote of the majority of the members of the Board of
Directors, exclusive of any Director who is an officer or Director of the depository so designated.
Subject to Hmitations that the Board of Directors may approve generally or in any specific
instance, all checks drawn on bank accounts of the Corporation may be signed on its behalf by
the Treasurer or such other persons as may be authorized from time to fime hy the Board of
Directors.

Section 9. Clerk. The Clerk shall record all proceedings of the Members and the Board of
Directors in a book or books to be kept therefor and shall have custody of the seal of the
Corporation. I the Clerk is absent from any meeting of the Board of Directors, a temporary
Clerk shall be choscn at the meeting who shall keep a true record of the proceedings thereof.

Section 10. Additional Powers and Dutlies. Each officer shall, subject to these Bylaws and to
any applicable provisions of law and the Articles of Organization, have, in addifion to the duties
specifically set forth in these Bylaws, such duties and powers as are customarily incident to such
officer’s office and such additional duties and powers as the President or the Directors may from
time to time designate.

Section 11. Compensation of Agents and Employees. The Corporation may pay compensation
in reasonable amounts to its officers, agents and employees for services rendered, such amount to
be fixed by the Board of Directors, or, if the Board of Directors delegate power to any officer or
officers, then by such officer or officers; provided, however, any such officer or officers
authorized by the Board of Directors to fix compensation may not be authorized to fix his or her
own compeunsation. The Directors may require officers, agents ar employees to give sccurity for
the faithful performance of their duties.

ARTICLE VL Inspection of Records

Books, accounts, documents and records of the Corporation shall be open to inspection by any
Director for any proper purpose during the usual hours of business. The original, or attested
copies, of the Articles of Orgamzation, these Bylaws and records of all meetings and actions of
the Members, the Board of Directors and its committees, and records which shall contain the
names of all Directors and their record addresses, shall be kept in the Commonwealth of
Massachusctts at the principal office of the Corporation, or at an office of the Clerk, attorney of
record or the resident agent, if any, of the Corporation.
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ARTICLE VII: Execution of Instruments; Evidence of Authority

Section 1. Checks, Notes, Drafls and Other Instruments. Unless the Board of Dircctors shall
otherwise generally or in any specific instance authorize: (1) all checks, notes, drafts, and other
instruments for the payment of money drawn or endorsed in the name of the Corporation shall be
signed by the President or the Treasurer of the Corporation or such other officers and/or agents
as shall be autherized to do so from time to time by the Board of Directors; and (ii) contracts,
leases, transfers, conveyances, deeds, notes, bonds and all other written instruments shall be
signed in the name and on behalf of the Corporation by the President or the Treasurer of the
Corporation or such other officers and/or agents as shall be authorized to do so from time to time
by the Board of Directors, and such person or persons so signing such instrument may also seal,
acknowledge, and deliver the same. Any instrument purporting to affect an interest in real estaic,
executed in the name of the Corporation, shall be executed by any two (2) officers of the
Corporation, at least one of whom shall be the President or the Treasurer of the Corporation and
shall be binding on the Corporation in favor of a purchaser or other person relying in good faith
on such instrument, notwithstanding any inconsistent provisions of the Articles of Organization,
Bylaws, resolutions or votes of the Corporation,

Section 2. Lvidence of Authority. A certificate executed by the Clerk, an assistant clerk or a
temporary clerk as to any action taken by the Board of Directors, or any officer or representative
of the Corporation shail, as to all persons who rely thereon in good faith, be conclusive evidence
of such action.

ARTICLE VIIl: Conflict of Interest; Transactions with Inierested Parties

Section 1. Conflict of Interest Policy. All Directors, officers and other persons in a position of
significant authority designated by the Board of Directors or the President of the Corporation
shall adhere to such policies on conflicts of interest as may be adopted from time to {ime by the
Directors and thc Members,

Section 2. Transactions with Interested Parties. Nothing shall prevent the Corporation from
entering into any coniract or tfransaction between the Corporation and one or more of its
Member(s), Directors or officers, or between the Corporation and any other corporation,
partnership, association, or other organization in which one or more of the Corporation’s
Member(s), Dircctors or officers arc dircctors or officers, or have a financial interest. In
addition, no contract or transaction between the Corporation and one or more of its Member(s),
Directors or officers, or between the Corporation and any other corporation, limited liability
company, partnership, association, or other organization in which one or more of the
Corporation’s Member(s), Directors or officers are directors or officers, or have a financial
interest, shall be void or voidable solely for this reason, or solely because the Members, Director
or officer is present at or participates in the meeting of the Board of Directors or commiiiee
thereof which authorizes the contract or transaction or solely because the votes of such Members,
Director or officer are counted for such purpose, if:

(a) The material facts as 1o his, her or its relationship or interest and as to the
contract or fransaction arc disclosed or are known to the Board of
Directors or the commuftee, and the Board of Directors or committee
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authorizes the contract or transaction by the affirmative votes of a majority
of the disinterested Directors, even though the disinterested Directors be
less than a quorum; or

) The material facts as to his, her or its relationship or interest and as to the
contract or transaction are disclosed or are known to the Members
{provided that the Member is disinterested), and the contract or transaction
is specifically approved by vote of the Members; or

{c) The contract or transaction is fair as to the Corporation as of the time it is
authorized, approved or ratified, by the Board of Directors, a commitlee
thereof, or the Membess.

ARTICLE IX: Personal Liability; Indemnification

Section 1. Persomal Liability. The Members, Directors and officers of the Corporation shall not
be personally liable for any debt, liability or obligation of the Corporation. All persons,
corporations or other entities extending credit to, contracting with, or having any claim against,
the Corporation, may look only {o the funds and property of the Corporation for the payment of
any such contract or claim, or for the payment of any debt, damages, judgment or decree, or of
any moncy that may othcrwisc become duc or payable to them from the Corporation.

Section 2. Indemnification, The Corporation shall, to the fullest extent legally permissible,
indemnify each Indemnified Person (as defined below) against all liabilities and losses, including
amounts paid in satisfaction of judgments, in compromisc or as fines, penaltics, excise taxes,
court costs, witness fees, and Costs and Expenses (as defined below) incurred by, or imposed
upon, the Indemnified Person in connection with or arising out of the defense or disposition of
any Proceeding (as defined below) in which the Indemnified Person is or may become involved
or with which the Indemnificd Person may be threatened, while in office or thereafter, as a patty,
witness or otherwise, by reason of his or her being or having been an Indemnified Person,

Notwithstanding the foregoing, as to any matter disposed of by a compromise payment by an
Indemnified Person, pursuant to a consent decree or otherwise, no indemnification for said
payment shall be provided unless such compromise and indemnification therefor shall be
approved:

{a) By a majoritly vole of a quorum consisting of disinterested Directors;

(b)  If such a quorum cannot be obtained, then by a majority vote of a
committee of the Board of Directors consisting of all the disinterested
Dircetors then in office;

(©) By the Members if they are disinlerested;

(d) If there are not two or more disinterested Directors in office, then by a
majority of the Directors then in office, provided they have obtained a
written finding by Independent Legal Counsel (as dcfined below)
appointcd by a majorily of the Directors to the ctfeet that, based upon a
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reasonable investigation of the relevant facts as described in such opinion,
the Indemnified Person appears to have acted in good faith and in the
reasonable belief that the Indemnified Person’s actions were in the best
interests of the Corporation {or, to the extent that such matter relates to
service with respect to a Related Entity, in the best interests of the Related
Entity (and, if the Related Entify is an employee benefit plan, in the best
interests of the participants or beneficiaries of such plan)); and with such
care as an ordinarily prudent person in a like position with respect 10 a
similar corporation organized under Chapter 180 would use under similar
circumstances; or

{e) By a court of competent jurisdiction.

Costs and Expenses incurred by an Indemnified Person in connection with the defensc or
disposition of any Proceeding shall be paid promptly by the Corporation in advance of the final
disposition thereof upon receipt of an undertaking by such Indemnified Person to repay the
amounts so paid by the Corporation if it is ultimately determined that indemnification for such
Costs and Expenscs is not aunthorized by law or under this Article. Such undertaking shall be
accepted without reference to the financial ability of such Indemmified Person io make
repayment.

If both the Corporation and the Indemnified Person are parties to a Proceeding {(other than a
claim, action or suit by or in the right of the Corporation fo procure a judgment in its favor),
counsel representing the Corporation therein also may represent such Indemaified Person (unless
such dual representation would involve such counsel in an aciual or potential conflict of interest
in violation of applicable principles of professional ethics), and the Corporation shall pay all
Costs and Expenses of such counsel incurred during the period of dual representation.

The right of indemnification hereby provided shall not be exclusive, Nothing contained in this
Article shall affect any rights to indemnification to which such Indemnified Person or other
corporate personnel may be entitied by contract, by voie of the Board of Directors or otherwise
under law.

Section 3. Definitions. As used in this Article, the terms:

(&)  “Costs and Expenses” means all reasonable costs and expenses incurred
by an Indemnified Person in investigating, defending or appealing any
Proceeding, including attorneys’, accounfants’, experts’ and other
professional fees and disbursements; reasonable compensation for time
spent by the Tndemnified Person on behalf of the Corporation during
which he or she is not otherwise compensated by the Corporation or a
third party; any premium, security for, and other costs relating to any costs
or other appeal bond or its equivalent, whether such Proceeding is of a
civil, criminal, arbitrational, administrative or investigative nature,
whether formal or informal, including an action by or in the name of the
Corporation. Costs and Expenses shali inciude all reasonable costs and
expenses incurred by an Indemnificd Person, including attorneys’,
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{c)

(d)

accountants’, ¢xperts’ and other professional fees and disbursements, in
connection with successfully cstablishing his or her right to
indemnification, in whole or in part, hereunder.

“Indemnified Person” means each person who:

(i) Shall be, or at apy time shall have been, a Member, a Director or
officer of the Corporation, or

(ii} At the request of the Corporation, shall serve, or at any time shall
have served, as an incorporator, director, trustee, officer,
employee, agent, member, manager or in any other capacity with
respect to any Related Entity, or

(i)  The Board of Directors by vote shall designate, who shall be, or at
any time shall have been, an employee or agent of the Corporation
or who shall serve, or at any time shall have served, at the request
of the Corporation, in any capacity with respect to any Related
Eniity,

“Proceeding” means any threatened, pending or compleled claim, action,
suit or proceeding or any alternative dispute resolution mechanism
(including an action by or in the right of the Corporation or an affiliate of
the Corporation) or any formal or informal inquiry, hearing or
investigation, whether conducted by the Corporation or an affiliate of the
Corporation or any other party, and any other action that an Indemaified
Person in good faith believes might lead to the institution of any such
action, suit or proceeding, whether civil, criminal, arbifrational,
administrative, investigative or other, including any appeal relating to any
of the foregoing.

“Related Ewntity” means any corporation, lmmited liability company,
partnership, joint venture, trust or other entity or enterprise in which the
Corporation is in any way interested in, or as to which an Indemnified
Person is serving or shall have served at the Corporation’s request or on its
behalf, as a director, officer, partncr, employee, agent, fiduciary, member,
manager or representative including, but not limited to, any employee
benefit plan or any corporation of which the Corporation or any Related
Entity is, directly or indirectly, a stockholder, member, limited or general
partner, beneficiary or creditor.

“Independent Legal Counsel” means a law firm, or a member of a law
firm, that is experienced in matters of corporation law and neither
presently is, nor in the previous five (5) years has been retamned to
represent: (A) the Corporation or the Indernified Person in any other
matter material to either party, or (B) any other party to the threatened,
pending or compieted proceeding or action giving rise o the claim for
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indemnification hereunder. Nolwithstanding the foregoing, the icrm
“Independent Legal Counsel” shall not include any person who, under the
applicable standards of professional conduct then prevailing, would have a
conflict of interest in represcnting either the Corporation or the
Indemnificd Person in a procceding or action io delermine the
Corporation’s obligations or such Indemnifted Person’s rights hercunder.

LI 7 kI 11

() “Person,” “director,” “officer,” “employee,” “agent” and “Indemmnified
Person” shall include their respective heirs, executors and administrators,
and an “iflerested” director, officer, employce or agent is onc against
whom in such capacity the Proceedings in question or other Proceedings
on the same or similar grounds is then pending.

Section 4. Enforceability. Tt is the intention of the Corporation that the obligations of the
Corporation, and the rights and benefits of Indemnified Persons shall vest upon the date of
adoption of these Bylaws. [t is the {urther intention of the Corporation to provide for
indemanification in all cases under all circumstances where 0 do so would not violate applicable
law (and notwithstanding any limitations permiited, but not required by statute or commen law)
and the tcrms and provisions of this Article shall be interpreted and construed consistent with
that intcntion., Noncthcless, if any term or provision of this Article, or the application thereof to
any person or circumstances, shall te any cxtent be held invalid or unenforceable, the remainder
of this Article, or the application of such term or provision to persons or circumslances other
than those as to which it is held invalid or unenforceable, shall not be affected thereby, and each
term and provision of this Article shall be held valid and be enforced to the fullest extent
permitted by faw.  Any amendment, altcration or repeal of this Article or Chapter 180 that
adverscly affects any right of an Indemnified Person (or his or her respective heirs, executors and
administrators), shall be prospective only and shall not limit or eliminale any such right with
respect to any Proceeding involving any occurrence or alleged occurrence of any action or
omission to act that took place prior fo any such amendment, alteration or repeal.

Section 5. Insurance. The Corporation shall have the power to purchase and maintain iasurance
on behalf of any Indemnified Person against any liability asscrted against or incurred by him or
her in such capacity, or arsing out of his or her stalus as such, whether or not the Corporation
would have the power to indemnify or advance expenses to him or her against such Hability.

ARTICLE X: Advisory Boards er Committees

The Board of Directors may defermine to esiablish one or more advisory boards or committees to
further the goals of the Corporation. Advisory boards or commitices may be consiituted of
persons who are not Directors, but have an mterest and willingness to advance the purposes of
the Corporation. Any advisory hoard or committee may be discontinued by the Board of
Directors al any time. An advisory board or committee shall be required to make at least annual
reports to the Board of Directors.
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ARTICLE XI: Nondiscrimination Policy

Persons of all races, religions, genders, sexual orientations and national origing shall be entitled
to all the rights and privileges generally made available by the Corporation through the activities
and programs that it conducts, and the Corporation shall not discriminale on the basis of race,
religion, gender, sexual orientation, national origin or disability.

ARTICLE XII: Amendments
These Bylaws may be altered, amended or repealed, in whole or in part, solely by the Members.
ARTICLE XIII: Policies

The Members may adopt policies that shall be incorporated into these Bylaws. The following
policies have been adopted and incorporated herein:

Appendix 1: Conflict of Interest Policy

Appendix 2: Whisileblower Policy

Appendix 3: Document Retention and Pestruction Policy
Appendix 4: Compensation Setting Policy

Appendix 5: Comprehensive Information Security Policy
Appendix 6; Antitrust Policy
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Appendix i

NORTHEAST ALTERNATIVES, INC.
CONFLICT OF INTEREST POLICIES AND PROCEDURES

PURPOSE

NORTHEAST ALTERNATIVES INC, {the “Corporation”) must be aware of and diligently address
and manage all conflicts of interest and appearances of any confiicts of interest in order to
protect the best interest of the Corporation when it is contemplating entering a transaction
that might benefit the privaie interest of directors, members, officers or the executive
management tcam. The Board of Direclors shall follow the procedures set forth herein to
address and evaluate conflicts of interest to determine whether it is in the best interest of the
Corporation to enter into the proposed transaction and, if so, to ensure that the terms of the
transaction are fair and reasonable.

DEFINITIONS

An [nsider is a member, director or officer of the Corporation or a person on the
executive management tcam.

An Interest means any material financial interest, direct or indirect, inctuding, but not
timited to, a sale, loan or exchange with the Corporation whereby the Insider would derive a
material financial benefit, but shall not include compensation in the form of salary, such
compensation being governed by the Compensation Setting Policy.

A Muanagerial Position 1s a member, director, officer, executive, trustee, or other
managerial role in an entity other than the Corporation or a person who has significant
influence over the management or operating pelicies of an entity other than the Corporation.

Transaction mecans any transaclion, agreement, or arrangement with the Corporation.

A Conflict of Interest is present when an Insider, or an immediate family member of an
Insider, has an Interest in a Transaction or 1s in a Managerial Position with an entity involved

in a Transaction,

Disinterested Directors are the members of the Board of Directors of the Corporation that
do not have a Conflict of Interest.

PROCEDURES

1. Duty to Disclose

Promptly upon learning of thc proposed Transaction, each Insider that has a Conflict of
Intcrest shail promptly disclose o the Board of Dircctors the existence of the Conflict of
Interest and all material facts regarding their Interest in the Transaction, including
relevant Managerial Positions. Such disclosure shall be made prior to the Board of
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Directors taking any action on the Transaction or substantially discussing the
Transaction. In the event that the Insider is unsure as to whether a Conilict of Interest
exists, the Insider shall disclose the circumstances to the Disinieresied Directors, who
shall determine whether there exists a Conflict of Interest that is subject to this policy.

. No Participation

An Insider who has a Conflict of Interest shall not take part in any negotiations regarding
the Transaction and shall not parlicipate in or be permitied to attend the Board’s or any
comiuittee’s discussion of the matter except to disclose material facts and to respond to
any questions regarding the Insider’s Conflict of Interest. The Insider with the Conflict
of Interest shall not exert his or her personal influence or lobby the Board of Directors
with respect to the matter, either at or outside the meeting, and shall not vote on the
Transaction. An Insider who is 4 member of the Board of Directors may be counted in
determining the presence of a quorum at such meeting, however, the interested Ditectors
may not be present during any discussion or vote on the Transaction.

Due Diligence

The Disinterested Directors shall hold a meeting to determine if the Transaction is fair,
reasonable and in the best interest of the Corporation by conducting due diligence on the
Transaction. Such due diligence may include any or all of the following:

* Reviewing all relevant documents relating to the Transaction;

s Discussing the purpose, bencfits, advantages and disadvantages of the
Transaction;

* Reviewing similar agreements and transactions to compare the relevant terms to
the Transaction;

» Discussing and considering alternatives to the Transaction;

¢ Obtaining opinions or guidance from relevant industry third-party professionals
regarding the fairness of the Transaction and the industry standards and terms for
similar transactions;

¢ Consulting with the Corporation’s legal counsel to discuss the tcrms and legal
implications of the Transaction;

¢ Obtaining an independent legal opinion that the Transaction is fair, in the best
infecrest of the Corporation and in compliance with applicable laws and
regulations; and

¢ Proposing modification to the terms of the Transaction if the Disinterested
Northeast Alternatives, Inc.
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Directors concluded that the proposed terms of the Transaction are not fair,
reasonable and in the best interest of the Corporation, as presented.

4. Approval

After exercising its due diligence, the Disinterested Directors, shall determine whether
the Transaction is fair, reasonable and in the best interest of the Corporation. The
Transaction can be approved by a majority vote of the Disinterested Directors present at a
meeting for which a quorum 18 present. The Transaction must be approved by more than
one Disinterested Director,

5. Record of Proceedings

The minutes of any meeting of the Board of Directors held pursuant to this policy shall
contain:

the names of all persons present at the meeting;

details of the Transaction:

the name of each Insider who disclosed or was otherwise determined to have a
Contflict of Interest;

the nature of the Conflict of Interest;

the names of the Directors who participated in the discussion regarding the
Transaction and the names of the Directors who were excluded from discussions
of the Transaction;

the information considered and discussed by the Board in exercising its due
diligence regarding the Transaction;

the Directors who voied on the Transaction, and the Directors who were excluded
from voting;

the result of the vote;

if the Board rejected the Transaclion, the reasons for the rejection and any
proposed modifications to the Transaction;

if the Board approved the Transaction, the rcasons why the Board determined that
the Transaction is fair and in the best interest of the Corporation; and

copies of the Transaction agreements and all related documents thereto.

VIOLATIONS

If the Roard of Dircctors has reasonable cause o believe that an Insider has failed to disclose
a Conflict of Interest, it shall inform such Insider of the basis for this belief and afford the
Insider an opportunity to explain the alleged failure to disclose. If, after hearing the Insider’s

Northeast Alternatives, Inc,
Corporate Bylaws
17



response and making further investigation as warranted by the circumstances, the Board of
Directors determines that the Insider has failed to disclose a Conflict of Interest, the Board of
Directors shali take appropriate disciplinary and corrective action.

REVIEW

To ensure that the Corporation operates in a manner consistent with its mission, the Board of
Directors shall periodically review this policy. The revicw shall consider the level of
compliance with the policy, the continuing suitability of the policy, and whether the policy
should be modified and improved. A copy of this policy shall be distributed to each Insider
for their review and compliance hereto.

W * * *

Nartheast Alternatives, Inc.
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Appendix 2

NORTHEAST ALTERNATIVES, INC.
WHISTIL.LEBLOWER POLICY

L EXPECTATION

Northeast Alternatives, Inc. (the “Corporation”) expects directors, officers and employees to
observe high ethical standards in carrying out their responsibilitics and to comply with all
applicable laws and regulations,

IT. OPEN DOOR POLICY

If any director, officer or employec has complaints, concerns, or questions as to the ethics or
legality of 4 particular action taken by another director, officer or employee, he/she is
encouraged to raise such complaints, concerns or questions with the relevant individual. With
respect to directors, the relevant individual is the president of the board of directors or any other
director. With respect to officers and employees, the relevant individual is the Chicf Exccutive
Officer, if there 18 onc in office, and if not, any member of the board. In the event the director,
officer or employee believes there may have been a legal fransgression, and that it is not
reasonable to raise the issue with a board member or the Chief Executive Officer, he/she should
contact an outside attorney. Anyone filing a complaint concerning a violation or suspected
violation of a law, regulation or cthical requiremeni must be acling in good faith and have
reasonable grounds for belicving the information disclosed indicates a violation. Individuals
making baseless or malicious accusations wili be disciplined up to and including termination.

1L REQUIREMENT OF INVESTIGATION

Within a reasonable time of receiving a complaint, concern or question regarding compliance
with a law, regulation or ethics requirement, the Chief Executive Officer and/or board member
shall open an investigation into the matter and pursue it to resolution. Should the Chief
Exccutive Officer or board member find that a Jaw, regulation or cthics requirement has been
violated, appropriate action should be taken.

IV.  CONFIDENTIALITY

To the degree possible, the names of the individuals reporting under this Whistleblower Policy
shall be kept confidential,

V. PROTECTION FROM RETALIATORY ACTION

Ncither the Corporation nor its directors, officers, or employces may take any negative
employment or other retaliatory action against any director, officer or employce whe in good
faith reports a viclation of a law or regulatory requirement. A director, officer, or employee who
retaliates against someone who has reported a violation in good faith is subject to discipline
including, but not limiicd to, termination of employment.

Northeast Aliernatives, Inc.
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VL.  GENERAL POLICY

This gencral policy is not a contract and it may be rescinded or amended at any time by the
Corporation. It is not intended to and does not create any legally enforceable rights whatsoever
for any empioyee.
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Appendix 3

NORTHEAST ALTERNATIVES, INC.

DOCUMENT RETENTION AND DESTRUCTION POLICY

I. RETENTION POLICY

Northeast Alternatives, Inc. (the “Corporation”) takes seriously its obligations to preserve
information rclating to litigation, audits, and investigations. The information listed in the
retention schedule below is infended as a guideline and may not contain all the records the
Corporation may be required to keep in the future, and may include records that the Corporation

is not reguired to keep.

From tunc to time, the Corporalion may suspend the destruction of records duc to pending,
threatened, or otherwise reasonably foreseeable litigation, audils, government investigations, or

similar proceedings.

ggzglt};:te Bylaws and Articles of Organization Permanent
Board resolutions Permanent
Board and committee meeting agendas and
minufes Permancnt
Conflict-of-interest disclosure forms 4 years

i?;?;;;;‘:ion Financiaf statements (audited) 7 years
Auditor management letters 7 years
Payroll records 7 years
Check register and checks 7 years
Barnk deposits and statements 7 ycats
Chart of accounts 7 ycars
General ledgers and journals (includes
bank reconciliations) 7 years
Investment performance reporis 7 years
Equipment files and maintenance records Zhg;grsj t?ier
Contracts and agreements z)ti?;;izgsreig
Correspondence — general 3 ycars

Insurance Policies — occurrence type Permanent
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Records

Policies — claims-made type
Accident reports
Safety (OSHA) reports

Claims (after settlement)

Group disability records

Pesmanent
7 years
7 years
7 years

7 years after end

of benefits
Real Estate Deeds Permanent
‘ 7 years after all
Leases (expired) obligations end
o ] 7 years after all
Mortgages, security agreements obligations end
IRS Tax veturns and related

Tax Permanent
correspondence
IRS Form 1120s 7 years
State Tax returns 7 years

Human - )

Resources Employee personnel files Permanent
Retrre'm.ffnz plan benefits (plan Permanent
descriptions, plan documents)

Employee handbooks Permanent
Warkers comp claims (after settlement) 7 yeats
Employee orientation and training 7 years after use
materials ends
Employment applications 3 years
Greater of 1 year
IRS Form I-9 (store separate from after end of
personnel file) service, or three
years
Withholding tax statements 7 years
Timecards 3 years
Technolo Software licenses and support agr is 7 years after all
Y Ses Gnd support agreements obligations end
i1 ELECTRONIC DOCUMENTS AND RECORDS

Llectronic documents will be retained as if they were paper documents. Therefore, any
electronic files that fall into one of the documecat types on the above schedule will be maintained
for the appropriatc amount of time. If 2 uscr has sufficient reason to keep an e-mail message, the
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message should be printed in hard copy and kept in the appropriate file or moved to an “archive”
computer filc folder. Backup and recovery methods should be tested on a regular basis.

. EMERGENCY PLANNING

The Corporalion’s records should be stored in a safc, sccure, and accessible manner. Documents
and financial files that are essential to keeping the Corporation operating in an cmergency will, if
possible, be duplicated or backed up at least weekly and maintained off-sile.

1v.  DOCUMENT DESTRUCTION

Documents should be eliminated at the end of the relevant retention period. Destruction of
financial and personnel-related documents should be accomplished by shredding.

Document destruction with respect to relevant documents will be suspended immediately, upon
any indication of an official investigation or when a lawsuit is filed or appears imminent,
Destruction will be reinstated upon conclusion of the investigation or lawsuit,

V. COMPLIANCE

The Corporation’s will periodically review these procedures with legal counsel or Corporation’s
certified public accountant to ensure that they are in compliance with new or revised regulations.
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Appendix 4

NORTHEAST ALTERNATIVES, INC.
COMPENSATION SETTING POLICY

L INTRODUCTION

This policy codifies the procedures by which the board of directors of Northeast Alternatives,
Inc. (the “Corporation™) sets the compensation of directors, top management officials, officers
and key employees (“Executive Compensation™). These procedures arc designed to comply with
the “safC harbor” requirements set forth in the tax regulations on intermediate sanctions to create
a rebuttable presumption of reasonableness in compensation levels.

II. POLICY

The board of directors shall oversee the setting of Executive Compensation and shall (1}
determine compensation of all directors, top management officials, officers and key employees,
and (2) review, assess and approve the reasonableness of such compensation on a regular basis.
In order to be approved as reasonable, compensation must be an amount that would ordinarily be
paid for comparable work by similarly situated organizations under like circumstances. The
particular education, experience and skill of the compensated individual may also be taken into
account.

111, Guidelines
Compensation determinations made by the directors will be madc in accordance with the
following guidelines:

1. In setiing and determining the reasonableness of Executive Compensation, the
board shall obtain and rely upon compensation information for comparable work
by similarly situated organizations under like circumstances, as defined in Section
1I above,

ii.  Board directors involved in seiting and approving Executive Compensation, as
well as any third parties providing professional advice fo the board of directors in
connection with setting and approving Executive Compensation shall be
independent and have no conflicts of inferest as to the executive whose
compensation is being reviewed. Board dircctors shall have no conflict of interest
for these purposes if they (a) will not economically benefit from the compensation
arrangement, {(b) are not family members of a person who will economically
benefit, (¢) have no material financial interest affected by the compensation
arrangement, and (d) arc not family members of a person who has a material
financial interest affected by the compensation arrangement.

.  Timely and accurate minutes of all final actions by the board regarding the setting
and approval of BExecutive Compensation will be recorded and heid with board
records. Such minutes will include (a) the terms of the approved compensation
arrangement and the date approved, (b) a list of the directors present during
discussion, showing those who approved the arrangement, those who rejected it
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and those who recused themselves due to conflicts of interest, (c) the
comparability data relied upon and how such data was obtained, and (d) the
rationale for determining that the arrangement was reasonable if it exceeded the
range of the comparability data.
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Appendix 5
NORTHEAST ALTERNATIVES, INC.
COMPREHENSIVE INFORMATION SECURITY POLICY

1 OBJECTIVE

11 is the objective of Northeast Alternatives, Inc. (the “Corporativs’) in the devclopment and
implementation of this comprehensive information security program (“CISP™) to create cffective
administrative, technical and physical safeguards for the protection of personal information, and
to comply with obligations under 201 CMR 17.00. This CISP sets forth our procedure for
evaluating our electronic and physical methods of accessing, collecting, storing, using,
transmitting, and protecting personal information. For purposes of this CISP, “personal
information” means an individual’s firs{ name and last name or first initial and last name in
combination with any one or more of the following data elements that relate to such resident: (a)
Social Security number; (b) driver's license number or state-issued identification card number; or
(¢) financial account number, or credit or debit card number, with or without any required
sccurity code, access code, personal identification number or password, that would permit access
{0 an individual’s financial account; provided, however, that “personal information” shall not
include information that is lawfully obiained from publicly available information, or from
federal, state or local government records lawfully made available to the general public. The
Corporation generally acquires personal information in connection with hiring employees and
payroll, and in connection with sales 1o the public, and all such information is subject to this
CISP.

IL PURPOSE

The purpose of the CISP is to:
Ensurc the secunity and confidentiality of personal information;
« Protect against any anticipated threats or hazards to the security or integtity of such
information; and
* Protect against unauthorized access (o or use of such information in a mamner {hat
creates a substantial risk of identity theft or fraud,

.  DATA SECURITY COORDINATOR

The Corporation appoints the Treasurer to be ils Data Securily Coordinator. The Data Security
Coordinator will be responsible for:

« Initial implementation of the CISP;

* Regular testing of the CISP’s safeguards;

« Evaluating the ability of each of the Corporation’s third party service providers to
implement and maintain appropriate security measures for the personal information to
which the Corporation permits them access, and requiring such third party service
providers to implcment and maintain appropriate sccurity measures;

¢ Reviewing the scope of the security measures in the CISP at least annually, or
whenever there is a niaterial change in the Corporation’s business practices that may
implicate the security or infegrity of records contaming personal information; and
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+  Conducting an annual training session for ali directors, officers, empiovees,
volunteers and independent contractors, including temporary and contract employees
who have access to personal information on the elements of the CISP.

Iv. HANDLING PERSONAL INFORMATION
A. Paper Records.

All paper records containing personal information shall be kept in a locked file cabinet with
restricted access. Paper records will be destroyed regularly in accordance with the Corporation’s
document destruction policy using an office-grade shredder. Records containing personal
information may not be taken out of the office and may be accessed only by personnel with a
business necessity. Checks that need fo be transported from the dispensary to the bank may be
sent by US mail or hand delivered by the responsible employee, and if hand delivered, will not
be left unatiended at any point in the transition.

Checks. When the Corporation receives checks from members of the public, it will make only
onc hard copy and keep it in a locked file cabinet with restricted access. The checks themselves
will also be kept under lock and key until they are deposited.

Paper employment records. Paper employment records must be kept under lock and key and
accessed only by staff members responsible for employment issues and/or by the Chief
Executive Officer.

B. Electronically Held Records.

The Corporation requires the following security systems with respect to the maintenance of
personal information on its computers:

Authentication Protocols. The Data Security Coordinator shall secure user authentication
protocols inciuding:
+ Control of user TDs and other identifiers;
» A rcasonably secure method of assigning and sclecting passwords, or use of uniquc
identifier technologies, such as biometrics or token devices;
+ Control of data security passwords to ensure that such passwords are keptina
location and/or format that does not compromise the security of the data they protect;
» Restricting access to active users and sctive user accounts only; and
» Blocking access to user identification after multiple unsuccessful attempts to gan
access.

Access Protocols. The Pata Sceurity Coordinator shall implement the following secure access
control measures:
* Restrict access 1o records and files containing personal information to those who need
such information to perform their job dutics; and
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»  Assign uniguc identifications plus passwords, which arc not vendor supplied default
passwords, to each person with computcr access that is rcasonably designed to
maintain the integrity of the security of the access controls.

Restriction on B-mailing Personal Information. The Corporation will not, as a general rule, send
or aceept personal information by c-mail. To the extent exceptions must be made, the security
measures described in this CISP shall be taken.

Encryption. Should any records and files containing personal information be transmitted across
public networks or wirelessly, such records or files shall be encrypted. Personal information
storcd on laptops and other portable devices shall also be encrypted.

Monitoring. The Corporation shall take all sieps necessary to reasonably monitor ifs computer
network for unauthorized use of or access to personal information.

Firewalls. All files containing personal information on a system that is connected to the Internet
shall be protected by a reasonably up-to-date firewall protection and operating system security
patches designed to maintain the integrity of the personal information.

Virus protection. All computers containing personal information shall be protected by
reasonably up-to-datc versions of system sccurity agent software, including malwarc protection
and reasonably up-to-date patches and virus definitions, or a version of such software that can
still be supported with up-to-date patches and virus definitions, and is set to receive the most
current security updates on a regular basis.

C. Vendors.

Pursuant to 105 CMR 725.200, information held by the Non-Profit about dispensary agents,
gualifying patients, and personal caregivers is confidential and shall not be disclosed without the
written consent of the individual to whom the information applics, or as required under law or
pursuant to an order trom a court of competent jurisdiction, provided however, the Depariment
may access this information to carry out official duties. Only upon receipt of written consent of
the individual to whom the confidential information applies will the Non-Profit share personal
and financial information with its vendors. The Non-Profit requires each of their vendors to send
wrilten cvidence, signed by an authorized person, confirming that they follow a confidentiality
plan that fully complics with 105 CMR 725.200 and 201 CMR 17.00.

V. TRAINING
The Data Sceurity Coordinator shail cnsure that all einployees, whether full-time, part-time,
seasonal or temporary, and independent confractors, consuitanis and volunteers who have access

to personal mformation are trained on the data security requirements provided in this CISP.

VI,  PERSONS SEPARATING FROM THE CORPORATION
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All employees, whether full-time, part-time, seasonal or temporary, and independent contractors,
consultants and volunteers upon termination or resignation shall immediately be denied access to
physical and electronic records containing personal information and will be required to return or
destroy all records and files containing personal information in any form that may at the time of
such termination or resignation be in their possession or control, including all such information
stored on laptops, portable devices, or other media, or in files, records, notes, or papers.

Vil. SECURITY BREACH AND NOTIFICATION

All employees, whether fuil-time, part-time, seasonal or temporary, and independent contractors,
consultants and volunteers, shall as soon as practicable and without unrcasonable delay notify the
Data Sccurity Coordinator when such person knows or has reason to know of a sccurity breach
or when the person knows or has rcason to know that personal information was acquired or used
by an unauthorized person or used for an unauthorized purpose.

A “security breach” is any unauthorized acquisition or unauthorized usc of unenerypted data or,
cncrypied clectronic data and the confidential process or key that is capable of compromising the
security, confidentiality, or integrity of personal information that creates a substantial nsk of
identity theft or fraud. A good faith but unauthorized acquisition of personal information by a
person or agency, or employee or agent thereof, for lawtul purposes, is not a breach of security
unless the personal information is used in an unauthorized manner or subject 1o further
unauthorized disclosure.

When the Data Security Coordinator is informed of a security breach, she will (1) notify the
individual whosc information was compromised, and (2) notily thc Massachusctts Attorney
Gencral and the Office of Consumer Affairs and Business Regulation.

The notice to the individual will be in writing, possibly by electronic mail, and will include the
following information:
» A general description of the incident;
s Identificution of the personal information that may be at risk;
¢ A description of the security program,
* A phone number to call for further information,;
¢ Suggestion of extra caution, to review account statements, and to obtain a credit
report; and
« Phone numbcrs and addresses of the Federal Trade Commission, statc agencies that
may be of assistance, and major consumer reporting agencies. The notice will not be
provided if law enforcement personncl advise against it.

The notice to the Office of Consumer Affairs and Business Regulation and to the Attorney
General will include the following:
e A detailed description of the nature and circumstances of the breach of security;
« The number of people atfected as of the time of notification,
» The steps already taken relative to the incident;
« Any steps mtended to be taken relative to the incident subsequent to notification; and
» Information regarding whether law enforcement is engaged investigating the incident.
Noriheast Alternatives, Inc.
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Non-Retaliation, The Corporation will noi retaliate againsl anyone who reports a securily breach
or non-compliance with CISP, or who cooperates in an investigation regarding such breach or
non-compliance. Any such retaliation will result in discipiinary action by the responsible parties
up to and including suspension or termination.

Documentation. The Corporation shall document all responsive actions taken in connection with
any incident involving a security breach.

VIH. CONFIDENTIALITY

Notwithstanding anything to the contrary contained herein, mformation held by the Non-Profit
about registered qualifying patients, personal caregivers, and dispensary agents is confidential
and shall not be disclosed without the written consent of the individual to whom the information
applies, or as required vnder law or pursuant to an order from a court of competent jurisdiction,
provided however, the Department may access this informalion to carry out official dutics.
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Appendix 6

NORTHEAST ALTERNATIVES, INC.
ANTITRUST POLICY

It is the policy of Northeast Alternatives, nc. the (“Corporation”) to comply fully with all
federal and state antitrust laws, which prohibit companics from working together to restrict
competition. It is also the policy of the Corporation that it and its directors and officers are
informed about antitrust laws and recognize possible antitrust issucs or questions.

It is legal for competitors within the medical use of marijuana industry to work together, unless
such work unlawfully restricts competition within the industry. Although the Corporation’s
activities generally do not present antitrust issues, to ensure against inadvertent violations of
federal and state anlitrust laws, directors, except to insure that prices are reasenable and
affordable for the Corporation’s patients, and to prevent diversion for non-medical purposes,
directors, officers and employces shall not discuss with competitors the following: increasing,
decrecasing, or stabilizing prices for medical marijuana or related products and services; and
establishing market monopolies for products or scrvices.

Furthermore, directors, officers, and employees shall not engage in any actions in the context of
the Corporation’s activities which appear to be anti-competitive in purpose or inconsistent with
this policy.

Any questions regarding antitrust issues and the Corperation’s activilies shall be directed (o the
President, if any, and referred to counsel if deemed necessary.

Pursuant 1o 105 CMR 725.100(A)}2), no executive, member, director or any entity owned or
controlled by such cxeculive, member or direclor may directly or indirectly control more than
three (3) registered marijuana dispensaries in the Commonwealth of Massachusetts.
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LI ©:csident of the Board Directors, attest that these Amended Bylaws with
the incorporated Appendices were adopted by Northeast Alternatives, Inc. on March 17, 2017,
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MA SOC Filing Number: 201607161240  Date: 12/13/2016 11:01:00 AM

The Commonwealth of Massachusetts Minimum Fee: $35.00 {:

William Francis Galvin

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor
Boston, MA 02108-1512
Telephone: (617) 727-9640

‘1 ldentification Number: 001251472

ARTICLE |

The exact name of the comporation is.

NORTHEAST ALTERNATIVES, INC.

ARTICLE Il

The purpose of the corporation is to engage in the following business activiies:

THE CORPORATION IS ORGANIZED AND AT ALL TIMES SHALL RE OPERATED EXCLUSIVELY
FOR CHARITABLE, SCIENTIFIC, CIVIC, RELIGIOUS, LITERARY, OR EDUCATIONAL PURPOSES
PURSUANT TO MGI, CHAPTER 180 § 4.

ARTICLE Il

A corporation may have one or more classes of members. If it does, the designation of such classes, the manner of
=} election or appointments, the duration of membership and the qualifications and rights, including voting rights, of the
:} members of each class, may be set forth in the by-laws of the corporation or may be set forth below:

MAY BE SETFORTH IN THE BY-LAWS,

ARTICLE IV

i} Other lawful provisions, if any, for the conduct and reguiation of the business and affairs of the corporatian, for its
voluntary dissolution, or for limiting, defining, or reguiating the powers of the corparation, or of its directors or members,
-} or of any class of members, are as follows:

t {if there are no provisions state "NONE"}

THE CORPORATION IS ORGANIZED SOLELY FOR THE FURTHERANCE OF 1TS NONPROFIT P1J
RPOSES. THE NET EARNINGS OOF THE NONPROFIT SHALL NOT INURE TO THE BENEFIT OF IT
S DIRECTORS, OFFICERS, OR OTHER PRIVATE PERSON OR BE DISTRIBUTABLE THERETQO; HO
WEVER. REASONABLE COMPENSATION MAY BE TAID, AT THE AUTHORITY OF THE CORPO
RATION. FOR SERVICES RENDERED AND PAYMENTS AND DISTRIBUTIONS MAY BE EXECUT
ED IN FURTHERANCE OF THE NONPROFIT PURPOSES OF THE CORPORATION. IN ACCORDA
NCE WITH THE STATUTES OF THE COMMONWEALTH OF MASSACHUSETTS, THE BOARD OF
DIRECTORS SHALL DISPOSE OF ALL THE ASSETS OF THE CORPORATION EXCLUSIVELY FO
R THE PURPOSE OF THE CORPORATION, AFTER PAYING OR MAKING PROVISIONS FOR THE
PAYMENT OF ALL OF THE LIABILITIES OF THE CORPORATION, IN THE EVENT OF THE DISS
OLUTION OF THE CORPORATION, AS THE BOARD OF DIRECTORS SHALL DETERMINED, THE
CORPORATION’S OFFICERS AND DIRECTORS SHALL NOT BE PERSONALLY LIABLE TO THE
CORPORATION FOR MONETARY DAMAGES FOR A BREACH OF FIDUCIARY DUTY, OR ARISI




NG THEREOF, AS AN OFFICER OR DIRECTOR NOTWITHSTANDING ANY PROVISION OF LAW
IMPOSING SUCH LIABILITY, HOWEVER, TO THE EXTENT THAT APPLICABLE LAW IMPOSES L
IABILITY, THE FOREGOING SHALL NOT ELIMINATE OR LIMIT THE LIABILITY QF AN OFFICE
R OR DIRECTOR (1) FOR A BREACH OF THE OFFICER’S OR DIRECTOR’S DUTY OF LOYALTY T
O THE CORPORATION OR ITS MEMBERS, (II) FOR ACTS OR OMISSIONS NOT IN GOOD FAITH
OR WHICH INVOLVE INTENTIONAL MISCONDUCT OR A KNOWING VIOLATION OF THE LA
W. OR (III} FOR ANY TRANSACTION FROM WHICH THE OFFICER OR DIRECTOR DERIVED AN
IMPROPER PERSONAL BENEFIT. TO THE EXTENT LEGALLY PERMISSIBLE, THE CORPORATIO
N SHALL INDEMNIFY EACH PERSON WHO MAY SERVE OR WHO HAS SERVED—AT ANY TIM
E—AS AN OFFICER OR DIRECTOR QF THE CORPORATION AGAINST ALL EXPENSES AND LI
ABILITIES WITHOUT LIMITATION, WHICH SHALL INCLUDE, INTER ALIA, CQUNSEL FEES, JU
DGMENTS, FINES, EXCISE TAXES, PENALTIES AND SETTLEMENT PAYMENTS, REASONABLY
INCURRED BY OR IMPOSED UPON SUCH PERSON IN CONNECTION WITH ANY THREATENE
D, PENDING OR COMPLETED ACTION, SUI'T OR PROCEEDING IN WHICH HE OR SHE MAY BE
COME INVOLVED BY REASON OF HIS OR HER SERVICE IN SUCH CAPACITY. HOWEVER, NO
INDEMNIFICATION WILL BE PROVIDED FOR ANY SUCH PERSON WITH RESPECT TO ANY M
ATTER IN WHICH THE INDIVIDUAL SHALL HAVE BEEN FINALLY ADJUDICATED 1O HAVE N
OT ACTED IN GOOD FAITH WITH THE REASONABLE BELIEF THAT SUCH ACTION WAS IN TH
E BEST INTERESTS OF THE CORPORATION IN ANY PROCEEDING. FURTHER, A MAJORITY V
OTE OI' A QUORUM OF DIRECTORS WIIQ ARE NOT AT THAT TIME PARTIES TQ THE PROCEE
DING SHALL APPROVE ANY COMPROMISE OR SETTLEMENT PAYMENT THERETO. THE INDE
MNIFICATION HEREUNDER PROVIDED WILL INURE TO THE BENEFIT OF THE HEIRS, EXECUT
ORS, AND ADMINISTRATORS OR OTHER INDIVIDUAILS ENTITLED TO INDEMNIFICATION. U
NDER THE AUTHORITY OF THIS ARTICLE, THE RIGHT OF INDEMNIFICATION SHALL BE IN A
DDITION TO—NOT EXCLUSIVE OI'—ALL OTIER RIGHTS TQ WHICH ANY INDIVIDUAL MAY
BE ENTITLED. AS BETWEEN THE CORPORATION AND ITS INDEMNITIED OTFICERS AND DIR
ECTORS, THIS ARTICLE CONSTITUTES A CONTRACT, AMENDMENTS TO OR REPEALS OF TH
E PROVISIONS OF THIS ARTICLE THAT ADVERSELY AFFECT THE RIGHTS OF AN INDEMNIFI
ED OFFICER OR DIRECTOR SHAILL NOT APPLY TO ANY SUCH OITICER OR DIRECTOR WITH
RESPECT TQ THOSE ACTS OR OMISSIONS THAT OCCURRED AT ANY TIME PRIOR TO SUCH
AMENDMENT OR REPEAL.

Notes: The preceding four (4) atricles are consfdered to be permanent and may only be changed by filing appropriate Articles of Amendment,

. ARTICLE V
i} The by-laws of the corperation have been duly adopted and the initiat directors, president, treasurer and clerk or other
-1 presiding, financial or recording officers, whose names are set out on the following page, have been duly slected.

ARTICLE VI

The effective date of organizafion of the corporation shall be the date approved and filed by the Secretary of the
;| Commonwealth, If a jater effective date is deslred, specify stich date which shall not be more than thirly days after the
] date of filing.

ARTICLE viI
The information contained in Article VIl Is not a permanent part of the Aricles of Organization.

I a The street address {post office boxes are not acceptable) of the principal office of the corporation in

‘1 Massachusetfs is:

No. and Street:

City or Town:




b. The name, residential streef address and post office address of each director and officer of the
corporation is as follows:

Titie Individual Name Address {(ne PO Box} Expiration
; ; : " of Term

Address, City or Town, State, Zip Code

lintil successors
re duly slacted -
amd gualified

PRESIDENT

Until siccessors
re duty elected
and gualified

TREASURER

Unti] successars
re duly electad !
and gualified

DIRECTOR Uniil successors

and guslifiag

Untit succassors
re duly elected : |
and qualified ]!

DIRECTOR

DIRECTOR
and quzlified
Uniil sucoessors |

v duly elecled !
and guaiified

" DIRECTOR

; Uﬂhi .SIt.ka...éSSC.!.I'S. .
. are duly elected
and qualified

. DIRECTOR o

c. The fiscal vear {i.e., tax year} of the business entity shall end on the last day of the month of:
December

d. The name and business address of the resident agent, if any, of the business entity is:

Name:
No. and Street:

City or Town;

1/We, the below signed incorporater(s}), de hereby certify under the pains and penalties of perjury that
I'we have not been convicted of any crimes refating to aleohol or gaming within the past ten years.
F'We do hereby further certify that to the best of my/aur knowledge the above-named officers have not
been similarly convicted. If so convicted, explain:

IN WITNESS WHEREOQOF AND UNDER THE PAINS AND PENALTIES OF PERJURY, 1/we, whose
7| signature(s) appear below as incorperator(s) and whesc name(s) and business or residential address

] (es) beneath cach signatare do herehy associate with the intention of forming this business entity under
'} the provisions of General Law, Chapter 180 and do herchy sign thesc Articles of Organization as




il incorporator(s) this 13 Day of December, 2016, (If an existing corporation is acting as incorporator, type |
in the exact name of the business entity, the state or other jurisdiction where it was Incorporated, the

name of the person signing on behalf of said business entity and the title he/she holds or other authority by
which such action is taken.
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THE COMMONWEALTH OF MASSACHUSETTS

I hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and 1 hereby approve said articles; and the filing fee having been paid, said articles are

deemed to have been filed with me on;

December 13, 2016 11:01 AM

j%:cm"%.fgm;

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth





